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Court File No.

ONTARIO

SUPERIOR COURT OF JUSTICE 

(Commercial List)

THE MANUFACTURERS LIFE INSURANCE COMPANY

Applicant

- and -

RIVERSIDE PROFESSIONAL CENTRE INC.

Respondent

APPLICATION UNDER Section 243(1) of the Bankruptcy and Insolvency Act, R.S.C. 

1985, c. B-3, as amended, and Section 101 of the Courts of Justice Act, R.S.O. 1990, c.

C.43, as amended

NOTICE OF APPLICATION

TO THE RESPONDENT:

A LEGAL PROCEEDING HAS BEEN COMMENCED by the applicant. The claim 

made by the applicant appears on the following page.

THIS APPLICATION will come on for a hearing 

In person

By telephone conference 

X By video conference 

at the following location:

[ZOOM DETAILS TO FOLLOW]

on September 20, 2021 at 12:00pm.

IF YOU WISH TO OPPOSE THIS APPLICATION, to receive notice of any step 

in the application or to be served with any documents in the application, you or an 

Ontario lawyer acting for you must forthwith prepare a notice of appearance in Form 

38A prescribed by the Rules of Civil Procedure, serve it on the applicant’s lawyer or,
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where the applicant does not have a lawyer, serve it on the applicant, and file it, with 

proof of service, in this court office, and you or your lawyer must appear at the hearing.

IF YOU WISH TO PRESENT AFFIDAVIT OR OTHER DOCUMENTARY 

EVIDENCE TO THE COURT OR TO EXAMINE OR CROSS-EXAMINE WITNESSES 

ON THE APPLICATION, you or your lawyer must, in addition to serving your notice of 

appearance, serve a copy of the evidence on the applicant’s lawyer or, where the 

applicant does not have a lawyer, serve it on the applicant, and file it, with proof of 

service, in the court office where the application is to be heard as soon as possible, but 

at least four days before the hearing.

IF YOU FAIL TO APPEAR AT THE HEARING, JUDGMENT MAY BE GIVEN IN 

YOUR ABSENCE AND WITHOUT FURTHER NOTICE TO YOU. IF YOU WISH TO 

OPPOSE THIS APPLICATION BUT ARE UNABLE TO PAY LEGAL FEES, LEGAL 

AID MAY BE AVAILABLE TO YOU BY CONTACTING A LOCAL LEGAL AID 

OFFICE.

Date: September , 2021 Issued by:___________________________

Local registrar

Address of 330 University Avenue, 9th FI. 

Court office Toronto, ON M5G 1R7

TO: RIVERSIDE PROFESSIONAL CENTRE INC.

100 King Street W

C/O Gowling WLG 1 First Canadian Place, Suite #1600 

Toronto, ON M5X 1G5
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APPLICATION

1. The Applicant, The Manufacturers Life Insurance Company (“Manulife”), makes

application for an order substantially in the form attached as Schedule “A”:

(a) appointing MNP Ltd. (“MNP") as receiver of the property, assets and 

undertaking of Riverside Professional Centre Inc. ("Riverside" or the 

“Debtor”);

(b) if necessary, validating service of the notice of application and the 

application record in the manner effected, abridging the time for service 

thereof (if necessary), and dispensing with service thereof on any party 

other than the parties served; and

(c) such further and other relief as this Honourable Court deems just;

2. The grounds of the application are:

Overview

(a) Manulife brings this application for the appointment of a receiver over 

Riverside, its borrower and the owner of a medical office building in 

Ottawa (“Building”), pursuant to the loan and security agreements made 

between the parties.

(b) Riverside has, for two years, been in default of substantial ($625,000) and 

growing municipal property tax obligations. As a result of this failure, 

Riverside is in default not only of the loan and security agreements with 

Manulife, but also Riverside’s ground lease for the Building with The 

Ottawa Hospital (“Ottawa Hospital”), the lessor and owner of the land on 

which the Building is situated.



(c) Riverside’s ongoing default of the ground lease is of critical concern to 

Manulife because it permits Ottawa Hospital to terminate the ground lease 

thereby potentially eliminating Manulife’s security.

(d) Additionally, to add to this concern, Riverside is embroiled in acrimonious 

and longstanding litigation with Ottawa Hospital in respect of the Building. 

Riverside’s claims in the litigation were recently summarily dismissed in 

their entirety (and with costs), a result that Riverside is on record as 

saying would render it insolvent.

(e) Despite the severity of these defaults and its apparent insolvency,

Riverside has declined to enter into a satisfactory form of forbearance 

agreement with Manulife, or to otherwise provide Manulife with sufficient 

comfort that its loan and security are protected.

Background

(f) Manulife advanced a loan of $7,500,000 to Riverside (“Loan") pursuant to 

the terms of a commitment letter dated December 15, 2011.

(g) As security for the Loan, Manulife took a charge (“Mortgage") against 

Riverside’s leasehold interest in the property municipally known as 1919 

Riverside Drive, Ottawa, Ontario (“Property”).

(h) The Property is owned by Ottawa Hospital and is located in the centre of 

Ottawa Hospital’s Riverside Campus.

Electronically issued / Delivre par voie electronique : 15-Sep-2021 Court File No./N° du dossier du greffe: CV-21-00668726-00CL
Toronto Superior Court of Justice / Cour superieure de justice

56957204 1



(i) The Building is approximately 48,000 square feet spread over four storeys 

and has direct access to the Ottawa Hospital. Space in the Building is 

leased to doctors, dentists, and other medical professionals.

(j) Riverside leases the Property from Ottawa Hospital pursuant to an 

indenture, dated September 1, 1989, as assigned (“Ground Lease”). The 

initial term of the Ground Lease is 49 years, with an option to renew for a 

further 49 year term.

(k) The maturity date of the Loan is February 1,2022.

(l) The Mortgage is registered against title to the Property.

(m) As additional security for the Loan, Riverside provided Manulife with a 

general security interest over all of Riverside's personal property and 

undertaking, pursuant to a general security agreement, dated February 

16, 2012 (“GSA”).

(n) Further, and pursuant to the Commitment Letter, The K Trust (“Trust") 

agreed to indemnify Manulife from, among other things, losses arising 

from actions by a third party in respect of the Property, and Riverside’s 

failure to adequately maintain and insure the Property.

(o) A search conducted against Riverside under the personal property 

registration system discloses two registrations: one in favour of Manulife, 

and one in favour of Stuart Budd & Sons Ltd., an automobile retailer.
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Substantial Ongoing Default in Payment of Property Taxes

(p) Pursuant to the Loan and Mortgage, Riverside is required to (among other 

things) pay municipal property taxes when due. Riverside is also required 

to pay municipal taxes under the Ground Lease.

(q) Riverside has failed to pay municipal taxes to the City of Ottawa since 

2019. As of May 7, 2021, the total outstanding tax balance is 

$624,853.58, including $528,870.61 in taxes and $95,982.97 in penalties 

and interest (“Tax Arrears’’).

(r) Riverside's failure to pay the Tax Arrears is significant because it is a 

material default of the Ground Lease and accords termination rights and 

remedies to the ground lessor, the Ottawa Hospital.

Failed Litigation with Ottawa Hospital

(s) On September 29, 2017, Riverside commenced an action against Ottawa 

Hospital for the hospital’s alleged breach of the Ground Lease by, among 

other things, failing to remit certain parking revenue to the Debtor, failing 

to ensure that Riverside could use certain parking spaces at the Building, 

and using an access road on the Property without an easement ("Lease 

Litigation”). Riverside sought $4.6 million in damages.

(t) By motion returnable November 24 and 25, 2020, the Debtor sought 

summary judgment in the Lease Litigation.
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(u) Justice Robert Smith released written reasons for decision on March 8,

2021 dismissing all of Riverside’s claims and awarding Ottawa Hospital an 

easement over the Property.

(v) Subsequently, in reasons released May 18, 2021, Justice Smith ordered 

that Riverside pay the Ottawa Hospital costs totalling $398,000 in costs of 

the Lease Litigation.

(w) Riverside has appealed the dismissal of its claims. The company is 

purporting to act in person on the appeal, a fact which is in itself of 

concern as the Rules of Court do not permit companies to act in person.

(x) Riverside filed a factum in support of the summary judgment motion 

stating that “it will go bankrupt if its parking rights are not recognized”.

Demands and Notices

(y) Beginning in October 2020, pursuant to Manulife’s rights under paragraph 

4(i) of the GSA and term 5.17 of the Mortgage, counsel for Manulife made 

a series of requests regarding Riverside’s business, finances and 

operations, cash flow, vacancy rates, the Lease Litigation, and the status 

of the Trust.

(z) It appears that Riverside delayed responding to Manulife’s information 

requests while it awaited the outcome of the Lease Litigation. To the 

extent that Riverside did provide requested information, it was largely 

piecemeal, incomplete, and provided after numerous prompts, requests
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and follow-ups. The material provided did not address Manulife’s 

concerns about Riverside’s solvency.

(aa) On May 4, 2021, Ottawa Hospital noted Riverside in default of the Ground 

Lease as a result of the Tax Arrears (“Default Letter”). In the Default 

Letter the hospital asked the Debtor to provide evidence that it had paid 

the Tax Arrears.

(bb) Although Riverside responded to the Default Letter, it does not appear to 

have taken any concrete steps to address the issues raised in the Default 

Letter as being of concern to its ground lessor.

(cc) In all of the above circumstances, Manulife issued a demand for payment 

and notice of intention to enforce security on June 11,2021.

Forbearance Discussions

(dd) Thereafter, Manulife sought to work with Riverside to more formally 

address its concerns regarding tax arrears, and the jeopardy of the 

Ground Lease.

(ee) To this end, on July 7, 2021, counsel for Manulife sent a proposed 

forbearance agreement to counsel for Riverside setting out the terms by 

which Manulife would be willing to forbear from enforcing its security.

Among other terms, Riverside was required to pay the Tax Arrears.

(ff) Despite Manulife's best efforts, no progress has been made on the 

forbearance agreement.
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(gg) Manulife's security remains at risk for the reasons outlined above, 

including the Tax Arrears, and the judgment and costs award in the Lease 

Litigation.

Receivership

(hh) Paragraph 13(a) of the GSA and the standard charge terms to the 

Mortgage provide that Manulife has the right to appoint a receiver in the 

event that the Mortgage is in default. Pursuant to term 6.1.1 of the 

Mortgage:

6.11.1 Appointed and removal. When we enforce the security, we may 

in writing appointed anyone to be a receiver or a receiver and manager as 

to the property, on any terms, including remuneration, that we think are 

reasonable.... We need not obtain security from the receiver and are not 

limited by nay law in our choice of the receiver. We may make the 

appointment even if we have taken possession of the property and, when 

we do so, we will be treated as having gone out of possession.... We may 

also ask a court to appoint a receiver.

(ii) It is in the best interests of all parties that a receiver be appointed to bring 

stability and accountability to the current situation, and to realize on 

Riverside’s assets, including the Ground Lease, in a manner that is 

efficient, open, and transparent.

(jj) The proposed receiver, MNP, would be required to seek court approval for 

the sale of the Ground Lease on notice to all interested parties, including 

Ottawa Hospital.

(kk) It is just and convenient in the circumstances to appoint a receiver over 

the undertaking, property, and assets of Riverside with the power to 

market and sell the Ground Lease for the benefit of Manulife and any 

other creditors.
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(II) MNP is prepared to act as receiver if so appointed.

Other

(mm) Section 243 of the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as 

amended;

(nn) Section 101 of the Courts of Justice Act, R.S.O. 1990, c. C.43, as 

amended; and

(oo) Such other grounds as the lawyers may advise and this Honourable Court 

may permit.

3. The following documentary evidence will be used at the hearing of the 

application:

(a) Affidavit of Robert Amos, sworn September 14, 2021; and

(b) Such further and other evidence as the lawyers may advise and this 

Honourable Court may permit.

September, 14 2021 MILLER THOMSON llp
Scotia Plaza

40 King Street West, Suite 5800 

P.O. Box 1011

Toronto, ON Canada M5H 3S1

David S. Ward LSO#: 33541W 

Tel: 416.595.8625 

dward@millerthomson.com

Erin Craddock LSO #: 62828J 

Tel: 416.595.8631 

ecraddock@millerthomson.com

Lawyers for the Applicant
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(Commercial List) 

B E T W E E N: 

THE MANUFACTURERS LIFE INSURANCE COMPANY 

Applicant 

- and -

RIVERSIDE PROFESSIONAL CENTRE INC. 

Respondent 

APPLICATION UNDER Section 243(1) of the Bankruptcy and Insolvency Act, R.S.C. 
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AFFIDAVIT OF ROBERT AMOS 
(sworn September 14, 2021) 

I, Robert Amos, of the City of Toronto, in the Province of Ontario, MAKE OATH 

AND SAY: 

1. I am a Director, Credit & Collateral Surveillance with The Manufacturers  Life

Insurance Company (“Manulife”), the applicant in this proceeding.  I have personal 

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

knowledge of the matters set out herein, I have stated the source of my information and, 

in all such cases, believe it to be true. 

2. I swear this affidavit in support of Manulife’s application to appoint MNP Ltd.

(“MNP”) as receiver over the property, assets, and undertaking of its borrower, 

Riverside Professional Centre Inc. (“Riverside” or the “Debtor”). 
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I. OVERVIEW 

3. Riverside is the owner of a medical office building in Ottawa, Ontario 

(“Building”).  The Building is approximately 48,000 square feet and is spread over four 

storeys with direct access to The Ottawa Hospital (“Ottawa Hospital”).  Space in the 

Building is leased to doctors, dentists, and other medical professionals.  

4. The Building is located on property owned by Ottawa Hospital and leased by the 

hospital to Riverside pursuant to a ground lease.  

5. For the past two years, Riverside has been in default of substantial and ongoing 

municipal property tax obligations in connection with the Building.  As of May 7, 2021, 

the Debtor owed $624,853.58 (the “Outstanding Property Taxes”) to the City of 

Ottawa for outstanding municipal taxes. From that time the Debtor has paid estimated 

go forward property taxes to Manulife into an escrow account. Interest and penalties 

continue to accrue  on the Outstanding Property Taxes. 

6. As consequence of its failure to pay the Outstanding Property Taxes, Riverside is 

in default not only of its loan and security documents with Manulife, but also its ground 

lease for the Building with Ottawa Hospital. 

7. Riverside is additionally involved in longstanding and acrimonious litigation, 

spanning more than ten years, with Ottawa Hospital in respect of the ground lease. 

Riverside’s claims in the litigation were recently summarily dismissed in their entirety 

(and with costs). 
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8. In the circumstances, Manulife believes that the appointment of a receiver is just

and convenient and will provide for an orderly marketing and sale of the Debtor’s 

business.  

II. BACKGROUND

A. Parties

9. Manulife is a life insurance company and a wholly owned subsidiary of Manulife

Financial Corporation.  Manulife was incorporated on June 23, 1887, by a Special Act of 

Parliament of the Dominion of Canada, and was converted into a mutual life insurance 

company in 1968.  Pursuant to Letters Patent of Conversion, effective September 23, 

1999, Manulife implemented a plan of demutualization under the Insurance Companies 

Act, S.C. 1991, c. 47, as amended, and was converted into a life insurance company. 

10. Riverside is an Ontario corporation with its registered office in Toronto, Ontario.

It carries on business as an operator of commercial medical buildings including the 

Building.  Attached as Exhibit “A” is a copy of the corporate profile report for Riverside. 

B. Loan

11. Manulife advanced a loan of $7,500,000 to Riverside (“Loan”) pursuant to a

commitment letter dated December 15, 2011 (“Commitment Letter”).  Attached as 

Exhibit “B” is a copy of the Commitment letter. Attached as Exhibit “C” is a copy of 

the February 8, 2012 letter extending and amending the December 15, 2011 letter.  

12. As of the date of my affidavit, $5,560,155.90 remains outstanding under the

Loan, exclusive of legal fees. 
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13. As security for the Loan, Manulife took a charge (“Mortgage”) against Riverside’s

leasehold interest in the property municipally known as 1919 Riverside Drive, Ottawa, 

Ontario (“Property”).  The Mortgage is registered against title to the Property.  A copy of 

the Mortgage is attached as Exhibit “D”.   

14. The Property is owned by Ottawa Hospital and is located in the middle of the

hospital’s campus.  A copy of the parcel register for the Property is attached as Exhibit 

“E”. 

15. The maturity date of the Loan is February 1, 2022.

16. As additional security for the Loan, Riverside provided Manulife with a general

security interest over all of the Riverside’s personal property and undertaking, pursuant 

to a general security agreement dated February 16, 2012 (“GSA”).  The GSA was 

registered under the Personal Property Security Act, R.S.O. 1990, c. P.10, as amended, 

in February 10, 2012.Attached as Exhibit “F” is a copy of the GSA. 

17. Riverside also provided Manulife with a general assignment of all leases and rent

dated February 16, 2012.  The assignment was registered on title to the Property on 

February 16, 2012. Attached as Exhibit “G” is a copy of the general assignment of 

leases and rents. 

18. Further, and pursuant to the Commitment Letter, The K Trust (“Trust”) agreed to

indemnify Manulife from, among other things, losses arising from actions by a third party 

in respect of the Property, and Riverside’s failure to adequately maintain and insure the 

Property. 



– 5 – 

  
 

C. Ground Lease  

19. Riverside leases the Property from Ottawa Hospital pursuant to an indenture, 

dated September 1, 1989, as assigned (“Ground Lease”).  The Ground Lease was 

registered on title to the Property on April 12, 1990. A copy of the Ground Lease is 

attached as Exhibit “H”. 

20. The Ground Lease has an initial 49 year term that expires in 2038, with an option 

to renew for a further 49 year term. 

21. Among other things, Section 5.02 of the Ground Lease requires Riverside to pay 

“all taxes, including Municipal Taxes” each year.  The Ground Lease defines “Municipal 

Taxes” as “the aggregate of all property, utility, business taxes, local improvement 

charges or similar charges, duties, rates and assessments charged or levied against the 

Demised Premises and the Building or any part thereof, by any lawful authority having 

jurisdiction over the same.” 

D. Other Creditors 

22. A search conducted against Riverside under the personal property registration 

system discloses two registrations: one in favour of Manulife, and one in favour of Stuart 

Budd & Sons Ltd., a company that sells automobiles.  A copy of the personal property 

registration system search results is attached as Exhibit “I”. 

E. Lease Litigation 

23. On or about September 29, 2017, Riverside commenced an action against 

Ottawa Hospital seeking $4.6 million in damages for the hospital’s alleged breach of the 

Ground Lease by, among other things, failing to remit certain parking revenue to the 

Debtor, failing to ensure that Riverside could use certain parking spaces at the Building, 
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and using an access road on the Property without an easement (“Lease Litigation”).  

Attached as Exhibit “J” is a copy of the Amended Statement of Claim in the Lease 

Litigation. 

24. By motion returnable November 24 and 25, 2020, Riverside sought summary 

judgment of its claims against Ottawa Hospital.  Attached as Exhibit “K” is a copy of 

Riverside’s October 28, 2020 factum filed in support of the motion for summary 

judgment.  

25. On March 8, 2021, Justice Smith released written reasons for decision 

dismissing all of Riverside’s claims and awarding Ottawa Hospital an easement over the 

Property (“Dismissal Decision”). Attached as Exhibit “L” is a copy of the Dismissal 

Decision. 

26. In the Dismissal Decision Justice Smith found, among other things, that since 

2018 the Building has been less than fully occupied with a vacancy rate of 29.55%. 

27. Subsequently, in reasons released on May 18, 2021, Justice Smith ordered 

Riverside to pay Ottawa Hospital costs of the Lease Litigation totalling $398,000.  

Attached as Exhibit “M” is a copy of the May 18, 2021 decision on costs. 

28. Riverside has appealed the dismissal of its claims.  An appeal date has been set 

for early 2022. 
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III. SUBSTANTIAL AND ONGOING DEFAULT 

29. Pursuant to paragraph 8 of the Loan and term 5.3.1 of the Mortgage, Riverside is 

required to pay municipal property taxes when due.  As noted above, Riverside is also 

required to pay municipal taxes under the Ground Lease. 

30. As of May 7, 2021, the total outstanding tax balance is $624,853.58, including 

$528,870.61 in taxes and $95,982.97 in penalties and interest (previously referred to as 

the Outstanding Property Taxes). A copy of a May 7, 2021 Statement of Tax Account 

from the City of Ottawa is attached as Exhibit “N”. 

31. The Debtor started paying property taxes to Manulife, in escrow, to be remitted 

as post May 7, 2021 property taxes come due. Manulife made a payment from the 

escrow account on June 9, 2021 in the amount of $37,021.28. This payment was on 

account of post May 7, 2021 property tax accruals. Manulife currently holds $55,531.92 

in the property tax escrow account and will remit in the ordinary course. The 

Outstanding Property Taxes do not reflect accrued interest and penalties from and after 

May 7, 2021. 

32. To the best of my knowledge, the Outstanding Property Taxes remain unpaid. 

IV. DEMANDS AND NOTICES 

A. Riverside Failed to Completely Respond to Manulife’s Document Requests 

33. Beginning in October, 2020, pursuant to Manulife’s rights under paragraph 4(i) of 

the GSA and term 5.17 of the Mortgage, counsel for Manulife made a series of requests 

regarding Riverside’s business, finances, operations, cash flow, vacancy rights, the 

Lease Litigation, and the status of the Trust. 
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34. On October 22, 2020, counsel for Manulife wrote to Riverside regarding the 

Outstanding Property Taxes and advised that this was a material payment default under 

the Loan and Mortgage.  Counsel for Manulife invited the Debtor to discuss the same.  

Attached as Exhibit “O” is a copy of the October 22, 2020 letter. 

35. Thereafter, during a November 9, 2020 telephone call between counsel for 

Manulife and counsel for Riverside, the Debtor’s counsel advised that Riverside wanted 

to discuss amending the Loan with Manulife.   

36. On November 11, 2020, Manulife sent Riverside a letter regarding the terms of 

any discussions regarding amendments to the Loan (“Pre-Negotiation Letter”).  

Included in the Pre-Negotiation Letter was a request for certain documents and 

information from Riverside (“Document Request”).  Attached as Exhibit “P” is a copy 

the Pre-Negotiation Letter. 

37. Nearly two months later, on January 7, 2021, Riverside’s counsel provided 

certain information to counsel for Manulife in response to the Document Request.  This 

information was not a complete response to the request.  Among other things, Riverside 

did not provide a complete set of financial statements, information regarding capital 

expenditures and disbursements for the Building for the past three years, or the current 

name of the trustee of the Trust.  Attached as Exhibit “Q” is a copy of the January 7, 

2021 email from Riverside’s counsel regarding the same.  

38. On January 26, 2021, Manulife reiterated its request for the outstanding items in 

the Document Request and requested additional information from Riverside, including a 

2021 budget and a list of projected capital expenditures.  Attached as Exhibit “R” is a 

copy of the January 26, 2021 email from counsel for Manulife regarding the same. 
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39. On January 29, 2021, counsel for Riverside provided counsel for Manulife with 

the Debtor’s revised budget for 2021, current rent roll, and certain financial statements.  

Attached as Exhibit “S” is a copy of the January 29, 2021 email from counsel for 

Riverside regarding the same. 

40. Although certain of the documents provided by Riverside’s counsel were 

responsive to Manulife’s requests, many of Manulife’s other requests remained 

outstanding including information relating to the Debtor’s capital expenditures for the 

past three years, and the identity of the current trustee of the Trust.   

41. On March 30, 2021, counsel for Manulife wrote to counsel for Riverside 

regarding the Outstanding Property Taxes and requested that the Debtor present a 

detailed plan to address the same. Counsel for Manulife also noted that Riverside had 

not satisfied the Document Request and asked that Riverside provide the outstanding 

items. Attached as Exhibit “T” is a copy of the March 30, 2021 letter.  

42. Counsel for Riverside responded to the March 30, 2021 letter on April 13, 2021, 

and advised that Riverside was “working on a plan to deal with taxes and all issue 

related to this property and I will advise in due course.”  The Debtor’s counsel also 

provided information regarding Riverside’s capital expenditures for the past three years, 

and information for the Trust.  Attached as Exhibit “U” is a copy of the April 13, 2021 

email from counsel for Riverside regarding the same. 

43. On May 6, 2021, Manulife wrote to Riverside that it would not be renewing the 

Loan and to request that Riverside seek alternative financing at its earliest opportunity.  

Attached as Exhibit “V” is a copy of the May 6, 2021 letter. 
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44. Despite the advice from Riverside’s counsel that the Debtor was working on a 

plan to deal with the Outstanding Property Taxes, Riverside has failed to pay the same.  

45. On May 17, 2021, counsel for Riverside provided Manulife’s counsel with an 

email from the Building’s property manager, Andrew Palin (“Palin”) of PAR-Med Realty 

Limited containing information related to the Building.  In the email Palin states that 

“Colliers has just been retained to as exclusive listing agent [for the Building] and will be 

actively targeting new tenants.”  Attached as Exhibit “W” is a copy of the May 17, 2021 

email from Palin.  Attached as Exhibit “X” is a copy of the Flyer for the Building 

prepared by Colliers Macaulay Nicolls Inc., Brokerage. 

B. Ottawa Hospital Issues Notice of Default 

46. On May 4, 2021, Ottawa Hospital noted Riverside in default of the Ground Lease 

as a result of the Outstanding Property Taxes (“Default Letter”).  In the Default Letter 

the hospital asked the Debtor to provide, among other things, evidence that it had paid 

the Outstanding Property Taxes.  Attached as Exhibit “Y” is a copy of the May 4, 2021 

letter. 

47. Although Riverside responded to the Default Letter, it does not appear to have 

taken any concrete steps to address the issues raised in the Default Letter as being of 

concern to its ground lessor, including curing the Outstanding Property Taxes. 
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48. As a result of Riverside’s failure to pay the Outstanding Property Taxes, the 

value of Manulife’s security is at risk. Section 11.02 of the Ground Lease states in 

relevant part that: 

If  

… 

(b) the Lessee shall default in performing or observing any of its 
other covenants or obligations under this Lease…and the Lessor or 
the Hospital shall have given to the Lessee notice of such 
default…and at the expiration of Fifteen (15) days after the giving of 
such notice the default or contingency shall continue to exist; 

the Lessor…may immediately or at any time thereafter re-enter the 
Demised Premises and the Building…may remove all persons and their 
property therefrom…and be repossessed and enjoy the Demised 
Premises, the Building or buildings and all fixtures and improvements 
upon the Demised Premises without such entry and repossession working 
a forfeiture or waiver of the covenants to be performed by the Lessee up 
to the date of such re-entry and repossession. 

49. Riverside’s breach of the Ground Lease is also a breach of term 5.9 of the 

Mortgage. 

C. Manulife Issues a Demand and Notice of Intention to Enforce Security  

50. In all of the above circumstances, including Riverside’s failure to cure the 

Outstanding Property Taxes default more than seven months after Manulife’s notice to 

Riverside of the same, Manulife issued a notice of intention to enforce security on June 

11, 2021.  A copy of the notice of intention to enforce security is attached as Exhibit 

“Z”. 
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D. Forbearance Discussions 

51. Thereafter, Manulife sought to work with Riverside to more formally address its 

concerns regarding the Outstanding Property Taxes and the jeopardy of the Ground 

Lease. 

52. To this end, on July 7, 2021, counsel for Manulife sent counsel for Riverside a 

proposed forbearance agreement that sets out the terms by which Manulife would be 

willing to forbear from enforcing its security, including Riverside’s payment of the 

Outstanding Property Taxes.  Attached as Exhibit “AA” is a copy of the July 7, 2021 

email from counsel for Manulife regarding the same. 

53. On July 22,  2021, counsel for RPCI contacted Manulife’s counsel to discuss the 

possibility of a long term forbearance.  

54. On July 28, 2021, RPCI and Manulife entered into a standstill agreement (the 

“Standstill Agreement”). The purpose of the standstill agreement was to provide 

Manulife and RPCI with a period of time to negotiate terms of a long term forbearance 

agreement.  Attached as Exhibit “BB” is a true copy of the executed Standstill 

Agreement. 

55. The Standstill Agreement expired on August 17, 2021. The parties were unable 

to agree upon terms of a long term forbearance agreement. 

V. RECEIVERSHIP  

56. For the reasons outlined above, including the Outstanding Property Taxes, the 

Loan default and the default of the Ground Lease, the judgment and costs award in the 
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Lease Litigation, and the Building’s vacancy rate, there is a substantial continuing risk to 

Manulife’s collateral. 

57. Paragraph 13(a) of the GSA and the standard charge terms to the Mortgage 

provide that Manulife has the right to appoint a receiver in the event that the Mortgage is 

in default.  Pursuant to term 6.1.11 of the Mortgage: 

 6.11.1 Appointment and removal.  When we enforce the security, we 
may in writing appoint anyone to be a receiver or a receiver and manager 
as to the property, on any terms, including remuneration, that we think are 
reasonable…. We need not obtain security from the receiver and are not 
limited by any law in our choice of the receiver.  We may make the 
appointment even if we have taken possession of the property and, when 
we do so, we will be treated as having gone out of possession…. We may 
also ask a court to appoint a receiver. 
 

58. In all of the above circumstances, it is in the best interests of all parties that a 

receiver be appointed to realize on Riverside’s assets, including the Ground Lease, in a 

manner that is efficient, open and transparent.   

59. The proposed receiver, MNP, would be required to seek court approval for the 

sale of the Ground Lease on notice to all interested parties, including Ottawa Hospital. 

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

over the undertaking, property, and assets of Riverside with the power to market and 

sell the Ground Lease for the benefit of Manulife and any other creditors. 
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61. MNP is prepared to act as receiver if so appointed. Attached as Exhibit “CC” is

a copy of MNP’s consent to act. 

SWORN BEFORE ME over videoconference 
on this 14th day of September, 2021. The 
affiant was located in the City of Toronto, in 
the Province of Ontario and the Commissioner 
was located in the City of Toronto, in the 
Province of Ontario. This affidavit was 
commissioned remotely as a result of the 
COVID-19 pandemic. 

Robert Amos 

A Commissioner for taking Affidavits 

ALINA STOICA

Note:  This affidavit was commissioned via simultaneous video-conference in accordance with 
the Commissioners for taking Affidavits Act, R.S.O. 1990, CHAPTER C.17, and the Law Society of 
Ontario: COVID-19 Response Statement interpretation of that Act, under which (i) the identity of the 
deponent was confirmed from government issued identification, (ii) the commissioner 
administered the oath or affirmation, (iii) the deponent affixed their electronic signature to the 
affidavit and transmitted the full electronic affidavit, as sworn or affirmed, including exhibits to the 
commissioner, (iv) the deponent confirmed their electronic signature to the commissioner, (v) the 
commissioner affixed their electronic signature to the affidavit including exhibits. 

astoica
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This is Exhibit “A” referred to in the affidavit 

of ROBERT AMOS, SWORN BEFORE ME 
this 14th day of September2021 
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ALINA STOICA 



Request ID: 025079352 Province of Ontario 
Transaction ID: 76742247 Ministry of Government Services 
Category ID: UN/E 

Ontario Corp Number Corporation Name 

1861266 RIVERSIDE PROFESSIONAL CENTRE INC. 

Corporation Type Corporation Status 

ONTARIO BUSINESS CORP. ACTIVE 

Registered Office Address 

100 KING STREET W 
C/0 GOWLING WLG 1 FIRST CANADIAN PLACE 

Suite# 1600 
TORONTO 
ONTARIO 
CANADA M5X 1 G5 

Mailing Address 

100 KING STREET WEST 
1 FIRST CANADIAN PLACE 

Suite# 1600 
TORONTO 

ONTARIO 
CANADA M5X 1 G5 

Activity Classification 

NOT AVAILABLE 

Number of Directors 
Minimum Maximum 

00001 00010 

Date Report Produced: 2020/10/01 
Time Report Produced: 10:40:03 
Page: 1 

Amalgamation Date 

2011/11/01 

Jurisdiction 

ONTARIO 

Former Jurisdiction 

NOT APPLICABLE 

Date Amalgamated Amalgamation Ind. 

NOT APPLICABLE A 

New Amal. Number Notice Date 

NOT APPLICABLE NOT APPLICABLE 

Letter Date 

NOT APPLICABLE 

Revival Date Continuation Date 

NOT APPLICABLE NOT APPLICABLE 

Transferred Out Date Cancel/Inactive Date 

NOT APPLICABLE NOT APPLICABLE 
/ 

,..., 

EP Licence Eff.Date EP Licence Term.Date 

NOT APPLICABLE NOT APPLICABLE 

Date Commenced Date Ceased 
in Ontario in Ontario 

NOT APPLICABLE NOT APPLICABLE 



Request ID: 025079352 Province of Ontario 
Transaction ID: 76742247 Ministry of Government Services 

Date Report Produced 2020/10/01 
Time Report Produced: 10:40:03 

Category ID: UN/E 

Ontario Corp Number 

1861266 

Corporate Name History 

RIVERSIDE PROFESSIONAL CENTRE INC. 

Current Business Name(s) Exist: 

Expired Business Name{s) Exist: 

Amalgamating Corporations 

Corporation Name 

2215739 ONTARIO LIMITED 

RIVERSIDE PROFESSIONAL CENTRE INC. 

Page: 2 

Corporation Name 

RIVERSIDE PROFESSIONAL CENTRE INC. 

Effective Date 

2011/11/01 

NO 

NO 

Corporate Number 

2215739 

1757639 



Reque~ID: 025079352 
Transaction ID: 76742247 
Category ID: UN/E 

Ontario Corp Number 

1861266 

Administrator: 
Name (Individual / Corporation) 

LAWRENCE 

BONTJE 

Date Began 

2012/10/30 

Designation 

DIRECTOR 

Administrator: 
Name (Individual / Corporation) 

LAWRENCE 

BONTJE 

Date Began 

2012/10/30 

Designation 

OFFICER 

Province of Ontario 
Ministry of Government Services 

Date Report Produced 2020/10/01 
Time Report Produced: 10:40:03 

First Director 

NOT APPLICABLE 

Officer Type 

First Director 

NOT APPLICABLE 

Officer Type 

VICE-PRESIDENT 

Page: 3 

Corporation Name 

RIVERSIDE PROFESSIONAL CENTRE INC. 

Address 

100 KING STREET WEST 
1 FIRST CANADIAN PLACE 
Suite# 1600 
TORONTO 
ONTARIO 
CANADA M5X 1 G5 

Resident Canadian 

y 

Address 

100 KING STREET WEST 
1 FIRST CANADIAN PLACE 
Suite# 1600 
TORONTO 
ONTARIO 
CANADA M5X 1 G5 

Resident Canadian 



Request ID: 025079352 
Transaction ID: 76742247 
Category ID: UN/E 

Ontario Corp Number 

1861266 

Last Document Recorded 

Act/Code Description 

CIA ANNUAL RETURN 2019 

Province of Ontario 
Ministry of Government Services 

Date Report Produced 2020/10/01 
Time Report Produced: 10:40:03 
Page: 4 

Corporation Name 

RIVERSIDE PROFESSIONAL CENTRE INC. 

Form Date 

1C 2019/07/07 (ELECTRONIC FILING) 

THIS REPORT SETS OUT THE MOST RECENT INFORMATION FILED BY THE CORPORATION ON OR AFTER JUNE 27, 1992. AND RECORDED 
IN THE ONTARIO BUSINESS INFORMATION SYSTEM AS AT THE DATE AND TIME OF PRINTING. ALL PERSONS WHO ARE RECORDED AS 
CURRENT DIRECTORS OR OFFICERS ARE INCLUDED IN THE LIST OF ADMINISTRATORS. 

ADDITIONAL HISTORICAL INFORMATION MAY EXIST ON MICROFICHE. 

The issuance of this report in electronic form is authorized by the Ministry of Government Services. 
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This is Exhibit “B” referred to in the affidavit 

of ROBERT AMOS, SWORN BEFORE ME 
this 14th day of September2021 

 

 

 

____________________________________________ 
A COMMISSIONER FOR TAKING AFFIDAVITS 

ALINA STOICA 



Manulife Financial 

December 15, 2011 Via Email & Courier 

Riverside Professional Centre Inc. 
c/o Murray & Company 
40 University Avenue, Suite 502 
Toronto, ON M5J 1S3 

Attention: David Forster & Scott White 

Re: Loan No. 862196:11 
1919 Riverside Drive, Ottawa, Ontario 

The Manufacturers Life Insurance Company (the "Mortgagee" or "Manulife") hereby offers you a 
leasehold first mortgage loan (the "Loan"} on the terms and conditions pursuant to this commitment letter 
(the "Commitment Letter"). 

1. Loan Amount: 

$7,500,000 (the "Loan Amount"). 

2. Interest Rate: 

The interest rate will be the sum of 2.38% (the "Spread") and a yield calculated as an interpolation 
between the bid side yield on the 3 ¼% Government of Canada bond maturing June 1, 2021 and the 
9% Government of Canada bond maturing June 1, 2025 (the "Interest Rate"). The interpolated yield 
will bear the same relationship to the yield on the above two bonds as the Maturity Date (as 
hereinafter defined) of the Loan bears to the maturity date of those Government of Canada bonds. 

In calculating the interpolated yield for purposes of establishing the Interest Rate, the maturity date of 
the Loan will be February 1, 2022 (the "Maturity Date"). 

The interest Rate will be fixed using the following criteria: 
a) It may be fixed only after the Mortgagor (as hereinafter defined) has returned the accepted 

Commftment Letter to the Mortgagee and paid the full Good Faith Deposit (as hereinafter 
defined). 

b) It must be fixed no earlier than thirty (30} days and no later than five (5) business days prior to the 
Funding Date (as hereinafter defined). 

c} In order to fix the Interest Rate, the Mortgagor must provide written notice to the Mortgagee 
requesting the Interest Rate fix by letter or e-mail (the •·Notice"). Such Notice must be received 
and acknowledged by the Mortgagee prior to 1: 00 p. m. Toronto time on the business day prlor to 
the Interest Rate fix date (the "Acknowledgement). 

d) The Interest Rate will be fixed at 11 :00 a.m. Toronto time on the first business day following the 
Acknowledgement. 

e) The Mortgagee will then provide the Mortgagor with written confirmation of the Interest Rate and 
payment terms. 

If the Interest Rate, as established in accordance with this provision, is fn excess of 6.5% then the 
Mortgagor shall, at closing, pay the Mortgagee an amount (the "Buy-down Amount'') sufficient to 
effect a reduction of the Interest Rate to 6.5%. The Buy-down Amount shall be determined by the 
Mortgagee at the time of the Interest Rate fix using its standard method of calculating interest rate 
buy-downs. 

Ottawa Mortgage Office 
55 Metcalfe Street, Suite 1490 
Ottawa, ON K1P 6L5 
Tel: (613) 234-2999 Fax: (613) 563-3367 

Tho. Manufacturers Lite Insurance Company 
Manu1if6 F1:v.rncia1 ..=i..rid lf1u !)!OC~ c!-esrgn .;•:lfl~ 1unisterfrl'J ~;wvtcc ntatl;.s 311'1 trrJt)f1rna1ks ot TOO hl;:rnuf("-lcturr..!rs Ute lMLJra:"Ce Coin;l,irty 
and are 1..1:~ct<i by It and It:; nifilintcs inciuairg U,1rnilifo Fi~a.11ci::i! Corp0ra:ic11 

vtvt'v~·.manu!ife.com 



Interest on the Loan will be calculated semi-annually, not in advance at the Interest Rate. 

3. Term: 

10 years {the "Term") (subject to Funding Date clause herein). 

4. Amortization: 

25 years (the "Amortization"). 

5. Monthly Payment: 

The monthly payment will be calculated by the Mortgagee following the Interest Rate being fixed and 
will be based on the Loan Amount, the Interest Rate and the Amortization (the ''Monthly Payment"). 

6. Repayment: 

The Mortgagee will withhold from the Loan Amount the accrued interest that would otherwise be due 
from the Funding Date up to and including the first day of the month following the advance of the 
Loan (the "Interest Adjustment Date"). Thereafter, the Mortgagor shall pay the Monthly Payment, 
which will be due on the first (1 st

) day of each month until the Maturity Date. On the Maturity Date, the 
outstanding principal balance together with any outstanding Interest and charges will be due and 
payable in full. 

All payments in connection with the Loan are to be made to The Manufacturers Life Insurance 
Company at 

(by mail) 
Manulife Mortgage Administration 
P.O. Box 3000, PO F 
Toronto, Ontario 
M4Y 1X1 

7. Prepayment Privilege: 

(by courier) 
Manulife Mortgage Administration 
200 Bloor Street East, Mail Room 
Toronto, Ontario 
M4W 1E5 

The Mortgagor may prepay the Loan in whole, but not in part, at any time during the Term subject to 
the following conditions (the "Prepayment Privilege"): 

a) There is no existing and continuing event of default under the Loan. 

b) The Mortgagor shall notify the Mortgagee in writing of its intention to prepay the Loan in full and 
the date the Mortgagee receives the notification shall be the notice date (the "Notice Date"). The 
date prepayment is to be made (the "Prepayment Date") shall be a date five (5) business days 
following the Notice Date. 

c) The Rate (as hereinafter defined) used to calculate the present value for determining the 
Compensation Amount (as hereinafter defined) due to the Mortgagee will be equal to the yield, at 
the close of business on the third (3rd

) last business day prior to the Prepayment Date (the 
"Calculation Date") on a Government of Canada bond (the "Bond") or Treasury Bil! maturing the 
same date as the Maturity Date of the Loan or, if no such Bond or Treasury Bill exists, the yield 
on such Bond or Treasury Bill maturing closest to, but prior to, the Maturity Date {the "Rate"). In 
the event a Treasury Bil! yield is used to calculate the present value, the yield will first be 
converted to a semi~annual equivalent yield. In no event will the Rate used to calculate the 
present value as set out ln d) L below exceed the Interest Rate on the Loan. 
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d) The amount required to prepay the Loan in full will be equal to the principal amount outstanding 
under the Loan on the Prepayment Date, plus any accrued interest, the Mortgagee's 
adminrstrative fee and any other capitalized fees and charges, t?.1.!d.§. the "Compensation Amount" 
which is to be the greater of three (3} months of interest and the difference between: 

i. the present value, at the Prepayment Date, of the remaining Monthly Payments and the 
principal balance that would have been payable at the Maturity Date (had the prepayment 
being requested not occurred and assuming all remaining Monthly Payments would have 
been made on the due date) discounted at the Rate as defined inc) above; and 

ii. the principal amount outstanding under the Loan as at the Prepayment Date. 

e) All legal costs associated wlth prepayment are to be borne by the Mortgagor. 

f) Failure to make the prepayment after the Mortgagee receives written notice will nullify the 
Prepayment Privllege for the remainder of the Term. 

8. Property Taxes: 

All property taxes are to be paid directly by the Mortgagor, or the Mortgagor's tenant(s), to the 
municipality on, or prior to, the due date and receipted property tax bills are to be submitted to the 
Mortgagee no more than thirty (30) days following the due date. The Mortgagee reserves the option 
to require the Mortgagor to increase the Monthly Payment such that the Monthly Payments include an 
additional amount sufficient to cover the property taxes. If the Mortgagee e!ects to exercise this 
option, then the Mortgagee will apply the amount collected toward payment of the property taxes on 
behalf of the Mortgagor. 

9. Mortgagor: 

The Mortgagor is Riverside Professional Centre Inc. (the ''Mortgagor'' or "you"), The Commitment 
Letter is neither assignable nor transferable by the Mortgagor. The Mortgagor represents and 
warrants that it is not a non-resident, as defined under the Income Tax Act (Canada). 

Except as provided herein, collection of the indebtedness owing by the Mortgagor to the Mortgagee 
shall be enforced solely against the Security. 

10. Indemnification: 

In addition to all other terms, covenants, liabilities and obligations set forth in this Commitment Letter 
and without limitation to same, the Mortgagor, and The K Trust, By its Trustee, Donald B. Johnston 
must, on a joint and several basis, indemnify the Mortgagee from all claims, liabilities, obligations, 
demands, losses, damages, costs and expenses (the "Claims and Expenses") incurred by the 
Mortgagee arising from: 

i) environmental contamination of the Property (as hereinafter defined); 

ii) fraud, misrepresentation and/or the misapplication of funds by the Mortgagor or its agents; 

iii) any claims, actions, or proceedings brought forward by any third party in connection with the 
Property; 

iv) failure on the part of the Mortgagor, or its agents, to adequately maintain and insure the Property; 
and/or 

v) any claims, actions or proceeding brought foiward by a third party in connection with the Wage 
Earner Protection Program Act and corresponding amendments to the Bankruptcy and 
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Insolvency Acts and the Companies' Creditors Arrangement Act pursuant to Bill C-55 (2005) and 
Bill C-12 (2007), as amended. 

The foregoing indemnities shall be unlimited as to amount notwithstanding any other limitation of 
liability set out in the Commitment Letter (such as a limitation on a Guarantor's liability). 

The Indemnities set out in ii), iii), iv) and v) above shall survive repayment of U1e Loan and shall 
continue in full force and effect but only with respect to those Claims and Expenses existing at, or 
related to, the period of time prior to full repayment of the Loan. 

If during the Term the Mortgagee has become a mortgagee in possession or been deemed an owner 
of the Property, the environmental indemnity set out in i) above shall survive repayment of the Loan 
and shall continue in full force and effect, but only for environmental contaminaUOn occurring prior to 
the Mortgagee becoming a mortgagee in possession or having been deemed an owner of the 
Property. 

12. Know Our Customer Requirements: 

The Mortgagor, and The K Trust (collectively, the "Interested Parties") hereby certify as correct the 
completed "Know Our Customer Questionnaire" attached hereto. In the event of any lncomplete or 
new information, the Interested Parties must fully and satisfactorily complete and certify as correct a 
supplemental "Know Our Customer Questionnaire" and return same to Manulife as soon as possible. 

13. Employee and Pension Plan Requirements: 

If the Mortgagor has employees and/or participates in a prescribed pension plan, the Mortgagor shall 
(if not already done so in connection with the Application} complete the "Employee & Pension Plan 
Compliance Statement" attached hereto, confirming there are no arrears in Contribuf1ons, as defined 
therein. Furthermore during the Term, the Mortgagor covenants to keep ContrJbutions current and 
shall annually submit an up-to-date Employee and Pension Plan Compliance Statement within one 
hundred and twenty (120) days after the Mortgagor's fiscal year end. Any breach of such covenant 
will constitute a default under the Security as hereinafter defined. 

If the Mortgagor does not have employees or does not participate in a prescribed pension plan, the 
Mortgagor covenants that it will not hire employees nor establish a prescribed pension plan without 
the Mortgagee's prior written consent. and any breach of such covenant will constitute a default under 
the Security as hereinafter defined. 

14. Security: 

The Mortgagor will provide to the Mortgagee, prior to any disbursement of the Loan hereunder, the 
following security (the "Security"): 

a) Leasehold first charge/mortgage of land (the "Mortgage") on a 1.0 acre site located on the 
southeast side of Riverside Drive and Smythe Road in the City of Ottawa, municipally known as 
1919 Riverside Drive, legally described as Firstly: (PIN 04201-02147 LT) That part of Lot 16, 
Junction Gore. City of Ottawa (formerly Township of Gloucester), designated as Parts 1 and 2 on 
Plan SR-12853. Secondly: (PIN 04211-0145 LT) That part of Lots 15 and 16, Junction Gore, and 
a road allowance between the said Lots 15 and 16 (closed by OT-48999 and N-451929), City of 
Ottawa (formerly Township of Gloucester) designated as Parts 1-16, both inclusive. Plan SR-
10708 and as Part 6 on Plan 5R-3582, excepting Parts 1 and 2 on Plan 5R-12853. The site is fl 
irr.proved with a medical office building containing approximately 40,821 square feet of usable . 
area, and 48,581 square feet of net rentable area (the "Property"), to be registered on title in the 
appropriate Land Registry Office; , 

(t 
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b) A Ground Lease Acknowledgement Agreement as between the Ottawa Hospital, Manulife 
Financial and Riverside Professional Centre, as deemed appropriate by Manulife Financial and its 
solicitor. 

c) General assignment of atl leases and rents (Vvhlch may be included within the charge) that will be 
registered on title and registration of a Financing Statement under the Personal Property Security 
Act ("P.P.S.A.") for a number of years equal to the Amortization; 

d) General security agreement providing the Mortgagee with a security interest limited to all 
persona! property Jocated at, in, upon or used in connection with the Property for which a 
Financing Statement will be filed under the P.P.S.A. for a number of years equal to the 
Amortization; and 

e) The Mortgagor will execute, and will cause any beneficial owners (if applicable) to execute, such 
other collateral security documents, authorizations or agreements as the Mortgagee's solicitor 
may reasonably require, such other documents together with the Security shall collecUvely be 
referred to herein as the "Loan Documents". 

15. Rents and Leases: 

The Mortgagor hereby warrants the information on Schedule A (attached hereto) to be true and 
correct as of the date of acceptance of the Commitment Letter, and the Mortgagor must recertify 
Schedule A to be true and correct ten (10) business days prior to the Funding Date. 

At least thirty (30) days prior to the Anticipated funding Date (as hereinafter defined), the Mortgagor 
shall provide copies of executed leases for tenants occupying 5% or more of the net rentable area of 
the Property. The form and content of afl !eases provided to the Mortgagee must be satisfactory to 
the Mortgagee and its solicitor, acting reasonably, and, at the option of the Mortgagee, any or all 
leases may be postponed or made prior to the Mortgage. The Mortgagor hereby warrants that all 
rents reseNed thereby have not been and shall not be demanded, collected, accepted or paid in 
advance of the time for payment thereof, or other than in the manner set forth therein. 

The Mortgagor wiH make commercially reasonable efforts to obtain and provide an Estoppel 
Certificate (substantially in the attached form) from all tenants occupying 5% or more of the net 
rentable area of the Property. The Estoppef Certificate must confirm Information that is consistent 
with Schedule A. Provided the Mortgagor makes such commercial reasonable efforts and a tenant 
fails to provide an Estoppal Certificate, the Mortgagee will accept a certificate executed by the 
Mortgagor in lieu of such Estoppel Certificate. 

All documents pertaining to the above noted terms must be submitted to the Mortgagee's solicitor ten 
(10) business days prior to the Anticipated Funding Date. 

Throughout the Term of the Loan, and any renewals thereof, the Mortgagee's approval (which will not 
be unreasonably withheld) is required for new leases or lease renewals with tenants occupying 20% 
or more of the net rentable area or paying 20% or more of the gross income of the Property. The 
Mortgagor will subsequently provide the Mortgagee, within thirty (30) days of completion, copies of all 
lease renewals or leases for new or replacement tenants occupying 20% or more of the net rentable 
area or paying 20% or more of the gross income of the Property, as well as an Estoppel Certificate 
(substantially in the attached form) and an Acknowfedgement, Attornment and Non-Disturbance 
Agreement (substantially in the attached form) from each such tenant. 

16. Survey: 

The Mortgagor shall provide a survey of the Property prepared by a Ontario Land Surveyor that is 
satisfactory to the Mortgagee and its solicitor at least thirty (30) days prior to the Anticipated Funding 
Date. The survey must show the focation of buildings and boundaries of the lands to be mortgaged 
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as well as the location of all rights of way and easements, and contain sufficient detail to ascertain 
whether there are any zoning or building bylaw violations. 

17. Insurance: 

Satisfactory evidence of insurance must be provided to the Mortgagee's solicitor at least thirty {30) 
days prior to the Anticipated Funding Date. All insurance documentation shall be in form and with 
insurers reasonably acceptable to the Mortgagee, as per the Insurance Requirements attached 
hereto. 

The Mortgagee's solicitor will employ the services of an insurance consultant, INTECH Risk 
Management Inc., to review the Mortgagor's insurance evidence to determine the acceptability of the 
coverages, limits, insurers and the policies and to outline any changes required to meet the 
Mortgagee's requirements. The insurance consultant's fee, which wlll not exceed $452, inclusive of 
HST, wil! be added to our solicitor's fee. 

By executing this Commitment Letter and completing the Insurance Broker section of Schedule B 
attached hereto, the Mortgagor (i) agrees to the use of INTECH Risk Management Inc. as Manulife's 
insurance consultant, and (ii} authorizes its insurance broker/agent to release insurance information 
on a confidential basis to INTECH Risk Management Inc. 

18. Environmental: 

The Mortgagor represents and warrants that, to the best of its knowledge, no material or substance 
determined to be an environmental contaminant by any government body having jurisdiction is now in 
the soil, ground water or improvements, or will be used in any new construction at the Property. 

The Mortgagee acknowledges receipt of a satisfactory Phase I Environmental Site Assessment 
("Phase I ESA") of the Property, as completed by Pinch in Environmental and dated November 2011. 

The Mortgagor warrants that it will take all commercially reasonable steps to ensure that the Property 
remains free from envlronmental contamination throughout the Term of the Loan and any extensions 
thereof. The Mortgagee, or its agent, may enter the Property at reasonable times, with notice to the 
Mortgagor and respecting at all times the rights of tenants, for the purpose of conducting 
environmental assessment or testing procedures deemed necessary by the Mortgagee. The 
presence of any contamination that exceeds Federal or Provrnciaf environmental laws, regulations or 
regulatory criteria and requires remediation, and is kept uncured, wHI be a default under the Loan. 

The Mortgagor is responsible for all costs associated with the Phase 1 ESA. 

19. Property Condition: 

The Mortgagor represents and warrants that, to the best of its knowledge, the Property has no 
currently existing material structural or mechanical deficiencies, defined as repair costs exceeding 5% 
of the appraised value of the Property (the "Deficiencies"). Furthermore the Mortgagor represents 
and warrants that, to the best of its knowledge, the Property complies with all zoning, by-laws, fire 
codes and all other applicable codes and standards. 

The Mortgagee acknowledges receipt of a satisfactory Building (Property) Condition Assessment 
(''PCA") of the Property as completed by Plnchin Environmental and dated November 2011. 

The Mortgagor warrants it will take ali necessary steps to ensure the building components and 
mechanical systems of the Property are well maintained throughout the Term and any extensions 
thereof. The Mortgagee, or its agent, may enter the Property at reasonable times, with notice to the 
Mortgagor and respecting the rights of tenants, to inspect the improvements. The presence of any 
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material structural or mechanical deficiencies that the Mortgagor does not make reasonable 
commercial efforts to cure will be a default under the Loan. 

The Mortgagor is responsible for all of the costs associated with the PCA. 

20. Appraisal: 

The Mortgagee acknowledges receipt of a satisfactory Full Narrative Appraisal of the Property as 
completed by Wagner Andrews Kovacs Ltd. and dated October 20. 2011 (the "Appraisal"). The 
Mortgagor is responsible for the cost of the Appraisal. 

21. Reports - GeneraJ; 

For all reports referenced above, including Phase 1 ESA, PCA and Appraisal, Manulife is to be 
provided with a reliance letter including a certification that the report may be relied upon by "The 
Manufacturers Life Insurance Company, its subsidiaries and affiliates". 

22. Financial Statements: 

Financial statements of the Mortgagor as prepared by an independent firm of chartered accountants, 
as well as operating statements and a current rent roll for the Property, are to be submitted to the 
Mortgagee each year during the Term, within one hundred and twenty (120) days after the 
Mortgagor's fiscal year end. 

23. Safe and Further Encumbrance: 

Prior to the Mortgagor directly or indirectly selling, conveying, transferring, or disposing of the 
Property, or any part thereof, or any interest therein (the "Sale"), or further encumbering the Property, 
the Mortgagor must obtain written consent of the Mortgagee (which shall not be unreasonably 
withheld) Should the Mortgagor fail to request the written consent of the Mortgagee or in the event 
that the Mortgagee does not grant its consent and the Mortgagor nevertheless does proceed to sell or 
encumber the Property, then at the Mortgagee's option, the Mortgagee may declare the Loan in 
default, and without prejudice exercise any of its rights and remedies available under the Loan 
Documents. In the event the Mortgagee does not exercise its option to declare the Loan in default or 
the Mortgagee grants its consent to the Sale or further encumbrance, the Mortgagor shall then pay 
the Mortgagee a fee equal to 0.25% of the principal balance then outstanding. 

Prior to a Sale the proposed purchaser and other interested parties (the "Proposed Interested 
Parties") must satisfactorily complete a "Know Our Customer Questionnaire" and an "Employee & 
Pension Plan Compliance Questionnaire". The Mortgagor must provide the Mortgagee with a copy of 
the fully executed purchase and sale agreement and the Proposed Interested Parties must provide 
satisfactory evidence as to the source of the down payment. Furthermore the Mortgagor and/or the 
Proposed Interested Parties must provide such additional documentation as the Mortgagee or its 
solicitor may require, includlng the identification and verification of signing authorities pertaining to the 
Sale related documentation. All legal fees and expenses incurred in connection with the Sale shall be 
paid by the Mortgagor. 

24. Documentation: 

The Commitment letter and all subsequent documentation shall be governed by the laws of the 
Province of Ontario. Time shaf! be of the essence in the Commitment letter and the provisions and 
conditions of the Commitment Letter shall survive the execution, delivery and reglstration of the Loan 
Documents and there shall be no merger therein. Should any inconsistencies arise between the 
Commitment Letter and the Loan Documents, then the Loan Documents excluding the Standard 
Charge Terms shall prevail. Silence in either the Commitment Letter or the Loan Documents, but 
addressed in the other shall not be deemed an inconsistency. 
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The benefit of all or part of the Mortgagee's rights, or any interest in or power relating to all or part of 
the Mortgagee's rights, under the Commitment Letter or under any existing or future security, 
guarantee or other right relating to the subject matter of the Commitment Letter, may be transferred 
or otherwise dealt with, free of any set-off, counterclaim or other equity or claim. Any information 
received by the Mortgagee may be disclosed to the proposed transferee of the Mortgagee's rights. 
Everything to facilitate a transfer or dealing that may be requested in writing will be done at the 
expense of the person making the request. If a transferee of all or part of the Mortgagee's rights 
agrees to assume any of the Mortgagee's obligation relating to those rights, the Mortgagee will be 
released from liability for the obligation. 

The Loan Documents, copies of which are available upon request, are to be prepared by the 
Mortgagee's solidtor: 

Gowfings LLP, 160 Elgin Street, Suite 2600, Ottawa, ON KIP !C3; Attention: Wayne Kerrick 

All documentation shall be in a form prescribed by the Mortgagee and as approved by its solicitor. All 
documentation presented by the Mortgagee's solicitor for execution by the Mortgagor must be 
executed and returned to the Mortgagee's solicitor at least five {5) business days prior to the Funding 
Date. 

25. Advance of Funds: 

The Mortgagee will fund the Loan in a single advance when all Security documentation and legal 
work have been completed to the satisfaction of the Mortgagee and its solicitor, and all requirements 
of the Commitment Letter have been satisfied. 

All liens, unpaid taxes or existing mortgages/charges registered on title w'ill be discharged out of the 
proceeds of the Loan so that the Mortgage wm constitute a valid first mortgage/charge. 

At least ten (10) business days prior to the Funding Date, the Mortgagor shall provide satisfactory 
evidence of the Property's Net Cash Flow (as hereinafter defined). Jn the event the Net Cash Flow is 
less than 9.0% of the Loan Amount calcurated by the Mortgagee in its sole discretion, the Mortgagee 
may reduce the Loan Amount such that the Net Cash Flow is equal to or greater than 9.0% of the 
Loan Amount. 

The Net Cash Flow is defined as the current annualized gross income derived from the Property, less 
(a) vacancy and loss allowance, (b) management and opera~ing expenses, and (c) tenant 
·,mprovements and leasing commissions, all as determined by the Mortgagee in its sole discretion, but 
before the annualized Monthly Payment. 

A written request for closing must be given to the Mortgagee's solicitor by the Mortgagor. or 
tls solicitor, at least five (5) business days prior to the Funding Date, at which time all legal 
work must be completed and all fully executed documentation must be in the hands of the 
Mortgagee's solicitor. 

26. Funding Date: 

The Mortgagor and Mortgagee currently anticipate funding of the Loan will be on or before 
Wednesday, February 1, 2012 (the "Anf1c'lpated Funding Date''). It is acknowledged the Antic'lpated 
Funding Date may change during the closing process. 

Once the Interest Rate has been fixed and/or if the funding is delayed for any reason, the Maturity 
Date will not change. If the Loan is advanced earlier than the current Anticipated Funding Date, the 
Mortgagee may require the Maturity Date to be adjusted to reflect the Term. 
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The actual date the Loan proceeds are scheduled to be disbursed will be the "Funding Date". 

27. Payment of Fees; 

The Mortgagor will pay to the Mortgagee a processing and inspection fee of $21,000. This fee was 
received with the application and, with the issuance of the Commitment Letter, is non-refundable. 

The Mortgagor shall be responsible for all fees and disbursements incurred by the Mortgagee's 
solicitor with respect to the Commitment Letter and Loan. The Mortgagee's solicitor's fees and 
disbursements will be deducted from the Loan Amount. If the Commitment Letter is cancelled, the 
Mortgagor will be billed separately for the Mortgagee's solicitor's fees and disbursements, and the 
Mortgagor hereby agrees that it will pay the same forthwith. 

28. Good Faith Deposit: 

A good faith deposit of $75,000 (the "Good Faith Deposit") by certified cheque payable to "The 
Manufacturers Life Insurance Company" is required with the return of the Commitment Letter. The 
Mortgagor may substitute an irrevocable, unconditional and automatically renewable letter of credit 
(the "Letter of Credit") for the certified cheque. The Letter of Credit must have an expiry date at least 
thirty (30) days after the Commitment Expiry Date (as hereinafter defined) and be able to be drawn, in 
whole or part, on demand at a financial institution located in Toronto and acceptable to the 
Mortgagee. The form and content of the Letter of Credit must be satisfactory to the Mortgagee and 
its solicitor. The Good Faith Deposit, less the cost of any applicable environmental, building or 
appraisal reports, will be refunded, without allowance for interest thereon, in conjunction with advance 
of the Loan. 

29. Compliance: 

The Mortgagee may, at its option, cancel the Commitment Letter under the following circumstances: 

a) lf any of the Interested Parties does not fully and satisfactorily complete the ''Know Our Customer 
Questionnaire", or if the Mortgagee is not fully satisfied with the results of its due diligence 
investigations pursuant to the Proceeds of Crime (Money Laundering) and Terrorist Financing Act 
(Canada) and regulations thereunder; 

b) The Mortgagor or lndemnifier fail, or are unable or unwilling for any reason whatsoever, to fulfil or 
comply with any of the terms and conditions set forth in the Commitment Letter; 

c) The Mortgagor or lndemnifier fail or refuse to sign the Loan Documents prepared by our solicitor 
or refuse to accept the Loan Amount; 

d) Any information supplied by any of the Interested Parties or any representations or warranties 
made by any of the Interested Parties to the Mortgagee be found incorrect in any material 
respect; or 

e) The Mortgagor or lndemnifier and/or other person or corporation whose covenant is required 
becomes bankrupt or otherwise subject to any bankruptcy or insolvency proceedrngs. 

If cancellation or expiry of the Commitment Letter occurs prior to the advance of the Loan Amount, 
the Mortgagee will retain the Good Faith Deposit as liquidated damages, and not as penalty or 
payment of costs. It is hereby agreed that the Good Faith Deposit represents a fair pre-estimate of 
the Mortgagee's damages. 

30. Privacy: 

In the course of providing you with the Commitment Letter and the resulting Loan, the Mortgagee will 
colfect personal information about you, which may inclUde your contact information (mailing address, 
e-mail address, telephone number, fax number). information relating to your financial status (bank 
account numbers, existing debts, persona/ net worth, credit history}, date of birth, place of 
employment, your Social Insurance Number (but only when you opt to provlde it), financial statements 
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of your company or companies, as well as annual operating statements and rent rolls for the real 
estate securing the Loan with the Mortgagee as required under the Mortgagee's mortgage/charge 
terms. The Mortgagee will collect your personal information directly from you as well as from financial 
institutions with whom you have had a relationship, references p;ovided by you, and credit bureaus. 

The Mortgagee will use your personal information solely for the purposes of processing and 
administering the Loan with the Mortgagee. To fulfil these stated purposes or as required by law, the 
Mortgagee may disclose your personal information to its affiliates and subsidiaries and to its internal 
auditors and external auditors, 

Your personaf information will be physically stored at the branch office of the Mortgagee from which 
the Commitment Le:ter is issued and at its head office and electronically on the Mortgagee's secure 
servers. 

The Mortgagee will at all times handle your personal information in accordance with applicable 
privacy laws and its Privacy Statement for Canadian Mortgages, which is attached hereto for your 
information. 

31. Commitment Expiry Date: 

The Commitment Letter will automatically expire on Friday, February 10, 2012 (the "Commitment 
Expiry Date'') if the Loan Amount has not been fully advanced. If the Interest Rate is fixed more than 
thirty (30) days prior to the Commitment Expiry Date, the Commitment Expiry Date will be revised to 
be thirty (30) days from the date the Interest Rate was fixed. 

32. Acceptance: 

Acceptance hereof shall constitute a blnding contract Please signify your acceptance of the 
Commitment Letter by executing where indicated below, initialling each page, and returning same, 
together with the required fees, to this office by no later than 3:00 p.m. Monday December 19, 2011, 
after which the Commitment Letter will be void and may not be accepted without the further written 
concurrence of the Mortgagee. 

Yours truly, 

THE MANUFACTURERS LIFE INSURANCE COMPANY 

By: ~~/}v((} 
Sid VanderMeulen 
AVP & Regional Director 

(E. & 0. E.) 

cc: Wayne Kerrick - Gowlings LLP 
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ACCEPTANCE 

WE ACCEPT THE ABOVE TERMS AND CONDITIONS OF THIS COMMITMENT LETTER ON THIS 
lb DAY OF DECEMBER, 2011. 

MORTGAGOR: 

Name: 
Its: 

INDEMNIFIER: The K Trust 

By: _____ ,l-"-,,~--l:::..:::....,,_._..-/--lt\-. 

Name: \/uiv h .D 'J it.I n1:,J 
Its: ~/? ....c..e 

'- ~-rt,..,,..,., 
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EMPLOYEE & PENSION PLAN COMPLIANCE STATEMENT 

To: THE MANUFACTURERS UFE INSURANCE COMPANY 

Mortgagor: 

Property Address: 

Loan No.: 

I; Tu "'°"1> ToJ,n-JmJJ , the __ .:...PP.._tA_1o_~----- of the Mortgagor in such capacity, 
here by certify that: 

I am the duly appointed pi fA 1c~ 
statement for and on behalf of the Mortgagor. 

of the Mortgagor and as such I am providing this 

As at pe,c.. t '- Z..011 there are no arrears in employee source deductions, employer 
pension contributions and/or statutory remittances, including but not limited to Canada Pension Plan, 
Workplace Safety and Insurance Board, Employment Insurance, Employer's Health Tax, Goods and 
Services tax, Provincial Sales Tax and Harmonized Sales Tax (collectively, the "Contributions"). 

Should any arrears occur with respect to the Contributions then prompt notice of said arrears shall be 
provided to The Manufacturers Life Insurance Company. 

Enclosed is the most recent pension plan Actuarial Report. 

Dated this f b day of "Dt c. , 20.J.. I 
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ESTOPPEL CERTIFICATE 

TO: THE !v\ANUFACTURERS LIFE INSURANCE COMPANY 
(the "Mortgagee") 

RE: 
(the "Property") 

_____________ (the "Tenant") hereby certifies that: 

1. The Tenant leases premises having a rentable area of ___ square feet in the Property pursuant 
to a lease dated ________ _ 

(amended/extended by): 

(collectively the "Lease") 

made between the Tenant and _________ (the "Landlord") and there are no other 
agreements now in effect between the Landlord and Tenant. 

2. The Lease has been dufy authorized, executed and delivered by the Tenant and is in full force and 
effect and has not been modified. 

3. The Landlord has, in all material respects, performed its obligations under the Lease and there exists 
no claim or right of set-off against the Landlord by the Tenant as of the date of this Estoppel 
Certificate. 

4. The Tenant is in possession of its premises in the Property and is paying regular monthly instalments 
of base rent under the Lease of$ _____ _ 

5. The Tenant has not prepaid nor will It prepay rent to the Landlord under the Lease or any extensions 
thereof, except as required by the Lease. 

6. The Mortgagee may rely on this Estoppel Certfficate in connection with its loan on the Property and 
all renewals thereof. 

Dated: __________ . ___ _ 

[Full Legal Name of Tenant] 

Per: ___________ _ 

Per: ___________ _ q 
i3 
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ACKNOWLEDGEMENT OF ASSIGNMENT, ATTORNMENT AND NON-DISTURBANCE 

RE: 
(the "Property") 

_______________ (the "Tenant") is hereby notified that the interest of 

_______________ (the "Landlord") in the lease dated ______ _ 

(amended/extended by): 

(collectively the "Lease") 

made between the Tenant and the Landlord has been assigned to The Manufacturers Llfe Insurance 
Company (the "Mortgagee") by the Landlord as collateral security for a loan on the Property. The 
Mortgagee will rely on this document in connection with its loan on the Property and all renewals thereof. 

For Valuable Consideration, the adequacy and receipt of which is hereby acknowledged, the Tenant 
hereby acknowledges the assignment, and, confirms to and agrees with the Mortgagee that 

1. The Tenant hereby acknowledges that the Landlord has legally obligated itself not to alter, modify, 
terminate or accept surrender of the Lease without first receiving the written consent of the 
Mortgagee, such consent not to be unreasonably withheld. 

2. If the Mortgagee ( or any purchaser from it) succeeds to the interest of the Landlord under the Lease 
and/or becomes owner of the leased premises, the Tenant will, upon receiving a written request from 
the Mortgagee, attom to the Mortgagee (or any purchaser from it) as tenant under and pursuant to 
the terms of the Lease, and, the Mortgagee {or any purchaser from it) will not disturb the Tenant's 
right to occupy its premises in the Property and wlll perform the obligations of the Landlord under the 
Lease following the notice date, provided the Tenant fully performs all of its obligations, covenants 
and agreements in the Lease and this agreement. The Mortgagee will not be liable or subject to any 
set-off or defences of the Tenant for any act or omission of the Landlord or any other landlord under 
the Lease prior to the notice date. 

3. The Tenant will, upon written request by the Mortgagee, enter into a new agreement. on the same 
terms, if there is a renewal, extension or novation of the Lease. 

4. If the Mortgagee sells the Property, then the Tenant will attorn to the purchaser on the same terms as 
above, 

Dated: _____________ _ 

[Full Legal Name of Tenant] THE MANUFACTURERS LIFE INSURANCE COMPANY 

Per: __________ _ Per: 

Per: __________ _ 
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INSURANCE REQUIREMENTS 

Satisfactory evidence of insurance must be provided to the Mortgagee's solicitor at least thirty (30) days 
prior to the Anticipated Funding Date. The Mortgagee's solicitor will employ the services of an insurance 
consultant, !NTECH Risk Management Inc., to review the Mortgagor's insurance evidence to determine 
the acceptability of the coverages, limits, insurers and the policies and to outline any changes required to 
meet the Mortgagee's requirements. The Mortgagor authorizes its insurance broker/agent to release 
insurance informatlon on a confidential basis to lNTECH Risk Management Inc. 

All insurance policies must be in form and with Insurers reasonably acceptable to the Mortgagee. In the 
event that the insurance policies are not available, the Mortgagee will accept binders or certificates of 
insurance, in form acceptable to the Mortgagee. Evidence of property insurance on a CSIO form ACORD 
Form 25s, or their equivalents, is not acceptable. 

All policies will name the Mortgagor as a Named Insured or Additional Named Insured and will include the 
interests of all entities for whom the Mortgagor has contractually agreed to insure as their respective 
interests may appear. 

All property and, where applicable, boiler and machinery policies shall show the Mortgagee as First 
Mortgagee and Loss Payee and contain a standard mortgage clause in favour of the Mortgagee. A!l 
liability policfes must name the Mortgagee as an Additional Insured and shall include all legal liability to 
the extent insurable and imposed upon the Mortgagee and including all court costs, fees and expenses of 
legal counsel. All policies shall be permitted to contain reasonable deductibles. 

All policies must not contain an exclusion for terrorism or terrorist acts, provided that such coverage is 
obtainable at a commercially reasonable cost, as determined by the Mortgagee. In the event such 
coverage is not available at a commercially reasonable cost but later becomes available, then the 
Mortgagor shall promptly obtain and maintain such coverage upon written notification by the Mortgagee. 
The Mortgagee acknowledges that terrorism coverage will not be required prior to funding the Loan, 
however, retains the right to require terrorism coverage during the Term of the Loan, and any extensions. 

All policles of insurance, and interim evidence thereof, shall provide thirty (30) days prior notice to the 
Mortgagee of any adverse material change or cancellation. 

If the Mortgagor fails to take out and keep in force such minimum insurance as is required hereunder, 
then the Mortgagee may, but shal: not be obligated to, take out, for the sole benefit of the Mortgagee, and 
keep in force such insurance at the immediate sole cost and expense of the Mortgagor plus costs 
incurred, or use other means at its disposal under the terms of the Mortgage. 

The insurance requirements contained herein are a minimum guide and, although they must be adhered 
to throughout the Term, they in no way represent an opinion as to the full scope of insurance coverage a 
prudent owner would arrange to adequately protect its interests and the interests of the Mortgagee and 
the Mortgagor must govern itself accordingly. 

Specific Insurance Requirements: 

a) Property Insurance, with respect to the improvements and betterments (including foundations and 
footings) and all personal property relating thereto, insuring against any peril now or hereafter 
included with the classification "All Risks of Physical Loss or Damage" (and including the perlls of 
earthquake, flood, sewer back-up, and collapse) to a limlt representing 100% of the full replacement 
cost thereof. The insurance must include: 

• a replacement cost endorsement with no restriction to repair or replace on the same or a 
adjacent sfte; / 
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a stated amount endorsement to waive the co-Insurance provisions, or not be subject to co
insurance; and 

a full by-laws extension, including the increased cost of construction, cost of demolition of the 
undamaged portion of the Property, and resultant loss of income. 

b) Broad Form Boiler and Machinery Insurance (without exclusion for explosion) written on a 
comprehensive repair and/or replacement cost basis covering all boilers, pipe turbines, engines and 
all other pressure vessels, machinery and equipment located in, on or about the Property with the 
same limits and by-laws extension as the "All Risks" Property Insurance described above; 

c) Business Interruption/Rental Income Insurance (written on a gross rents or gross profits basis) to 
cover any abatement or loss of income resulting from an insured peril with a minimum period of 
indemnity of twelve (12) months, or such longer period as the Mortgagee may require; 

d) Commercial General Liability Insurance with a limit of not less than $5,000,000 on a per occurrence 
basis. or such higher limit as the Mortgagee may require. The po!icy will include coverage which a 
prudent owner of similar security would purchase and maintain, or cause to be purchased and 
maintained throughout the Term of the Loan; and 

e) Such other insurance as the Mortgagee may reasonably require, given the nature of the security and 
that which a prudent owner of similar security would purchase and mai:-itain, or cause to be 
purchased and maintained throughout the Term of the Loan. 
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PRIVACY STATEMENT FOR CANADIAN MORTGAGES 

The Manufacturers Life Insurance Company ("Manulife") respects the privacy rights of individuals and is 
committed to safeguarding all information about identifiable individuals ("personal information") that we 
handle. We have developed organization-wide policies and procedures to ensure that our personal 
information handling practices comply with applicable privacy laws. Collectively, this framework 
represents our commitment to the principles of responsible and lawful collection, use, and disclosure of 
personal information. ln particular: 

• We only collect, use, and process an individual's personal information with his/her consent. 

• We limit our use and handling of an individual's personal information to necessary and Identified 
purposes related to the individual's business relationship with Manulife. 

• We only share, disclose or transfer an individual's personal information as necessary to carry out the 
purposes for which the personal information was collected; or when required by law, or pursuant to a 
merger and acquisition transaction involving Manulife. 

• We requ!re all third parties (including real estate appraisers, engineers, environmental consultants 
and assignees of this Loan) that receive personal information from us to keep such information 
secure and confidential and to only process such personal information in accordance with our strict 
instructions. 

• We only allow authorized personnel to access an individual's personal informatron and always use 
appropriate technological, physical and organizational measures to protect and safeguard an 
individual's personal information from inappropriate use, access, disclosure, alteration, or destruction. 

• We keep an individual's personal information only for as long as required by law or as necessary to 
fulfill the purposes for which the personal information was collected, after which time it will be 
destroyed, deleted or made anonymous. 

• Upon request, we will allow an individual to access his/her personal information and we will inform the 
Individual of any use, retention or disclosure of his/her persona! information. 

• We keep an individual's personal information as accurate as necessary in light of the purposes for 
which it will be used, and we encourage the individual to assist us by requesting appropriate 
rectification of any inaccuracies he/she discovers in his/her personal information. 

• The choice to provide us wlth persona! information is always at the discretion of the individual 
concerned. In loan transactions, however, an individual's decision to withhold particular information 
may prevent Manulife from being able to process applications and limit the services it is able to 
provide. 

• We have also established simple and a(;cessible procedures to effectively process and respond to 
any complaints that an individual may have regarding our privacy and personal information handling 
practices. 

If you have any questions regarding Manulife's privacy practices or your personal information on file, 
please contact: 

Ms. Vilma Iafrate, Manulife Financial, by telephone at 416-926-6389 or by email at 
vilma_iafrate@manulife.com. 
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SCHEDULE A -1919 Riverside Drive, Ottawa 

Useable 
Expiry of 

Annual Base Current 
Suite Tenant Area % of Area Rent per Sq. Annual 
No, (Sq. Ft.) 

Term 
Ft. Base Rent 

101 CML Healthcare 1,804 4.4 12/31/2015 $25.00 $45 100 
102 Pharmacv # 1,200 2.9 12/31/2015 61.50 73,800 
103 Nandoni Gagne Cafe 763 1.9 12/31/2011 15.00 11,445 

##-
104&105 Lifelabs 4.133 10.1 11/30/2012 23.43 96,839 

201 Dr. S. McFaul 792 1.9 12/31/2013 16.00 12 672 
202 Dr. A Af-Barazanchi 1 071 2.6 10/31/2013 16.00 17.136 
203 Dr. J. Tavlor 783 1.9 1/31/2018 16.00 12,528 
204 Dr. D. Smith 1 053 2.6 10/31/2014 17.32 18,241 
205 Dr. Suk, 1,520 3.7 1/31/2013 16.00 24,320 

Nquven .Milanski 
206&207 Ottawa Hospital 912 2.2 3/31/2016 21.99 20,052 

Research Institute* 
208 Dr. Weatherhead * 871 2.1 6/30/2016 15.37 13,390 
209 Dr. P. Aaaoitos 1 282 3.1 1/31/2012 16.00 20 512 
210 Ottawa Health 858 2.1 4/30/2013 22.26 19,098 

Research Institute * 
211 Forma Luma 1 058 2.6 1/2/2016 17.00 17 986 
212 Sound Diaqnostics 712 1.7 12/31/2013 16.00 11.392 1 301 Dr. P. Thurston 475 1.2 2/28/2018 16.00 7,600 
302 Dr. M. Stewart### 1 825 4.5 l fl/ s,.vl~,...,,f,_........,AA 

16.00 29,200 <~ 
303 Dr. M. Taylor* 818 2.0 4/30/2016 18.12 14 820 
304 Dr. L. Sitwell 597 1.5 1/31/2018 16.00 9,552 
305 Dr. N. Kaniosberq 1 314 3.2 1/31/2018 16.00 21024 
306 Dr. M. Gaqnon 620 1.5 7/31/2015 16.00 9 920 

307-309 Dr. G. Antoniak 2,647 6.5 1/31/2016 16.00 42 352 
310 Dr. G. Antoniak • 446 1. 1 1/31/2016 19.37 8 640 
311 Or. G. Posner 1,187 2.9 1/31/2013 16.00 18,992 
312 Dr. P. Thurston 1 058 2.6 ,, l ... 1/31/2018 16.00 16,928 
401 Dr. G. Rockwell-f 724 1.8!'1'0 1' - •ll,,'al:i \e Mttr ..,;i.&:00' ,., •·e i.:.- J.Q,96'0"' u. q 11-.!' 

403A Momt Office" 354 0,9 Mth to Mth 17.90 6,336 
402&403 Dr. S. Labow 1,771 4.3 5/31/2014 16.00 28 336 

404 Dr. V. Moonie 744 1.8 1/31/2013 16.00 11 904 
405 1270285 Ontario Inc. 984 2.4 12/31/2011 16.00 15,744 

#### 
406 Or. R. Abunassar 860 2.1 1/31/2013 16.00 13,760 
407 Dr. OS. Patel 411 1.0 4/30/2013 16.00 6 576 
408 Ottawa Health 866 2.1 12/31/2015 21.66 18,756 

Research Institute * 
409 Dr. T.R. Hollands 897 2.2 6/15/2012 16.00 14 352 
410 Or. S. Lee Aubin 630 1.5 1/31/2013 16.00 10,080 
411 Dr. P. Teitelbaum 766 1.9 11/30/2014 16.00 12.256 
412 Dr. R. McKendrv 1,017 2.5 2/28/2013 17.67 17,970 
414 I Dr. S. Tadros & Dr. 998 2.4 1/31/2013 16.00 15,968 

l K.WilJis ) 

~~ 
TOTALS 40,821 100 ./ 

,,,. 
--$,''rt,. tt~'i' 

- See Notes on the iolrowing page ... ~ Ir,~ s--'µ.--
I 
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Notes to SCHEDULE A 

• * Tenants converted to useable area measurement from rentable. All other tenant premises are 
currently based on useable area measurement. 

• Suite 302 (Pharmacy) pays an additional $150/mth for the term of the leas f uite 204 (Dr. D. 
Smith): included above. 

• ## Suite 103 (Nandoni Gagne Cafe) anticipated to renew for 5 years effe 
rental rate above or higher. 

• #41# Suite 302 (Dr. M. Stewart) anticipated to renew for 5 years effective January 1, 2011, at base 
rental rate above or higher. 

• #:ff:l#t. Suite 405 (1270285 Ontario Inc.) anticipated to renew for 5 years effective January 1, 2012 at 
base rental rate above or higher. 

19 
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SCHEDULE 8 

Mortgagor's Solicitor Contact Information 

Firm Name: 

Solicitor's Name: 

Address: 

Telephone No.: 

Fax No.: 

Email Address: 

Insurance Broker Contact Information and Release 

Company Name: 

Contact Person: 

Mailing Address: 

Telephone No.: 

Fax No.: 

Email Address: 

I / We hereby authorize the above-noted Insurance Broker to release insurance information required for 
this transaction to The Manufacturers Life Insurance Company and/or its solicitor and its insurance 
consultant, INTECH Risk Management Inc. 

MORTGAGOR: 

By: ____ --+----~---
Name: 
Its: 

20 



  

 
27385900.1 

This is Exhibit “C” referred to in the affidavit 

of ROBERT AMOS, SWORN BEFORE ME 
this 14th day of September2021 

 

 

 

____________________________________________ 
A COMMISSIONER FOR TAKING AFFIDAVITS 

ALINA STOICA 



February 8, 2012 

Riverside Professional Centre Inc. 
c/o Murray & Company 
40 University Avenue, Suite 502 
Toronto, ON MSJ 1 S3 

Attention: David Forster & Scott White 

Re: Loan No. 862196:11 
1919 Riverside Drive, Ottawa, Ontario 
Commitment dated December 15, 2011 (the "Commitment Letter") 

Via £mail Only 

Our Commitment Letter expires on February 10, 2012, as referenced in Clause 31 thereof. 

This is to confirm that Manulife has agreed to extend the Commitment Expiry Date to Friday February 17, 
2012 to facilftate the closing of the Loan. Accordingly, the Anticipated Funding Date is now Friday 
February 17, 2012. Furthermore it is understood and agreed that the Interest Rate will remain as 4.46% 
as per the Rate Lock Letter dated January 26, 2012. 

This extension shall not be deemed to express our willingness to grant any further extensions and is 
granted without prejudice to any and other terms and conditions contained in our Commitment Letter. 
Time shall remain of the essence. 

Notwithstanding the above, please also be advised of our agreement to the following changes to the 
terms of the Commitment Letter: 

• A Ground Lease Acknowledgement Agreement as referenced in Clause 14 - Security, b), will no 
longer be required given receipt of an acceptabfe Estoppel from the Ottawa Hospital. Manulife will 
require a formal assignment of the Ground Lease, should our solicitor in his sole discretion deem 
this to be warranted. 

• Clause 24 - Documentation, third sentence is hereby revised as follows: "Should any 
inconsistencies arfse between the Commitment Letter and the Loan Documents, excluding the 
Standard Charge Terms, then the Commitment Letter shall prevail." 

Ottawa Mortgage Office 
55 Metcalfe Street, Suite 1490 
Ottawa, ON K1 P 6L5 
T~I: (613) 234-2999 __ ~~(~13) 563-3367 

Tho Manu_tocrurers Life Insurance co;;ny -· ~· -· --
Manulife F10anc1a1 ar.d ttm· block design are ,egi"terod c-arvice maik _ • 
;,r.d a;e used by it and its affllla:es incl1Jd1119 ~b~ullfe F~a~ciat Corpso~~~~ema,ks ot Tn!! Manulactwets Life fns.urance Company 

v.,wvl.tnariuJife.com 
__ , --- --·-----



Please signify your acceptance of this extension and the changes stlpulated by executing this letter where 
indicated below and returning ft to the undersigned by no later than 3:00 p.m. on Thursday February 9, 
2012. 

Yours truly, 

THE MANUFACTURERS LIFE INSURANCE COMPANY 

By: ~:::;p;~i& 
Sid VanderMeulen 
AVP & Regional Director 

cc: L. Dawn Elliott - Mortgage Closing Service, Manulife Financial 
Derek Ellis - Manulife 
Wayne Kerrick - Gowlings LLP 

··········································································•¥• ■ J 

I / WE ACCEPT THE ABOVE TERMS AND CONDITIONS THIS .z_ DAY OF FEBRUARY, 2012. 

MORTGAGOR: 

ntre Inc. 

Authorized Signin Officer 
(Please print name below the line) 

INDEMNIFIER: 

Authorized Signing Otfi er 
(Please print name below the line) 

Page2 of2 
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This is Exhibit “D” referred to in the affidavit 

of ROBERT AMOS, SWORN BEFORE ME 
this 14th day of September2021 

 

 

 

____________________________________________ 
A COMMISSIONER FOR TAKING AFFIDAVITS 

ALINA STOICA 



mJ Manulife Financial 

STANDARD CHARGE TERMS 
CLAUSES TYPES DE CHARGE 

'FiimgNo., .. J. .. Q. .. Q ... ":/. .. L .•. <?. ........ Cote 

Filingoatef.f.t:Jr.-.(.6 .. 'i/. ... J . .9.f/.YDatedeDipot 

FageJof/da,7 .... -3.6:2; ...... ;,i/ges 

~LANDREG~ 
OIRECTEUR DE CENREGISTREMENT DES JMMEUBLES 

The Manufacturers Life Insurance Company, its permitted successors, affiliates and assigns 

Ontario Conventional Commercial Mortgage 

Land Registration Reform Act 

SET OF STANDARD CHARGE TERMS 

Filed by The Manufacturers Life Insurance Company, its permitted successors, affiliates and assigns. 

The following _set o~ standard charge te1:115 s~ll be deemed to be included in every charge in which the set is 
referred to by Its filing number, as provided m section 9 of the Act. · 

In the mortgage, you are each person by whom security is given under the mortgage (and your and yours refer to 
that person). We are eac~ person to whom security is given under the mortgage (and us, our and ours refer to that 
person). The mortgage 1s the mortgage or charge in which these terms are iocluded and includes these terms 
Other expressions have the meaniogs set out at the end of these terms. ' · 

Contents 
Preliminary matters 

2 Payment obligations 

3 Our security 

4 Leasehold property 

1 Preliminary matters. 

1. 1 Your verifying your knowledge. A promise by 
you to us in the mortgage may be limited to what you 
know. Where this is so, youpromisethatyouhave 
done what a reasonable person would do to verify the 
promise. 

1.2 Information you have supplied. You promise 
that, as far as you know, all information that you have 
supplied to us for the mortgage is substantially accurate 
and complete. 

1.3 Your legal obligations. You promise that you 
are not a party to a legal proceeding ( except one that 
you have informed us about in writing), and are not in 
serious default under your legal obligations. 

1.4 Your documents. You promise that you have 
given us a copy of all of the following documents 
relating to the property that are in your possession or 
control. Documents affecting the title ( except those 
available io the land registration office). And surveys, 
tests and reports. 

1.5 Work on the real estate. You promise that you 
are not giviog the mortgage to secure the financiog of 
work on the real estate. This statement is subject to 
anything as to which you have informed us io writiog. 

1.6 Your obligations under the mortgage. You 
promise that you are complying with all of your 
obligations under the mortgage when it is given. 

1.7 Condition of the property. You promise that, as 
far as you know, the property has no defect that cannot 
be found by a reasonable inspection. 

5 Your other responsibilities 

6 Enforciog security 

7 Otherterms 

8 Meaniog of terms used 

1.8 Legal requirements. You promise that, as fur as 
you know, the property and its use comply 
substantially with every law. Ifwe are making a loan 
for work on the real estate, you promise that, as fur as 
you know, the law permits the work and its use. 

1.9 Environmental. You promise that, as far as you 
know, nothing that is part of the real estate (iocludiog 
water) is composed of a pollutant that causes or is 
likely to cause harm to the life or health of a human 
being. This does not apply to anythiog about which 
you have fully informed us in writing. 

1. 10 Specific environmental problems. You promise 
that ~ou have not done any of the following things or 
penmtted anyone else to do them, and that, as far as 
you know, no one else has done them. This promise 
does not limit our rights under the previous section. 
The promise does not apply to anythiog about which 
you have fully informed us io writiog. The things are 
as follows. Iusulatiog a buildiog on the real estate with 
urea-formaldehyde foam. Using asbestos as an 
insulating or buildiog material for a buildiog on the real 
estate. Placing an underground storage tank in the real 
estate. Burying a pollutant in the real estate. Haviog 
polychlorioated biphenyls (PCBs) on the real estate. 
Disposiog of garbage or iodustrial waste on or in the 
real estate. Spilling a pollutant on the real estate. 
Allowing petroleum products to leak ioto the real 
estate. Allowing a pollutant to enter the drains of the 
real estate. Keepiog a pollutant on the real estate other 
than a reasonable quantity that is to be used on the real 
estate io the normal course within a reasonable time. 
Or puttiog radioactive material in or on the real estate. 

l.11 Residence. You promise that the followiog are 
resident in Canada for tax purposes: every owner (as 

The Manufacturers-Life Insurance Company, its permitted successors, affiliates and assigns 
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defined in Part 8) of an interest that is subject to our 
security and, where the interest is subject to a bare 
trust, every beneficial owner. If ~y owner or 
beneficial owner ceases to be a resident of Canada for 
tax purposes, the section he.aded Effect of an owner 
ceasing to be a resident will apply. 

2 Payment obligations. 

2.1 What obligations the mortgage secures. The 
mortgage secures all obligations to pay money u1;der . 
its terms. It secures all obligations tbat are descnbed m 
its terms as secured by it. Where, as a result of the . 
mortgage, the law requires you to make a payment, ~t 
secures your obligation to make tbe payment. And it 
secures compensation that is or may become payable 
because of a breach of your obligations under the 
mortgage or under any other agreement that relates to 
mortgage. 

2.2 Your obligations under a term loan. Where the 
mortgage sets out payment terms for a term loan, the 
terms set out below apply. The details referred to are 
those in the mortgage. 

2.2.1 Interest to interest adjustment date. You 
must pay interest, on as much of the principal amount 
as is owing, at the interest rate, calculated for the 
interest calculation period. Until the interest 
adjustment date, you must, on the same days as those 
for regular payments, pay the interest for the period 
to the day. On the interest adjustment date you must 
pay the interest to that date. 

2.2.2 Regular payments. You must pay the 
amount of eaeh payment on the first payment date, on 
every payment date after that until the last payment 

Cl) m B date, and on the last payment date. We must use each 
.:!: a: payment first to pay the interest on the principal up to m ! DI the payment date, and then to reduce the principal. 

ffl W ij• 2.2.3 Balance on maturity, On the maturity date 
f O or balance due date, you must ~a~ the bal'.111ce of the O f U principal amount and any unpaid mterest m full. 

Q j: OJ 2.2.4 No prepayment. You must make payments < f3 "'1 only as the mortgage requires. You may not make 
!! ~ I! early payments unless the mortgage spec_ifically gives 
;! :5 you the right to do so. If the mortgag~ gives you a 
Cl) o f right to prepay part of the amount owmg, and you do 

so, you must continue after that to make the regular 
payments. 

2.2.5 Dates on which interest is calculated. 
Where an interest rate is calculated half-yearly not in 
advance, the calculation is to be made on the half. 
yearly dates that we usually use. 

2.2.6 Your liability. You are personally liable to 
pay the payment obligations under this section in the 
way in which the mortgage requires you to pay them. 

2.2.7 Future changes. Whenever we agree to 
change the terms of payment obligations for the term 
loan in any way or replaee it, the mortgage secures 
tbe payment obligations as changed or replaced. This 
is so, for example, ifwe renew the loan or extend the 
time for payment, and even if that increases the 
interest rate. You agree that, when the mortgage was 
given, we had not agreed to give any right to renew 
or extend. 

2.3 Taxes. You must pay when due every tax on the 
mortgage and on every existing or future agreement 

which relates to the payment obligations or security for 
them you must pay when due every additional tax in 
respect of amounts paid or payable und~r 1!1e ~~rtgage. 
Additional tax is tax under the law of a JUnsdiction 
outside Canada. It does not include a tax on our 
overall net income, unless it is deducted or withheld 
from an amount paid or payable under the mortgage. 
Tax is a present or future tax, charge, levy, impost, 
stamp tax, duty, deduction, withholding, compulsory 
loan, or similar amount, under the law of any 
jurisdiction; interest or a penalty on any ~f those 
things; and a payment for any of those things. You 
must indemnify us against every additional tax fo; 
whlch we become liable in respect of amounts paid or 
payable under the mortgage. You must make every 
payment under the mortgage free of, an~ _without 
deduction for or on account of, any additional tax, 
except where you are compelled by law to make the 
payment subject to the tax. Where you are compelled 
by law to pay subject to the tax, you must pay th~ 
additional amount needed to ensure that we receive a 
net amount equal to the full amount we would have 
received had payment not been made subject to the tax. 
You must pay it in the currency in which the payment 
was to be made. Where we decide that additional tax 
on a payment does not increase our liability for tax, we 
must return to you the tax that you paid and as fur as it 
does not increase our liability. A certificate of a 
financial officer of ours as to the amount to be returned 
is conclusive. 

2.4 How interest is calculated. All rates of interest 
under the mortgage (including compound interest) 
apply both before and after demand, maturity, default 
or judgment. 

2.5 Compound interest. If interest is not paid on the 
day that it is payable, interest must be paid on the 
unpaid interest. This interest must be paid at the same 
rate as the unpaid interest, is calculated in the same 
way, and must be paid on the same days. If interest on 
unpaid interest is not paid on the day that it is payable, 
interest must be paid on that interest as provided above, 
and so on. 

2.6 Costs. 

2.6.1 You agree that we are to receive payment 
under the payment obligations free from every cost 
other than the costs referred to below. You agree to 
pay every other cost and, specifically, every other 
cost relating to the property, even if it does not arise 
during the security. You agree to pay every cost 
payable under the mortgage, including these terms. 
We are however responsible for our costs in 
receiving payment in the normal course of the 
payment obligations. Where the mortgage refers to a 
specific cost, that does not limit tbis subsection. 

2.6.2 You must pay us our costs in taking our 
security, whether an advance is made or not. The 
costs include costs for negotiating the security, 
searching·title to the property, obtaining title 
insurance, and preparing or registering the security. 
You must pay us money payable under a 
commitment for the mortgage. 

2.6.3 You must pay us our costs for the following. 
Renewing a filing or registration. Providing a 
statement other than a statement sent to you 
regularly. Giving a consent or approval under the 
mortgage and checking that conditions are met. 
Protecting our security or ourselves from claims 
relating to it, for example, under liens of those who 

The Manufacturers Life Insurance Company, its pennitied successors, affiliates and assigns 
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do work on the real estate. Giving effect to a right 
you may exercise at your option. Doing anything 
relating to the mortgage that we are not required to 
do and that you want us to do, for example, entering 
into an agreement 

2.6.4 Wherever the mortgage requires you to pay 
a cost, the follmving terms apply. If it was caused by 
an act of ours, it is payable ifwe acted honestly. Its 
amount must be reasonable. It includes lawyers' fees 
and disbursements, charged on the basis that applies 
between a lawyer and his or her own client, and even 
though we may not have taken court proceedings. It 
includes fees and expenses for other professionals or 
agents. It includes a fee for the time and services of 
an employee or agent of ours. It includes a usual 
service charge ofours. If the cost is for something 
we do, and doing the thing is part of our business, it 
includes our normal charge. You must pay it to us as 
soon after it has been incurred as we ask in writing 
for it. You must pay interest on it from when it is 
incurred. Where the interest rate on any of the 
unpaid payment obligations is a floating rate, the 
interest rate is the floating rate (or, if there is more 
than one, the highest floating rate), plus 2% per 
annum. Where the interest rate on none of the unpaid 
payment obligations is a floating rate, the interest rate 
is the rate on the unpaid payment obligations ( or, if 
there is more than one, the highest rate). 

2.7 General terms as to payments. Except where the 
mortgage provides otherwise, all amounts are 
expressed in Canadian money and are payable in 
Canadian money. All payments must be made to us 
care of our mortgage administrator. We will advise 
you of the location of our mortgage administrator. But 
if we ask in writing for payments to be made to us at 
another place, payments must be made there. 
Payments must be made while we are open for business 
where they must be made. If we ask in writing, you 
must authorize your bank to make payments, or you 
must make any other reasonable arrangement for them 
to be paid. If a payment is made on a day after 3 p.m., 
Toronto time, it is treated for calculating interest as 
made on the next business day. A business day means 
any day on which Canadian Chartered Banks are open 
for business during normal business hours in Toronto, 
Ontario, other than a Saturday or Sunday or statutory 
holiday. Payments must be made without set-off, 
counterclaim or deduction. A payment is not made 
until we have actually and irrevocably received the full 
amount in immediately available funds. 

2.8 How we may apply payments. Except where we 
specifically agree otherwise, we may apply a payment 
made to us to reduce whatever part of the payment 
obligations we choose. After doing so, we may apply 
the payment to reduce a different part of the payment 
obligations as we choose. 

3 Our security. 

3 .1 Real estate. The following terms apply wherever 
the mortgage includes land or an interest in land in the 
security. They do not apply where your interest in the 
land is as a tenant under a lease. 

3.1.1 Described land. You grant, mortgage, 
charge, bargain, sell, and release all your claims on, 
the land descnbed in the mortgage, to us and our 
heirs and successors, together with all rights that go 
along with the land. 

3.1.2 Abutting land. Where the law would make 
security under the mortgage invalid because you have 
an interest in abutting land, you grant, mortgage, 
charge, bargain, sell, and release all your claims on, 
all abutting land that must be included in the 
mortgage to make the security valid, to us and our 
heirs and successors, together with all rights that go 
along with the land. 

3.13 Security on other related land. If you are 
entitled to an interest in other land and the other land 
or interest is used in connection with land descnbed 
in the mortgage, you grant, mortgage, charge, 
bargain, sell, and release all your claims on, the other 
land, to us and our heirs and successors, together with 
all rights that go along with the land. You also agree 
that, if you obtain, or become entitled to obtain, an 
interest in other land, and the other land or interest is 
used in connection with land described in the 
mortgage, you must grant, mortgage, charge, bargain, 
sell, and release all your claims on, the other land, to 
us and our heirs and successors, together with all 
rights that go along with the land. Land is subject to 
this subsection only if it is used directly and 
exclusively in connection with the land that is 
covered by the mortgage. 

3.2 What is included in land. The land includes the 
land to which the mortgage relates and fixtures on the 
land, whether they exist when the mortgage is given or 
come into existence after then. Without limiting this, 
the land includes the things listed below, whether they 
exist when the mortgage is given or come into 
existence after then. You agree that these things are 
intended to be fixtures on the land. The things are the 
following. Buildings on the land; other structures on 
the land, and fences on the land or improvements to the 
land. A structure on the land that is being used like a 
building, even if the structure is mobile or designed to 
be made mobile, or was wholly or partly made before 
being placed on the land. Equipment on the land for 
heating, ventilating or air-conditioning a building. 
Fixed machinery and mechanical equipment on the 
land serving a building, including elevators and 
escalators. Equipment on the land for supplying 
electricity, gas, steam, hot or cold water and 
communications. Lighting equipment on the land, 
including bulbs and tubes. Window or door screens, 
storm windows and window blinds, shutters and 
awnings for a building on the land. Antennas, satellite 
dishes and similar equipment on the land. Fire alarm 
and security systems on the land. Wall to wall floor 
covering in a building on the land and fixed mirrors. 
Crops and plants _on the land. Built-in appliances on 
the land such as a stove or dishwasher. And a 
~culpture or other work of art on the land outside a 
building. 

3.3 Rights to insurance, You assign and give us a 
security interest in the full benefit of, and you 
irrevocably appoint us as your attorney to exercise at 
any time, the following rights. The rights under every 
insurance policy covering loss of or damage to 
property. The rights under every insurance policy 
covering loss of present and future income, rents or 
profits from the property. And the rights under any 
insurance policy covered by the mortgage. This 
applies whether the right exists when the mortgage is 
given, or comes into existence after then. We are not 
bound to enforce a right under an insurance policy or 
comply with your obligations in respect of it. We need 
only account for money we actually receive. 

The Manufacturers Life Insurance Company, its permitted successors, affiliates and assigns 
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3.4 Rights to income. You assign and give us a 
security interest in the full benefit of, and you 
irrevocably appoint us as your attorney to exercise at 
any time, the rights set out below. This applies 
whether the right exists when the mortgage is given, or 
comes into existence after then. The landlord's rights 
under every lease. The landlord's rights to rent and 
other money payable under every such lease and every 
other righrto income from the real estate. And the 
landlord's rights in respect of every lease, including a 
guarantee or indemnity, a security and a right to 
insurance. Lease includes a lease specifically covered 
by the mortgage. We are not bound to collect the 
income from the property, to enforce a lease or lo 
comply with the landlord's obligations under a lease. 
We need only account for income we actually receive. 
This section and anything we do under it do not put us 
in possession of real estate. Nor do they authorize you 
to enter into a lease. Nor do they give the interest of a 
tenant priority over the mortgage or create a 
relationship of!andlord and tenant between a tenant 
and us. 

3.5 Other rights. You grant and assign to us, and 
you give us a security interest in, the full benefit of, 
and you irrevocably appoint us as your attorney to 
exercise at any time, every right of yours described 
below. This applies whether your right exists when the 
mortgage is given, or comes into existence after then. 
A right under an encumbrance to which your interest in 
the property is subject. A right to repayment of a 
property tax. A right to occupy, use or enjoy a benefit 
over adjacent or other land in connection with land 
described in the mortgage. This includes a licence, an 
encroachment agreement or a right to park. A right to 
require anyone to make good a defect in the property or 
to pay any loss you may suffer because of a defect. 
This includes a warranty. A right to require anyone to 
provide a service for maintaining or operating the 
property. A right to a supply of services or materials 
for work on the real estate or relating to work on the 
real estate. 11tls includes an approval, permit or similar 
right. It also includes a construction contract or 
consultant's agreement. A right under a trust or other 
agreement relating to an insurance policy that covers 
loss of or damage to any part of the real estate. A right 
under an agreement to sell or dispose of an interest in 
the property or part of it And any other right covered 
by the mortgage. You also assign to us the full benefit 
of all of your rights in connection with these rights, 
including a guarantee, indemnity, letter of credit or 
bond, a security and a right to insurance. We are not 
bound to enforce a right or comply with your 
obligations in respect ofit. We need only account for 
money we actually receive. Tlris section does· not 
authorize you to enter into an agreement that binds us 
or our interest in the property. Where your giving the 
security under this section would be a breach of the 
agreement, it is effective when it can be made without 
a breach. You must ifwe ask in writing use your best 
efforts to make the security effective. 

3.6 Movable property and other security. Except 
where your interest in property is as a tenant under a 
lease, you grant, mortgage, release all your claims on, 
and give us a security interest over the following. Your 
interest in all property that is needed for or relates 
exclusively to the real estate. Where the real estate is a 
residential unit, an appliance provided by the landlord 
to a tenant in the real estate, such as a stove or 
refrigerator. Where work is being done on the real 
estate, your interest in materials and equipment for the 
work. Any property covered by the mortgage. And the 
proceeds of an interest of yours in all or part of the 
property intended to be subject to security under the 

mortgage. You grant, mortgage, charge, assigu, 
bargain, sell, and release all your claims on, your 
interest in that interest or property, to and our heirs and 
successors. This applies whether the property or your 
interest exists when the mortgage is given, or comes 
into existence after then. Where the property is on the 
real estate, you must not, without our prior written 
consent, remove it from the real estate, except under 
the section headed Your rights to remove and 
dispose of property. The word "property'' in this 
section has its ordinary meaning, and includes rights 
under agreements, intellectual property, goodwill and a 
claim for damages. 

3.7 When security attaches. The time for 
attachment of a security interest under the mortgage 
has not been postponed. For property in which you 
have an interest when the mortgage is given, the 
security interest attaches then. For property in which 
you have an interest after then, the security interest 
attaches when you acquire the interest. 

.3.8 Registration. You irrevocably authorize us, and 
a person we authorize, to agree to, sign and register for 
you an electronic document needed to register the 
mortgage or further register it. 

3.9 Our priority. Our security under the mortgage 
has priority for the payment obligations over every 
interest in the property created after the mortgage in 
favour of another person. It has priority even if we 
make an advance after the other person's interest was 
created. It has priority even if an agreement creating or 
changing payment obligations is entered after the 
mortgage was given, and even if the agreement not 
registered. Where the Jaw limits our priority after we 
have notice of an interest in the property in favour of 
another person, a notice.is not valid unless it is in · 
writing, is handed personally to a senior officer of ours, 
clearly refers to the mortgage, and clearly states its 
purpose. Every person acquiring an interest in the 
property must be taken to agree to the terms of this 
section. We may have entered into an agreement with 
a tenant of the real estate (or any part ofit) that affects 
our priority or other rights under the mortgage, on 
terms that we chose. We may do so in the future, on 
any terms that we choose. You agree that your interest 
is bound by the agreement. In particular, you agree 
that, if the agreement affects our priority over the 
tenant, it does not affect our priority over you. This 
section does not limit any other term of the mortgage 
or right of ours under it. 

3.10 Future interests of yours. You agree that, if 
after the mortgage is given you acquire another interest 
in the property, the interest will be security for the 
payment obligations. This also applies if your interest 
increases, for example, through a joint owner's right of 
survivorship. Our security under this section has 
priority over any interest in the property in favour of 
anyone else created after you acquire your interest. 
This section does not limit any other term of the 
mortgage or right of ours under it. 

3.11 Other parties or interests. Every person who is a 
party to the mortgage, other than you and us, and 
including a spouse, agrees with us as follows. If the 
person is a spouse, the person consents to the mortgage 
where it affects the interest of the person's spouse, and 
postpones every claim as spouse to the mortgage. 
Where the person has an interest in the property or its 
proceeds, and the interest is not being mortgaged under 
other terms of the mortgage, the person gives us 
security over the interest in the same way as if the 
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person was you, or agrees to do so. This applies 
whether the interest exists when the mortgage is given, 
or comes into existence after then. As to the interest, 
the person grants, mortgages, charges, bargains, sells, 
releases all claims on, assigns, gives a security interest 
in, transfers, and subleases, the property to us and our 
heirs and successors in the ways set out in the 
mortgage. As to the interest, the person agrees to be 
subject to all of the terms of the mortgage, and gives us 
all of the powers under the mortgage, as if the person 
was you. Where the person has a claim on money that 
leads to payment obligations, the person releases us 
from any liability for the claim. 

3.12 Your enjoyment of the property. Until we can 
enforce the security, you may remain in possession of 
your interest in the real estate and continue to use 
movable property that is subject to the mortgage. Until 
we can enforce the security, we authorize you to collect 
the rent currently due under a lease. This authorization 
does not detract from the legal effect of an assignment 
in the mortgage. You may not do anything beyond 
these things, and we are not bound by anything beyond 
them that you do. 

3.13 Your rights to remove and dispose of property. 
You may remove property from the real estate and 
dispose of it provided all of the following conditions 
arc met. When you remove the property, we must not 
be entitled to enforce the security. The property must 
be movable or be machinery or equipment in a 
building. The property must be obsolete, be worn out, 
be such that it cannot be repaired or not be needed for 
the operation of the real estate. And, if the property 
needs to be replaced, it must be replaced immediately, 
the replacement of it must be at least as good as the 
property replaced and you must own the replacement 
free from encumbrances. 

~~ § 
a: i 0: 3.14 Your title obligations. 
I=! ::c: i 
w O 'i 3.14.1 Nature of your title. Where you give us 
~ ~ .J'1 security over property, you will be taken to give 
< f!? 0 i- security over the absolute ownership of or absolute 
6 It Of right to the property. Where this section refers to 
o ~ c-(i your interest in property, it refers to that ownership or 
~ 0 i right. For real estate, this is an estate in fee simple. 
Q ~ • For all property it is the absolute ownership or 
i ::, i absolute right, both legally and beneficially. 
!i5 :S J!' However, where the mortgage specifically says that 

0 i! you have another interest, this section refers to the 
interest described in the mortgage. 

3.14.2 Your obligations. 

3.14.2.1 You promise thatyoubave a good title to 
your interest in the property, free from 
encumbrances or defects. Where the mortgage 
refers to your interest in the property as being less 
than the absolute ownership, you give us the 
following promises as to your interest and every 
interest on which your interest depends. The 
interest conforms to every description in the 
mortgage and bas not been changed. The person 
that created the interest bad a good title to the 
interest required to create a valid interest, free from 
encumbrances. The interest is valid and in force. 
Tbe interest bas not been terminated or surrendered, 
and is not voidable. And there is no outstanding 
default in complying with obligations relating to the 
interest. Where the property is a right, such as a 
right to income or an insurance policy, you promise 
that the right is valid. 

3.14.2.2 You promise that you bave the right, 
power and authority (including any required 
approval or consent) to mortgage, charge, bargain 
and sell, assign or deal with your intetest in the 
property in the manner set out in the mortgage, free 
from encumbrances. Where the mortgage refers to 
your interest in the property as being less than the 
absolute ownership, you promise that the person 
that created every interest on which your interest 
depends had tha right, power and authority 
(including any required approval or consent) to 
create the interest, free from encumbrances. 

3. l 4.2.3 You promise that you have not done, 
omitted or permitted anything by which your 
interest in the property is or may be affected or 
made subject to an encumbrance. You agree that, 
while we are entitled under the terms of the 
mortgage to possess or enjoy your interest in the 
property, we will have quiet possession or 
enjoyment of your interest in the property free from 
encumbrances. You must at our request do 
anything that we think is necessary or advisable to 
confirm any of our rights under the mortgage and 
pay our costs for that. You must defend your title 
to the property. You must not create or attempt to 
create an encumbrance that is prior to the mortgage 
or has the same priority as the mortgage. You must 
give us a copy of all of the documents relating to 
the property that are in your possession or control 
affecting the title ( except those available in the land 
registration office), including surveys. 

3.14.2.4 You promise that the real estate conforms 
to every description or plan given to us, and that it 
includes all buildings and improvements in every 
description. If your interest in the property is 
subject to an encumbrance, you promise that the 
encumbrance conforms to every description given 
to us. 

3.14.3 Rights included. Where you give us 
security over property, our security covers every 
claim of yours on the property, interest of yours in it, 
or right of yours over it. For example, if you are a 
co-owner, partner or trustee, it includes your rights as 
co-owner, partner or trustee. 

3.15 Permitted encumbrances. You are not liable for 
a breach of your obligations under the section headed 
Your title obligations merely because of the 
encumbrances described below. You promise that you 
have given us full details of all of those encumbrances 
that exist when the mortgage is signed. 

3.15.1 The encumbrances include a lien for a 
property tax that is not yet due or can only be 
estimated because the assessment has not yet been 
made. 

3.15.2 The encumbrances include a construction 
lien for an improvement that is being made in 
accordance with the terms of the mortgage, as long as 
it is not yet payable and no step has been taken to 
preserve, perfect or enforce it. 

3.15.3 The encumbrances include an exception or 
reservation in favour of the Crown for mines or 
minerals, a right of way, any other easement, a 
licence similar to an easement, a restrictive covenant 
or a municipal bylaw provided that, in every case, it 
does not prevent the real estate from being used in a 
way that it is being used or that you have led us to 
expect that it will or could be used. We must 
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postpone the mortgage to a right of way, other 
easement, licence or restrictive covenant that you 
reasonably wish to give, provided that it does not 
prevent the real estate from being used in that way. 
We need do this only if you meet all of the following 
conditions. You must ask us in writing. When we 
are to give the postponement, we must not be entitled 
to enforce the security. And you must show us that 
the encumbrance is one described above and pay our 
costs. 

3.15.4 The encumbrances include a title defect 
which is minor and which, with any other defects, has 
no material effect on our security. 

3.15.5 The encumbrances include a lease a true 
copy of which you have given to us or our lawyer 
before the mortgage was signed. And they include a 
tenancy agreement for a residential unit which is in 
favour of a person who occupies the unit as a home, 
which is for a term ending no more than one year 
after this mortgage was signed and which conforms 
to the last rent roll that you delivered to us before the 
mortgage was signed. 

3.16 Discharge. When the payment obligations have 
been paid on the dates they were due and in accordance 
with their terms, and you ask us in writing to do so, we 
must give a discharge of the mortgage and a 
reassignment to you any rights that you have assigned 
to us in the mortgage. Or, if you are entitled to and do 
require us to assign the mortgage and rights to someone 
else, we must do so. You must give us a reasonable 
time after payment to verify our records and complete 
the discharge or assignment. You must pay our costs 
for doing what this section requires. Y 011 are 

UJ ~ responsible for registering the discharge or assignment. 

~c, ~ 
ffi i i 4 Leasehold property. 
I- J: Oi 0 : 
~ w "i 4.1 Leasehold property. The followiog terms apply 
~ 0 )'j where we would have received security under part 3 if 
:c f3 Of your interest in the property had not been as a tenant 
0 ~ Of under a lease. They also apply where you give us 
Ef 1- rJ security over property in which your interest is as a 
<C f8 · l tenant under a lease. 

~~' ::: s .'8 4.1.1 
Cl.I O i! to you as the lease. In this section lease does not 

Lease. We refer in this section to the lease 

include the other agreements referred to in the 
definition oflease in part 8. We refer to the property 
leased by the lease as the leased property. We refer 
to your interest in the leased property as a tenant 
under the lease as your leasehold interest. 

4.1.2 How the mortgage applies to a-leasehold 
Interest. You do not grant, mortgage, charge, assign, 
bargain sell, or release all your claims on, the leased 
property or lease to us under part 3; instead you give 
us the security provided for below. No assignment of 
rights in part 3 applies to your leasehold interest or 
the lease. All other terms of the mortgage apply to 
the leased property. However, if the lease gives you 
both a leasehold interest and some other interest in 
the leased property, this section applies to the 
leasehold interest and part 3 applies to the other 
interest. 

4.1.3 Oursecurity. Yougrantusthefollowing 
security over the leased property. Except as set out in 
the next sentence, you mortgage or charge the 
leasehold interest to us. But, where the effect of the 
previous sentence, or any other term of the mortgage, 
would be to assign your leasehold interest to us, the 

sentence or term does not apply. You sublease the 
leased property to us for the rest of the term of the 
lease, except the last day of the term. Because you 
have uot assigned the lease to us, your giving us the 
security does not put us under an obligation to your 
landlord to comply with your obligations under the 
lease. Although you have not assigned the lease to 
us, you must hold your remaining leasehold interest 
in trust for us. You must, when we can enforce the 
security, dispose of or deal with your interest under 
the lease, as we require. We may at any time after 
we can enforce the security appoint anyone as a uew 
trustee in place of you or any other trustee, and we 
may use every power given by law to a person who 
appoints a new trustee to transfer the leasehold 
interest to the new trustee. 

4.1.4 Landlord's interest. You agree that, even 
if you acquire the landlord's interest under the lease, 
the lease will continue to exist. If you have a right 
when the mortgage is given or after then to acquire 
the interest of any landlord in the leased property, 
you must give us security over the interest. 

4.1.5 Renewal. If you have an option to renew or 
extend the lease, you must exercise the option and do 
everything needed to obtain the new lease or 
extension. If you have a right when the mortgage is 
given or after then to obtain a new lease of the leased 
property or to extend the lease, you must give us 
security over the new lease or extension. 

4.1.6 Power of attorney to us. You irrevocably 
appoint us your attorney to do for you everything that 
this section requires you to do. We may authorize 
anyone to exercise this power for us. 

5 Your other responsibilities. 

5.1 Insurance. 

5.1.1 Kinds of insurance required. You must 
insure your interest in every building and other 
improvement on the real estate against loss or 
damage by fire, extended perils and other risks 
normally covered by a fire insurance policy. If there 
is a boiler or machinery on the real estate, you must 
insure your interest against losses usually covered by 
a boiler and machinery policy. Where the real estate 
is leased, your insurance must cover your loss of 
rents and payments by tenants towards costs for at 
least a year. Where you use the real estate for a 
business purpose, the insurance must cover your loss 
of income for at least a year. You must also insure 
against general public liability. Where work is being 
done on the real estate, your insurance must cover 
builder's risks. In addition, you must carry that 
insurance for all of the property that a careful owner 
would usually carry when insuring a similar property 
and using it in a similar way and in a similar locality. 
You must also carry any insurance that any other 
agreement between you and us requires you to carry. 
If we ask in writing, you must carry any kind of 
insurance relating to the property that we reasonably 
require you to carry. 

5.1.2 Insurance against damage. Your 
insurance against loss of or damage to a building or 
other property must be for the cost in Canadian 
dollars ofreplacing all of the building or property 
with a similar building or property. The policy must 
provide that the proceeds of any loss are payable to 
us and the insurer must, if we ask in writing, consent 
to the transfer of the benefit of the policy to us. Any 

The Manufacturers Life Insurance Company, its pennitte<l successors, affiliates and assigns 
Page6 



proceeds payable under this policy are to be made by 
a cheque payable to both you and ourselves. The 
proceeds cheque must be delivered to us. Insurance 
on a building must contain a mortgage clause in the 
standard form approved by the Insurance Bureau of 
Canada The policy must also contain any other 
usual term for the protection of the holder ofa 
mortgage and a provision for us to receive at least 30 
days notice before the policy is cancelled or 
materially altered. 

5.1.3 Company and terms. All insurance 
required by the mortgage must be with a reputable 
insurer. If we ask in writing, insurance must be with 
an insurer we reasonably require. The policy must be 
for an amount and contain terms that a careful owner 
would usually require when insuring similar property, 
using it in a similar way and in a similar locality. If 
we ask in writing, the policy must also be for any 
amount or contain any other terms that we reasonably 
require. Ifwe at any time ask in writing, you must 
cancel a policy and replace it with a policy approved 
by us and issued by an insurer approved by us. 

S.1.4 Compliance. Youmustpromptlypaythe 
premiums and other costs for all insurance required 
by the mortgage, comply with all of your obligations 
in relation to the policy and comply with all of the 
terms relating to your right to collect under the · 
policy. You must, if we ask in writing, ensure that 
we receive a certified copy of every policy for the 
insurance required by the mortgage and every 
amendment to the policy. Where a policy expires, 
you must, if we ask in writing, ensure that we receive 
proof of the renewal or replacement at least 30 days 
before the expiry. You must also, if we ask in 
writing, provide us with a receipt for the premium 
and other proof that you are complying with your 
obligations as to insurance. 

S.1.5 Claims and proceeds. If any of the 
property that is insured is lost or damaged, you must 
notify us in writing and make a claim in accordance 
with the insurance policy. Despite the loss or 
damage, you remain liable under your obligations to 
us, and you must pay the payment obligations as 
agreed. Despite any law, the proceeds of all 
insurance against loss of or damage to property 
(including income) will, at your option, either: (a) be 
deposited in a cash collateral account, or (b) be used 
to restore or replace the property, or (c) partly in one 
way and partly in the other. This is subject to the 
section headed Using insurance proceeds to restore 
property. 

5.1.6 Our right to insure. If you do not comply 
with any of your obligations as to insurance in the 
mortgage, we may obtain any insurance that the 
mortgage requires you to obtain or any insurance that 
we think is needed to protect our interest. We are not 
obliged to do so and have no responsibility to you for 
any insurance we obtain. Anything we pay under this 
subsection is a cost that you must pay. 

5.2 Using Insurance proceeds to restore property. 

5.2.1 When you have a right to use proceeds. 
Subject to the provisions below, we must allow you 
to receive the insurance proceeds for a loss to real 
estate, or make them available to you, under this 
section only if the other conditions in this section are 
met and both of the following conditions are met 
when the loss occurs. The principal owing under the 
mortgage must be two million dollars or more. And 

the remaining term of the mortgage must be one year 
or more. 

5.2.2 Proceeds under $100,000. If the conditions 
in the subsection headed When you have a right to 
use proceeds are met and the insurance proceeds for 
a loss to real estate are less than $100,000, we must 
allow you to receive the proceeds. We need not do so 
after anything has happened which gives us a right to 
enforce the security. You may make us a written 
offer to prepay your payment obligations to the 
extent of the insurance proceeds that are received 
within 30 days after the Joss. If you do not make this 
offer, you must use the proceeds to restore the real 
estate. 

5.2.3 Proceeds of $100,000 or more and 
conditions not met. If the conditions in the 
subsection headed When you have a right to use 
proceeds are not met and the insurance proceeds for 

· a loss to real estate are $100,000 or more, you must 
make us a written offer to prepay your payment 
obligations, to the extent of the insurance proceeds 
that are received. This offer must be made within 30 
days after the loss. 

S.2.4 Proceeds over $100,000 and conditions 
met. If the conditions in the subsection headed 
When you have a right to use proceeds are met and 
the insurance proceeds for a loss to real estate are 
$100,000 or more, we must make them available to 
you by progress payments to pay the cost of restoring 
the real estate provided aU the conditions set out 
below are met. The proceeds cheque will be payable 
to both you and ourselves. Prior to the insurance 
proceeds cheque being endorsed, you will open a 
cash collateral account in which we will have a first 
charge or security interest on terms satisfactory to us, 
which will be held and invested by a third party in 
term deposits or certificates of deposit issued by a 
Canadian chartered bank listed in Schedule 1 to the 
Bank Act (Canada) or bonds issued or guaranteed by 
the Government of Canada or other investments 
approved by us (all costs of establishing the cash 
collateral account and paying the third party to 
control the cash collateral account will be paid by 
you). We will have the right to approve the identity 
of the third party, but we must act reasonably. The 
insurance proceeds cheque will be endorsed by you 
and ourselves and we will deposit it into the cash 
collateral account. You will irrevocably instruct the 
third party to only disburse monies from the cash 
collateral account in accordance with our instructions 
which will be in compliance with these standard 
charge terms. We will instruct the third party that 
controls the cash collateral account when they may 
make proceeds available to you by progress payments 
to pay the cost of restoring the real estate and the 
amounts of those progress payments. If you do not 
want to restore the real estate, you must make us an 
offer to prepay your payment obligations to the 
extent of the insurance proceeds. This offer must be 
made within 30 days after the loss and the offer must 
be made in writing. 

5.2.4.1 Preliminary conditions. If you decide to 
restore the real estate, the following conditions 
must be met ifwe are to instruct the third party to 
pay any proceeds to you. Within 30 days after the 
Joss, you must give us written notice asking us to 
make the proceeds available. Within 90 days after 
the loss, you must satisfy us of the following. That 
the restoration is commercially reasonable. That 
the restoration, and the real estate after it, will 

The Manufacturers Life Insurance Company, its pennitted successors, affiliates and assigns 
Page? 



comply with all laws. That during the restoration 
all expenses will be paid and we will receive 
payment of the payment obligations as agreed. (We 
may require you to do that by depositing cash with 
us or giving us other security acceptable to us to 
cover the expenses). And that no material lease of 
any part of the real estate is terminated or can be 
terminated because of the loss and, when the 
restoration is completed, all material leases of the 
real estate will continue. We must within 90 days 
after the loss have given our written approval to the 
plans and specifications for the restoration ( and we 
may not withhold approval unreasonably). And 
you must have started the restoration promptly after 
the loss and, in any event, within 120 days after the 
loss. 

5.2.4.2 Conditions for each payment. The 
following conditions must be met when we instruct 
the third party to make each payment to you. You 
must have complied with your obligations under the 
mortgage particularly those as to work on the real 
estate. Nothing must have happened which gives 
us the right to enforce the security. You must have 
satisfied us that the proceeds retained in the cash 
collateral account after the payment are sufficient to 
pay all unpaid costs fur the restoration and provide 
a reasonable reserve for contingencies. You must 
have given us a certificate signed by a professional 
architect or professional engineer who has been 
approved by us and has supervised the restoration. 
The certificate must state that all the requirements 
of the mortgage relating to the restoration have 
been fulfilled. It must also set out in reasonable 
detail the costs of the restoration to date and the 
estimated costs to complete. You must have 
satisfied us that you have a right to the payment. 
You must have satisfied us that the payment will be 
used to pay the cost ofrestoring the real estate. We 
must have received an opinion from our lawyer that 
there is no encumbrance on the real estate that has 
priority over the mortgage ( except a permitted 
encumbrance). And not more than two years must 
have passed since the loss occurred. 

5.2.5 Effect of enforcement. When we can 
enforce the security, we may give you written notice 
that we require proceeds of insurance to be used to 
reduce or pay payment obligations. When we do so, 
your rights under this section come to an end as to 
proceeds that are then held in the cash collateral 
account or that wc receive after then for the same 
loss. 

5.2.6 Holding proceeds. If the investment 
proceeds are held in a cash collateral account, we 
µeed not instruct the third party to pay or credit you 
with interest on insurance proceeds while they are 
held in the cash collateral account. However, the 
third party must invest proceeds for you, at your risk 
and expense, in any investment that you ask the third 
party in writing to make, provided that it is an 
investment that the law allows a trustee to make. 
Any proceeds of investment will be add~d to the 
proceeds. 

5.3 Taxes and other charges. 

5.3.1 Paymentbyyou. Youmustpayall 
property taxes when they are due. You must pay all 
other charges on the property when they are due: The 
charges include amounts under an encumbrance on 
the property. Every year, within two weeks after the 
last payment of realty taxes was due, you must give 

us a receipt or other proof that you have paid all of 
the realty taxes for the year. Ifwe ask in writing you 
must give us a receipt or other proof trult you have 
paid every property tax and other charge. This 
subsection is subject to the section headed Your 
rights to contest taxes or other payments. 

5.3.2 Payment by us. Whenever we ask in 
writing, you must allow us to pay the property taxes 
on the real estate. You must then promptly forward 
to us all bills for property taxes that you receive. We 
may decide to pay property taxes once or twice a year 
in advance, even if they can be paid more frequently. 
We may require you to pay instalments to us to 
enable us to pay property taxes. We may estimate the 
amount needed to pay any property taxes and decide 
when to pay them. We may clioose the period over 
which we wish to collect instalments. We may then 
require you to pay us the estimated property taxes by 
instalments at any intervals that we choose. If the 
period started before we began collecting the 
instalments, we may require you to pay a lump sum 
to cover previous instalments. We must use the 
instalments to pay the property taxes. However, if 
any of the payment obligations has not been 
complied with, we may use the instalments to reduce 
the payment obligations. If we have not collected 
enough to pay the property taxes, you must pay the 
shortfall when we ask in writing for it. We need not 
credit you with interest on the instalments except in 
accordance with our general administrative practice 
at the time for the same kind of mortgage. 

5.4 Your rights to contest taxes or other payments. 
Where the mortgage requires you to pay a property tax 
and you wish in good faith to contest the tax, you need 
not pay it as long as all of the following conditions are 
met. The total that you are contesting must not be 
more than 2% of the total payment obligations owing. 
You must be proceeding in good faith and in the best 
possible manner to contest the tax. You must have 
deposited with us cash or given us other security 
acceptable to us for the full amount that we think you 
might have to pay if your contest does not succeed. It 
must not be possible for your interest in the property to 
be forfeited, sold or affected in any other way while 
you are contesting the tax. We must not then have the 
right to enforce the security. And you must keep us 
fully informed of the proceedings. 

5.5 Maintenance and replacement of property. 
You must put and keep the property in good repair. 
You must restore or replace property that cannot be 
repaired. 

5.6 Alterations or additions. 

5.6.1 Restrictions. Except as set out in the 
subsection headed Permissions below, you must not, 
without our prior written approval do any of the 
following things, even if the work was proposed or in 
progress when the mortgage was given. Make or 
permit a structural alteration, structural addition or 
major change to the real estate. Remove any 
machinery or equipment that serves a building on the 
real estate. Demolish a building on the real estate. 
Or do or permit anyone else to do anything that 
lowers the value of the real estate. We may make our 
approval subject to conditions. 

5.6.2 Permissions. You need not obtain our 
approval for an alteration or addition to a building 
where all of the following requirements are met The 
purpose of the alteration or addition must be to make 
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the builcling suitable for a tenant or occupant or to 
replace equipment that has become obsolete. The 
alteration or addition must be made in the ordinary 
course of business and must not interfere<with the 
rights of a tenant or occupant. The alteration or 
addition must not weaken the structure of the 
builcling. The cost of all alterations and additions in 
progress at any time must not be more than 5% of the 
total payment obligations then owing. And we must 
not then have the right to enforce the security. 

5.7 Work on real estate. Where you do work on the 
real estate, you must comply with the following 
obligations. You must do the work in a good and 
workmanlike manner, using good materials. You must 
conform to any contracts, plans, specifications or other 
description that we may have approved, and you must 
comply with any conditions to which our approval is 
subject. You must do the work with reasonable speed 
and without interruption until it is completed, and you 
must not abandon it. 

5.8 Liens. 

5 .8.1 You must comply with all your legal 
obligations as to payment for any work on the real 
estate and you must comply with laws relating to 
encumbrances of those who do the work. If a claim 
is made for an encumbrance against your interest in 
the real estate, you must if we ask in writing 
immediately have it removed, by court order if 
necessary. If you fail to do so, we may have the 
encumbrance removed and provide any security 
needed for the purpose. Anything we pay under this 
section is a cost that you must pay. 

5.8.2 Ifwe reasonably conclude that our security 
may be subject to a construction lien, we may do any 
of the following things. We may require you to 
ensure that a certificate or declaration of substantial 
performance for the work is published in accordance 
with the law. When enforcing the security, we may 
provide anyone dealing with us with a financial 
guarantee bond or other security to cover a risk of 
there being a construction lien on the real estate. 

5.9 Obligations affecting property. You must 
comply with every covenant, condition and other 
obligation that affects your interest in the property. If 
your interest in the property is subject to an 
encumbrance, they include those under the 
encumbrance. If property is leased to you, they include 
those under the lease. You agree that nothing will be 
done or omitted under them that might impair your 
interest in the property. This includes anything that 
could accelerate an amount owing under an 
encumbrance. 

5.10 Preferred claims. This section applies to a 
preferred claim. This is an amount to which any of our 
rights under the mortgage is or may become subject, 
which takes or may take away any of those rights or 
which impairs or may impair those rights. It includes 
an amount that does or may do so in any of the 
following ways, for example. It causes a lien, implied 
lien, charge, trust, deemed trust or other claim on the 
property, or on the income or any other benefit from 
the property. It prevents us from receiving, or a 
receiver, manager from giving us, the full benefit of 
our security. It runs with the property or imposes an 
obligation on anyone who acquires an interest in the 
property from us. Or it may allow a person supplying 
an important service for the property to cut off the 
service. You must pay every preferred claim when it is 

due. If the claim became due before the mortgage was 
given and is unpaid, you must pay it immediately. 
Where anything that you do may create a;preferred 
claim in the future, you must set and keep money aside 
to pay the claim. 

5.11 Legal requirements and environmental. You 
must ensure that the property and its use comply with 
every law. You must not put or allow anyone else to 
put a pollutant in or on any part of the real estate 
(including water) that causes or is likely to cause harm 
to the life or health of a human being. You must not, 
without our prior written approval, use the real estate 
or allow it to be used, in a way that creates or increases 
a risk of a breach of this section, even if the use was 
proposed or in progress when the mortgage was given. 
We may make our approval subject to conditions, 
including security for clean-up costs, and you must 
comply with those conditions. You must give us 
prompt written notice of any material fact of which you 
become aware and which relates to the status of the 
real estate under any law or to any pollutant on or in 
the real estate, and a copy of any report that you 
prepare or receive on that. You agree to pay to the 
persons described below all loss that they suffer and 
that is caused by any of the causes listed below, and the 
persons are not liable to you for any loss so caused. 
The loss includes loss from a liability or from a cost 
relating to the liability. The causes are a breach of any 
law relating to the real estate or its use, or a pollutant in 
or on the real estate (including water), even if the 
breach occurred, or the pollutant was in or on the real 
estate, when the mortgage was given. The persons are 
as follows< Us, a person for whom we hold the 
payment obligations, a person for whose benefit we or 
the person hold any of the payment obligations, and a 
receiver or receiver and manager appointed under the 
mortgage. A shareholder, director, officer, employee 
and agent of us, the person or the receiver or receiver 
and manager. And an heir, legal representative, 
successor or assignee of anyone listed in the previous 
two sentences. This section does not limit a right ofus 
or a person who benefits under this section under any 
other term of the mortgage. 

5.12 Specific environmental problems. You have 
given us a promise about things in a list in section 1.10. 
You agree not to do or allow anyone else to do any of 
the things. This does not limit our rights under the 
previous section.< It does not apply to anything for 
which you have obtained our prior written approval 
under the previous section. 

5.13 Leases. 

5.13.l Our approval required for some leases. 
Before entering into any of the following leases, you 
must obtain our written approval to the lease. A lease 
of more than 20% of all rentable areas on the real 
estate. A lease ( or series of related leases) at a net 
rent of more than 20% of the total net rent from the 
real estate. (The total net rent is the actual net rent 
for premises then leased, the proposed net rent for the 
premises then being leased and the projected net rent 
for all other unleased premises.) A lease of premises 
which were previously leased, if the net rent under 
the lease is at a rate for the rentable area ofless than 
85% the highest yearly rate under the previous lease. 
And a lease to a tenant not dealing at arm's length 
with you. In calculating net rent under this 
subsection, we may reduce the rent to take into 
account your expenses, such as for inducements. 
You will be bound by a calculation of the percentages 
under this subsection that we make in good faith. We 
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will not withhold our approval to a lease 
wrreasonably, except to a lease to a tenant not dealing 
at arm's length with you. Our approving a lease does 
not mean that our interest is bound by it 

5.13.2 Your general obligations as to leases. You 
must not enter into a lease unless the lease satisfies 
the following conditions. The lease is to a tenant, at a 
rent and on terms, that are reasonable to the landlord, 
and you have taken the steps in entering into the lease 
that would be taken by a prudent landlord. The lease 
restricts the tenant's use of the premises to a use that 
is appropriate for the real estate. The lease does not 
require the tenant to pay rent more in advance than 
monthly or make any other kind of advance payment 
to you for the benefit of the lease (except for any 
security deposit of not more than one months' rent). 
The lease prevents the tenant from setting-off against 
or deducting from the rent or from other payments 
due to the landlord under the lease any amount that 
the tenant may claim from the landlord. 

S.13.3 Your dealings with tenants. You must not 
accept rent under a lease more than one month in 
advance (except for a security deposit of not more 
than one month's rent), We are not bound by it if you 
do. We are not bound by any of the things listed 
below unless we give our prior written approval to 
them. We may not withhold our approval 
unreasonably. The things are the following. A 
surrender or termination of a lease or an agreement to 
surrender or terminate a lease. A material 
amendment of a lease. A release or waiver by you of 
a material obligation under a lease. Or a release by 
you of any of your remedies for a serious breach of 
an obligation under a lease. If a tenant of the real 
estate becomes insolvent, you must give us written 
notice of that, and you must ifwe ask in writing give 
us the opportunity to take part in any proceeding. 

5.13.4 Rent control and standards. You must 
comply with every law as to the rents that may be 
charged to tenants of the real estate and as to the 
standards to which the real estate must conform. 

5.13.5 Your obligation to obtain agreements 
between tenants and us. 

5 .13 .5 .1 If we ask in writing, you must exercise 
your rights and use your best efforts to have the 
tenant under every lease that exists when the 
mortgage is signed enter into an agreement with us. 
Ifwe ask in writing, you must have the tenant under 
every other lease enter into an agreement with us. 

S.13.5.2 In the agreement, the tenant must postpone 
the lease to the mortgage. The tenant must also 
agree, ifwe ask in writing, to permit us (including a 
purchaser from us) to enforce the lease. The 
agreement must contain such terms as we 
reasonably require. 

S.13.5.3 In the agreement referred to in this section, 
we must agree not to enforce our rights under the 
mortgage to disturb the tenant's possession or use of 
the real estate as tenant under the lease, as long as 
the tenant pays all rent and other money under the 
lease without set-off or deduction and is complying 
with all the tenant's other obligations under the 
lease. However we need enter into this agreement 
only if all of the following conditions are met The 
tenant is at arms' length to the landlord. The lease 
conforms to all of the requirements of the 
mortgage. We have given our written approval to 

the lease (and we may not withhold our approval 
unreasonably). The tenant has executed all 
documents that the tenant is obliged to execute. 
The landlord and the tenant have substantially 
completed all work required by the lease to make 
the premises ready for use. The landlord has done 
substantially everything else that the lease requires 
of the landlord at or around the beginning of the 
lease, for example, taking over other premises of 
the tenant or paying an inducement or improvement 
allowance. The tenant has taken pos1session of all 
of the leased premises, has started to carry on 
business in them and has started to pay rent. And 
we do not then have the right to enforce the 
security. 

5.14 Proceedings affecting the property. You must 
immediately notify us in writing if you or anyone else 
takes or threatens any action under any Jaw or 
encumbrance relating to the property. This includes 
anyone taking a step to enforce a claim for work on the 
real estate, a court action, a proceeding before an 
administrative body (such as a zoning hearing or 
environmental assessment), an official action (such as 
an expropriation or order to comply with a bylaw), or a 
notice of default under an encumbrance. 

5.15 Our rights to inspect and get reports, including 
environmental. We may at any time, before or after 
we can enforce the security, inspect the real estate, 
make appraisals of it, make tests of it, take samples 
from it, conduct environmental testing of it, or monitor 
any activity on it. We may have another person do 
these things for us. Where a person has done any of 
the things foryou, you consent to the person doing 
them for us or giving us any information. You must 
permit us and anyone we authorize to enter the real 
estate at reasonable times, before or after default and 
for any purpose we think is necessary. You must pay 
us our reasonable costs for exercising our powers under 
this section when we ask in writing for them. 
Exercising the powers in this section does not put us or 
our agent in possession, management or control of the 
real estate. Nor does it give you any rights against us 
or a person we have to do the things for us. This 
section does not limit any other right of ours under the 
mortgage. 

5.16 Your giving us proof. Where the mortgage 
requires you to make a payment to anyone other than 
us, or comply with another obligation, you must ifwe 
ask give us proof that you have made the payment or 
complied. You must do so within a reasonable time, 

. and in any event within 30 days. 

5.17 Your giving us information. You must give us 
and anyone we authorize any financial, tax or other 
information that you have or can reasonably obtain and 
that we ask for in writing, about the following. About 
you, everyone who is responsible for payment 
obligations, every guarantor and, where property is 
held by a trustee, every beneficial owner. About the 
property. Or about how you are complying with your 
obligations. You authorize anyone else to give us that 
information. You must permit us and anyone we 
authorize to inspect the information at reasonable times 
and make a copy of it You must if we ask in writing 
give us a budget for the real estate containing 
information we reasonably require. 

5.18 Your keeping accounts and giving us 
statements and rent rolls. You must at all times keep 
records and accounts for the property in accordance 
with sound accounting practice. Within 120 days after 
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the end of each financial year, you must give us a copy 
of the financial statements for you, everyone who is 
responsible for payment obligations, every guarantor 
and, where property is held by a trustee, every 
beneficial owner. A chartered accountant must prepare 
the statements in accordance with generally accepted 
accounting principles. If we reasonably ask in writing 
an independent firm of chartered accountants must ' 
audit them. Within 120 days after the end of each 
financial year, you must also give us a separate 
operating statement for the real estate. It must at least 
show, by category, the income and operating expenses 
for the real estate, and the net income. Within 120 
days after the end of each financial year, you must also 
give us a rent roll for the real estate as at the end of the 
year. It must at least show every tenant, and for each 
the rentable area in square feet; the annual, monthly 
and per square foot rent; the commencement and 
expiry dates of the lease; details of future rent 
increases; and whether rents are net or gross. 

5.19 Your conduct of business. You must use 
manage and operate the property in a reasonabl; 
prudent manner, in doing so you must comply with 
every law, and you must pay all expenses for doing so. 
If you are a corporation, you must maintain your 
corporate existence. 

5.20 Your using professional management. Ifwe 
decide that you have not complied with the previous 
section, we may give you a written notice requiring 
you to comply. If30 days after the notice we decide 
that have still not complied, wc may give you a notice 
requiring you to use a manager chosen by us. You 
must then employ and use that manager to manage the 
real estate, You must pay the manager's remuneration 
and expenses. 

5.21 Use of income. Until you have paid all current 
expenses directly attributable to the ownership and 
operation of the real estate, including all payment 
obligations, that have become payable, you must not 
use any rent and other money payable under a lease or 
any other income from the real estate, for any other' 
purpose. 

5.22 No change in use of real estate. You must not, 
without our prior written approval, make a major 
change in the use of the real estate. You must not 
abandon the real estate or leave a building on.it vacant. 

5.23 Indemnity and release. You agree to pay to the 
persons described below all loss that they suffer and 
that is caused by any of the causes listed below, and the 
persons are not liable to you for any lpss so caused. 
The loss includes loss from a liability or from a cost 
relating to the liability. The causes are injury to or 
death of a person or loss of or damage to property ~n or 
about the real estate; a use, non-use or condition on or 
about the real estate; and a breach of any law relating 
to the real estate or its use. The persons are as follows. 
Us, a person for whom we hold the payment 
obligations, a person for whose benefit we or the 
person hold any of the payment obligations, and a 
receiver or receiver and manager appointed under the 
mortgage. A shareholder, director, officer, employee 
and agent ofus, the person or the receiver or receiver 
and manager. And an heir, legal representative, 
successor or assignee of anyone listed in the previous 
two sentences. You agree to pay the loss to us, and we 
are not liable for the loss, even where it was caused by 
our negligence, but this sentence does not cover a loss 
while we were in possession of the real estate ou or 
about which the loss was caused. This section does not 

limit a right ofus or a person who benefits under this 
section under any other term of the mortgage. 

5.24 Other agreements. You must comply with your 
obligations to us under any other agreement that relates 
to payment obligations. 

6 Enforcing security. 

6.1 When we can enforce the security. We can 
enforce the security after any of the events listed below 
has occurred. We can do so even if the cause of the 
event is outside anyone's control. We can do so 
without presentment, protest, demand or notice, all of 
which you waive. If you are more than one person, an 
event for each person is an event of default for both or 
all of you. The events are: 

6.1. J A payment, or part of a payment, under any 
of the payment obligations is not made when it is 
due. This applies whether the amount is due on 
demand or a fixed date and by acceleration or 
otherwise. 

6.1.2 Any other obligation to us under the 
mortgage is not complied with. Or where you are to 
do _or not to do something, on or to tJ:ie property, or as 
to its use, another person does the thing. This 
subsection is subject to the section headed Notice of 
default below. 

6.1.3 Any of the promises made, or information 
given, to us under or in connection with the mortgage 
~ materially incorrect or incomplete. A promise or 
information may have been limited to what the 
person who made or gave it knew. However, we can 
enforce the security if we find that the matters in the 
promise or information are materially incorrect, even 
though the person making the promise or giving the 
information did not know that it was incorrect, or had 
done what was reasonable to verify it. 

6.1.4 Any obligation to us under any other 
agreement that relates to payment obligations is not 
complied with, or an event of default occurs under 
such an agreement. 

6.1.5 At any time during the mortgage the 
property or its use does not comply substantially with 
every law. Or a part of the real estate (including 
water) is composed of a pollutant that causes or is 
likely to cause harm to the life or health of a human 
being. 

6.1.6 You become insolvent ( or, if you are more 
than one person, any of you does). Or anyone who is 
responsible for all or part of the payment obligations 
becomes insolvent, including a guarantor or 
indemnifier. A person becomes insolvent when any 
of the following happens. The person becomes a 
bankrupt or an insolvent, or is found in a legal 
process to be bankrupt or insolvent. The person 
makes an assignment for the benefit of creditors. 
Anyone enforces a judgment, distress or similar 
process against an asset of the person. A liquidator, 
receiver, trustee or similar officer is appointed for all 
or part of the person's assets or income. The person 
or anyone else starts a bankruptcy, arrangement or 
readjustment of debt, dissolution, liquidation or 
similar proceeding relating to the person under any 
law, including a proposal. And the person admits in 
writing the person's inability to pay the person's debts 
as they become due. Where anyone other than the 
person enforces the process or starts the proceeding, 
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the person becomes insolvent only if the process or 
proceeding has not been dismissed, discharged or 
bonded within 60 days after it was enforced or 
started. 

6.1. 7 You fail to restore the real estate as required 
under the sections headed Proceeds under $100,0-00 
or Proceeds of $100,000 or more and conditions 
met or you fail to make us an offer to prepay your 
payment obligations as required under the sections 
headed Proceeds over $100,000 and conditions met 
or Proceeds of $100,000 or more and conditions 
not met. 

6.1.8 You fail to elect to pay tax on rents received 
(including municipal taxes paid by tenants directly to 
the taxing authority) for the real estate as a resident 
of Canada for tax purposes or you fail to file the 
appropriate income tax returns as required under the 
section headed Effect of an owner ceasing to be a 
resident. 

6.1.9 There is a Transfer that we have not 
previously approved in writing. In this section, 
Transfer includes a transfer by law and, for a non· 
public corporation, a change of control (direct or 
indirect) or amalgamation of the corporation that 
results in a change of control (director indirect). 
This section applies to a transfer ifit meets all of the 
following tests. It must be of an interest in all or a 
substantial part of the real estate. It must be of an 
interest of an owner (as defined in Part 8) that is 
subject to our security or, where the interest is subject 
to a bare trust, the interest of a beneficial owner. 
Where the interest is held by more than one person, it 
must be of 50% or more of the interests of both or all 
of the persons. And, for a partnership, it must be by 
the partnership or, for a transfer of interests in the 
partnership, it must be of 50% or more of the 
interests of the partners in a general partnership, or of 
the general partners in a limited partnership. If a 
transfer is part of a series of transfers, both or all are 
treated as one. 

6.1.9 .1 This section does not apply where we give 
our prior written approval to the transfer. We may 
not withhold approval to a transfer under this 
subsection unreasonably. We do not withhold 
approval unreasonably where we are not satisfied 
that a transferee is creditworthy or has the expertise 
needed to manage the real estate. We do not 
withhold approval unreasonably where we require a 
transferee to agree with us to comply with the 
mortgage or a major shareholder of a non-public 
corporate transferee to give us a guarantee or 
indemnity. We do not withhold approval 
unreasonably if we do so while we can enforce the 
security. Our approving a transfer does not impair 
or waive our right under this section on a future 
transfer. This subsection does not impair any other 
right that we may have to approve or consent to a 
transfer. 

6. 1.9 2 You must give us written notice ofa 
transfer at least 30 days before it occurs, together 
with all information we might reasonably require to 
decide whether to approve the transfer. This must 
include a copy of every agreement for the transfer, 
a copy of the last financial statements for a business 
of every transferee, a net worth statement for every 
individual transferee and major shareholder of a 
non-public corporate transferee, a current operating 
statement and rent roll conforming to the 
requirements under the heading Your keeping 

accounts and giving us statements and rent rolls, 
and a description of every business of every · 
transferee. 

6.1.l O A mortgage or charge is given on the 
interest in all or part of the real estate without our 
prior written approval. We may not withhold 
approval unreasonably. We do not withhold 
unreasonably if the mortgage or charge would rank 
prior to or pari passu with our mortgage. We do not 
withhold approval unreasonably ifwe do so while we 
can enforce the security. Our approving a mortgage 
or charge does not impair or waive our right under 
this section on a future mortgage or charge. You 
must give us written notice of a mortgage or charge 
at least 30 days before it occurs, together with all 
information we might reasonably require to decide 
whether to approve the mortgage or charge. This 
must include a copy of every agreement for the 
mortgage or charge; the amount, rate and terms of 
repayment of the obligations secured; details of the 
purpose for which the obligations are incurred; and 
the name, address and description of the intended 
holder of the mortgage or charge. 

6.1.11 Any other event occurs after which the 
mortgage says we can enforce the security. 

6.2 Notice of default. We cannot enforce the security 
under section 6.1.2 (that is, merely for a failure to 
comply with any obligation other than an obligation to 
pay money), unless we give you written notice of the 
failure and it is not cured 30 days after we give the 
notice. However, if you can cure the fuilure but it 
cannot be cured within 30 days, we cannot enforce the 
security for the failure if you start curing it within 7 
business days after we give the notice, you proceed 
continuously with the cure as quickly as possible and 
you complete the cure within 60 days after we gave the 
notice. Despite the above, we may without notice use 
our powers to carry out any obligation with which you 
have failed to comply where we think an earlier 
remedy is necessary to protect the value of our 
security. And, wherever a term of the mo1tgage 
outside this part headed Enforcing security refers to 
our becoming entitled to enforce the security, it must 
be read as ifit the words like "or we would have 
become entitled to enforce the security had we not been 
required to give notice" had been added to it. 

6.3 We may require obligations to be paid 
immediately. When we can enforce the security, we 
may require immediate payment of all payment 
obligations (including obligations that have not become 
payable). The obligation to make the payment is 
however subject to any provision of a law which 
applies despite what you and we have agreed to in this 
section and which gives you a right to avoid the 
consequences of this requirement 

6.4 We may take action. We may take legal action 
to collect the payment obligations. 

6.5 We may take the monies in the cash collateral 
account. We may instruct the third party to pay any 
amounts remaining in the cash collateral account to us. 

6.6 We may take possession. When we can enforce 
the secmity, we may take possession of the property. 

6. 7 We may collect income. When we can enforce 
the security, we may collect income from the property. 
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6.8 We may sell. When we can enforce the security, 
we may sell or dispose of the interest in the property 
covered by our security, without going to court. We 
may also ask a court to order a sale of that interest 

6.9 We may divide property. When we are in a 
position to sell the interest in the property covered by 
our security, we may, if any other person also has an 
interest in the property, agree with that person to divide 
the property between persons who have interests in it 
or to acquire an interest of the person. We may pay or 
receive money for the purpose and money we pay is a 
cost that you must pay. 

6,10 We may exercise the powers of an owner. 
When we take possession of or collect income from the. 
property we may exercise all the powers of an owner of 
the interest in the property covered by our security and 
you are bound by our actions. These powers include 
the following. We may manage and operate the 
property and carry on a business relating to the 
property. We may make or continue a repair, alteration 
or addition to the property. We may talce legal 
proceedings relating to the property. We may borrow 
money or advance money for the purpose of exercising 
our powers. We may enter into contracts for the 
purpose of exercising our powers. 

6.11 We may appoint a receiver (or receiver and 
manager). 

6.1 I.I Appointment and removal. When we can 
enforce the security, we may in writing appoint 
anyone to be a receiver or a receiver and manager as 
to the property, on any terms, including 
remuneration, that we think are reasonable. 
References in the mortgage to a receiver include a 
receiver and manager. We need not obtain security 
from the receiver and are not limited by any Jaw in 
our choice of the receiver. We maymalce the 
appointment even ifwe have talcen possession of 
property and, when we do so, we will be treated as 
having gone out of possession. We may also in 
writing remove a receiver appointed by us. When we 
remove a receiver, we may appoint a new receiver. 
We may also ask a court to appoint a receiver. 

6.11.2 Effect of appointment. A receiver 
appointed by us is considered to be your agent and 
not ours; the receiver's acts and defaults are 
considered your acts and defaults and not ours; and 
you alone are responsible for the receiver's acts and 
defaults. Neither the appointment nor anything done 
by the receiver puts us in possession of property or 
makes us accountable for money except money we 
actually receive. You release every receiver 
appointed by us from all claims against the receiver 
as receiver, unless they are caused by the receiver's 
dishonesty or gross neglect. You agree to pay every 
receiver all losses suffered by the receiver under 
liabilities the receiver incurs as receiver, except as far 
as they are caused by the receiver's dishonesty or 
gross neglect. 

6.11.3 Receiver's powers. A receiver appointed 
by us has the following powers. The receiver may 
exercise any right or power that we can exercise, 
except where the appointment restricts the receiver 
from exercising a right or power. The receiver may 
use any legal right or remedy of yours or ours, in 
your name or ours, to collect income from the 
property. The receiver may borrow money on the 
security of the interest in the property covered by our 
security in priority to the mortgage for the purpose of 

exercising the receiver's powers. We may require the 
receiver to pay money received to us, or we may 
direct the receiver to use it as follows. To pay the 
receiver's remuneration and expenses. To pay rents, 
property taxes, insurance premiums, costs of repair 
and other expenses relating to the property. To pay 
money owing under an encumbrance having priority 
over the mortgage. To pay or reduce any of the 
payment obligations. To pay any of the money that 
remains to the person who, if the receiver had not 
been appointed, would have been entitled to it. 

6.12 We may lease. When we can enforce the 
security, we may do the following things. We may 
grant a lease. We may terminate a lease, accept a 
surrender of a lease or agree to amend a lease. 

6.13 We may become the owner. When we can 
enforce the security, we may take proceedings to 
foreclose your right to redeem the real estate, and 
ourselves become the owner of the interest in the 
property covered by our security. 

6.14 We may ourselves carry out an obligation of 
yours. When we can enforce the security, we may 
carry out any obligation with which you have failed to 
comply. We or anyone we authorize may enter the real 
estate for the purpose. We may pay an amount under an 
encumbrance on the property, ifwe decide it has 
priority over the mortgage, or a property tax. We may 
prepay the encumbrance and compensate its holder. 
We may settle with the holder the amount to be paid 
and any compensation. Nothing we do under this 
section puts us in possession of the Interest in the 
property covered by our security. Anything we pay 
under this section is a cost that you must pay. 

6.15 We may distrain. When we can enforce the 
security, we may distrain for arrears of payment 
obligations, as if they were rent and the real estate was 
leased to you. The arrears include, not only interest, 
but also principal, taxes and costs. The right to distraia 
is a right to talce and dispose of goods. Our power is 
subject to any law that applies despite what you and we 
have agreed to, for example, where the real estate is a 
home. You waive any exemption from our right to 
distrain and any limit on it. Distraining does not put us 
in possession of the real estate and we need account 
only for money we actually receive. The right can be 
exercised by anyone who, after the mortgage is given, 
becomes the holder of the mortgage. 

6.16 We may consolidate another mortgage. Where 
a principle of equity would give us a right to refuse a 
discharge of the mortgage, until another mortgage is 
paid (that is, to consolidate mortgages), you agree that 
we have the right despite any statute. 

6.17 We may recover costs. You must pay us all our 
expenses and costs in collecting under the payment 
obligations and exercising our rights under the 
mortgage, and even if we do not completely do so. 

6.18 How we may exercise our powers. When we 
exercise any of our powers under the mortgage, the 
following terms apply. 

6.18.1 We may exercise the power as to all or part 
of the property or as to any interest in all or part of 
the property. We may exercise the power without 
obtaining any consent or cooperation from you. We 
may exercise the power in your name or ours. We 
may exercise the power even ifwe have not taken 
possession of the property. We may exercise the 
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power to enter into a sale, lease or other transaction 
in any way and on any terms that we think are 
reasonable. For example, we may do so by private 
contract as well as by public auction or tender, and 
we may sell on credit as well as for cash. If we sell 
on credit, we need not account for the proceeds until 
we receive them. 

6.18.2 We may do everything that we think proper 
relating to a sale, lease or other transaction. For 
example, we may enter into an agreement to enter 
into the transaction, bring an agreement to an end, 
enter into a new agreement or amend an agreement. 
At an auction we may set a reserve price or buy in to 
prevent a sale that we think is inappropriate. We may 
give all documents that we think are necessary for the 
above purposes. 

6.18.3 We may transfer ordeal in any other way 
with every interest in the property that you had the 
power to dispose of or deal with. You must at our 
request do everything that we think is necessary or 
advisable to transfer your interest in the property or 
deal in any other way with it and you must pay our 
costs for that. You irrevocably appoint us as your 
attorney to do at any time anything we decide is 
needed or desirable to exercise a right under the 
mortgage. Wherever you appoint us as your attorney, 
you also appoint anyone we authorize or substitute, 
as your attorney for the same purpose. 

6.18.4 Where your interest in property is a right, or 
is affected by an obligation, we may decide or settle a 
question as to the right or obligation. 

6.18.5 Where a receiver exercises a right or power, 
this section applies as if all references to us were to 
the receiver. 

6.19 Other terms relating to our rights. 

6.19.1 Legal powers. Where a power thatthe 
mortgage gives to us goes beyond what is permitted 
by a law that applies despite what you and we have 
agreed to, we have the power as far as that law 
permits. 

6.19.2 Legal requirements apply. Our rights in 
the mortgage are subject to our giving any notice or 
taldng any other step that is required by a law that 
applies despite what you and we have agreed to. 
Subject to this and to the other terms of the mortgage, 
we can enforce our security without giving any notice 
or taking any other step, except where the mortgage 
expressly gives you a right to notice. 

6 .19 .3 Other rights. The rights set out in the 
mortgage are not exhaustive; we may exercise any 
other right given to us by the mortgage, any other 
agreement, or the law. We may exercise more than 
one of the rights given to us by the mortgage, any 
other agreement, or the law, at the same time, at 
different times and in any order we choose. 

6.19.4 Use of proceeds. We may use money that 
we receive from enforcing the security to reduce or 
pay any of the payment obligations in whatever way 
we decide. 

6.19.5 Shortfall. If money we receive from 
enforcing the security falls short of the total payment 
obligations owing, we retain the right to recover the 
shortfall. 

6.20 Things left on the real estate. If; when we 
enforce the security over real estate, there is anything 
on it over which we do not have security, you must pay 
a reasonable charge for storing the thing. You must 
also pay any costs we incur for it. We may remove it 
from the real estate. We may sell it. We are not liable 
for loss of it or damage to it, however caused, even if 
intentionally or by gross negligence. 

6.21 Protection of persons who deal with us or a 
receiver. 

6.21. l When we. sell, grant a lease, collect income 
or enter into any other kind of transaction authorized 
by the mortgage with another person, that person and 
any person deriving title under that person need only 
be satisfied that a discharge of the mortgage has not 
been registered and that the transaction is of a kind 
that we have the power to enter. When a receiver 
appointed by us enters into any kind of transaction 
with another person, that person and any person 
deriving title under that person need only be satisfied 
that a discharge of the mortgage bas not been 
registered, that we have entered a document 
purporting to appoint the receiver, that the transaction 
is of a kind that we have the power to enter and that 
the transaction is not of a kind that the document 
entered by us restricts the receiver from entering. A 
statutory declaration by us or an officer of ours as to 
any fact set out in this subsection is conclusive 
evidence in favour of every person referred to above. 
Every such person may assume without inquiry that 
we can enforce the security, that we are using our 
powers properly and that the receiver is using the 
receiver's powers properly. The person is not 
affected by the fact that a transaction is improper, 
even if the person actually knows of the fact. In 
particular, the person may do the following things. 
The person may assume that there are outstanding 
payment obligations under the mortgage. The person 
may assume that an event has occurred which gives 
us the right to enforce the security, that we have 
given any required notice and that any required time 
has passed. Where we or the receiver can enforce the 
security on terms that we or the receiver think are 
reasonable, the person may assume that the terms on 
which we or the receiver enforce the security are 
reasonable. The person may pay money to us or the 
receiver without being concerned about what we or 
the receiver do with it. 

6.21.2 Any transaction that conforms to the 
previous subsection binds you. You must not make 
any claim against the person who deals with us or the 
receiver or that person's s·uccessors on the ground that 
the transaction does not conform to other terms of the 
mortgage. If you do have a claim for anything done 
by us, it is restricted to a claim for compensation 
against us, and is subject to all terms limiting our 
liability. 

6.22 Our protection. We are not responsible for any 
loss arising in the course of our enforcing the security 
or exercising a right under any other term of the 
mortgage, even if it was caused by negligence, unless it 
results from our dishonesty or our gross neglect. 

7 Other terms. 

7.1 Effect of an owner ceasing to be a resident. If 
any of the following ceases to be resident in Canada for 
tax purposes: an owner (as defined in Part 8) of an 
interest that is subject to our security or, where the 
interest is subject to a bare trust, a beneficial owner, 
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that o\vner must elect to pay tax on rents received 
(including municipal taxes paid by tenants directly to 
the trucing authority) for the real estate as a resident of 
Canada for tax purposes and file appropriate income 
tax returns. 

7 ,2 Effect of your selling or dealing with the 
property. If you sell or deal in any other way with 
your interest in the property or part of it, you continue 
to be liable for your obligations under the mortgage, 
and our rights against you or anyone else are not 
affected. Nothing that we do in connection with a sale 
or dealing (including our approving a transfer or 
having a person agree to assume a liability or give us a 
guarantee or indemnity) impairs those rights. 

7.3 Your obligation to notify us after a transfer. 
After a transfer of the interest in the real estate or any 
part of it of an owner or beneficial owner, you must 
promptly notify us in writing of the date of the transfer. 
Except where we have already received the details, the 
notice must include the price or consideration, the full 
name and address of every transferee and where the 
transferee is a trustee, the same information for a 
beneficial O\vner. 

7.4 Additional terms as to our obligation to lend 
(including terms as to liens). Our taking the 
mortgage, or our advancing money under it, does not 
put us under an obligation to lend money or to extend 
credit. Nor does it add to any such obligation that we 
may have. Despite any agreement, we need not lend 
money or extend credit while we can enforce the 
security. Or while we would have had the right to 
enforce the security ifwe had not been required to give 
notice or allow time to pass. Despite any agreement, 
we may reduce an amount we must lend, or fur which 
we must extend credit, by what we think is needed to 
remove a prior encumbrance. We may do this only 
where our security is to have priority over the 
encumbrance and we think it may not, for example, 
where you are constructing a building and we think a 
lien may have priority. 

7 .5 Effect of law or other transactions, including 
any commitment. The mortgage adds to our rights. 
Nothing in the mortgage takes away or reduces our 
rights under any law or other transaction. Nothing in 
any other transaction between you and ,ts takes away or 
reduces our rights under the mortgage. If there is a 
conflict between the mortgage and a law or another 
transaction, it must be resolved to give us the rights 
under both or, where there is a conflict, the better 
rights. Subject to the above, the terms of a 
commitment or other agreement for the mortgage 
continue in force (and do not merge into the mortgage). 

7.6 Effect of subdivision of the real estate. If any 
of the real estate is divided into a lot, condominium 
unit or other part, every part of the property secures the 
total payment obligations. This section applies 
whether the division exists when the mortgage is given, 
or takes place after then. The obligations must not be 
apportioned to parts of the real estate. You cannot 
require us to discharge a part of the real estate for part 
of the payment obligations. You waive any right given 
to you by law that is inconsistent with this section. 

7. 7 Effect of our giving releases or discharges. If 
we release anyone from an obligation or if we release 
any security, our rights against anyone else or under 
any other security are not affected. This applies when 
we agree to extend the time for payment of any of the 
payment obligations or to change their terms in any 

other way. It also applies when we discharge part of 
the property from the mortgage; if we do, the property 
not discharged secures the total payment obligations 
that remain owing. This section applies whatever are 
the terms on which we give the release or discharge 
and even if we receive nothing in return. We are not 
liable to you for the release or discharge, except to 
account to you for money that we both actually receive 
and accept to reduce the payment obligations. 

7.8 Effect of our delaying enforcing the security or 
waiving rights. If we delay enforcing a right under the 
mortgage or any other agreement, or do not exercise 
the right; or do not exercise a right against anyone, we 
do not lose or impair the right or any other right. If we 
waive a breach of any obligation under the mortgage or 
any other agreement, we do not lose a right of ours in 
respect of any other breach of the obligation. Ifwe 
waive a right, we do not lose or impair any other right 
of ours. We are not bound by an agreement that 
contains a waiver unless it is in writing and is signed 
byus. 

7 .9 Effect of our dealings with future owners. 
After the mortgage is given, a person may become an 
owner of the property and we may enter into an 
agreement with that person extending the time for 
payment of the payment obligations or changing the 
payment obligations in some other way. If so, we do 
not lose or impair our rights against anyone who had 
agreed to pay or had guaranteed the payment 
obligations or given an indemnity. The same applies if 
we deal in any other way with a new owner or deal in 
any way with any other person who has an interest in 
the property or part of it. 

7.10 Effect of our obtaining a judgment. Ifwe 
obtain a court judgment for a failure to pay any of the 
payment obligations or to perform any other obligation, 
the judgment does not supersede the obligation, or 
impair the obligation or our right to enforce our 
security. We continue to be entitled to interest under 
the payment obligations, calculated and payable as 
agreed, and the judgment may so provide. 

7.11 Effect of our paying security. Ifwe pay an 
amount under an encumbrance on the property, we not 
only have the rights given to us by the mortgage, but 
we are also entitled to the rights of the person paid. If 
a person paid gives a discharge, we may hold it, 
without registering it, for longer than any period during 
which any law might otherwise require us to register it. 

7.12 Your liability. Where more than one of you are 
liable for an obligation under the mortgage, both or all 
of you are jointly and severally liable for the 
obligation. 

7 .13 Your spouse. While any existing or future law 
gives your spouse any right if we enforce the security, 
you must keep us informed in writing of the full name 
and address of the spouse. Spouse includes anyone 
whom the law treats like a spouse for the purpose of 
the security. 

7 .14 Effect of expropriation. 

7.14.1 This section applies where all or part of your 
interest in all or part of the real estate is expropriated, 
that is, taken without your consent by a government 
or anyone else in the exercise of a statutory power. It 
also applies where there is "injurious affection" to all 
or part of your interest in all or part of the real estate, 

The Manufacturers Life Insurance Company, its permitted successors, affiliates and assigns 
Page 15 



that is where its value is reduced by an expropriation 
or other action under a statutory power. 

7 .14.2 Despite an expropriation or injurious 
affection, you remain liable under your obligations to 
us, and you must pay the payment obligations as 
agreed. Our security under the section headed Other 
rights, in the part headed Our security, also covers 
the benefit of your rights to compensation for the 
expropriation or injurious affection. 

7.14.3 Compensation for an expropriation or 
injurious affection may be dealt with in the same way 
as insurance proceeds for loss to real estate. All of 
the terms of the section headed When you may use 
insurance to restore property that apply to those 
proceeds apply to the compensation. For this 
purpose, where the tenns refer to the proceeds, they 
must be taken to refer to the compensation. Where 
they refer to restoring the real estate, they must be 
taken to refer to improving the real estate that 
remains subject to the mortgage. Where they refer to 
the loss, they must be taken to refer to the 
expropriation or injurious affection. Corresponding 
changes must be made to the rest of the terms. If we 
are to instruct the third party to pay any of the 
compensation to you, you must satisfy us as to two 
further matters. First, that the improvement will 
increase the value of the real estate by at least the 
amount of the compensation. And second that the 
expropriation or injurious affection has not caused a 
material adverse change in the nature ofour security. 

7 .15Events beyond your control. If any of the events 
listed below or other similar event beyond your control 
prevents you from complying with an obligation under 
the part headed Your other responsibilities, other than 
a payment obligation, and you could not by exercising 
a skill that we might reasonably have expected an 
owner of a similar property to have or by taking 
reasonable care have avoided the event, you are not be 
responsible for a delay in complying caused by the 
event. The events referred to above are a fire, an act of 
God, a strike, a war and an act or omission of a 
goverrunental authority. An insbility to pay money is 
not an event referred to in this section. This section 
does not apply while we have the right to enforce the 
security. 

7.16 How the mortgage is affected if a term is 
invalid or unenforceable. If a term of the mortgage is 
or becomes invalid or unenforceable, that does not 
make the mortgage or other terms invalid or 
unenforceable. If our security is invalid or 
unenforceable as to part of the property or an interest in 
property, it remains valid or enforceable as to the 
remaining part or interest. If the mortgage is or 
becomes invalid or unenforceable as to any payment 
obligations, that does not make the mortgage invalid or 
unenforceable as to other payment obligations. 

7 .17 Changes to the mortgage must be in writing. 
We are not bound by any change to the terms of the 
mortgage that detracts from our rights unless it is in 
writing and signed by us. 

7.18 Your responsibility. A right ofours under the 
mortgage does not relieve you from a duty as to the 
property or put a duty on us. Nor does our exercising 
the right In particular, the right or exercise does not 
mean that we take over a duty based on possession, 
management or control. This section does not limit our 
rights. 

7.19 We assume no additional responsibility. 
Nothing we do relating to the mortgage puts us under a 
duty of care towards you. You should not rely, for 
example, on an appraisal we make as showing the 
value of property, on our requiring insurance as 
showing that it is appropriate, on an inspection as 
showing that property is without defect, or on our 
approving a lease as showing that it is advisable. 

7.20Notices or other communications. 

7.20.1 How we may give notices. Where the 
mortgage requires _or allows us to give a notice in 
writing to any person (including you) or to 
communicate in any other way in writing with any 
person (including you), we may give the notice or 
communication in any of the following ways. We 
may deliver it personally to the person. If the person 
is a corporation or partnership, we may deliver it 
personally to anyone we reasonably believe to be a 
director, officer, general partner or responsible 
employee or agent of the corporation or partnership. 
We may leave it at the person's address last known to 
us with a grown-up person there or in a place where it 
should reasonably be seen by anyone at that address. 
We may mail it by prepaid mail addressed to the 
person at tho person's mailing address last known to 
us, and we may choose whether to send it by 
ordinary, certified or registered mail. Every party to 
the mortgage consents to our providing it in an 
electronic form (including fax.) to any person or, if 
the person is a corporation or partnership, to a 
director or other person descnoed above. We may 
advertise it in a newspaper published or generally 
read in the area where any part of the real estate is 
situated. 

7 .20.2 Tlrne of receipt. A notice or 
communication delivered, left or advertised in any of 
the ways set out above is regarded as given to the 
person when it is so delivered, left or published. A 
notice or communication mailed as set out above is 
regarded as given on the third business day after it 
was mailed, whether the person actually receives it or 
not. If there is a mail strike on the day that it is 
mailed or before it would be regarded as given, the 
mailed notice is not given until it is delivered. A 
notice or communication sent by fax on a business 
day and before 3 p.m. in the place to which it is sent 
is regarded as given on that day; otherwise it is 
regarded as given on the next business day after it 
was sent. A notice or communication provided in 
another electronic form is given, if the person 
(including a director or other person) has designated 
an information system for the purpose of receiving 
information, or has used an information system for 
the purpose of sending us information, when it enters 
the system last so used and becomes capable of being 
retrieved and processed by the person. 

7 .20.3 Addressee. A notice or communication is 
valid even though it is not addressed to anyone by 
name or description. It is also valid even though the 
person affected by it is not known, has uot been 
identified or is under a disability. 

7 .20.4 Who is entitled to a notice or 
commllilication. Where the mortgage requires or 
allows us to give a notice to you or communicate 
with you in any other way, the notice or 
communication is valid ifwe give or make it to a 
person last known to us to be an owner of your 
interest in the real estate, as defined under Meaning 
of terms used, This is so even though the expression 
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"you" may include others or the notice or 
communication relates to property other than real 
estate. Where there are more than one owner, the 
notice or communication is valid if we give or make 
it to either or any of them. 

7.20.5 Law. This section does not take from us the 
benefit of any provision of the law dealing with a 
notice or communication. In particular, a notice of 
sale is validly given if it would be regarded as 
properly given under any law. 

7.21 Transfer by us. We may transfer or otherwise 
deal with the benefit of all or part of our rigbts, or any 
interest in or power relating to all or part of our rights, 
under the mortgage, or any guarantee or otl;ier rigbt 
relating to the mortgage, free from any set-off, 
counterclaim or other equity or claim. You must at our 
expense do everything to facilitate the transfer or 
dealing that we may ask for in writing. If a transferee 
of all or part of our rights agrees with us to assume an 
obligation of ours relating to the rights, we are after the 
transfer released from liability for the obligation. We 
may delegate powers or responsibilities of ours, for 
example, to a person servicing the mortgage. When we 
do anything under this section, or propose to do so, we 
may disclose any information we have received. 

7.22 How others are affected by the mortgage. 

7 .22.1 Your obligations under the mortgage are 
binding on, and our obligations under it benefit, a 
legal or personal representative, successor in interest 
or assignee of yours, and every other person who 
after the mortgage is given becomes the holder of an 
interest or right in the property or a part of it. 
Wherever the mortgage refers to you, that includes 
every such person, where the context allows. 

7 .22.2 The mortgage is binding on and benefits a 
legal or personal representative, successor in interest 
or assignee of ours, and every other person who after 
the mortgage is given becomes the holder of an 
interest or right in the mortgage or a part of it. 
Wherever the mortgage refers to us, that includes 
every such person, where the context allows. The 
person has the powers that the mortgage gives to us. 

7 .23 Your changing your location or name. You 
agree that there will not, without our prior written 
approval {which we may not withhold unreasonably), 
be a change in location for any person against whom 
we must register the mortgage in order to perfect it by 
registration, if the change causes us to need to register 
the mortgage under the law of another jurisdiction. 
This may apply to a change in the person's place of 
business if there is one, the person's chief executive 
office if there is more than one place of business, or 
otherwise the person's principal place of residence. 
You must promptly give us written notice of a change 
in a name against which we must register the mortgage 
in order to perfect it by registration. For an artificial 
body (for example, a partnership, an unincorporated 
body, an estate or a trust) this may, for example, he a 
change in the name of the body or of a member. You 
must, when asking for the approval or giving the 
notice, give us all the details we need to keep our 
registration current. 

7.24 Our approvals, consents and other actions. 
Where under the mortgage we have a right to approve 
or consent to anything, or to be satisfied about 
anything, or to make any other decision, we have the 
sole discretion in exercising the right, except where the 

mortgage expressly provides otherwise. Where the 
mortgage expressly provides that we must act 
reasonably or in another way, we must be taken to have 
done so, unless you have shown us that we are acting 
unreasonably or not in that way. Where we act 
unreasonably or not in that way, we need not 
compensate you for any loss eaused. 

7.25 Conflict between these terms and the 
mortgage. If there is a conflict between any of these 
terms, or between these terms and the rest of the 
mortgage in which these terms are included, it must be 
resolved to give us the rights under both, or the better 
rigbts. 

7.26 Governing law. The mortgage is governed by 
the law of the jurisdiction in which the real estate is 
located, including federal law in foree in that 
jurisdiction. The courts of that jurisdiction have 
jurisdiction in matters under the mortgage. 

7.27 Consideration. You agree that you are giving· 
the mortgage in return for, among other things, one 
dollar, which you have received. Every other person 
entering the mortgage agrees that the person is doing so 
in return for, among other things, one dollar, which the 
person has received. 

7 .28. Counterparts. The mortgage may be signed in 
counterparts. 

7.29 Terms included by law. Subsection 7(1) ofthe 
Land Registration Reform Act includes terms in a 
mortgage unless the mortgage excludes them. Neither 
those terms nor any similar terms in any future law are 
included in the mortgage. 

8 Meaning of terms used. 

8.1 What certain terms mean. Terms used in the 
mortgage have the following meanings: 

8.1.1 Cost includes every payment obligation that 
is referred to in the mortgage, or in any agreement 
containing payment obligations or relating to the 
mortgage, as a cost, charge or expense including 
those that, as a result of the mortgage, the law 
requires you to-pay. 

8.1.2 Encumbrance includes the following. An 
exception, reservation or condition. Any agreement 
intended to create security or raise finance, including 
a mortgage, charge, conditional sale, lien, pledge, 
assignment or lease. A lease, right of way or other 
easement or restrictive covenant. A reversion or 
trust. A claim under a marriage or family law. A 
claim by adverse possession or use. Or any other 
encumbrance (as that word is ordinarily understood). 
It includes any of these things even if it is inchoate, 
potential, unregistered or unperfected or affected 
property before it became part of other property. 

8. L3 Land includes real property. It includes 
buildings and the other things that land includes and 
that are referred to in part 3. 

8.1.4 Law includes law that is either enacted or 
part of the common law. Enacted law includes law 
made by the federal, provincial or other government, 
by a municipality, or by any other governmental 
body. Law also includes a governmental action, such 
as an order, notice or approval 

The Manufacturers Life Insurance Company, its pennitted successors, affiliates and assigns 
Page 17 



8.1.5 Lease means a lease of all or part of the real 
estate, an agreement to give a lease of all or part of 
the real estate and an agreement giving anyone a right 
to occupy or use aU or part of the real estate { except a 
right of way or other easement). If there has been an 
agreement changing the terms of such a lease or 
agreement, it means the lease or agreement as so 
changed. Where lease refers to an agreement giving 
anyone a right 'to occupy or use all or part of the real 
estate, landlord means the person whose interest is 
subject to the right and tenant means the person who 
has the right In all cases lease includes n sublease. 

8.1.6 Owner of an interest in a property that is 
subject to our security means a person who would 
ordinarily be regarded as an owner or holder of the 
interest. Where there is a mortgage on the interest 
subsequent to ours, it excludes the holder of the 
mortgage, and means a person whose int'<rest is 
subject to the mortgage ( or last mortgage), or who 
holds the equity of redemption under that mortgage 
( or last mortgage). Where the interest is subject to a 
lease, it excludes the tenant Where a person holds 
the interest in trust, it means the trustee, and excludes 
a beneficiary. When an owner or holder of an 
interest dies, it means the person who controls or 
represents the estate, and excludes a beneficiary, 
while the person does so. Where more than one 
person is an owner, it includes both or all {or either or 
any) of them. 

8. 1. 7 Payment obligations are the obligations to 
pay money that are intended to be secured by the 
mortgage. Where the amount secured by the 
mortgage is limited, payment obligations are the 
obligations without regard to the limit. 

8.1.8 Person includes corporation 

Dated March l\-i\"v, 2004. 

STANDARD CHARGE TERMS 
CLAUSES TYPES DE CHARGE 

Riina No. .2..Q .. 9-.~.I.'"~"'""· Cota 

8.1.9 Pollutant means a substance that can cause 
or probably could cause harm to the life or health of a 
human being. It may be a solid, liquid, gas, odour or 
radiation. 

8.1.10 Property means any property an interest in 
which is intended to be subject to security under the 
mortgage. It includes real estate. · 

8.1.11 Property tax means every kind of tax, rate, 
duty, leyy, charge, imposition, assessment and fee, 
general or special, on the property or any part of it or 
in respect of the property or any part of it, whether it 
is in favour of a federal, provincial or other 
government, a municipality, a church authority, or 
any other governmental body, and whether it is of a 
kind that exists when the mortgage is given or comes 
into existence after then. It does not include a tax on 
us in respect of our overall net income or gains or a 
tax in respect of a transfer by us of our interest in the 
mortgage or of the payment obligations. 

8.1.12 Real estate means the land which, or an 
interest in which, is intended to be subject to security 
under the mortgage. 

8.1.13 Work on real estate includes constructing 
anything that becomes part of the real estate, altering 
the real estate, adding to the real estate, repairing the 
real estate and demolishing a part of the real estate. 

8.2 Interpretation generally. Where under the 
mortgage you or we promise, you or we must be taken 
to represent and warrant Where under the mortgage 
you or we must do or not do anything, you or we agree 
and covenant to do or not do the thing. Your liability 
under your obligations in the mortgage continues after 
the payment obligations have been paid or the 
mortgage has been discharged. 

The Manufacturers Life Insurance Company, 
its permitted successors, affiliates and assigns 

By: 

Name: 
Title: Vice President, Canadian Mortgage 

Corporate 
.. SM{ 

The Manufacturers Life Insurance Company, its permitted successors, affiliates and assigns 
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LRO # 4 Notice Of Charge Of Lease 

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

I Properties 

04201 - 0147 LT 

Receipted as OC1334365 on 2012 02 16 

yyyymm dd 

PIN 

Description PT LT 16, CON JG, PTS 1 & 2, 5R12853; OTTAWA; SUBJECT TO AN EASEMENT IN 
FAVOUR OF ROGERS OTTAWA LIMITED/LIMITEE AS IN OC166375 

Address 1919 RIVERSIDE DRIVE 
OTTAWA 

I Source Instruments 

Registration No. 

N530327 

I Chargor(s) 

Date 

19900412 

Type of Instrument 

Notice Of Lease 

Name 

Address for Service 

RIVERSIDE PROFESSIONAL CENTRE INC. 

1 81 Bay Street 
Suite #1800 
Toronto, Ontario 
M5J 2T9 

I, Donald B. Johnston, President, have the authority to bind the corporation. 

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

at 15:41 

Page 1 of6 

I Chargee(s) Capacity Share 

Name 

Address for Service 

THE MANUFACTURERS LIFE INSURANCE COMPANY 

200 Bloor Street East 

I Statements 

Toronto, Ontario 
M4W1E5 
Attention: Mortgage Administration 
Mortgage #862196:11 

Schedule: See Schedules 

This document relates to registration no.(s)N550799, LT1349206, OC547909, OC547910 

I Provisions 

Principal 

Calculation Period 

Balance Due Date 

Interest Rate 

Payments 

Interest Adjustment Date 

Payment Date 

First Payment Date 

Last Payment Date 

Standard Charge Terms 

Insurance Amount 

Guarantor 

$7,500,000.00 

semi-annually, not in advance 

2022/02/01 

4.46% 

$41,343.86 

2012 03 01 

Currency 

1st day of each and every month 

2012 04 01 

20220201 

200410 

full insurable value 

CON 



LRO # 4 Notice Of Charge Of Lease 

The app/icant(s) hereby applies to the Land Registrar. 

Receipted as OC1334365 on 2012 02 16 

yyyy mm dd 

jsignedBy 

Janie Andrea Blyth 

Tel 6132331781 

Fax 6135639869 

160 Elgin Street, Suite 2600 
Ottawa 
K1P 1C3 

I have the authority to sign and register the document on behalf of the Chargor(s). 

I Submitted By 

GLH LIMITED PARTNERSHIP (AKA. GOWLINGS) 160 Elgin Street, Suite 2600 
Ottawa 

Tel 6132331781 

Fax 6135639869 

I Fees/Taxes/Payment 

Statutory Registration Fee 

Total Paid 

File Number 

Chargee Client File Number: 

$60.00 

$60.00 

01381449 

K1P 1C3 

acting for 
Chargor(s) 

Signed 

at 15:41 

Page 2 of6 

2012 0216 

2012 02 16 



SCHEDULE "A" 

Additional Provisions 

Our Security. 

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

2. Encumbrances. The land is subject to the encumbrances listed below. You are 
not liable for a breach of your obligations under the section headed Your title obligations 
of the standard charge terms merely because of these encumbrances. The 
encumbrances are as follows: 

a) Instrument No. OT64346 registered March 2, 1965 is a Transfer between 
National Capital Commission to The Corporation of the City of Ottawa. 

b) Instrument No. N516236 registered December 13, 1989 is a site plan agreement 
between the Board of Trustees of the Riverside Hospital of Ottawa and The 
Corporation of the City of Ottawa. 

c) Instrument No. N530327 registered April 12, 1990 is a notice of lease between 
the Corporation of the City of Ottawa and Health Development Services, in Trust. 
The lease expires on August 31, 2038 with a right to renew or purchase. 

d) Instrument No. N540417 registered June 29, 1990 is a site plan control 
agreement between the Board of Trustees of the Riverside Hospital of Ottawa 
and the Corporation of the City of Ottawa which amends Instrument No. 
N516236. 

e) Instrument No. N550799 registered September 24, 1990 is a notice of 
assignment of lease between the Health Development Services Inc. and 
Riverside Professional Centre Inc. regarding the lease registered as Instrument 
No. N530327. 

f) Instrument No. L T1349206 registered December 18, 2000 is an application to 
change the name on Instrument Nos. L T1349154 and N530327 from the name of 
Health Development Services Inc. to Spinnaker Development Corporation. 

g) Instrument No. OC164034 registered on January 28, 2003 is an application to 
change name owner from The Corporation of the City of Ottawa to the City of 
Ottawa. 

h) Instrument No. OC166375 registered February 3, 2003 is a transfer easement 
between the City of Ottawa and Rogers Ottawa Limited/Limitee. 

i) Instrument No. OC547483 registered December 20, 2005 is an application to 
annex restrictive covenants that should the lands cease to be used for health 
care purposes or any purposes directly or indirectly related to health care 
purposes or some other not-for-profit owner, the owner shall grant and reconvey 
the lands to the City of Ottawa. 

j) Instrument No, OC547903 registered December 21, 2005 is a Transfer between 
the City of Ottawa and the Ottawa Hospital/L'Hopital O'Ottawa. 

k) Instrument No. OC547905 registered December 21, 2005 is a transfer easement 
between The Ottawa Hospttal/L'Hopital D'Ottawa and the City of Ottawa. 

I) Instrument No. OC547909 registered December 21, 2005 is a notice of 
assignment of lessor interest in lease from the City of Ottawa to The Ottawa 
Hospital with respect to Instrument No. N530327. 

m) Instrument No. OC547910 registered December 21, 2005 is a notice of a ground 
lease acknowledgement agreement between the Ottawa Hospital and the City of 
Ottawa. 
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n) Instrument No. OC570430 is a Land Registrar's Order which amends the owner's 
field by replacing the name City of Ottawa to the Ottawa Hospital/L'Hopital 
D'Ottawa as per Instrument No. OC547903. 

o) Instrument No. OC685750 registered February 5, 2007 is a notice of site plan 
agreement between the Ottawa Hospital/L'Hopital D'Ottawa and the City of 
Ottawa. 

3. Indemnification. You indemnify and save us harmless from all claims, liabilities, 
obligations, demands, losses, damages, costs and expense (collectively the "Claims and 
Expenses") incurred by us arising from: 

a) environmental contamination of the land; 

b) fraud, misrepresentation, and/or the misapplication of funds by you or your 
agents; 

c) any claims, actions, or proceedings brought forward by any third party in 
connection with the land; and/or 

d) failure on the part of the you, or your agents, to properly and adequately maintain 
the land, tts structure or mechanical systems. 

The foregoing indemnities shall be unlimited as to amount notwithstanding any other 
limitation of liability set out in this mortgage. The indemnity set out in a) above shall 
survive the repayment of this mortgage and shall continue in full force and effect so long 
as the possibility of any environmental Claims and Expenses exists unless the we have 
not taken possession of the land or been deemed to have been a mortgagee in 
possession. Subject to the foregoing, the indemnities contained herein shall survive the 
repayment of this mortgage and shall continue in full force and effect only with respect to 
all Claims and Expenses existing at the time of repayment of this mortgage. 

4. Prepayment Privileges: Subparagraph 2.2.4 "No Prepayment" in Standard Charge 
Terms No. 200410 ("SCT") is hereby deleted and the following substituted therefor: 

a) You may prepay the within mortgage in full, but not in part, at any time during the 
term subject to the following conditions: 

(i) There is no existing and continuing event of default under the loan. 

(ii) You will provide written notice to us five (5) business days prior to the 
intended prepayment date (the "Notice Date"). The date prepayment is to 
be made (the "Prepayment Date") shall be a date five (5) business days 
following the Notice Date. 

(iii) The Rate (as hereinafter defined) used to calculate the present value for 
determining the prepayment amount due to us will be equal to the yield, 
at the close of business on the third (3rd

) last business day prior to the 
Prepayment Date (the "Calculation Date") on a Government of Canada 
bond (the "Bond') or Treasury Bill maturing the same dale as the Maturity 
Date or, if no such Bond or Treasury Bill exists, the yield on such Bond or 
Treasury Bill maturing closest to, but prior to, the Maturtty Date (the 
"Rate"). In the event a Treasury Bill yield is used to calculate the present 
value, the yield will first be converted to a semi-annual equivalent yield. 
In no event will the Rate used to calculate the present value as set out in 
iv) a. below exceed the Interest Rate on the mortgage. 

(iv) The amount required to prepay the mortgage in full will be equal to the 
principal amount outstanding under the mortgage on the Prepayment 
Date, plus any accrued interest, our administrative fee and any other 
capttalized fees and charges, plus the prepayment amount which is to be 
the greater of three months of interest and the difference between: 

OTT_LAW\3049JO(f6 

a) the present value, at the Prepayment Date, of the remaining 
Monthly Payments and the principal balance that would have been 
payable at the Maturity Date (had the prepayment being requested not 
occurred and assuming all remaining Monthly Payments would have been 
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made on the due date} discounted at the Rate as defined in (iii) above; 
and 

b) the principal amount outstanding under the mortgage as at the 
Prepayment Date. 

(v) All legal costs associated with prepayment are to be borne by you. 

(vi} If you fail to make the prepayment alter written notice is received by us 
this will nullify the Prepayment Privilege for the remainder of the term of 
the mortgage. 

(vii) This right to prepayment may be exercised by you in the event the 
landlord under the Ground Lease terminates the Ground Lease. 

5. Leasehold Property; In addition to the provisions of Section 4 of the SCT, the following 
additional provisions are added: 

4.1.7 Termination and Amendment: You will not amend or terminate the lease without 
our prior written consent provided that for any amendment, our consent shall not be 
unreasonably withheld. 

6. Leases: The following shall be added to Subsection 5.13.1 of the SGT 

"You will provide to us within thirty (30) days of the complete execution of such a lease, 
copies of all lease renewals or leases for new or replacement tenants occupying 20% or 
more of all rentable areas on the real estate or a lease (or series of related leases) 
producing a net rent of more than 20% of the total net rent from the real estate, as well 
as an estoppel certificate and acknowledgement attornment and non-disturbance 
agreement, all substantially in the form required by us, from each such tenant." 

7. Maintenance and Repair: Subsection 5.5 of the SCT is amended to add the following: 

"You covenant and agree that you will take all necessary steps to ensure the building 
components and mechanical systems of the property are well maintained throughout the 
Term and any extensions thereof. We or our agent may enter the property at 
reasonable times with notice to you while respecting the rights of tenants, to inspect the 
improvements. In the event that you do not make reasonable commercial efforts to cure 
any material, structural or mechanical deficiencies, this will be an event of default under 
the mortgage." 

8. Financial Statements: There shall be added as Subsection 5.18 of the SGT the 
following: 

"You will also provide us with financial statements, prepared by an independent firm of 
chartered accountants, of the Mortgagor within one hundred and twenty (120) days after 
the Mortgagor's fiscal year end." 

9. Transfer: Subsection 6.1.9 of the SGT is deleted and the following substituted therefor: 

"6.1.9 There is a Transfer that we have not previously approved in writing (such 
approval not to be unreasonably wtthheld). In this section, "Transfer" means the direct 
or indirect sale, conveyance, transfer or disposition of the property or any part thereof or 
any interest therein and it shall include a transfer by law." 

There shall be added to Subsections 6.1.9.2. the following: 

"In the event that a Transfer is proposed, the proposed parties to whom an 
interest is to be transferred must satisfactorily complete a "Know Our Customer 
Questionnaire" and an 'Employee & Pension Plan Compliance Questionnaire", 
must provide us with a copy of the fully executed purchase and sale agreement 
and satisfactory evidence as to the source of the down payment. If the proposed 
interested parties do not complete the Questionnaires referred to above to our 
satisfaction, acting reasonably, or if we are not fully satisfied, acting reasonably, 
with the results of our due diligence with respect to such proposed interested 
parties including, but not limited to, the Proceeds of Crime (Money Laundering 
and Terrorist Financing Act (Canada)} and the regulations thereunder, then such 
Transfer will not be approved. In the event that such Transfer is not approved, 
you may offer alternative security and should we, in our absolute and sole 
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discretion, find the alternative security acceptable, then this loan may be 
transferred to the alternative security. You or the proposed interest parties will 
be responsible in any such event for: 

6.1.9.2.1 

6.1.9.2.2 
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any and all costs including all legal fees associated with 
the transfer of the loan; and 

payment to us of a fee equal to 0.25% of the principal 
balance then outstanding and such amount shall be 
payable whether or not you have applied to us for consent 
to such Transfer or a Transfer has occurred without our 
consent but we do not exercise our option to declare this a 
default under the mortgage and to require payment of the 
principal balance then outstanding. 
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GENERAL SECURITY AGREEMENT 

1. SECURITY INTEREST 

(a) For value received, RIVERSIDE PROFESSIONAL CENTRE INC. (the 
"Debtor"), hereby grants to THE MANUFACTURERS LIFE INSURANCE 
COMP Al'lY (the "Creditor"), by way of mortgage, charge, assignment and 
transfer, a security interest (the "Security Interest") in all of the personal property 
and undertaking of Debtor and in all goods (including all parts, accessories, 
attachments, special tools, additions and accessions thereto), chattel paper, 
documents of title (whether negotiable or not), instruments, intangibles and 
securities now owned or hereafter owned or acquired by or on behalf of Debtor or 
in which Debtor has any interest whatsoever (including such as may be returned 
to or repossessed by either Debtor) relating only to or used only in connection 
with the real property as described in Schedule "A" attached hereto (the 
"Property") and in all proceeds and renewals thereof, accretions thereto and 
substitutions therefor (collectively, the "Collateral"), including, without 
limitation, all of the following now owned or hereafter owned or acquired by or 
on behalf of Debtor: 

(i) all inventory of whatever kind and wherever situate ("Inventory"); 

(ii) all equipment (other than Inventory) of whatever kind and wherever 
situate, including, without limitation, all machinery, tools, apparatus, 
plant, furniture, fixtures and vehicles of whatsoever nature or kind; 

(iii) all accounts and book debts and generally all debts, dues, claims, causes in 
action and demands of every nature and kind howsoever arising or secured 
including letters of credit and advices of credit, which are now due, owing 
or accruing or growing due to or owned by or which may hereafter 
become due, owing or accruing or growing due to or owned by Debtor 
(the "Debts"); 

(iv) all deeds, docmnents, writings, papers, books of account and other books 
relating to or being records of Debts, chattel paper or documents of title or 
by which such are or may hereafter be secured, evidenced, acknowledged 
or made payable; 

(v) all contractual rights and insurance claims and all goodwill, patents, 
trademarks, copyrights, business names, logos and styles, and other 
industrial property; 

(vi) all moneys other than trust moneys lawfully belonging to others; and 

(vii) all personal property of Debtor situate at the locations set out in Schedule 
"A" and all property described in any schedule now or hereafter annexed 
hereto. 

(b) The Security Interest granted hereby shall not extend or apply to and Collateral 
shall not include the last day of the term of any lease or agreement therefor but 
upon the enforcement of the Security Interest, Debtor shall stand possessed of 
such last day in trust to assign the same to any person acquiring such term. 

(c) The terms "account", "goods", "chattel paper", "document of title", "equipment", 
"goods", "money", "personal property", "instruments", "intangibles", "security", 
"proceeds", "inventory" and "accessions" and their respective plural forms 
whenever used herein shall be interpreted pursuant to their respective meanings as 
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defined in the Personal Property Security Act, R.S.O. 1990, as amended from 
time to time, which Act, including amendments thereto and any Act substituted 
therefor and amendments thereto is herein referred to as the "P.P.S.A.". Provided 
always that the term "goods" when used herein shall not include "consumer 
goods" of Debtor as that term is defined in the P.P.S.A. Any reference herein to 
"Collateral" shall, unless the context otherwise requires, be deemed a reference to 
"Collateral or any part thereof." 

2. INDEBTEDNESS SECURED 

The Security Interest granted hereby secures payment, performance and satisfaction of any and 
all obligations, indebtedness and liability of Debtor to Creditor (including interest thereon) 
present or future, direct or indirect, absolute or contingent, matured or not, extended or renewed, 
wheresoever and howsoever incurred and any ultimate unpaid balance thereof and whether the 
same is from time to time reduced and thereafter increased or entirely extinguished and thereafter 
incurred again and whether Debtor be bound separately or with another or others and whether as 
principal or surety (collectively called the "Indebtedness") arising out of or relating to the 
Property. 

3. REPRESENTATIONS AND WARRANTIES OF DEBTOR 

Debtor represents, warrants and covenants to and with Creditor and so long as this Security 
Agreement remains in effect Debtor shall be deemed to continuously represent, warrant and 
covenant to and with Creditor that: 

(a) the Collateral is genuine and owned by Debtor free of all security interests, 
mortgages, liens, claims, charges or other encumbrances ( collectively called 
"Encumbrances") save and except for any existing security interests, mortgages, 
liens, claims and charges in favour of Creditor; 

(b) each Debt, chattel paper and instrument constituting Collateral is enforceable in 
accordance with its terms against the party obligated to pay the same (the 
"Account Debtor"), and the amount represented by Debtor to Creditor from time 
to time as owing by each Account Debtor or by all Accotmt Debtors will be the 
correct amount actually and unconditionally owing by such Account Debtor or 
Account Debtors, except for normal cash discounts where applicable, and no 
Account Debtor will have any defense, set off, claim or counterclaim against 
Debtor which can be asserted against Creditor, whether in any proceeding are to 
enforce Collateral or otherwise; and 

(c) the locations specified in Schedule "A" are accurate and complete and are the only 
locations of Debtor's business operations relating to the Property, records and 
goods (including Inventory) constituting Collateral save for goods in transit to 
such locations, and all fixtures or goods about to become fixtures ,\,:ill be situate at 
one of such locations. 

4. COVENANTS OF THE DEBTOR 

So long as this Security Agreement remains in effect Debtor covenants and agrees with Creditor: 

(a) to defend the Collateral against the claims and demands of all other parties 
claiming the same or an interest therein; to keep the Collateral free from all 
Encumbrances; and not to sell, exchange, transfer, assign, lease, or otherwise 
dispose of Collateral or any interest therein without the prior written consent of 
Creditor; provided always, that, until default, Debtor may, in the ordinary course 
of Debtor's business, sell or lease Inventory and, subject to Clause 7 hereof, use 
moneys available to Debtor; 

(b) to notify Creditor promptly of: 
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(i) any change in the information contained herein or in the schedules hereto 
relating to Debtor, Debtor's business or Collateral; 

(ii) the details of any material acquisition of Collateral; 

(iii) the details of any material claims or litigation affecting Debtor or 
Collateral; 

(iv) any material loss of or damage to Collateral; 

(v) any material default by any Account Debtor in payment or other 
performance of his obligations with respect to Collateral; and 

(vi) the return to or repossession by Debtor of Collateral; 

(c) to keep the Collateral in good order, condition and repair and not to use Collateral 
in violation of the provisions of this Security Agreement or any other agreement 
now or hereafter in effect between Debtor and Creditor or any agreement relating 
to the Collateral or any policy insuring the Collateral or any applicable statute, 
law, by-law, rule, regulation or ordinance; 

(d) to do, execute, acknowledge and deliver such financing statements and further 
assignments, transfers, documents, acts, matters and things (including further 
schedules hereto) as may be reasonably requested by Creditor of or with respect 
to Collateral in order to give effect to the intention of this Security Agreement; 

(e) to pay when due: (i) all taxes, rates, levies, assessments and other charges of 
every nature which may be lawfully levied, assessed or imposed against or in 
respect of Debtor or Collateral as and when the same become due and payable and 
(ii) all amounts secured by any security interests, charges, encumbrances, liens 
and claims which rank or could rank in priority to or pari passu with the Security 
Interest; 

(f) to insure the Collateral for such periods, in such amounts, on such tenns and 
against loss or damage by fire and such other risks as Creditor shall reasonably 
direct with loss payable to Creditor and Debtor, as insureds, as their respective 
interests may appear, and to pay all premiums therefor; 

(g) to prevent Collateral, save Inventory sold or leased as permitted hereby, from 
being or becoming an accession to other property not covered by this Security 
Agreement; 

(h) to carry on and conduct the business of Debtor in a proper and efficient manner 
and so as to protect and preserve the Collateral and to keep, in accordance with 
generally accepted accounting principles, consistently applied, proper books of 
account for Debtor's business as well as accurate and complete records concerning 
Collateral, and mark any and all such records and Collateral at Creditor's request 
so as to indicate the Security Interest; 

(i) to deliver to Creditor from time to time promptly upon request or provide access 
to: 

(i) any documents of title, instruments, securities and chattel paper 
constituting, representing or relating to Collateral; 

(ii) all books of account and all records, ledgers, reports, correspondence, 
schedules, documents, statements, lists and other writings relating to 
Collateral for the purpose of inspecting, auditing or copying the same; 
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(iii) all financial statements prepared by or for Debtor regarding Debtor's 
business relating to the Property; 

(iv) all policies and certificates of insurance relating to Collateral; and 

(v) such information concerning Collateral, the Debtor and Debtor's business 
and affairs as Creditor may reasonably request; 

G) to fo11hwith pay all reasonable costs, charges, expenses and legal fees and 
disbursements (on a solicitor and his own client basis) which may be incurred by 
the Creditor in: 

(i) inspecting the Collateral; 

(ii) negotiating, preparing, perfecting and registering this Security Agreement 
and other documents, whether or not relating to this Security Agreement; 
and 

(iii) investigating title to the Collateral; and 

(k) to fo1ihwith pay all reasonable costs, charges, expenses and legal fees and 
disbursements (on a solicitor and his own client basis) which may be incurred by 
the Creditor in: 

(i) taking, recovering and keeping possession of the Collateral; and 

(ii) all other actions and proceedings taken in connection with the preservation 
of the Collateral and the enforcement of this Security Agreement and of 
any other security interest held by the Creditor as security for the 
Obligations. 

5. USE AND VERIFICATION OF COLLATERAL 

Subject to compliance with Debtor's covenants contained herein and Clause 7 hereof, Debtor 
may, until default, possess, operate, collect, use and enjoy and deal with Collateral in the 
ordinary course of Debtor's business in any manner not inconsistent with the provisions hereof; 
provided always that Creditor shall have the right at any time and from time to time to verify the 
existence and state of the Collateral in any manner Creditor may consider appropriate upon 
reasonable notice and during business hours and Debtor agrees to furnish all assistance and 
information and to perform all such acts as Creditor may reasonably request in connection 
therewith and for such purpose to grant to Creditor or its agents access to all places where 
Collateral may be located and to all premises occupied by Debtor. 

6. SECURITIES 

If Collateral at any time includes securities, Debtor authorizes Creditor to transfer the same or 
any part thereof into its own name or that of its nominee(s) so that Creditor or its nominee(s) 
may appear of record as the sole owner thereof; provided that, until default, Creditor shall deliver 
promptly to Debtor all notices or other communications received by Creditor or its nominee(s) as 
such registered owner and, upon demand and receipt of payment of any necessary expenses 
thereof, Creditor shall issue to Debtor or its order a proxy to vote and take all action with respect 
to such Securities; provided that, after default, Debtor waives all right to receive any notices or 
communications received by Creditor or its nominee(s) as such registered owner and agrees that 
no proxy issued by Creditor to Debtor or its order as aforesaid shall thereafter be effective. 

7. COLLECTION OF DEBTS 

After the occurrence of an Event of Default, Creditor may notify all or any Account Debtors of 
the Security Interest and may also direct such Account Debtors to make all payments on 
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Collateral to Creditor. Debtor acknowledges that any payments on or other proceeds of 
Collateral received by Debtor from Account Debtors, after the occurrence of an Event of Default 
shall be received and held by Debtor in trust for Creditor and shall be turned over to Creditor 
upon request. 

8. INCOME FROM AND INTEREST ON COLLATERAL 

(a) Until the occurrence of an Event of Default, Debtor reserves the right to receive 
any moneys constituting income from or interest on Collateral and if Creditor 
receives any such moneys prior to default, Creditor shall either credit the same to 
the account of Debtor or pay the same promptly to Debtor. 

(b) After the occurrence of an Event of Default, Debtor will not request or receive 
any moneys constituting income from or interest on Collateral and if Debtor 
receives any such moneys, without any request by Creditor, Debtor will pay the 
same promptly to Creditor. 

9. INCREASES, PROFITS, PAYMENTS OR DISTRIBUTIONS 

(a) Whetl1er or not an Event of Default has occurred, Debtor authorizes Creditor: 

(i) to receive any increase in or profits on Collateral (other than money) and 
to hold the same as part of Collateral. Money so received shall be treated 
as income for the purposes of Clause 8 hereof and dealt with accordingly; 
and 

(ii) to receive any payment or distribution upon redemption or retirement or 
upon dissolution and liquidation of the issuer of Collateral; to surrender 
such Collateral in exchange therefor; and to hold any such payment or 
distribution as part of Collateral. 

(b) If Debtor receives any such increase or profits (other than money) or payments or 
distributions, Debtor will deliver the same promptly to Creditor to be held by 
Creditor as herein provided. 

10. DISPOSITION OF MONEYS 

Subject to any applicable requirements of the P.P.S.A., all moneys collected or received by 
Creditor pursuant to or in exercise of any right it possesses with respect to· Collateral shall be 
applied on account of Indebtedness in such manner as Creditor in its sole discretion deems best 
or, at the option of Creditor, may be held unappropriated in a collateral account or released to 
Debtor, all without prejudice to the liability of Debtor to Creditor or the rights of Creditor 
hereunder, and any surplus shall be accounted for as required by law. 

11. EVENTS OF DEFAULT 

The occurrence of an event of default under the "mortgage" or any of the following events or 
conditions shall constitute default hereunder which is herein referred to as "Event of Default" (it 
being understood that the Events of Default set out below shall not result in an abridgement or 
reduction of any notice required or cure period available to the Debtor under the mortgage): 

(a) the non-payment when due, whether by acceleration or otherwise, of any principal 
or interest forming part of Indebtedness or the failure of Debtor to observe, satisfy 
or perform any obligation, covenant, term, provision or condition contained in this 
Security Agreement or any other agreement now or hereafter in effect between 
Debtor and Creditor; 

(b) the bankruptcy or insolvency of Debtor; the filing against Debtor of a petition in 
bankruptcy; the making of a proposal or an authorized assignment for the benefit 
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of creditors by Debtor; the appointment of a receiver, receiver and manager or 
trustee for Debtor or for any assets of Debtor; or the institution by or against 
Debtor of any other type of insolvency proceeding under the Bankruptcy Act 
(Canada) or otherwise; 

(c) the institution by or against Debtor of any formal or informal proceeding for the 
dissolution or liquidation of, settlement of claims against or winding up of affairs 
of Debtor; 

( d) if any Encumbrance affecting Collateral becomes enforceable against Collateral; 

( e) if Debtor ceases or threatens to cease to carry on business or makes or agrees to 
make a bulk sale of assets \vithout complying with applicable law or commits or 
threatens to commit an act of bankruptcy; 

(f) if any execution, sequestration, extant or other process of any court becomes 
enforceable against Debtor or if a distress or analogous process is levied upon the 
assets of Debtor or any part thereof; or 

(g) if any certificate, statement, representation, warranty, covenant or report 
heretofore or hereafter furnished by or on behalf of Debtor pursuant to or in 
connection with this Security Agreement or otherwise (including, without 
limitation, the representations, warranties and covenants contained herein) or as 
an inducement to Creditor to extend any credit to or to enter into this or any other 
agreement with Debtor, proves to have been false in any material respect at the 
time as of which the facts therein set forth were stated or certified, or proves to 
have omitted any substantial contingent or unliquidated liability or claim against 
Debtor; or if upon the date of execution of this Security Agreement, there shall 
have been any material adverse change in any of the facts disclosed by any such 
certificate, statement, representation, warranty, covenant or report, which change 
shall not have been disclosed to Creditor at or prior to the time of such execution. 

12. ACCELERATION 

Creditor, in its sole discretion, may declare all or any part of Indebtedness which is not by its 
terms payable on demand to be immediately due and payable, without demand or notice of any 
kind, upon the occurrence and during the continuation ofan Event of Default. The provisions of 
this clause are not intended in any way to affect any right of Creditor with respect to 
Indebtedness which may now or hereafter be payable on demand. 

13. REMEDIES 

(a) Upon default, Creditor may appoint or re-appoint by instrument in writing, any 
person or persons, whether an officer or officers or an employee or employees of 
Creditor or not, to be a receiver or receivers (called a "Receiver", which term 
when used herein shall include a receiver and manager) of Collateral (including 
any interest, income or profits therefrom) and may remove any Receiver so 
appointed and appoint another in his stead. Any such Receiver shall, so far as 
concerns responsibility for his acts, be deemed the agent of Debtor and not 
Creditor, and Creditor shall not be in any way responsible for any misconduct, 
negligence, or non-feasance on the part of any such Receiver, his servants, agents 
or employees. Subject to the provisions of the instrument appointing him, any 
such Receiver shall have power to take possession of Collateral, to preserve 
Collateral or its value, to carry on or concur in carrying on all or any part of the 
business of Debtor and to sell, lease or otherwise dispose of or concur in selling, 
leasing or otherwise disposing of Collateral. To facilitate the foregoing powers, 
any such Receiver may, to the exclusion of all others, including Debtor, enter 
upon, use and occupy all premises owned or occupied by Debtor wherein 
Collateral may be situate, maintain Collateral upon such premises, borrow money 
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on a secured or unsecured basis and use Collateral directly in carrying on Debtor's 
business or as security for loans or advances to enable him to carry on Debtor's 
business or other,vise, as such Receiver shall, in his sole discretion, determine. 
Except as may be otherwise directed by Creditor, all moneys received from time 
to time by such Receiver in carrying out his appointment shall be received in trust 
for and paid over to Creditor. Every such Receiver may, in the discretion of 
Creditor, be vested with all or any of the rights and powers of Creditor. 

(b) Upon default, Creditor may, either directly or through its agents or nominees, 
exercise all the powers and rights given to a Receiver by virtue of the foregoing 
sub-clause (a) hereof. 

(c) Creditor may take possession of, collect, demand, sue on, enforce, recover and 
receive Collateral and give valid and binding receipts and discharges therefor and 
in respect thereof and, upon default, Creditor may sell, lease or otherwise dispose 
of Collateral in such manner, at such time or times and place or places, for such 
consideration and upon such teims and conditions as to Creditor may seem 
reasonable. 

( d) In addition to those rights granted herein and in any other agreement now or 
hereafter in effect between Debtor and Creditor and in addition to any other rights 
Creditor may have at law or in equity, Creditor shall have, both before and after 
default, all rights and remedies of a secured party under the P.P.S.A. Provided 
always, that Creditor shall not be liable or accountable for any failure to exercise 
its remedies, take possession of, collect, enforce, realize, sell, lease or otherwise 
dispose of Collateral or to institute any proceedings for such purposes. 
Furthermore, Creditor shall have no obligation to take any steps to preserve rights 
against prior parties to any instrument or chattel paper, whether Collateral or 
proceeds and whether or not in Creditor's possession and shall not be liable or 
accountable for failure to do so. 

(e) Debtor acknowledges that Creditor or any Receiver appointed by it may take 
possession of Collateral wherever it may be located and by any method permitted 
by law, and Debtor agrees upon request from Creditor or any such Receiver to 
assemble and deliver possession of Collateral at such place or places as directed. 

(f) Debtor agrees to pay all costs, charges and expenses reasonably incurred by 
Creditor or any Receiver appointed by it, whether directly or for services rendered 
(including reasonable solicitors and auditors costs and other legal expenses and 
Receiver remuneration), in operating Debtor's accounts, in preparing or enforcing 
this Security Agreement, taking custody of, preserving, repairing, processing, 
preparing for disposition and disposing of Collateral and in enforcing or 
collecting Indebtedness and all such costs, charges and expenses together with 
any moneys owing as a result of any borrowing by Creditor or any Receiver 
appointed by it, as permitted hereby, shall be a first charge on the proceeds of 
realization, collection or disposition of Collateral and shall be secured hereby. 

(g) Unless the Collateral in question is perishable or unless Creditor believes on 
reasonable grounds that the Collateral in question will decline speedily in value, 
Creditor will give Debtor such notice of the date, time and place of any public 
sale or of the date after which any private disposition of Collateral is to be made, 
as may be required by the P.P.S.A. 

14. MISCELLANEOUS 

(a) Debtor hereby authorizes Creditor to file such financing statements and other 
documents and do such acts, matters and things (including completing and adding 
schedules hereto identifying Collateral or identifying the locations at which 
Debtor's business is carried on and Collateral and records relating thereto are 
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situate) as Creditor may deem appropriate to perfect and continue the Security 
Interest, to protect and preserve Collateral and to realize upon the Security 
Interest, and Debtor hereby irrevocably constitutes and appoints any officer from 
time to time of the Creditor the true and lawful attorney of Debtor, with full 
power of substitution, to do any of the foregoing in the name of Debtor whenever 
and wherever the Creditor may deem it necessary or expedient to do so. 

(b) Without limiting any other right of Creditor, whenever Indebtedness is 
immediately due and payable or Creditor has the right to declare Indebtedness to 
be immediately due and payable (whether or not it has so declared), Creditor may, 
in its sole discretion, set off against Indebtedness any and all moneys then owed 
to Debtor by Creditor in any capacity, whether or not due, and Creditor shall be 
deemed to have exercised such right of set off immediately at the time of making 
its decision to do so even though any charge therefor is made or entered on 
Creditor's records subsequent thereto. 

(c) Upon Debtor's failure to perform any of its duties hereunder, Creditor may, but 
shall not be obligated to, perfotm any or all of such duties, and Debtor shall pay to 
Creditor, forthwith upon written demand therefor, an amount equal to the expense 
incurred by Creditor in so doing plus interest thereon from the date such expense 
is incurred until it is paid at the rate set out and in the manner calculated in the 
Charge (as defined below). 

( d) Creditor may grant extensions of time and other indulgences, take and give up 
security, accept compositions, compound, compromise, settle, grant releases and 
discharges and otherwise deal with Debtor, debtors of Debtor, sureties and others 
and with Collateral and other security as Creditor may see fit without prejudice to 
the liability of Debtor or Creditor's right to hold and realize the Security Interest. 
Fmihermore, Creditor may demand, collect and sue on Collateral in either 
Debtor's or Creditor's name, at Creditor's option, and may endorse Debtor's name 
on any and all cheques, commercial paper, and any other instruments pertaining to 
or constituting Collateral. 

(e) No delay or omission by Creditor in exercising any right or remedy hereunder or 
with respect to any Indebtedness shall operate as a waiver thereof or of any other 
right or remedy, and no single or partial exercise thereof shall preclude any other 
or further exercise thereof or the exercise of any other right or remedy. 
Furthennore, Creditor may remedy any default by Debtor hereunder or with 
respect to any Indebtedness in any reasonable manner without waiving the default 
remedied and without waiving any other prior or subsequent default by Debtor. 
All rights and remedies of Creditor granted or recognized herein are cumulative 
and may be exercised at any time and from time to time independently or in 
combination. 

(f) This Security Agreement shall enure to the benefit of Creditor and its successors 
and assigns and shall be binding upon Debtor and its successors and assigns. In 
any action brought by an assignee of this Security Agreement and the Security 
Interest or any part thereof to enforce any rights hereunder, Debtor shall not assert 
against the assignee any claim or defence which Debtor now has or hereafter may 
have against Creditor. 

(g) Save for any schedules which may be added hereto pursuant to the provisions 
hereof, no modification, variation or amendment of any provision of this Security 
Agreement shall be made except by a written agreement, executed by the parties 
hereto and no waiver of any provision hereof shall be effective unless in writing. 

(h) This Security Agreement and the transaction evidenced hereby shall be governed 
by and construed in accordance with the laws of the Province of Ontario as the 
same may from time to time be in effect, including, where applicable, the P.P.S.A. 
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(i) Whenever either party hereto is required or entitled to notify or direct the other or 
to make a demand or request upon the other, such notice, direction, demand or 
request shall be in writing and shall be sufficiently given if delivered to the party 
for whom it is intended at the last known address of such party or if sent by 
prepaid registered mail addressed to the party for whom it is intended at the last 
known address of such party. Either party may notify the other pursuant hereto of 
any change in such party's address to be used for the purposes hereof 

G) This Security Agreement and the security afforded hereby is in addition to and not 
in substitution for any other security now or hereafter held by Creditor and is, and 
is intended to be a continuing Security Agreement and shall remain in full force 
and effect until all Indebtedness contracted for or created, and any extensions or 
renewals thereof, together with interest accruing thereon shall be paid in full and 
this Security Agreement is discharged. 

(k) The headings used in this Security Agreement are for convenience only and are 
not to be considered a pa1i of this Security Agreement and do not in any way limit 
or amplify the terms and provisions of this Security Agreement. 

(1) In this Security Agreement when the context so requires, the singular number 
shall be read as if the plural were expressed and the provisions hereof shall be 
read with all grammatical changes necessary dependant upon the person referred 
to being a male, female, firm or corporation. 

(m) In the event any provisions of this Security Agreement, as amended from time to 
time, shall be deemed invalid or void, in whole or in part, by any Court of 
competent jurisdiction, the remaining terms and provisions of this Security 
Agreement shall remain in full force and effect. 

(n) Nothing herein contained shall in any way obligate Creditor to grant, continue, 
renew, extend time for payment of or accept anything which constitutes or would 
constitute Indebtedness. 

( o) The Debtor acknowledges that the Security Interest created hereby is intended to 
attach when this Security Agreement is signed by Debtor (or in the case of after 
acquired property, upon the date of acquisition), that value has been given, that 
the Debtor has rights in the Collateral and the paities have not agreed to postpone 
the time for attachment. 

15. CHARGE 

This Security Agreement is given as additional security for a mortgage loan made between the 
Credit?r and the Debt~ursuant to which Debtor gave a leasehold mortgage and_ charge dated 
the~ day of \-'~ , 2012 (the "Charge") of the Property to Creditor under the 
Charge. Any breach by the Debtor of any term of the Charge or any Event of Default arising 
thereunder shall, at the option of the Creditor (being the "Chargee" pursuant to the Charge), be 
deemed to be a default under the terms of this Security Agreement. 
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16. COPY OF AGREEMENT 

Debtor hereby acknowledges receipt of a copy of this Security Agreement. 

IN WITNESffiEREOF Debtor has executed this Security Agreement this Ji£..__ day of 
________ _, 2012. 

OTT_LA \V\ 3049334\5 

Per:·----="'---+-----"---
Name: Donald B. J hnston 
Title: President 

I have the authority to bind the Corporation. 

Address of Debtor: 

1919 Riverside Drive, Ottawa, Ontario KlH 1A2 
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SCHEDULE "A" 

BUSINESS LOCATION OF DEBTOR 

PIN 04201-0147 (LT) 

Part of Lot 16, Concession JG, Parts 1 and 2 on Plan SR-12853; Ottawa; subject to an easement 
in favour of Rogers Ottawa Limited/Limitee as in OC166375 

Municipally known as 1919 Riverside Drive, Ottawa 

11881570.1 
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This is Exhibit “G” referred to in the affidavit 

of ROBERT AMOS, SWORN BEFORE ME 
this 14th day of September2021 

 

 

 

____________________________________________ 
A COMMISSIONER FOR TAKING AFFIDAVITS  

ALINA STOICA 

        



LRO # 4 Notice Of Assignment Of Rents-General Registered as OC1334392 on 2012 02 16 at 15:59 

The applicant/s) hereby applies to the Land Registrar. yyyy mm dd Page 1 of 6 

I Properties 

04201 0147 LT PIN 

Description PT LT 16, CON JG, PTS 1 & 2, 5R12853; OTTAWA: SUBJECT TO AN EASEMENT IN 
FAVOUR OF ROGERS OTTAWA LIMITED/LIMITEE AS IN OC166375 

Address 1919 RIVERSIDE DRIVE 
OTTAWA 

I Applicant(s) 

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

Name 

Address for Service 

RIVERSIDE PROFESSIONAL CENTRE INC. 

181 Bay Street 
Suite #1800 
Toronto, Ontario 
MSJ 2T9 

I, Donald B. Johnston, President, have the authority to bind the corporation. 

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

I Party To(s) 

Name 

Address for Service 

I Statements 

THE MANUFACTURERS LIFE INSURANCE COMPANY 

200 Bloor Street East 
Toronto, Ontario 
M4W 1E5 
Attention: Mortgage Administration 
Mortgage #862196:11 

The applicant applies for the entry of a notice of general assignment of rents. 

Capacity Share 

This notice may be deleted by the Land Registrar when the registered instrument, OC1334365 registered on 2012/02/16 to which this 
notice relates is deleted 

Schedule: See Schedules 

j Signed By 

Janie Andrea Blyth 

Tel 6132331781 

Fax 6135639869 

160 Elgin Street, Suite 2600 
Ottawa 
K1P 1C3 

I have the authority to sign and register the document on behalf of the Applicant(s). 

Janie Andrea Blyth 160 Elgin Street, Suite 2600 
Ottawa 
K1P 1C3 

Tel 6132331781 

Fax 6135639869 

I have the authority to sign and register the document on behalf of the Party To(s). 

I Submitted By 

GLH LIMITED PARTNERSHIP (A.K.A. GOWLINGS) 160 Elgin Street, Suite 2600 
Ottawa 
K1P 1C3 

Tel 6132331781 

Fax 6135639869 

I Fees/Taxes/Payment 

Statutory Registration Fee $60.00 

acting for 
Applicant(s) 

Signed 2012 02 16 

acting for Party To Signed 2012 02 16 
(s) 

2012 02 16 



LRO # 4 Notice Of Assignment Of Rents-General Registered as OC1334392 on 2012 02 16 at 15:59 

The app/icant/s) hereby applies to the Land Registrar. yyyy mm dd Page 2 of 6 

I Fees/Taxes/Payment 

Tota/Paid $60.00 

I File Number 

Party To Client File Number : 01381449 



GENERAL ASSIGNMENT OF RENTS 

THIS ASSIGNMENT made as of the 16th day of February, 2012. 

BETWEEN: 

WHEREAS: 

RIVERSIDE PROFESSIONAL CENTRE INC. 

(hereinafter called the "Assignor") 

- and -

THE MANUFACTURERS LIFE INSURANCE COMPANY 

(hereinafter called the "Assignee") 

Page 2 

A. The Assignor is the registered owner of the leasehold lands and premises situate, lying 
and being in the Ottawa more particularly described in "Description" on page 1 herein 
and municipally known as 1919 Riverside Drive, Ottawa, Ontario (the "Property"); 

B. The Assignor has charged and mortgaged the Property to the Assignee to secure the 
repayment of the principal sum of $7,500,000.00 and interest thereon at the interest rate 
therein expressed (the ''Loan'') secured by a Charge of Lease in that principal amount 
issued by the Assignor to the Assignee (the "Mortgage") registered in the Land Titles 
Division of Ottawa (No. 4) as Instrument No. OC1334365; 

C. Portions of the Property are or will be leased to various Tenants (as defined herein); and 

D. The Assignor has agreed to execute and deliver this Assignment for the purpose of 
collaterally securing the performance and observance of the Assignor's promise to pay 
and other obligations under the Loan and Mortgage. 

1. NOW THEREFORE this Assignment witnesses that in consideration of the premises and 
other good and valuable consideration paid by the Assignee to the Assignor (the receipt and 
sufficiency whereof is hereby acknowledged) the Assignor assigns, transfers and sets over to 
the Assignee: 

(a) all present and future Rents (as defined herein) reserved or payable under the 
Leases; and 

(b) the Leases (as defined herein) and all benefits and advantages to be derived by 
the Assignor from the Leases to the Assignee as security for the payment of the 
principal sum, interest and other monies payable by the Assignor to the Assignee 
pursuant to the Mortgage. 

The within assignment and grant includes all the Assignor's right to demand, sue for, 
collect and receive all Rent (as herein defined), and otherwise to enforce (either in the name of 
the Assignor or the Assignee) the Assignor's rights under a Lease consequent on any default by 
the Tenant thereunder whether such rights arise under the Lease or by statute or at law or in 
equity, including without limitation the Assignor's right to distrain. 

2. THE ASSIGNOR acknowledges that this Assignment is being executed and delivered as 
a continuing and additional security for the performance and observance of the Assignor's 
promise to pay and other obligations pursuant to the Loan and neither the execution and 
delivery of this Assignment nor anything done pursuant hereto shall in any way impair or 
diminish the obligations of the Assignor as Landlord (as herein defined) of the Leases. 

3. NO PROVISION contained in this Assignment shall be deemed to have the effect of 
making the Assignee responsible for the collection of any Rent, or any part thereof or for the 
performance or observance of any of the covenants, terms, conditions or other obligations 
imposed upon either party to a Lease. 
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4. THE ASSIGNEE shall not by virtue of this Assignment be deemed to be a trustee or 
mortgagee in possession of the Property and upon the payment of the principal sum, interest 
and other monies secured by the Mortgage, this Assignment shall terminate and the Assignee 
shall execute and deliver at the expense of the Assignor a reassignment of the Leases to the 
Assignor. It is further agreed that a full and complete discharge (but not a partial discharge) of 
the Mortgage from title to the Property shall operate as a full and complete release of the 
Assignee's interest and rights hereunder. 

5. IT IS UNDERSTOOD and agreed that the Assignee shall be liable to account for only 
such monies as may actually come into its hands by virtue of this Assignment less proper 
collection and management charges. 

6. AL THOUGH IT IS the intention of the parties that this Assignment shall be a present 
assignment, effective immediately upon execution, it is expressly understood and agreed that 
the Assignee shall not exercise any of the rights or powers herein conferred upon it until an 
event of default shall occur under the terms and provisions of the Mortgage. Upon such event 
of default occurring and during the time that such event of default remains uncured (i) the 
Assignee shall be entitled, upon notice to the Tenants, to collect and receive all Rent under the 
Leases and (ii) this Assignment shall constitute an irrevocable direction and authorization of the 
Assignor to the Tenants to pay such amounts to the Assignee or as the Assignee shall direct 
otherwise in writing without proof of any event of default by the Assignor until such time as the 
Assignee shall direct the Tenants in writing to the contrary. Without limiting the generality of the 
foregoing, the Tenants are hereby irrevocably authorized and directed to rely upon and comply 
with, and to be fully protected in so doing, any notice or demand by the Assignee for the 
payment to the Assignee of any Rent or for the performance of any other obligation of the 
Tenants under the Leases and the Tenants shall not be required to or be under any duty to 
inquire as to whether any event of default under the Mortgage has actually occurred or is then 
existing. 

7. THE ASSIGNOR represents and warrants to the Assignee that as of the date hereof: 

(a) each Lease is a valid and subsisting lease constituting the entire and only 
agreement between the Landlord and Tenant thereto pertaining to the premises 
demised; 

(b) the Tenants are occupying the premises described in each Lease and paying the 
full Rent stipulated therein; 

(c) no notice has been received from any Tenant indicating an intention to assign or 
sublet or indicating an intention to surrender the term or otherwise part with 
possession of the premises demised to it other than as specifically provided for 
herein; 

(d) no notice has been received by the Assignor from any Tenant alleging default by 
the Assignor in the performance of its obligations as Landlord pursuant to any 
Lease which notice has not been complied with by the Assignor to the Tenant's 
satisfaction; and 

(e) all copies of the Leases which have been delivered to the Assignee are true and 
correct copies. 

8. THE ASSIGNOR covenants and agrees that: 

(a) there is no outstanding encumbrance or assignment of the Leases or the Rents 
payable or receivable thereunder except as may be permitted under this 
Assignment or as may be disclosed by the registered title to the Property; 

(b) it shall at all times perform and observe all of the Landlord's obligations contained 
in the Leases or imposed by law; 

(c) it now has full power and absolute authority to assign its interest in the Leases 
and all benefits and advantages to be derived from the Leases to the Assignee 
according to the intention of this Assignment; 
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(d) it shall forthwith on demand enter into, execute and deliver to the Assignee, at 
the Assignor's expense, such further assignments and assurances of the Leases 
as the Assignee shall reasonably require; and 

(e) it shall give prompt notice to the Assignee of any notice of default on the part of 
the Assignor with respect to the Leases which is received from any Tenant and 
shall provide the Assignee with complete copies of such notices. 

9. THE ASSIGNOR further covenants and agrees that it will not without the prior written 
consent of the Assignee, which consent the Assignee shall not unreasonably withhold or delay: 

(a) lease or renew any leases or tenancies for any Tenant occupying twenty percent 
(20%) or more of the net rentable area in the building located on the Property or 
paying twenty percent (20%) or more of the gross rental income of the Property; 

(b) collect or attempt to collect or permit either the payment or the prepayment of 
Rent for a period greater than one (1) month or in any manner and at any time 
other than that stipulated in the Leases; or 

(c) execute any other assignments of the Leases or any interest in or Rents under 
the Leases. 

10. THE ASSIGNOR agrees that any and all rights of the Assignee pursuant to this 
Assignment may be exercised by any trustee or receiver appointed at the instance of or for the 
benefit of the Assignee. The Assignor further agrees that the Assignee is authorized (but is not 
obligated) in the name of the Assignor to take at any time any proceeding which in the opinion 
of the Assignee or its solicitors may be expedient or necessary for the purpose of enforcing any 
of the rights of the Assignor under the Leases and further to compromise or submit to arbitration 
any dispute which has arisen or may arise in respect of any Lease and any settlement arrived at 
shall be binding upon the Assignor. The Assignee is further authorized (but is not obligated) in 
the name and for the account of the Assignor to perform and observe any of the Landlord's 
obligations under the Leases, and without limiting the generality of the foregoing, any amount 
paid by the Assignee in respect thereof as well as any other expense incurred by the Assignee 
shall be added to the monies secured by the Mortgage and bear interest at the interest rate 
stipulated therein. 

11. THE TERM "Leases" shall extend to and include (i) all present and future leases, 
agreements to lease, licences or other agreements in respect of each and every present and 
future tenancy, right of use or occupation of or license granted by the Assignor in respect of all 
or any part of the Property as they may be extended or renewed or replaced (ii) any amending 
agreement whether written or oral and (iii) any present and future guarantee of or indemnity with 
respect to a Tenant's Lease obligations whether included in a Lease or contained in a separate 
instrument. 

12. THE TERM "Tenants" means and includes (i) the person, firm or corporation named as 
tenant or lessee in a Lease and (ii) any person, firm or corporation who has guaranteed 
(whether as a primary debtor, surety or otherwise) the performance and observance of a 
Tenant's covenants and other obligations pursuant to a Lease. 

13. THE TERM "Landlord" means the Assignor, its successors and assigns and includes 
the person, firm or corporation named as landlord or lessor in a Lease. 

14. THE TERM "Rent" shall extend to and include all monies that the Landlord is entitled to 
receive under the terms of the Leases, including without limitation, insurance proceeds, 
arbitration awards and the proceeds arising from any guarantee or other security held by the 
Assignor. 

15. THE RIGHTS, remedies and security given to the Assignee hereunder are cumulative 
and are not in substitution for any rights, remedies or security to which the Assignee may be 
entitled, either under the Mortgage or under any other security or at law. 

16. THE ASSIGNOR acknowledges receiving a true copy of this Assignment. 

17. THIS ASSIGNMENT shall be binding upon and enure to the benefit of and shall be 
enforceable by the respective successors and assigns of the parties hereto and all words and 
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phrases shall be taken to include the singular or plural or masculine, feminine or neuter gender 
as the circumstances shall require. 
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ASSIGNMENT OF LEASE 

AGREEMENT made as of the /~ d., day ofo4~ , 2005. 

BETWEEN: 

WHEREAS: 

CITY OF OTTAWA 
(hereinafter called the "Assignor") 

OF THE FIRST PART, 

-and-

THE OTTAWA HOSPITAL/L'HOPITAL D'OTTAWA 
(hereinafter called the "Assignee") 

OF THE SECOND PART. 

A. The Assignor is the Lessor under a lease dated September 1, 1989 among the 

Assignor, as Lessor, Health Development Services Inc., In Trust, as Lessee, the Board of 

Trustees of the Riverside Hospital of Ottawa and the Riverside Hospital of Ottawa 

Foundation whereby the land legally described as Part Lot 16, JG, City of Ottawa 

designated as Parts land 2 on Plan 5R-12853 and being therein and herein described as 

the "Demised Premises" was leased to the said Lessee, notice of which lease is registered 

as Instrument N530327 (PIN 04201-0147) and as Instrument LT1349154 (PIN 04201-

0145) (the "Lease"), a true copy of which is attached hereto as Schedule "A"; 

B. Health Development Services Inc., changed its name to Spinnaker Development 

Corporation and an Application to Amend Register indicating the change in corporate 

name was registered on December 18, 2000 as Instrument LT1349206; 

C. Spinnaker Development Corporation assigned its interest in the Lease to 

Riverside Professional Centre Inc. by an Assignment of Lease registered December 18, 

2000 as Instrument LT1349207; 

D. The Riverside Hospital of Ottawa was amalgamated with the Ottawa Civic 

Hospital and the Hopital General d'Ottawa - Ottawa General Hospital to form The 

Ottawa Hospital, the Assignee herein, by Letters of Amalgamation dated April 1, 1998. 

E. The Riverside Hospital of Ottawa Foundation was dissolved on July 20, 1998. 

F. The Assignor is the Ground Landlord in a Ground Lease Acknowledgement 

Agreement dated November 10, 2000 among the Assignor, as Ground Landlord, 

Montreal Trust Company of Canada, as Lender and Riverside Professional Centre Inc. as 



Ground Tenant, which Ground Lease Acknowledgement Agreement is registered as 

Instrument LT1350924, a true copy of which is attached hereto as Schedule ''B". 

G. The Assignor has agreed to assign and convey all of its interest in the Lease and 

in the Ground Lease Acknowledgement Agreement to the Assignee as of the date hereof; 

H. The Lease provides in Section 13.01 that there is no restriction on the Assignor 

for the assignment of its reversionary interest in the Demised Premises and there is no 

restriction in the Lease on the Assignor to effect this assignment of the Lease; 

I. The Ground Lease Acknowledgement Agreement expressly contemplates the 

Assignee acquiring the right, title and interest of the Assignor in the Demised Premises 

and expressly provides that in compliance with section 13 of the Ground Lease 

Acknowledgement Agreement the Assignee assumes the obligations of the Assignor 

pursuant to the Ground Lease Acknowledgement Agreement effective from and after the 

Assignee's acquisition of the Assignor's right, title and interest in the Demised Premises. 

NOW AND THEREFORE THIS AGREEMENT WITNESSES THAT in 

consideration of these premises, the Demised Premises, the terms and conditions 

hereinafter set forth, other good and valuable consideration and the sum of Two Dollars 

($2.00) now paid by each party to the other (the receipt whereof is hereby 

acknowledged), the parties do hereby respectively covenant and agree each with the other 

as follows: 

1. The Assignor does hereby grant and assign unto the Assignee the Assignor's 

interest in the Lease and in the Demised Premises, together with the unexpired residue of 

the term of the Lease and every renewal thereof (if any) and all benefits and advantages 

to be derived therefrom, to have and to hold the same unto the Assignee, its successors 

and assigns. 

2. The Assignor does hereby grant and assign unto the Assignee the Assignor's 

interest in the Ground Lease Acknowledgement Agreement and all benefits and 

advantages to be derived therefrom, to have and to hold the same unto the Assignee, its 

successors and assigns. 

3. The Assignor hereby covenants with the Assignee that: 

(a) the Assignor has done no act that would breach or invalidate the Lease; 

(b) the Assignor has good right, full power and absolute authority to assign 

the Lease and the Ground Lease Acknowledgement Agreement in manner 

aforesaid; 



( c) the Assignor shall and will from time to time and at all times hereafter at 

the request and cost of the Assignee, execute such further assurances in 

respect hereof as the Assignee shall reasonably require. 

4. The Assignee hereby covenants with the Assignor that the Assignee shall and will 

during all of the residue of the term granted by the Lease, and every renewal thereof (if 

any), perform the covenants, conditions and agreements on the part of the Lessor therein 

contained, and indemnify and save harmless the Assignor therefrom and from all actions, 

suits, costs, losses, charges, damages and expenses for and in respect thereof. 

5. The Assignee hereby covenants with the Assignor that the Assignee shall perform 

the covenants, conditions and agreements on the part of the Assignor contained in the 

Ground Lease Acknowledgement Agreement and indemnify and save harmless the 

Assignor therefrom and from all actions, suits, costs, losses, charges, damages and 

expenses for and in respect thereof. 

6. This Agreement shall enure to the benefit of and be binding upon the parties 

hereto and the successors and assigns of them. 

IN WITNESS WHEREOF the parties hereto have duly executed this Agreement as of 

the day and year first above written. 

CITY OF OTTAWA 

p~-===•--"-=-=------- ~ 
Robert Chiarelli, Mayor 

Per: ' .,. . ~ M. ~k ~ Deputy City 
Clerk 



SCHEDULE "A" 

ASSIGNMENT OF LEASE 



'.·THIS· INDENTURE made this /¥/ day of .S.>j,:i/;;_/4., 

BETWEEN: 

• 1989. 

r .,.. 

THE CORPORATION OF THE CITY OF OTTAWA. 
herein called the "lessor" 

OF THE FIRST PART 

- and -

HEALTH DEVELOPMENT SERVICES INC •• IN TRUST. 
a corporation incorporated pursuant to the 
laws of Canada, herein called the "Lessee" 

OF THE SECOND PART 

J - and -

THE BOARD OF TRUSTEES OF THE RIVERSIDE 
HOSPJjAL OF OTTAWA, herein referred to 
as the "Hospital'' · 

OF.THE THIRD PART 

- and -

THE RIVERSIDE HOSPITAL OF OTTAWA FOUNDATION;' 
· herein referred to as the "Foundation" 

OF THE FOURTH PART. 

RECITALS 
WHEREAS the Lessor is the registered owner of the 1 ands and 

premises in the City of Ottawa, Province cif Ontario, being Parts l and 2 on 
Reference Pl an No .. 5R-12853; 

AND WHEREAS the Hospital has the custody and control of all of 
the property and premises described as Parts l to 16 inclusi_ve on Reference 
Plan No. 5R-10708; 

AND WHEREAS the Lessee is desirous of constructing the Building 
on Parts 1 and 2 on Reference Plan No. 5R-12853, hereinafter called· "the 
Demised Premises"; 

,AND WHEREAS the Hospital has agreed. to consent to the within 
lease; 

AND WHEREAS the consideration for the said lease is to be paid 
to the Foundation; 

Section 1.01 -· Prem1ses 

ARTICLE I 

DEMISE AND TERM 

NOW WITNESSETH that in consideration of the rent, covenants and 
agreements hereinafter respectively reserved and contained, the Lessor doth 
hereby demise arid_ lease unto the l:essee the Demised Premises. and the 
Hospital concurs with the said demise and lease. The Demised• Premises ~ 
consist of the land only. . r 

._µn~. 



\ ', 

Section 1.02·- Term 
TO HAVE AHD TO HOLD the Demised Premises, for and' during the 

term of Forty-nine (49) years to be comput~d from and inclusive of the .. ,...r,,,1-
day of 5~~ , 1989 s4pject to the option to renew as set out in 

paragraph 16.09 hereof. 

ARTICLE II 
DEFINITIONS 

The 1parties hereto agr.ee that_in this Lease ~he following words 
or phrases shall, unless t-here is something in the context inconsistent 

therewith, have the meaning hereinafter set out: 

Section 2.01 - Building 
"Building" shall mean a medical-dental office bullding of 

approxjmately 50,000 square feet to be built upon the Demised Premises at 

the Lessee's sole cost and which shall be owned· by the Lessee during. the 

currency of the term and any renewal thereof. 

Section 2.02·- Covered Link 

"Covered Link" shall mean an enclosed connection for the 

purpose of pedestrian traffic between the Building and the planned future 

expansion of the Ho~pital. 

Section 2 •. 03 - Hospital 

"Hospita 1" shall mean the Hospita 1 operated by the Hospital on 
certain lands adjacent.to the Demised Premises. 

Section 2.04 - Municipal Taxes 

IIMunicipal ·raxes" shall mean the aggregate of all property, 
utility, business taxes, local improvement charges or similar charges, 

duties, rates and assessments charged or levied against the Demised 

?remi ses and the Bui1d1 ng or any part thereof, by any 1 awful authority 

having jurisdiction over the same.· 

Section 2.05 - Parking Lot 

"Parking Lot" shall mean a parking lot accommodating 

approximately three hundred (300) cars within the area east and north of 

the Building on the lessor's and Hospital's lands- adjacent to the Demised 
_Premises. 

·section 2.06 - Rent 

"Rent" sha 11 mean a 11 payments due to the Foundation under this 

lease, and all payments made by the Lessor or the Hospital in discharge of 

.any default by the lessee under the provisions of this lease. "Rent0 shall 
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inter alia include: 

. 

-'{a} "Basic Rent" which shall mean the rninil!'um rent specified ·10 

Section 3.01 hereof; and 
(b) "Additional Rent" which shall include taxes and all other 

payments required to be made by the Lessee or the Hospital 

hereunder.· 

Section 2.07 - lessee's Plans and Specifications 
"Lessee's Plans and Specifications" ~hall mean _the p1ans and 

specifications referred to in Paragraph· 4.01 which have been provided· "t;o 
the Lessor and· the Hospital by the Lessee: 

J 

Section 2.08 - Trade fixtures 
"Trade Fixtures" shall mean only those fixtures installed for 

the use of Tenants of the Lessee. not usual to the premises except for the 
individual requirements of the tenant. 

Section 3.01 - Rent 

ARTICLE Ill 

RENT 

The Lessee hereby· coven~nts to pay to the. foundation upon the 
commencement of the term hereof without prior demand or any deduction-- oi:
setorf whatsoever pre-paid Basic Rent for the entire forty-nine (49} years 
of the term in the sum of Three Hundred Thousand ($300,000.00) Dollars. 

ARHCLE IV 
CONSTRUCTION OF LESSEE'S BUILDING 

Section 4.01 - Construction of Building: 
The Lessee shall constr~ct on the Demised Premises the Building 

and improvements and additions the~eto to its own spec1f1cations including 
elevations, all in a good and workmanlike manner and in accordance with the 
plans and specifications to be provided by the Lessee. to the Lessor and the 
Hospital 'which plans and specifications shall be subject to the approval of 
all governing authorities. 

Section 4.02 - Services 
· · The Lessee shall make lateral connections at its sole expense 

between its building and. the existing sewers and ·services, without 
interference.with the Hospital's sewers and services. 

ARTICLE V. 

LESSEE'S COVEHARTS 
Section 5.01 - Rent 

The lessee covenants with the lessor and 
Foundation to pay Rent. 
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Section. 5.02 - Taxes 
(al The Lessee will, as Additional Rent, in each and every year 

during the said term, pay and discharge -all taxes, including Municipal 

Taxes, local -improvement rates, impost charges or levies, rates, duties and 
assessments whether general or special that may be 1ev1ed, rated, charged 
or assessed against the Demised Premises or any. part thereof-and any taxes 

payable to the Lessor or the Hospital which are imposed in lieu of or as a 
substitute for real property taxes and all taxes~ rates, duties an~ 

I 

assessments and other charges that may be levied, rated, charged or· . . • t 

assessed ag~inst or 1n respect of all improvements, equipment and 
facilities of the Lessee on or in the premises and every tax and license 
fee in· respect of the use or occµpancy thereof by the Lessee. Provided 

that the .Lessee shall not be responsible for paying the Lessor's, 
Hospital's or Foundat-ion's income, capital or corporation taxes, or debt 

service. 
{b) The Lessor and .the Hospital agr~e to provide the Lessee 

with copies of all assessment notices and tax ,bills forthwith after 

receip~. 
(c) The Lessee shall have the right to contest by appropriate 

legal proceedings _the validity·of any tax rate, 1ncluding local improvement 

rates, assessment or other charges ·referred to in Secti_on 5.02 hereof .and 

if the payment of any such ·tax. rate. local improvement rates, assessment 

or other changes may_ legally be held in abe~ance without subjecting the 

Lessor or Hospital or Lessee to any liability of whatsoever nature for 

fai 1 ure to so pay, the Lesse_e may postpone such payment unti 1 the fi na 1 

determination of any such proceedings, provided that all such proceedings 
shall be prosecuted-with all due diligence and dispatch. 

Section 5.03 - Utilities 

The.Lessee ·shall _pay. as the same become due, all charges for 

public and private utilities, including without limitation, water, gas, 
sewers, electrical powe·r or energy, steam for hot water used on or in 

respect 'of the Oemi sed ·Premises and for connections, fittings, machines, 

apparatus, meters or other things leased in respect thereof .and for a 11 

work or services performed by any corporation or commission in connection 
with such public or private utilities. 

Section 5.04 - Public Orders 

The Lessee shall, at its own expense observe and promptly 

comply with a 11.· statutes, orders-in-council, by-1 aws, rules, regulations 

and requirements of all Federal, Provincial and Municipal Governments and 

appropriate departments the_r-eof, and the orders, rules and regulations of 

The Canad1an Fire Underwriter~• Association and any other body thereafter 

constituted ex~rcising similar functions which may be applicable to the 

Oem1sed Premises •nd/Or the use o, m,nne, of use of the o~,e~i~ 

-~} r~f-
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Section 5.05 - Nuisance 
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The-lessee will not do or omit or permit to be done upon the 

Demised Premises anything· which shall result in a nuisance t'o the Lessor, 

Hospital or owners or occupiers of neighbouring premises provided that the 

normal use of the premises for the. purposes hereunder con temp 1 ated sha 11 

not be deemed to ·be a nuisance. 

Section 5.06 - Use 
The Lessee covenants that it will us~ the Demised Premises only 

for lawful purposes permitted by by-law • . 
J . 

Section 5.07 - Assignment 
The Lessee shall· not assign or sub-let the Demised Prem1ses 

without the prior written consent of the Lessor and the Hospital which 

shall not be unreasonably withheld. Provided that no consent of the Lessor

wi 11 be required_ for the purp_ose· of financing the Building by way of 

leasehold mortgage or other1~ise and that no consent shall be required to an 

assignment or subletting by Health Development Services Inc. to a 

corporation to be formed and owned by medical or dental tenants. No 

_consent shaH be required from the Lessor or the Hospital in respect of any 

Lease to a tenant of space contained in the Building constructed on the 

Demised Premises. 

ARTICLE VI 

MAINTENANCE AND REPAIRS 

Section 6.01 - Lessee's Repairs 

The.lessee, at its·own expense, shall at all times maintain and 

keep the Demised. Premises and the Building, improvements and the 

· appurtenances ~o b.e erected thereon, jn good order and condition and 

promptly make all needed repairs and ·replacements of any kind, including 

structural repairs. This cove11ant sha 11 apply to the Covered Link upon 

completion of construction. 

Section 6.02 - Outside Areas 

The lessee shall keep the grounds and the outside areas in the 

vi ci ility of the Demised . Premises clean and orderly and free of debris 

generated from the operation of the tenant's business.· 

Section 6.03 - Surrender on Termination 

The Lessee will, at the expiration or sooner determination of 

the said term, peai:e<1bly surrender and yield up to the Lessor and the 

Hospital the Demised Premises with the appurtenances, together wi.th the 

Building and improvements which_ at any time during the said term shall be 

made therein or thereon in good and substantial repair and condition, 

reasonable wear and tear excepted. The Lessee shall repair ~ny damage 

occasioned to the pr~mises resulting from the removal of trade fixtures. 



ARTICLE VII 
INSURANCE 

Section 7.01 - All Risk Insurance 
The Lessee covenants and agrees at al 1 time·s during the term 

and any renewals hereof, at fts own expense, to insure and keep insured the 

Building or, buildings and improvements from time to time er7cted on the 

Demised Premises for their full replacement value, against destruction or 

damage by fire and those additional perils contained- in the Extended Perils 

and All Risk Endorsement Insurance Policy with responsible insurance 
. ) 

companies license_d in the Province of Ontario and will furnish certificatr~ 

of all· such -insurance policies and renewals thereof from time to time 

during the term and any renewa 1 term to the Lessor and the Hospital 

forthwith upon request. Such ~Hey of insurance shall be issued in the 

name of the Lessee, the Lessor and the Hospital and the holder .of any 

mortgages referred to· in Section 14.0l as their respective interests may 

appear. 

Section 7.02 - Public liability Insurance 

(a) .!he Lessee shall provide and maintain during the term of the 

lease Comprehens~ ve General Li abi 1 ity insurance acceptab 1 e to 

the Less.or and the Hospital and subject to limits of n.ot less 

than $5,000,000.00 incfosive per occurrence for bodily injury, 

death and damage to property including loss of use thereof. 

The Comprehensive General Liability insurance shal 1 include 
insurance fo'r: 

{il premises and operations lia~ility; 

(ii) cross liability; 

(iii)_ personal injury liability arising out of false arrest, 

deten~ion or imprisonment or malicious prosecution, libel, 

slander or defamation of character, invastfon of privacy. 

(b) (i) A_ll Comprehensive General Liability insurance policies 

shall be in the joint names of the Lessee, the lessor and the 
Hospital. 

(ii) All liability insurance policies shall contain an 

endorsement to provide all named insured with prior notice of 

changes Jnd cancellations. S~ch endorsement shall be in the 
following form: 

"It is 1,1nderstood and agreed that the coverage provided in this 

po 1 icy wfl l not be changed or amended . in any way nor cance 11 ed 

unti.1 thirty (30) days after written notice of such change or 

cancellation shall have been given to all Named Insureds".· 

(iii) The insurance shall preclude subrogation claims by the 
Insurer against anyone insured thereunder. 

_(iv) If ·the Comprehensive General Liability insurance is placed 

in 1 ayers, the first 1 ayer of coverage sha 11 be n~t -1 ess than 
$2,000,000.00. 
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ARTICLE VIII 
LESSOR'S AHO HOSPITAL'S COVENANTS 

Section 8.01 - Quiet Enjoyment 
The Lessor and the -Hospital covenant with the Lessee that, 

provided the Lessee pays the Re~t hereby reserved and performs the 

covenants in this Lease con~ained and on its part to be reserved and 

performed _the Lessee sha 11 and may peaceably enjoy the Demised Premises for 

the term hereby granted without interruption or disturbance from the Lesso~ 
or the Hospital: or any person or persons lawfully claiming by, from ?I" 
under it. J 

Section 8.02 - Parking 
The Lessor and the Hospital covenant and agree· that the Lessee 

shall be entitled to utilize up to two hundred and fifty (250) parking 

spaces on the parking 1 ot for the purpose of meeting the City of Ottawa 

bylaw .requirements for the Building. 
Nothwithstanding anything hereinbefore contained, the Lessee 

shall have the exclusive right to the use of forty (40) parking spaces 
which shall be reserved and designated as be1ng for the exclusive use of 

. . 
tenants of the. Building and for which no parking fee shall be paid. The 

forty (40) spaces shall be a part of the two hundred and fifty (250) spate~ 

referred to. in this Section. 

ARTICLE IX 
ALTERATIONS, ADDITIONS ANO FIXTURES 

Section 9.01 - Alterations and Additions 

The. Lessee shall be entitled to. make alterations, additions, 

and/or improvements upon the Demised Premises without the prior written 
approval of the Lessor provided that al 1 such alterations. improvements 
and/or additions are made pursuant to the relevant bylaws and governmental 
regu1ati~ns. 

Section 9.02 - trade Fixtures, Machinery and Equipment 

The Lessor agrees that all trade fixtures, furniture and other 

personal property on the· Demised Premises may be removed by the lessee in 

its di~cretion, at .any time and from time to time during the entire term of 
this Lease and any renewals. 

Section 9.03 - Signs 

The Lessee shall have, subject to all relevant municipal and 

governmental 1 a~s, bylaws or rules and regulations, the right to erect 

signs on the Demised Premise~ for identification or advertising purposes at 
· its expense. 
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ARTICLE X . · 

DAMAGE AND DESTRUCTI'ON 

Section 10,0l - Damage and Destruction 
· Provided and it.is expressly agreed that if and whenever during 

the term hereby demised-and any renewal thereof~ the building or buildings. 
and impro-:..ements {herein collectively referred to as the "Lessee's 
Building") _erected on the Demised Premises shall be all or partly destroyed 

or damaged by fire or other perils insured against hereunder, .then the term 
• I 

of· this Lease shall c·ontinue and the Rent and all ·other payments herein 
t 

required to Jbe paid shall nqt abate during any period of rebuilding or 
repairing, the· Lessee hereby covenanting that ·it shall forthwith rebuild 

and repair the Lessee's Building 1n accordance with plans and 

specifications tl:Jerefor provided by the Lessee, to the Lessor and the 
Hospital for its information only, which need not be the same as those 

supplied by the Lessee at the. commencement of the Lease term. 

ARTICLE XI 
DEFAULT OF LESSEE - REMEDIES 0F·LESS0R 

Section 11.01 - Bankruptcy or Insolvency of Lessee 
If during the term of this Lease the lessee, its successor-. or 

assign shall make an assignment for the benefit of creditors, or assign in 

bankruptcy or take the advantage in respect of its own affairs of any 

statute for relief i~ bankruptcy, moratorium, settlement with cre~itors or 

similar relief of bankrupt or insolvent debtors, or if'a receiving order is 
made against the_ Lessee, or if the Lessee is adjudged bankrupt or 

insolvent, or 1f a liquidator or receiver of any property of the Lessee is 

appointed by reason of any actual or alleged _insolvency_ or any default of 
the Lessee under any mortgage or obligation, or if the interest of the 

Lessee in the Demised Premises of tire building thereon shall become liable 
to be taken under any writ of execution or other like process which sha11 

remain undischarged for Thirty (30) days. then the ~ccurrence of any such 

contingency sha 11 be deemed t'o be a breach of this Lease, at the option of 
the Lessor the term shall become forfeited and void, and the Lessor may 
without notice or any form of legal process whatever, forthwith re-enter 
the Demised Premises and repossess and enjoy the same a$ of its former 

estate, anything contained in the statute or law to the contrary 

notwithstanding, provided tha1; such forfeiture shal 1 be wholly without 

prejudice to the right of the Lessor to recover damages for any antecedent 

br_each of the Lessee I s covenants, obligations or agreements under this 

Lease, No such re-entry Of taking possession of the Demised Premises by 

the Lessor shall be construed as an ·election on the part of the lessor to 

terminate this lease unless, at the time or subsequent to such re-entry or 

taking of possession, such termination is declared by the Lessor or is 
decreed by a court .of competent jur1~dicti~n. 



Section 11.02· - Re-entry on Certain Defaults by Lessor 
If: 

(al The lessee shall default in the payment of any sums required to 
be paid to·the lessor or the Hospital by any provision of this 
Lease an<! such· default shall· continue for Fifteen (15) days 
after notice thereof given by the ·Les.sor or the Hospital to the 

lessee; or 
{b) The lessee shall default in performing or observing any of its 

other covenants ·or obligations under this lease or any 
contingency shall occur which by the terms of this Lea!e 

t 
constitutes a· bl"each hereof or confers upon the Lessor the 
' . right to re-enter or· forfeit or terminate this Lease, and the 
Lessor or the Hospital shall have given to the Lessee notice of 
such default or the happening of such contingency, and at the 
expiration-of Fifteen (15) days after the giving of such notice 
the defau1t or contingency shall continue to exist, 

the Lessor ~r the lessor's agents or employees authorized by it may 
immediately or at any time thereafter re-enter the Qemised Premises -and the 
Buildi~g, or buildings thereon, may remove all persons and their property 
therefrom ei.ther by summary eviction proceedings ·or by any other suitable 
action or proceedings at law, equity or otherwise without being liable to 
any prosecution or ·damages therefor, and be repossessed and enjoy. the 
Demised Premises, the ~uilding or buildings and all fixtures and 
improvements upon the Demised Premises without such entry and repossession 
working-' a forfeiture or waiver of the covenants to be performed by the 
Lessee up to the date of such re-ent.ry and ~epossession. 

Section 11.03 - Lessor's Right to Cure Defaults 
The Lessor or the Hospital without limiting any other remedy 

which it may have, shall have the right at all times to enter the Demised 
Premises and the Building thereof for the purpose of curing any default or 
to work a forfelture or termination pf th1s Lease, and the Lessee shall 
permit such entry. The ·Lessor or the Hospital shall give not less_ than 
Seven (7) days' notice to the Lessee of its intention to enter for such 
purpose but may enter upon a · shorter period of notice or without notice 
where in the lessor's or Hospital• s reasonable judgment there is rea 1 or 
apprehended emergency or danger to persons or property, or where any delay 
in remedying such default would or might materially prejudice the Lessor or· 
the Hospital. ·The Lessee shall reimburse the Les~or and the Hospital upon 
demand.for all expenses incurred by the Lessor or.the Hospital in remedying 
any default together with interest thereon at the prime rate charged by the 
Canadian Imper1a1 Bank of Commerce ~o its best customers plus 5% from the 
date incurred until paid. The Lessor or the Hosl)ita1 sha11 be under no 
obligation to remedy any default o_f the Lessee, a·nd shall· not incur any 
liability to the Lessee for any action or omission in the course of their 
remedy or attempting to remedy any such default unless such act amounts to 

intentionol·misconduct or gross negligence of the Lessor o~Hos;:~ 

. . . Jfi1 "'&/ 
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Section 11.04 - Remedies Cumulatiye 
The remedies of the Landlord and the Hospital specified in this 

Lease are cumulative and are in addition to any remedies ·at la~ or equity. 
New remedies shall be deerne'd .to be exclusi~e, and the Lessor and the 
Hospital may from time to tiine have recourse to· one or more or all of the 
available remedies specified herein or at law or equity. In. addition to 
any other.remedies ·provided in this Lease the lessor or the Hospital shall 
be entitled to restrain by injunction any violation or attempted or 
threatened vioiation by the Lessee of any of the covenants hereof. 

J . 
Section 11.05 - Effective Waiver by.Lessor or Hospital 

The· failure of the ·Lessor or the Hospital to insist upon the 
strict performance of any covenant of this Lease shall not. waive such 
covenant, and the waiver of any breach of any covenant of this Lease shall 
not waiye sucti coyenant in r~spect of any future or other breach. The 

· receipt and acceptance of Rent or other monies due hereunder with knowledge 
of any breach of an~ covenant·by.the Lessee shall not,waive such breach. ·No 
waiver ~Y the Lessor or the Hospital shall be effective unless made in 
writing. 

ARTICLE XII 
LIABILITY AHO INDEMNITY OF LESSOR ANO HOSPITAL 

Section 12.0l - Exemption of lessor and Hospital from Liability 
The lessor and the Hospital shall not be- liable or responsible 

for personal or cons~quential injury of any kind whatsoever that may be 
suffered or sustained by -the Lessee or any tenant. employee, agent or 
invitee of the Lessee or of any tenant or any other persons who may be upon 
the Demised Premises, or for any loss, theft,• damage or injury to any 
property upon the Demised Premises-however caused. 

Section 12.02 - Indemnity. of Lessor and Hospital by lessee 
The Lessee shal 1.· indemnify the Lessor and the Hospital against 

all claims by any person from the construction and/or operation of the 
building upon the Demised Pr~mises or in respect thereof for any default or 
want of repair therein or any·want of maintenance thereof or anything done 
or omitted on or In the vicinity of the Demised Premises or any other thing 
whatsoever, wh.ether arising from any 'breach · or default or from any 

negligence by the Lessee, its tenants, agents, contractors, employees, 
invitees or licensee, or from any accident, injury or damage or any other 
cause whatsoever; and such indemnity shall extend to all costs, legal fees, 
expenses and liabilities which the Less9r ·and the Hospital may incur with 
respect to any such claim. 
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ARTJCLE XI II 
ASSIGNMENT ANO OTHER DEALINGS BY LESSOR ANO HOSPITAL 

Section 13.01 ~ Right of lessor and Hospital to Assign or Encumber 
Nothing contained in this Lease· prohibits or restricts the 

Lessor· or ·Hospftal, or implies any such prohibition or restriction, from 

assigning, syndicating, mortgaging, encumbering or otherwise dealing with 

their reversionary interest in the Demised Premises Lease, but subject 
• I 

always to.this Lease and all the rights of the Lessee hereunder includ\ng 
any leasehold m~rtgages or financing arrangements respecting the Building. 

Section 13.02 - Certificate·by Lessee 
The Lessee shall promptly, whenever from time to time requested 

by the ·lessor or the Hospital, execute an acknowledgement or certificate in 
favour of any actual or prospective purc~aser, mortgagee or encumbrancer of 
the Lessor's or Hospital's interest, acknowledging or, certifying as to the 
status of this lease, as to any modifications thereof, as to any breaches 
of covenant known to the Lessee and as to the state of the Rent account, 
with the intent that any· such ac\:nowl edgment or certificate may be relied 
upon by any person to whom.it is addressed. 

ARTICLE XIV 
MORTGAGING OF LEASEHOLD ESTATE 

Section 14.01 - Mortgaging of Leasehold Estate 

In the event that the lessee sha 11 mortgage its lease ho 1 d 

estate and . the mortgagee or ho 1 ders of the indebtedness secured by the 
leasehold mortgage or trust deed shall notify the Lessor and the Hospital 
in the manner hereinafter provid~d for the giving of notice of the 
execution of such mortgage or t_rust deed and the name and pl ace for service 
of notice upon such mortgagee or holder_ of indebtedness, then 'in such 
event, the_. lessor and the Hospital hereby agree for the benefit of such 
mortgagees or holders of indebtedness from time to time: 

{al That the Lessor and the Hospital will give to any such 
mortgagee or holder of indebtedness simultaneously with service 

on .the Lessee a duplicate of any and all notices or demands 
given by the Lessor or the Hospital to the Lessee from time to 
time. Such notices shall be given in the manner and subject to . . 
the provisions of Section 16.13 of.this Lease; 

(bl . Such mcrtga_gee or ho 1 der of 1 ndebtedness sha l1 have the 
privilege of performing any of the Lessee's covenants hereunder 
or of curing -any default by the 'Lessee within the- time 
specified hereunder or of exercising any election. option or 

pc1,11ege confecred upon the lessee by·the terms~ 'Ak 
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(c) . The Lessor·.or· the Hospital shall not terminate this Lease or 

the lessee's right of possession for· any default of the Lessee · 

if within a period of Thirty (30) days after the -expiration of 

the period of time wit'hin which the Lessee might cure said 

default, said default is cured or caused to be cured by such 
mortgagee or holder of indebtedness, or ·1f within a period of . . ..... 
Thirty ( 30} days after the expiration of the period of ti me 

within which the Lessee might commence to eliminate the cause 

of such default such mortgagee or holder of i~debtedness 

commences _to eliminate the cause of such default and proceeds i 

therewith diligently and with ·reasonable d1spatch; 

(d) That, no ri_ght, privi1ege or option to cancel or terminate this 
Lea·se available to the Lessee sl}all be deemed to have been 

e;:eercised effectively unless joined 'by any sucl} mortgagee or 

ho1der of the indebtedness; and 

(e) No liabi~ity for the payment of rent or the agreements 

hereunder shall_ at~ach to or be imposed upon any mortgagee, 
trustee under any trust deed, or holder of any indebtedness 
secured· by any mortgage or trust deed ,upon the leasehold 
estate, a11··such liability being hereby expressly waived by the . . 
Lessor and the Hospital unless the mortgagee becomes a 
mortgagee in possessi<;m. In the event t;hat any mortgagee or 
_holder of indebtedness shall. enter into pos_session, or attorn 
any rents payable b-y' tenants to the lessee· -such mortgagee or 

holder of indebtedness shall be liable for all obligations of 

_the Lessee under this Lea~~. as though named as Lessee herein. 

(f) · That in the event Section 11.01 is. applicable, the said 

mortg.agee or holder of indebtedness shall be entitled, in ·the 

event· the default is not remedied by the lessee, as provided 

for herein, to assume all obligations and rights of .the Lessee 
under this Lease. 

Section 15.01 - Covered Link 

ARTICLE XV 
COVERED LI.HK 

The lessee shall construct the Covered Link at the time of 
construction of the Building •. In the event that the Covered Link cannot be 

constructed coincident with the construction of the Building as a result of 
the postponement of the Hospital's expansion, then the Lessee shall 

construct the Covered Link in- accordance with the terms and conditlons of 
the collateral agreement between the parties. 

I. 
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ARTICLE XVI 

MISCELLANEOUS 

Section 16.01 - Covenant for Title 
The lessor and the· Hospital covenant that they have good and 

marketab1e title to the Demised Premises and to the ·Parking Lot. 

Section 16.02 - Injury to Lands 
The lessee covenants and agrees that it shall not perform any 

acts or carry on any practice which may injure the Demised Premises or the 
lands and buildings or facilities and common areas· of the Lessor and the' 

J 

Hospital. 

Section 16.03 - Easements 
The lessor and the Hospital do hereby grant to the lessee, for 

the term of this Lease or any r_enewal thereof, easements for water, sewer, 
electricity and telephones at such locations and over such land not the 
subject of this Lease, reasonably .accessible without interfering with 
existing Jnstallations of.the Hospital. The lessee shall_ upon completion 
of co_nstruction of the Building, re-instate the lanqs. and premises of the 
Lessor and the Hospital disturbed in any way by the installation of the 
Lessee's utilities, to the original state existing immediately befor~ 
commencement of construction. 

The less9r and the Hosp i ta 1 do further hereby grant to the 
lessee, for the term of this Lease and any renewal thereof right of ingress 
and egress for· pedestrians and vehicles over such parts of .the lands of the 
Lessor and Hospital designated as Parts l·to 16 inclu~ive on Reference P1an 
No. SR-10708, as may be est?b1.i~hed by the Hospita,l from time to time for 
the use of pedestrians and vehicles ?nd in common with the Lesso: and the 
Hospital. The said right of ingress and egress shall be for the benefit of 
the Lessee, its tenants~ and their invitees, ~ployees or agents. 

Section 16.04 - No Liens 
'The Lessee covenants that it _will not permit or cause anything 

to be done on the Demised Premises or with respect to the Demised Premises 
which may result in any liens, construction liens, Certificates of Pending 
Litigation or judgments being imposed upon either the Demised Premises or 
the Building. 

Sect i o·n 16. 05 - Time of the· Essence. 
Time shall be· of the essence of this Lease. 

Section 16.06 ·-: Ownership of Improvements 

During the term and any renewals thereof, the Lessee shall own 
the :Building and have the right to take the capital cost allowance 
deductions under the tax .·laws for the Building or any buildings and 

improvements hereafter erected on the Demised Premises and upon sur~ender 

J;#I), ~I 

. \.'1{ ti 
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or other termination of this Lease all such buildings and improvements 

sha11 belong .absolutely to the lessor and the Hospital. 

Section 16.07 - Net Land Lease 
It is expressly agreed that the lease of the Demised Premises 

hereunder is a l~nd lease only. and shall be net and carefree to the lessor 
and the Hospit~l and an. costs, ch.arges and ~xpenditures whatsoeve·r arising 

from or relating to the Demised Premises in the construct1on thereon of the 

Building .or buildings, additions and improvements the:eto and the- occupancy 

and use thereof by the Lessee shall be the res·pons_ibility of the Lessee 

save and except onh the costs and expenses of the lessor or the Hospital 1 

as set forth in't:his Lease. 

Section 16.08 - Severability 
If. any_ covenant, obligation or agreement in this Lease or the 

applicable thereof to any person or circumstances shall, to any extent be 

invalid or unenforceable, the remainder of this Lease or the application of 
such covenant, obligation or agreement to persons or circumstances other 
than those to ~hich .. it .is invalid or unenforceable, shall not be affected 

thereby and each covenant, obligation and-agreement in th'is Lease shall be 

separately valid and enforceable to the fullest extent permitted. 

Section 16.09 - Option.to Renew 

The Lessee shall have the right when not in default to renew 
this Lease for one: further term of forty-nine (4_9) year-s upon the same 

terms and conditions, save as to further renewal and save as to rent. The 

rental for the renewal period ~hall be payable either as.a prepaid lump sum 

or by monthly or annual payments as the Lessor may elect pr_ovided that the 

amount of such lump sum, monthly or annual payments shall be determined by 

agreement between the parties and failing agreement by'arbitration as set 

out in paragraph 16.10 hereof. Notice of the intention of the Lessee t·o 

exercise this right of renewal shall be given to the Lessor and the 

Hospital not less than one (l) year before the expiration of_the term of 
this Lease. 

Section 16.10 ~ Arbitration 
If a dispute arises that is required under the terms. of this 

Lease to be determined by arbitration, the dispute will be submitted to .a 
board of three arb.itrators, one of whom is to be nominated· by the lessor 

and the Hospital, one by the Lessee and the third by the two arbitrators so 

_ chosen, if they can agree, within ten { 10) days and otherwise by a judge of 

the Supreme Court o'f Ontario. The constitution and proceedings of the 

board of arbitration will be governed by the Arbitrations Act of Ontario in 

effect at that time. The decision· of the artiitr'ators will be final and 

binding on the parties and neither the Lessor and the Hqspital nor the 
Lessee will have .any .right of appeal except as pr?vided in_ the applicable 

Arbitrations Act. If an arbitrator refuses to act or is incapab~le of ·p 
fa{t.i ' d\ 

., \{{1) 
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acting or dies, a substitute for that· arbitrator will be appointed in the 
manner provided above. All .costs and expenses of any arbitration will be 

borne by the parties equ.ally; unless the board of arbitr·ators directs 

otherwise. During the. continuation ·of the period of any arbitration, the 

Le.ssor and the Hospital and the Lessee· will continue to be responsible for 

the full·performance of the terms ~f this Lease. 

Secti.on 16.11 - First Right of Refusal 

( a} During th.e· currency of the term or any renewa 1 thereof, the 

Lessee shall have the first r.ight of refusal to meet the terms 
of any bona fide third party offer which the Lessor or the 
Hospital are prepared to accept. for the Demised Premises. The 

• Lessee shall be· given not less. than five (5) business days• 

written notice of a'"!y offer which the Lessor· or the Hospital 
are prepared to accept and within the said five (5) day period, 
the Lessee may e)ect in writing to meet the terms and 
conditions of ·said third party offer and the closing of the 

transaction shall take place as set out in the third party 
offer. In the event that the Lessee elects not to meet the 

. terms and conditions of.the third party off~r and the Lessor or 

the Hospital does not accept same, this right of first refusal · 

shall continue. 

( b) ·ouri ng ~he currency cif the term o·( any renewa 1 thereof, the . 

Lessor and the Hospital shall have the right of first refusal 

to meet the terms of any bona fide third party offer which the 
' . 

lessee is prepared to accept for the Building. the lessor and 

the Hospital shall be given not less that.thirty (30} business 

days written notice of any offer which the.Lessee is prepared 

to accept and within the said thirty (30) day period, the 

Lessor or the Hospital may elect in w\iting to meet the terms 

and conditions of the said third party offer and the closing of 

this trans.action shall take.place as set out in the third party 

.offer. In the event-that the Lessor or the Hospital elects not 
to meet the terms and conditions of the third party offer and 

the Lessee does not accept same. this right of first refusal 
shall continue. 

Section 16.12 - The Planning Act 

Thi.s Lease is entered into subject to compliance with the 
Plann1ng Act of Ontario. 

Section 16.13 - Notices 

Any notice, demand, request, consent or objection required or 
contemplated to be given or made by any provisions of this lease sha.11 be 
given or made in writing .and either delivered personally or sent by 
registered mail, postage prepaid, addres~ed. to the Lessor at: 
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The Corpor.ation of the City of Ottawa, 

111 Sussex Drive, 
Ottawa, Ontario 
K1N 5Al. 

Attention: 

and to the Lessee at: 

Health Development Ser·vices Inc., In Trust 
212 King Street West, 
~uite 201 
Toronto, Ontario 
MSH lK5 

and to the Hospital·at: 

The Board of Trustees of the Riverside H,ospital of Ottawa 
1967 Riverside Drive 

· Ottawa, Ontario 
KlH 7W9 

Attentjon: Executive Director 

and to the Foundation at: 

The Riverside Hospital of Ottawa Foundation 
1967 Riverside Drive 
Ottawa, Ontario 
KlH 7W9 

and shall- be deemed to have been gfv-en, if delivered personally, upon 
delivery and if mailed, Seventy-two (72) hours after the mailing thereof in 
a Post Office in Canada. · 

Section 16.14 - Captions 
. The captions appearing in· the margin of this Lease, the 

head.ings of _Arti c 1 es and other l ~ke notes have been inserted as a matter of 
convenience a~d for reference only, and in no way define, 1imit or enlarge 
the.scope or mean1ng of this Lease or any provisions thereof. 

Section i?.15 ~ Interpretation 
This Lease shall enure to the benefit of and be binding upon 

the parties hereto, ~he successors. and assi~ns of the Lessor and the 
Hospital, and the successors and permitted assigns of the Lessee. Wherever K 
the s i 09, l ar " mm, 11 ne o, "'"'" is ""d in this Lea so, th< same sh; 11 }J 
be deemed to 1ncl,de,the pl,,,1 o, the body politico, ;;;;a~~ 
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respect i v_e successors and permitted assigns of the parties hereto; and each 
of them where the cQntext or the part1es so require. 

Section 16.16 - Entire Agreement 
No prior stipulation, agreement or undertaking, verbal or 

otherwise.of the parties or· their agents shall be valid or enforceable 
unless embodied- in the provisions of this Lease or made in writing and 
signed by both parties. 

Section 16.17 ~ Registration 
I 

Jhe Lessor and the Hospital covenant that they will join in and 
execute in a proper registerable form any Notice of lease or other document 
which may be required by the lessee for registration purposes in accordance . . 
with the provisions of the laws of the Province of Ontario. 

Section 16.18 - Tenants of Lessee 
The Lessee shall require any tenant occupying any part of the 

building erected upon the Demised Premises to be bound by the terms of this 

lease .to the extent that ~ny term may be·ap~licable to the circumstances. 

· IN· WITNES~ ~IHEREOF the pa~ties hereto have caused their 
respective corporate seals to be affixed hereto ~uly. attested by the hands 
of their prope·r signing officers in that behalf. 

THE·BOARD OF TRUSTEES OF THE RIVERSIDE 
HOSPITAL OF OTTAWA . 

. Per: 
;; 

THE 
FOU 

OF OTTAWA 

resident 

ecretar 
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respectiv_e successors and permitted assigns of the parties hereto, and each 
of them where the context or the parties so require. 

Section 16.16 - Entire Agreement 
No prior stipulation, agreement or undertaking, verba1 or 

otherwise. of the parties or their agents shall be val id or enforceable 
unless embodied _in the provisions of this Leas·e or made in writing and 

signed by both parties. 

Section.16,17 ~ Registration 
1 

Jhe les~or and th~ Hospital covenant that they will join in and 
execute in a proper registerable form any Notice of lease or other document 
which may be required by the Lessee for regist~ation purposes in accordance 
with the provisions.of the laws of the Province of_ Ontario. 

Section 16.18 - Tenants of Lessee 
. The Lessee shall require any tenant occupying any part of the 

building erected upon the Demised Premises to be bound by the terms of this 
lease .to the e1tent that any term may be applicable to the circumstances. 

IN WITNESS. WHEREOF the parties hereto have caused their 
respective corporate seals to be affixed. hereto duly. attested by the· hands 
of 'their' proper signing of.fi cer:s in that behalf. 

THE BOARD Of TRUSTEES OF THE RIVERSTOf. 
HOSPITAL OF OTTAWA 

Per:4J-=~, 

~er: 
;, 

THE 
FOU 

Per: 
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THE CORPORATION OF THE CITY OF OTTAWA 

- and -

HEALTH DEVELOPMENT SERVICES INC.• 
IN TRUST 

· - and -

THE BOARD OF TRUSTEES OF THE 
RIVERSIDE HOSPITAL OF-OTTAWA 

- and -

THE RIVERSIDE HOSPITAL OF OTTAWA 
FOUNDAT.ION 

LEASE 

HEWITT., HEWITT, NESBITT, REID 
75 Albert Street 
Ottawa, Ontario 

~ 

.... 
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~ Ontario Form4 I.and Regfstratlon Refonn kt 

(1) Registry □ Land 1ltles ~ 1 (2) Page 1 of d pages ) 
(3) Property Block Property 

□) ldentifler(s) 04201 014 7 "&-1~ -- Firstly 
Additional: 
See 

\ 04201 0145 T -- Secondlv Schedule 

:.:.J (4) Nature of Document - !;: <IJ ,-.. (.D Application to Register Notice of an Unregistered Estate, Right, 
0J - (/) "'1" C":l !J.1-- Interest or Equity (Section 71 of the Land Titles Act) 
C') 

<.) Q.. :z: 
"'-' wWo 

:'.; 0:: ~ I-
,-,.. (5) Consideration = z [.£) 

ti.. a::~ 
0 0 w c:: Donars$ 
u/ <:'? wo< 
"' i- 0 N (6) Oe.saiption ::> <[ 1-- I 

UJ 
,-f 2 ~ =:i: "-l Firstly: That part of Lot 16, Junction Gore, City of Ottawa 

(.) LL.-::,C: c..:, 

it i= !::: ;'.! LW (formerly Township of Gloucester) designated as Parts 1 
0 0:: I- I- CJ and 2 on Plan 5R-12853. 
a: ~ffio c:, 

e 0 C) Secondl:i:: That part of Lots 15 and 16, Junction Gore, and of the -
road allowance between the said Lots 15 and 16 (closed 

New Property Identifiers by OT-48999 and N-451929), City of Ottawa (formerly 
Add~ional: Township of Gloucester) designated as Parts 1-16, both Sae 

□ Schodulo inclusive, Plan SR-10708 and as Part 6 on Plan SR-3582, 
Executions excepting Parts 1 and 2 on Plan SR-12853. 

Addttional: 
(7) This (a) Redescrfplfon i (b) Schedule for: 

Document New easement D i Additional D Seo 

□ 
Contains: Description IX] Parties Other lXJ Schedule Plan/Sketch ; 

I 

(8) This Document provides as follows: 

To: The Land Registrar for the Land Titles Division of Ottawa-Carleton (No. 4) 

I, Robin J. McGillis, am the solicitor for Montreal Trust Company of Canada (the "Applicant''). I confirm that 
the Applicant is a mortgagee of interests in the land described in Box ( 6) above, and I confirm that this 
document affects an interest in that land. 

The land is registered in the name ofThe Corporation of the City of Ottawa, and I hereby apply under Section 
71 of the Land Titles Act for the entry of a Notice in the register for the said parcel. · 

This notice will be effective for an indeterminate time. 

Continued on Schedule D 
9) This Do,:ument relates to Instrument number(s) PIN 04201 0147 (LT) - Lease N-530327 and Assignment of Lease N-550799; and) 

PIN 04201 0145 (LT) -- Lease LT 1349154 and Assignment of Lease LT 1349207 
10) Party(ies) (Set out status or Interest) 

~1 . Name(s) !~~/11::fl:II.- :~~~i~~-¾cG;J/,3 f<iJ,1,,-;,,_ J: 1 ~cl.c!-/2.- -kr 
~O.N.~ .. T.RUSJ.: .. C..QMPANY.O.f_C..ANA:O.A ... -._ .. , 
Applicant) 

Jy its solicitors, 
3lake.,...c.assels ... &....Gra}'.don.LLP 

·---.. ----,···-· 
~.-.. ~.~ .. -

11) Address 
for Service 100 University Avenue, 121h Floor, South Tower, Toronto, Ontario MSJ 2Yl 

12) Party{ies) (Set out status or Interest) 
Name(s) Slgnature(s) Date of Signature 

Y M D 

rHE.CORPORATION_OF.THE CITY OF OTIAWA. 
Ground Landlord) 
................. H .. H-NHOH ...... 

UVERSIDE.PROFE~SlONAL CENTREINC. ----··--
Ground Tenant) I 

I j 

! 

13) Address Ifto Ground Landlord: 111 Sussex Drive, Ottawa, Ontario KIN 5Al 
for Service Ifto Ground Tenant: 1919 Riverside Drive. Ottawa Ontario KIH 1A2 

14) Municipal Address of Property {15) Document Prepared by: I~ Fees and Tax ./ ... 
L,?',S·· z Reglslration Fee 

919 Riverside Drive BLAKE, CASSELS & GRAYDON LLP 0 
UJ 

lttawa, Ontario Barristers and Solicitors CJ) 
::, 

:rn 1A2 Box 25, Commerce Court West w 

Toronto, Ontario M5L IA9 
0 
II. 

(416) 863-2400 
II. 
0 

ATTENTION: Robin J. McGillis a: 
1MIS4476/S8/J 1139546.J JJ n.c oo; n n.c aa, ~ Total 

[11 ., 
&llllocalla~-...i.cl-~T-.C-. llll....,.411m•n 
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GROUNDLEASEACKNOWLEDGMENTAGREEMENT 

TI:IIS AGREEMENT made as of the 10th day of November, 2000. 

BETWEEN: 

WHEREAS: 

THE CORPORATION OF THE CITY OF OTTAWA 
(the "Ground Landlord") 

-and-

MONTREALTRUST COMPANY OFCANADA 
(the "Lender") 

-and-

RIVERSIDE PROFESSIONAL CENTRE INC. 
(the "Ground Tenant") 

OFTI:IEFIRSTPART 

OF 11:IE SECOND PART 

OF 1HE 1HIRD PART 

A. The Ground Landlord is the ground landlord and the Ground Tenant is the ground tenant, as the 
assignee of Health Development ServiCQS Inc., in trust, under a ground lease dated September l, 
1989, pursuant to which the Ground Landlord demised to the Ground Tenant the lands Firstly 
described in Schedule "A" hereto (the "Demised Lands") together with easements and rights in 
the nature of easements in the lands Secondly described in Schegule "A" hereto for the purposes 
of pedestrian, vehicular, services and utilities access to the Demised Lands (the "Easement 
Lands") notice of such lease being registered against title to the lands described in Schedule "A" 
hereto (the "Lands') in the Land Registzy Office for the Land Titles Division of Ottawa-Carleton 
(No.4) as Instrument N-530327 and notice of such assignment being registered in the said Land 
Registry Office as Instrument N-550799. 

B. The Lender has agreed to make a loan to the Ground Tenant in the principal sum of 
$4,300,000.00 (the "Loan") pursuant to a Commitment Letter dated September 25, 2000 between 
the Lender, Ground Tenant and Dr. Stanley Labow, as amended and supplemented from time to 
time (the "Commitment Letter"). · 

C. Pursuant to the Commitment Letter, the Ground Tenant will execute and deliver a mortgage dated 
November 21, 2000 (the "Mortgage') in favour of the Lender securing the Loan Indebtedness 
and containing a mortgage of the leasehold, easement and all other estates in the Lands created by 
the Ground Lease, all improvements constructed on the demised lands and all right, title and 
interest of the Ground Tenant therein (collectively, the "Leasehold Estate'). 

D. In this agreement, "Loan Indebtedness" shall include the principal sum of the Loan, all interest 
thereon, and all other amounts comprising the Loan Indebtedness as more particularly set out in 
the Mortgage; "Loan Documents" shall mean the Commitment Letter, the Mortgage and all 
other documents, instruments and agreements evidencing, securing and/or relating to the Loan 
and the Loan Indebtedness as more particularly set out in the Mortgage. 

E. As a condition of making the Loan, the Lender has requested the Ground Landlord and the 
Ground Tenant to enter into this agreement (the "Agreement'). 

NOW THEREFORE THIS AGREEMENT WITNESSE'JH that in consideration of the sum of $2.00 and 
other good and valuable consideration (the receipt and sufficiency of which is hereby acknowledged by 
each of the parties), the parties agree as follows: 
1Ji.39JSU 
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Ground Lease 

Notwithstanding any provision of the Ground Lease or any other agreement to ~e C?ntrary, this 
Agreement shall apply and govern the respective rights and obli~ons of the ~es m and to the 
Ground Lease and the Leasehold Estate in the case of any confhct between-~ Agreement and 
the Ground Lease and to the extent that this Agreement supplements the proV1S1ons of the Ground 
Lease, but only so long as the Loan Indebtedness or any part thereof shall remain outstanding. 

2. Consent to Mortgage 

3. 

The Ground Landlord hereby consents to the mortgage and charge of the Ground Lease and the 
Leasehold Estate contained in the Mortgage and the other Loan Documents. 

Representations 

The Ground Landlord and the Ground Tenant represent and warrant to the Lender as follows: 

(I) 

(2) 

(3) 

(4) 

(5) 

(6) 

(7) 

(8) 

(9) 

The term of the Ground Lease commenced on September 1, 1989, and expires on August 
31, 2038. 

The Borrower has one option of renewing or extending the term of the Ground Lease for 
a further 49 years as set out in the Ground Lease. 

The basic rent for the entire initial 49 year term of the Ground Lease in the amount of 
$300,000.00 has been paid in full. No additional rent or charge (including without 
limitation, as applicable, taxes, maintenance, operating expenses or otherwise) that has 
been billed to the Ground Tenant is overdue. 

There are no provisions for, and the Ground Landlord has no rights with respect to, 
terminating the Ground Lease or increasing the rent payable thereunder, except as 
expressly set out in the Ground Lease. 

The Ground Lease is in full force and effect and has not been assigned, modified or 
amended in any way. There are no agreements, whether oral or written, between the 
Ground Landlord and the Ground Tenant concerning the Ground Lease, the Leasehold 
Estat.e, or any improvements thereon, except as expressly set out in the Gro_und Lease, 
and the collateral agreement referred to in Section 15.01 of the Ground Lease between 
the Ground Landlord and Health Development Services Inc. does not amend or 
supplement the Ground Lease and it has expired and tenninated, and the link mentioned 
in Section 15 .0 I of the Ground Lease has been constructed to the satisfaction of the 
Ground Landlord. 

There is no default by either the Ground Landlord or the Ground Tenant under the 
Ground Lease of which either the Ground Landlord or the Ground Tenant is aware. 

Any buildings or improvements required by the Ground Lease to be constructed or made 
by the Ground Tenant have been made to the satisfaction of the Ground Landlord. The 
Ground Landlord is not claiming any additional rent, costs or damages against the 
Ground Tenant. 

The Ground Landlord has not granted any mortgage, charge, lien or other encumbrance 
securing, directly or indirectly, payment of money, of its :tee simple interest in the Lands 
or any part thereof. 

The Ground Landlord acknowledges that the Ground Tenant has mortgaged the Ground 
Lease to the Lender as security for the Loan Indebtedness. The Ground Landlord has 
received no notice of any other assignment or mortgage of the Ground Lease. 

The easements and other rights granted by the Ground Landlord in Sections 16.03 and 
8.02 of the Ground Lease are within the Easement Lands and they are owned in fee 
simple by the Ground Landlord and continue to provide and will continue to provide, for 
the term of the Lease and any renewal of the initial tenn, an easement for pedestrian and 
vehicular access between open public road(s) and the Demised Lands and an easement 
for services between such road(s) and the Demised Lands and rights in the nature of an 
~ement for vehicular parking for the benefit of the Demised Lands. 

JJJ39J5,U 
Ground Lease Ackww/edgment Agreemenr 
Blake, Cassels & Graydon UP 
Loan No. PARJOOJO 
R/Ml5U76158 JJD,i,;00; J7Dec00 



4. 

5. 

(ll) 

Page4ofll 

The Covered Link,· referred to in Section 15.01 of the Ground Lease, has been 
constructed to the satisfaction of the Ground Landlord. 

Covenants 

So long as the Loan Indebtedness remains outstanding: 

(I) 

(2) 

(3) 

(4) 

subject to Section 5 hereof: the Ground Landlord will not terminate or accept a surrender 
of the Ground Lease or re-enter the Lands without giving the Lender not less than 30 
days prior written notice (a "Termination Notice") of its intention to terminate the 
Ground Lease and the reason for such termination and will not amend the Ground Lease 
without giving the Lender not less than 30 days prior written notice; 

any notice of default which is required or permitted to be given by the Ground ~dlord 
to the Ground Tenant from time to time pursuant to the Ground Lease or otherwise by 
Jaw shall also be given to the Lender in accordance with the notice provisions of Section 
I4hereof; 

any notice of default which is required or pennitted to be given by the Lender to the 
Ground Tenant under the Mortgage shall be given by the Lender to the Ground Landlord 
in accordance with the notice provisions of Section 14 hereof; and 

the Ground Tenant shall not amend or terminate the Ground Lease without the prior 
written consent of the Lender, and any such act and any agreement providing for same 
shall be null and void. 

Right to Cure 

The Ground Landlord and the Ground Tenant acknowledge that the Lender shall have the rigbt, 
but not the obligation, to remedy any default under the Ground Lease by the Ground Tenant from 
time to time and the Ground Landlord shall accept such performance by the Lender as if it had 
been made by the Ground Tenant. In respect of any default by the Ground Tenant under the 
Ground Lease, the Ground Landlord shall give the Lender not less than 30 days to remedy each 
default after notice of such default has been given to the Lender by the Ground Landlord pursuant 
to Subsection 4(2) hereof, provided ·that if the Pature of the default is such that it cannot 
reasonably be remedied within such period, the Lender shall be entitled to such longqr period as 
may be reasonably required to remedy the default so long as the Lender is making diligent efforts 
to cure the default. During the period given by the Ground ·Landlord to the Lender hereunder for 
remedying a default, the Ground Landlord shall not exercise any rights it may have to terminate 
the Ground Lease or re-enter the Lands. In curing or attempting to cure any such default, the 
Lender may enter upon the Lands but shall not be a mortgagee in possession. 

6. Termination of Ground Lease/New Ground Lease 

If the Ground Lease is disclaimed, repudiated, terminated or surrendered for any reason 
whatsoever while the Loan Indebtedness remains outstanding, then upon request in writing given 
by the Lender to the Ground Landlord, the Ground Landlord shall immediately grant to the 
Lender, or its nominee, a new ground lease of the Lands to replace the Ground Lease (the "New 
Ground Lease'') for the balance of the then unexpired term of the Ground Lease commencing on 
the day after the date oftemtlnation or surrender of the Ground Lease, and otherwise on the same 
terms and conditions as are contained in the Ground Lease. 

If the Lender requests a New Ground Lease, 

(1) the Lender shall prepare the New Ground Lease at its expense; 

(2) the Lender may direct the New Ground Lease be drawn in fu.vour of the Lender in the 
name of its nominee or any assignee of the Lender, or in the name of a purchaser of the 
Leasehold Estate from the Lender; and 

(3) the New Ground Lease shall retain in all respects the priority of the Ground Lease and the 
Ground Landlord shall obtain an express agreement from any mortgagee, chargee or 
other encumbrancers of the Ground Landlord agreeing to be bound by this Agreement. 
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Exercise of Remedies by Leoder 

(1) 

(2) 

If the Lender becomes entitled to exercise any· of its rights and remedies under the 
Mortgage, the other Loan Documents or otherwise at law or in equity, the Lender may 
exercise all such rights and remedies freely and without restriction, including without 
limitation, the right to appoint a receiver to take possession of the Leasehold Estate and 
the right to sell or assign the Ground Lease or sublet all or any part of the Leasehold 
Estate to any person (subject to compliance with Section 7(2) hereof), or to acquire title 
to the Leasehold Estate and the Ground Lease by any means whatsoever, including 
foreclosure. If the Lender, its nominee or assignee, or any purchaser from the Lender 
acquires title to the Leasehold Estate, the Ground Lease or any New Ground Lease, it 
may freely assign any of subsequent assignment of such Leasehold Estate, Ground Lease 
or New Ground Lease, subject to compliance with Section 7(2) hereof and thereupon the 
Lender, or any such nominee, assignee or purchaser from the Lender shall be 
immediately released from all liability for performance or observance of the covenants 
and conditions contained in the Ground Lease or the New Ground Lease, as the case may 
be, from wid after the date of such assignment. Any defuult by the Ground Tenant under 
the Ground Lease which is not curable by the Lender shall be deemed to have been 
waived (and all rights of the Ground Tenant under the Ground Lease re-instated) if the 
Lender or a receiver takes possession of the Leasehold Estate, if the Lender completes 
foreclosure proceedings in respect of, or otherwise acquires title to the Leasehold Estate, 
or upon the acquisition of the interest of the Ground Tenant in the Ground Lease and the 
Leasehold Estate by a purchaser pursuant to power of sale or other sale proceedings 
under the Mortgage. 

Each assignment referred to in Section 7(1) shall be subject to: 

(a) written notice of the making of the assignment being given to the Ground 
Landlord within 30 days after execution and delivery thereof; 

(b) a duplicate original of such assignment being given to the Ground Landlord 
within 30 days after execution and delivery thereof; and 

(c) the assignee having assumed in writing in fuvour of the Ground Landlord the due 
and punctual perfonnance and obser\/31lce of all the agreements, provisions, 
covenants and conditions of the Ground Lease to be performed or observed from 
and after the execution and delivery of the assignment. 

8. Liability of Lender 

9. 

The Ground Landlord acknowledges that notwithstanding (i) the mortgage and charge of the 
Ground Lease and the Leasehold Estate contained in the Mortgage and the other Loan 
Documents, (ii) the exercise by the Lender of any right or remedy under the Mortgage or the 
other Loan Documents including without limitation, the right to sell or assign the Ground Lease 
or taking possession of the Lands, or (iii) the performance by the Lender of any of the Ground 
Tenant's obligations under the Ground Lease, the Lender shall not become a tenant under the 
Ground Lease or a subtenant of all or any part of the Leasehold Estate or become otherwise liable 
for any of the Ground Tenant's covenants or obligations under the Ground Lease unless and until 
the Lender delivers .a notice in writing to the Ground Landlord expressly agreeing to assume and 
be bound by the provisions of the Ground Lease, provided that during any period in which the 
Lender is in possession of the Lands, (A) it shall be responsible for paying any portion ofthe rent 
or other amounts which accrues due and becomes payable to the Ground Landlord under the 
Ground Lease during such period of its possession ( other than payment of any accelerated rent or 
other amount); and (B) its rights of possession of the Lands is subject to termination of the 
Ground Lease by the Ground Landlord as permitted in this Agreement. The Lender shall, upon 
vacating the Lands, be released from any and all obligations assumed by taking possession as 
aforesaid, and shall be released from any and all obligations under the Ground Lease or the New 
Ground Lease upon assignment thereof in accordance with the provisions hereof 

Power to Exercise Ground Lease Renewal Options, Etc. 

The Ground Tenant hereby irrevocably constitutes and appoints the Lender, and any officer or 
agent of the Lender, with full power of substitution, as the true and lawful attorney of the Ground 
Tenant, with full power and authority in place of the Ground Tenant and in the name of the 
Ground Tenant or in its own name, at any time and from time to time: 
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to exercise any of the rights, powers, authority and discretion which under the terms of 
the Ground Lease could be exercised by the Ground Tenant with respect to exercise of all 
rights to renew the term of the Ground Lease from time to time as provided in the Ground 
Lease and to settle the rent for each renewal period as provided in the Ground Lease; and 

after an Event of Default has occurred with respect to the Loan, to exercise any of the 
rights, powers, authority and discretion which under the terms of the Ground Lease could 
be exercised by the Ground Tenant with respect to the Ground Lease and the Lands, 
including without limitation, to exercise all of the rights to renew the term of the Ground 
Lease from time to time as provided in the Ground Lease and to settle the rent for each 
renewal period as provided in the Ground Lease, 

and to take any and all appropriate action and to execute any and all documents and instruments 
as, in the opinion of such attorney acting reasonably, may be necessary or desirable in connection 
therewith. These powers are coupled with interest and shall not be revoked or terminated by any 
act or thing and shall remain in full force and effect until the Mortgage has been discharged by 
the Lender. The Ground Landlord is irrevocably authorized and directed to accept and rely on the 
Lender's statement that an Event of Default has occurred with respect to the Loan. 

The Ground Landlord agrees to recognize such power of attorney and to accept the exercise and 
performance by the Lender of the Ground Tenant's rights as lessee under the Ground Lease 
pursuant to such power of attorney. This Section 9 shall not limit any other provisions of this 
Agreement, and the Lender shall not be deemed to have assumed the Ground Tenant's obligations 
as tenant under the Ground Lease by virtue of the Lender exercising its rights under such power 
of attorney unless and until the Lender has proceeded as provided in Section 8 hereof. 

IO. Liability of Ground Landlord 

11. 

12. 

13, 

Nothing contained herein or arising by implication of law shall impose any obligation or liability 
whatsoever on the Ground Landlord in respect of the obligations and liabilities of the Ground 
Tenant under the Mortgage and the other Loan Documents. 

Time of the Essence 

Ti.me shall be of the essence of this Agreement. 

No Release of Assignee 

Nothing herein contained shall be deemed to relieve or release the Ground Tenant from its 
covenants under the Ground Lease. 

Assignment 

The Ground Landlord shall not sell, transfer, mortgage or assign its interest in the Lands or the 
G:ound Lease unless the proposed transferee, mortgagee or assignee enters into an agrccm.ent 
with the Lender and the Ground Tenant to assume the obligations of the Ground Landlord 
hereunder. 

14. Notice 

Any notice,. demand, request or comm~cation required or permitted to be given or made by any 
of the parties to the other shall be given by personal delivery facsimile transmission or by 
registered prepaid mail addressed: ' · 

in the case of the Lender, to: 

Montreal Trust Company of Canada 
100 University Avenue 
12th Floor, South Tower 
Toronto, ON M5J 2Yl 

Attention: 
Fax No.: 

Manager, Mortgage Backed Securities Department 
(416) 981-9788 
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and in the case of the Ground Landlord, to: 

TheCorporationoftheCityofOttawa 
I I I Sussex Street 
Ottawa, ON KIN 5Al 

Attention: 

Fax No.: 

·City Clerk 

(613) 244-5417 

and in the case of the Ground Tenant, to: 

Riverside Professional Centre Inc. 
1919 Riverside Drive 
Ottawa, ON KIH 1A2 

Attention: 

Fax No.: 

Dr. Stanley Labow 

(613) 733-7817 
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The address or facsimile number of any party may be changed from time to time to any other 
address or number by notice in writing given to the other parties as aforesaid. Any notice, 
demand, request or communication given as afon:said shall be deemed to be received (i) in the 
case of registered prepaid mail, on the fifth (5th) day following the date of mailing, (ii) in the case 
of personal delivery, on the date of such delivery, and (iii) in the case of facsimile transmission, 
on the date of transmission. In the event of actual or apprehended interruption of a mail service, 
all such notices, demands, requests, or other communications shall be given ·by personal delivery 
or facsimile transmission. 

15. Merger 

16. 

17. 

Each of the parties agrees that no union of the interests of the interests of the Ground Landlord 
and the Ground Tenant shall result in a merger of the Ground Lease and the Leasehold Estate 
with the fee simple interest in the Lands. 

Right of First Refusal 

The Ground Landlord acknowledges and agrees that the Lender or any nominee or assignee of the 
Lender shall have the benefit of the first right of refusal contained in Section 16.ll(a) of the 
Ground Lease, and that the 30 day period referred to in Section 16.1 l(b) of the Ground Lease is 
reduced to 5 business days for any bona fide third party offer the Lender is prepared to accept for 
the Building on a realization of is security. Each of the Ground Tenant and the Lender agrees that 
a Transfer by the Ground Landlord to The Ottawa Hospital (formerly The Board of Trustees of 
the Riverside Hospital of Ottawa) of its interest in the Demised Lands shaU not be subject to the 
right of first refusal set out in Section 16.ll(a) of the Ground Lease, and that such right of first 
refusal shall apply to future sales by The Ottawa Hospital in accordance with its terms. 

Counterparts 

This agreement may be executed in counterparts, each of which shall be deemed to be an original, 
and all of which when taken together shall constitute one and the same instrument. 

This Agreement shall enure to the benefit of and be binding upon the parties hereto and their 
respective successors and assigns. 
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and in the case of the Ground Landlord, to: 

The Corporation of the City of Ottawa 
111 Sussex Street 
Ottawa, ON KIN SAi 

Attention: 

Fax No.: 

City Clerk 

(613) 244-5417 

and in the case of the Ground Tenant, to: 

Riverside Professional Centre Inc. 
1919 Riverside Drive 
Ottawa, ON K!H IA2 

Attention: 

Fax No.: 

Dr. Stanley Labow 

(613) 733-7817 

The address or facsimile number of any party may be changed from time to time to any other address 
or number by notice in writing given to the other parties as aforesaid. Any notice, demand, request 
or communication given as aforesaid shall be deemed to be received (i} in the case of registered 
prepaid mail, on the fifth (5th) day following the date of mailing, (ii) in the case of personal delivery, 
on the date of such delivery, and (iii) in the case of facsimile transmission, on the date of 
transmission. In the event of actual or apprehended interruption of a mail service, all such notices, 
demands, requests, or other communications shall be given by personal delivery or facsimile 
transmission. 

15. Meaer 

Each of the parties agrees that no union of the interests of the interests of the Ground Landlord and 
the Ground Tenant shall result in a merger of the Ground Lease and the Leasehold Estate with the 
fee simple interest in the Lands. 

16. Riiht of First Refusal 

17. 

The Ground Landlord acknowledges and agrees that the Lender or any nominee or assignee of the 
Lender shall have the benefit of the first rightofrefusal contained in Section 16.11 (a) of the Ground 
Lease, and that the 30 day period referred to in Section 16.l l(b) of the Ground Lease is reduced to 
5 business days for any bona fide third party offer the Lender is prepared to accept for the Building 
on a realization of is security. Each of the Ground Tenant and the Lender agrees that a Transfer by 
the Ground Landlord to The Ottawa Hospital (formerly The Board of Trustees of the Riverside 
Hospital of Ottawa) of its interest in the Demised Lands shall not be subject to the right of first 
refusal set out in Section 16.11 ( a) of the Ground Lease, and that such right of first refusal shall apply 
to future sales by The Ottawa Hospital in accordance with its terms. 

Counterparts 

This agreement may be executed in counterparts, each of which shall be deemed to be an original, 
and all of which when taken together shall constitute one and the same instrument. 

This Agreement shall enure to the benefit of and be binding upon the parties hereto and their 
respective successors and assigns. 

IN WITNESS WHEREOF the parties have signed this Agreement under seal. 

I THECORPO 
01TAWA 

Per: ___ -k~,,c,,...:a,:;.:,loA1---f'=-----
Name: 
Title 
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Per: _,,. 
Name:-',·Guy Berg on 
Title Deputy City Cl erk 

I/We have the.authority to bind the corporation. 

MONTREAL TRUST COMPANY OF CANADA 

Per: ______________ _ 

Name: 
Title: 

Per: ______________ _ 

Name: 
Title: 

I/We have the authority to bind the corporation. 

RIVERSIDE PROFESSIONAL CENTRE INC. 

Per: ______________ _ 

Name: Dr. Stanley Labow 
Title: President 

Per:. ______________ _ 

Name: Dr. Maureen Stewart 
Title: Secretary 

I/We have the authority to bind the corporation. 

It is presently contemplated that The Ottawa Hospital (the "Hospital") will acquire the right, title and interest 
of the GTound Landlord in the Lands. In compliance with Section 13 hereof, the Hospital hereby assumes 
the obligations of the GTound Landlord hereunder, such assumption to be effective from and after the 
Hospital's acquisition of the Ground Landlord's right, title and interest in the Lands. The Hospital's address 
for service for purposes of Section 14 of this Agreement is: 

The Ottawa Hospital 
I 053 Carling Avenue 
Ottawa, ON KIY 4E9 

Attention: Vice President, Facilities Management 

Fax No.: (613) 761-4509 

THE OTTAWA HOSPITAL 

Per: ______________ _ 

Name: 
Title: 

Per: ______________ _ 

Name: 
Title: 

I/We have the authority to bind the corporation. 
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IN WTINESS WHEREOF the· parties have signed this Agreement under seal. 

THE CORPORATION OF THE CITY OF 
OTTAWA 

Per:, _______________ _ 

Name: 
Title 

Per:, _______________ _ 

Name: 
Title 

OFCANADA 

Name: 
Title: Ace :::::.~r 

Per:~~ 
Name: Lina Latorre 
Title: Account Manager 

J/W e have the authority to bind the corporation. 

RIVERSIDE PROFESSIONAL CENTRE INC. 

Per:. _______________ _ 
Name: Dr. Stanley Labow 
Title: President 

Per:. _______________ _ 

Name: Dr. Maureen Stewart 
Title: Secretary 

J/W e have the authority to bind the corporation. 

It is presently contemplated that The Ottawa Hospital (the "Hospital") will acquire the right, title and 
interest of the Ground Landlord in the Lands. In compliance with Section 13 hereof, the Hospital hereby 
assumes the obligations of the Ground Landlord hereunder, such assumption to be effective from and 
after the Hospital's acquisition of the Ground Landlord's right, title and interest in ¢e Lands. The 
Hospital's address for service for purposes of Section 14 of this Agreement is: 

The Ottawa Hospital 
1053 Carling Avenue 
Ottawa, ON KlY 4E9 

Attention: 

Fax No.: 

Vice President, Facilities Management 

(613) 
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THE OTTAWA HOSPITAL 

Per: _______________ _ 

Name: 
Title: 

Per:, _______________ _ 

Name: 
Title: 

J/W e have the authority to bind the corporation. 



IN WITNESS WHEREOF the parties have signed this Agreement under seal. 

THE CORPORATION OFTBE CITY OF 
OTIAWA 

Per: _______________ _ 

Name: 
Title 

Per:·-------------,----
Name: 
Title 

I/We have the authority to bind the corporation. 

MONTREAL TRUST COMPANY OF CANADA 

Per: _______________ _ 

Name: 
Title: 

Per:. _______________ _ 
Name: 
Title: 

I/We have the authority to bind the corporation. 

RIVERSIDE PROFESSIONAL CENTRE INC. 

Per: .,d,. t<.., ;;,, ~ {A.4.) 
Name: Dr. Stanley Labow 
Title: President 

Per: ~11H :zs:£..-~ 
Name: Dr. Maureen Stewart 
Title: Secretary 

I/We have the authority to bind the corporation. 

It is presently contemplated that The Ottawa Hospital (the "Hospital") will acquire the right, title and 
interest of the Ground Landlord in the Lands. In compliance with Section 13 hereot; the Hospital hereby 
assumes the obligations of the Ground Landlord hereunder, such assumption to be effective from and 
after the Hospital's acquisition of the Ground Landlord's right, title and interest in the Lands. The 
Hospital's address for service for pu.tposes of Section 14 of this .Agreement is: 

The Ottawa Hospital 
1053 Carling Avenue 
Ottawa, ON KlY 4E9 

Attention: 

Fax:No.: 

Vice President, Facilities Management 

(613) 
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THE OTTAWA HOSPITAL 

Per: _______________ _ 

Name: 
Title: 

Per: _______________ _ 

Name: 
Title: 

I/We have the authority to bind the corporation. 
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Per: ______________ _ 

Name: 
Title 

I/We have the authority to bind the corporation. 

MONTREAL TRUST COMPANY OF CANADA 

Per:. ______________ _ 

Name: 
Title: 

Per: ______________ _ 

Name: 
Title: 

I/We have the authority to bind the corporation. 

RIVERSIDE PROFESSIONAL CENTRE INC. 

Per:. ______________ _ 

Name: Dr. Stanley Labow 
Title: President 

Per: ______________ _ 

Name: Dr. Maureen Stewart 
Title: Secretary 

I/We have the authority to bind the corporation. 

It is presently contemplated that The Ottawa Hospital (the "Hospital") will acquire the right, title and interest 
of the Ground Landlord in the Lands. In compliance with Section 13 hereof, the Hospital hereby assumes 
the obligations of the Ground Landlord hereunder, such assumption to be effective from and after the 
Hospital's acquisition of the Ground Landlord's right, title and interest in the Lands. The Hospital's address 
for service for purposes of Section 14 of this Agreement is: 

The Ottawa Hospital 
1053 Carling Avenue 
Ottawa, ON Kl Y 4E9 

Attention: Vice President, Facilities Management 

Fax No.: (613) 761-4509 

Per:_---'~F=~----=->--'----
Narne: \2.P "'i'"\<"M ~ t-<-> ,-..j 

Title: 1,tp P-rt 

I/We have the authority to bind the corporation. 
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Firstly: 

Secondly: 

1 /139154.4 
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SCHEDULE" A" 

Lands 

PIN 04201..0147 (LT) 

That part of Lot 16, Junction Gore, City of Ottawa (formerly Township of Gloucester) 
designated as Parts l and 2 on Plan 5R-12853. 

PIN 04201-0145 (LT) 

That part of Lots 15 and 16, Junction Gore, and of the road allowance between the said 
Lots 15 and 16 (closed by OT-48999 and N-451929), City of Ottawa (formerly Township 
of Gloucester) designated as Parts 1-16, both inclusive, Plan 5R-10708 and as Part 6 on 
Plan 5R-3582, excepting Parts 1 and 2 on Plan 5R-12853. 

* * * * * * * * * * 
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This is Exhibit “I” referred to in the affidavit 

of ROBERT AMOS, SWORN BEFORE ME 
this 14th day of September2021 
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Personal Propetiy Lien: Enquiry Result 

Main Menu New Enquiry 

Enquiry Result 
File Currency: 20JUL 2021 

ICJ CJ IA!I Pages v1 IJ Cl 

Note: Al! pages have been returned. 

Type of Search Business Debtor 

Search Conducted RIVERSIDE PROFESSIONAL CENTRE INC 
On 

File Currency 20JUL 2021 

File Number Family of Families Page of 
Pages 

Expiry Date 

676189233 1 2 1 3 10FEB 2037 

FORM 1C FINANCING STATEMENT I CLAIM FOR LIEN 

Page I of 4 

Show All Pages 

Status 

File Number Caution 
Filing 

Page of Total Motor Vehicle 
Schedule 

Registration Number Registered Registration 
Pages Under Period 

676189233 001 002 20120210 1605 1862 P PPSA 25 

Individual Debtor 

Business Debtor 

Individual Debtor 

Business Debtor 

Secured Party 

Collateral 
Classification 

Motor Vehicle 
Description 

Date of Birth First Given Name 

Business Debtor Name 

RIVERSIDE PROFESSIONAL CENTRE INC 

Address 

181 BAY STREET, SUITE 1800 

Date of Birth First Given Name 

Business Debtor Name 

Address 

1170 

Initial 

City 

TORONTO 

Initial 

City 

Secured Party I Lien Claimant 

THE MANUFACTURERS LIFE INSURANCE COMPANY 

Address 

200 BLOOR STREET EAST 

City 

TORONTO 

Consumer Inventory Equipment Accounts Other MotorVehicle Amount 
Goods Included 

X X X X X 

Year Make Model 

General Collateral General Collateral Description 

Surname 

Ontario Corporation Number 

Province Postal Code 

ON M5J 2T9 

Surname 

Ontario Corporation Number 

Province Postal Code 

Province Postal Code 

ON M4W 1E5 

Date of 
Maturity 

or 

No Fixed 
Maturity Date 

V.I.N. 

Description GENERAL ASSIGNMENT OF A.LL LEASES AND RENTS RELATING TO THE PROPERTY 

MUNICIPALLY KNOWN AS 1919 RIVERSIDE DRIVE. OTTAWA. GENERAL SECURITY 

AGREEMENT AND OTHER SECURITY DOCUMENTS EXECUTED IN FAVOUR OF THE 



Personal Propetiy Lien: Enquiry Result Page 2 of 4 

2600-160 ELGIN STREET ·OTTAWA ON K1P 1C3 

CONTINUED 

l Type of Search ! Business Debtor 

! Search Conducted !RIVERSIDE PROFESSIONAL CENTRE INC 
! On i 
:---------t---------------------------------------------1 

i20JUL 2021 i File Currency 

i 

I 
i 
I 
I 

i 

I 
I 

i 
I 

File Number 

676189233 

Individual Debtor 

Business Debtor 

Individual Debtor 

Business Debtor 

Secured Party 

Collateral 
Classification 

Motor Vehicle 
Description 

! File Number i Family lot Families! Page ! of I Expiry Date 
! i ! l , Pages i 
!676189233 11 12 j2 j3 j10FEB 2037 

FORM 1C FINANCING STATEMENT/ CLAIM FOR LIEN 

Caution Page of Total I Motor Vehicle Registration Number 
Filing Pages i Schedule 

002 002 i 20120210 1605 1862 

I 1170 

1-
Date of Birth ! First Given Name i Initial - '-j- ""-J 

I Business Debtor Name 

I 
I Address I City 

! 

! 
! I 

I Date of Birth First Given Name I Initial ! 

i ! 

I 
I Business Debtor Name 
I 
I 

I Address i City 

! 

Secured Party / Lien Claimant 

Address City 

Motor Vehicle !Amount I 
Included ! i 

] I 
I j l I 

I 

I Year i Make Model 
I I i 

I I 

l ·- ·~ ----·· "--·r -
1 General Collateral General Collateral Description 

Description jSECURED PARTY. 

Registering Agent Registering Agent 
' ' ' ' "' 

I 

Status 

Registered I Registration ! Under ! Period 

i 
! 

Surname 

Ontario Corporation Number 

Province I Postal Code I 
I 
I 

Surname 

Ontario Corporation Number ~-- .. -·-- ~~- ·- ·-- --· ·-- -- ---------•------ ___ ,, ~-

Province i Postal Code 
I 
i 

Province Postal Code 

" -T '" > >M~•- '' 

Date of No Fixed 
Maturity I Maturity Date 

or 
! 

V.I.N. 

Address ! City Province j Postal Code 

END OF FAMILY 

Type of Search 1Busin_e_s_s_D_e_b_to_r _______________________ _ 

;RIVERSIDE PROFESSIONAL CENTRE INC 



Personal Property Lien: Enquiry Result Page 3 of 4 

File Currency 

File Number 

754-W1999 

Individual Debtor 

Business Debtor 

Individual Debtor 

Business Debtor 

Secured Party 

Collateral 
Classification 

Motor Vehicle 
Description 

General Collateral 
Description 

LAST PAGE 

20JUL 2021 

File Number Family of Families Page of Expiry Date Status 
Pages 

754101999 2 2 3 3 06AUG 2022 

FORM 1C FINANCING STATEMENT/ CLAIM FOR LIEN 

Caution 
Filing 

Page of 

001 

Total 
Pages 

Motor Vehicle 
Schedule 

Registration Number Registered Registration 
Period 

Date of Birth First Given Name 

Business Debtor Name 

RIVERSIDE PROFESSIONAL CENTRE INC 

Address 

181 BAY ST 1800 

Date of Birth First Given Name 

Business Debtor Name 

Address 

20190806 1017 1616 
7739 

Initial 

City 

TORONTO 

Initial 

City 

Secured Party I Lien Claimant 

STUART BUDD & SONS LTD 

Address 

2454 SOUTH SERVICE RD W 

City 

OAKVILLE 

Under 

P PPSA 03 

Surname 

Ontario Corporation Number 

Province Postal Code 

ON M5J 2T9 

Surname 

Ontario Corporation Number 

Province Postal Code 

Province Postal Code 

ON L6L 5M9 

Consumer Inventory Equipment Accounts Other Motor Vehicle Amount Date of No Fixed 
Maturity Date Goods Included Maturity 

or 

X X X X X X 53490 30JUL2022 

Make Model V.I.N. Year 

2016 LAND ROVER RANGE ROVER SPORT SALWR2KF6GA110156 

General Collateral Description 

JCLD ONLINE 

Address I City Province Postal Code 

PO BOX 254. STATION B !TORONTO 10N jM5T2W1 

Note: Ail pages have been returned. 
BACKTOTOPo 

ICI a !All Pages vi a Cl Show A!I Pages 

This service is tested daily with McAfee SECURE"·' to ensure the security of the transaction and information. 

At ServiceOntario. we respect your right to privacy and value the trust you place in us. Read more about ServiceOntario's Privacy 
Statement 
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Web Page IDC WEnqResult 

Privacy 

FAQ 

ServiceOntario Contact Centre 

System Date 21JUL2021 

Accessibility 

Terms of Use 

Page 4 of 4 

Last Modified November 03 2019 

Contact us 

© Queen's Printer for Ontario 2015 
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Court File No.: 17-74085 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

BETWEEN: 

RIVERSIDE PROFESSIONAL CENTRE INC. 
Plaintiff 

- and-

THE OTTAWA HOSPITAL 

Defendant 

AMENDED STATEMENT OF CLAIM 

TO THE DEFENDANT: 

A LEGAL PROCEEDING HAS BEEN COMMENCED AGAINST YOU by the 
plaintiffs. The claim made against you is set out in the follmving pages. 

IF YOU WISH TO DEFEND THIS PROCEEDING, you or an Ontario lawyer 
acting for you must prepare a statement of defence in Form 18A prescribed by the Rules 
of Civil Procedure, serve it on the plaintiff's lawyer or., where the plaintiff does not have 
a lawyer, serve it on the plaintiff, and file it, with proof of service in this court office, 
WITHIN TWENTY DAYS after this statement of claim is served on you., if you are 
served in Ontario. 

l If you are served in another province or territory of Canada or in the United 
l _ . States of America, the period for serving and filing your statement of defence is forty 

days. If you are served outside Canada and the United States of America, the period is 
sixty days. 

Instead of servmg and filing a statement of defence, you may serve and file a 
notice of intent to defend in Form 18B prescribed by the Rules of Civil Procedure. This 
will entitle you to ten more days within which to serve and file your statement of 
defence. 

IF YOU FAIL TO DEFEND THIS PROCEEDING, JUDGMENT MAY BE GIVEN 
AGAINST YOU IN YOUR ABSENCE AND WITHOUT FURTHER NOTICE TO YOU. 
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IF YOU WISH TO DEFEND THIS PROCEEDING BUT ARE UNABLE TO PAY 
LEGAL FEES, LEGAL AID MAY BE AVAILABLE TO YOU BY CONTACTING A 
LOCAL LEGAL AID OFFICE. 

IF YOU PAY THE PLAINTIFF'S CLAIM, and reasonable costs, within the time 
for serving and filing your statement of defence, you may move to have this proceeding 
dismissed by the court. 

If you believe the amount claimed for costs is excessive, you may pay the 
plaintiff's claim and have the costs assessed by the court. 

TAKE NOTICE: THIS ACTION WILL AUTOMATICALLY BE DISMISSED if it 
has not been set down for trial or terminated by any means within five years after the 
action was commenced unless otherwise ordered by the court. 

):; 11 
Date Issued by: 

Address of 
court office: 

TO: THEOTTAWAHOSPITAL 
1053 Carling Avenue 
Ottawa, Ontario 
K1Y4E9 

Local registrar 
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CLAil\1 

1. The Plaintiff, Riverside Professional Centre Inc. (11RPCI"), daims as against the 

Defendant, The Ottawa Hospital (the 11Hospital11
), for: 

(a) A declaration that the Hospital has breached the terms of a ground lease 

agreement (the 11Lease11
) entered into between the Corporation of the City 

of Ottawa (the 11City11), Heath Development Services Inc. in trust (11HDS 11
), 

the Board of Trustees of the Riverside Hospital of Ottawa and the 

Riverside Hospital of Ottawa Foundation (the 11Foundation11
) dated 

September 1, 1989, as amended, by: 

1. failing to remit 90% of the revenues associated with forty 

parking spaces (the 1140 Parking Spaces11
) in the parking lot 

owned and operated by the Hospital which parking spaces, 

pursuant to the terms of the lease, are to be held for t..l-ie 

exclusive use of RPCI tenants; 

i.a. Failing to ensure that RPCI can utilize up to rwo hundred and 

fifty (250) parking spaces at the Parking Lot (as defined 

below), which is ovvned and operated bv the Hospital, as 

required by the terms of the Lease; 
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(b) 

(c) 
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ii. using and operating seven parking spaces (the 11Encroachlng 

Parking Spaces") located on the Demised Premises ( defined 

below);and 

iii. continual use of an access road (the "Access Road") located on 

the Demised Premises over which no easement exists; 

Interim, interlocutory and permanent injunctions preventing the Hospital 

from the use of the Encroaching Parking Spaces for the remainder of the 

term of the Lease; 

Interim, interlocutory and permanent injunctions prohibiting the Hospital 

from the use of the Access Road throughout the remainder of the term of 

the Lease; 

(c.1) An order for specific performance requiring the the Hospital to comply 

with its obligations under section 8.02 of the Lease to allow RPCI to utilize 

up to 250 parking spaces in the Parking Lot (as defined below)i 

(d) An order requiring the Hospital to pay the arrears in rent due to RPCI in 

connection with the Hospital's rental of the 40 Parking Spaces from 2011 to 

the present; 
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( e) An order requiring the Hospital to remit to RPCI ninety percent of the 

rental revenue generated by the Encroaching Parking Spaces from 2011 to 

the present; 

(£) 

(fl) 

(g) 

Damages in an amount to be determined prior to trial for the Hospital1s 

ongoing breach of the Lease, nuisance and trespass as a result of its 

continued operation of the Encroaching Parking Spaces; 

Damages in an amount to be deter:rnined prior to trial for the Hospital's 

ongoing breach of the Lease as a result of its continued failure to ensure 

that RPCI is entitled to utilize up to 250 parking sraces in the Parking Lot 

(as defined below); 

Damages in an amount to be determined prior to trial for the Hospital's 

ongoing breach of the Lease, nuisance and trespass as a result of its 

continued use of the Access Road; 

(h) An accounting and disgorgement of all profits that the Hospital has 

derived from its breaches of the Lease; 

(i) Aggravated damages in the amount of $200,000; 

G) Punitive damages in the amount of $200,000; 

(k) Pre-judgment and post-judgment interest pursuant to the Courts of Justice 

Act, R.S.O. 1990 c. C. 43, as amended; 
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(I) The costs of this action on a substantial indernnity basis; and 

(m) Such further and other relief as counsel may advise and this Honourable 

Court deems just. 

The Parties 

2. The Defendant Hospital is the current owner of lands known municipally as 191.9 

Riverside Drive, Ottawa, which property is leased to RPCI pursuant to the Lease (the 

uDemised Premises11
). The Hospital is the successor in title to the lands from the City 

and is the current Lessor of the Demised Premises. 

3. The Plaintiff, RPCI, is a corporation pursuant to Business Corporations Act 

I (Ontario) which carries on busirtess as an operator of cowmercial medical buildings. 
! .. 

f 
t 

L..: 

RPCI is the Lessee of the Demised Premises. 

The Lease and the Demised Premises 

4. The Demised Premises were leased to HDS in or about September 1989, for a 

term of 49 years. Pursuant to the terms of the Lease, the Lessee is entitled, on payment 

of the agreed-upon rent and performance of the covenants contained therein, to 

peaceably enjoy the Demised Premises for the term of Lease ¥.rithout interruption or 

disturbance from the Hospital or any person or persons lawfully clairri.ing by from or 

under it. 
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5. At the time the Lease was executed,. it was contemplated that HDS (or its 

successors) would have the right to construct and operate a medical-dental building 

(the 11Bu.ilding11
) on the Demised Premises at the sole cost of and for the exclusive 

o-wnership of HDS ( or its successors) throughout the term of the Lease. 

6. Construction of the Building on the Demised Premises was completed in or 

about 1991. RPO has since operated and ma.1.7.tained the Building as a medical centre 

f .·, in which space is leased to doctors, dentists and other medical professionals. 

The Parking Lot and RPCI's Parking Entitlements Under the Lease and Addendum 

7. The Demised Premises are located next to the Hospital's Riverside Campus 

which contains a large parking facility (the 11Parking Lot"). 

8. The Parking Lot is comprised of approximately 399 spaces. The Parking Lot is a 

paid parking facility where users are required to purchase either a mon&Jy parking 

pass or pay a half-hourly fee of $3.50, up to a daily maximum of $13.00. The Parking 

Lot is generally open bet'Ween the hours of 7 a.m to 7 p.m., five days per week. 

9. A purchaser of monthly parking pass is not given a designated parking spot nor 

are they assigned to a particular area of the parking lot; rather pay-per-use and monthly 

pass users are commingled throughout the property. In result, each parking space on 

the subject Parking Lot generates rental revenues from both monthly pass users as well 

as pay-per-use users. 
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10. Under the terms of the Lease, RPCI is granted certaL.7. rights of use of, and access 

to, the Parking Lot. Specifically, section 8.02 of the Lease provides that: 

11. 

The Lessor and the Hospital covenant and agree that the Lessee shall be 
entitled to utilize up to tvvo hu_11dred and fifty (250) parking spaces on the 
parking lot for the purpose of meeting the City of Ottawa bylaw 
requirements for the Building. 

Notvvithstanding anything hereinbefore contained, the Lessee shall have 
the exclusive right to the use of forty (40) parking spaces which shall be 
reserved and designated as being for the exclusive use of tenants of the 
Building and for which no parking fee shall be paid. The forty ( 40) spaces 
shall be a part of the tvvo hundred and fifty (250) spaces referred to in this 
Section. 

Although section 8.02 of the Lease provides that the 40 Parking Spaces are to be 

reserved on the Parking Lot for the exclusive use of RPCI tenants, such reservation and 

designation of spaces has not been carried out by the Hospital. Rather, in December 

1991 the parties entered into an addendum to the Lease (the 11Addendum11
) whereby 

they entered into a new arrangement with respect to the 40 Parking Spaces. 

Specilically, the Addendum provides that: 

... the Hospital will retain ten percent (10%) of all revenues generated, 
after G.S.T, from the rental of the above forty (40) parking spaces as 
compensation for the administration of those parking spaces. 

The Hospital further agrees to remit to [RPO], on March 31 of each year, 
ninety percent (90%) of all revenues generated from the rental of t..he 
above forty (40) parking spaces. 

The Hospital's Continuing Defaults on Its Obligations Under the Lease and the 
Addendum 

12. In 2009, RPCI, under new management, beca.me aware that the Hospital was in 

breach of a number of important provisions in the Lease. 
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(a) The Hospital Has Failed to Remit the Full Rental Revenues in Respect 
of the 40 Parking Spaces 

In breach of its obligations. under the Addendum to the Lease, the Hospital has 

failed to remit 90% of the rental revenue in connection with the 40 Parking Spaces 

granted to RPCI's tenants under the terms of the Addendum. 

14. Since 2011, RPCI has sent annual invoices to the Hospital requesting payment of 

90% of the rental revenues generated by the 40 Parking Spaces, which revenues include 

both monthly pass revenues and pay-per-use revenues. 

15. Notvvithstanding that the terms of the Addendum requirement payment of 90% 

of c:111 revenues associated with the 40 Parking Spaces, the Hospital has failed to remit 

J · · the full amounts to vvhich RPCI is entitled. Since 2011, the Hospital has paid only 90 % 
L. 

f 

f ' 

I 
L_.:. 

of the rental revenues generated by monthly pass holder sales in respect of the 40 

Parking Spaces; the Hospital has not paid RPCI 90% of the rental revenues generated 

by visitor, pay-per-use parking in the 40 Parking Spaces. 

16. In result, RPCI has been undercompensated by the Hospital in respect of the 40 

Parking Spaces and is owed arrears in rent for the 40 Parking Space from 2011 through 

to the present. 
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{a.1) The Hospital's Failure to Make Parldng Availabie to RPCI 

16.1 In breach of the covenant in section 8.02 of the Lease, the Hosoital has 

consistently failed to make available up to 250 spaces in. the Parking Lot for the use of 

RPCI and/ or RPCI's tenants. 

16.2 Since 2009, the Parking Lot has become increasinglv busy as the number of users 

of the Riverside Campus of the Hospital has grow-n. The result of this increase in USPrs 

is that the Parking Lot frequentlv reaches capacity and is closed by the Hospital. Such 

closures have happened with growing frequency. Such closures often occur before 

RPCI has used up its entitlement to 250 parkii.7.g spaces in the Parking: Lot. 

16.3 As a result of these frequent a.rid on~oi..rig closures, RPCI and its tenants have 

been denied its right to ufJize up to 250 parking: spaces, on a consistent basis; under the 

terrns of the Lease. 

16.4 The lack of available parking in the Parking Lot appears to have been caused, in 

significant part, bv the Hospital1s issua..11ce of monthlv permit uasses to the Hospital's 

mvn personnel. The Hospital has denied all of RPCI's reasonable requests for 

information regarding the number of monthlv permit passes issued bv the Hospital, as 

well as the usage information for the Parkin2: Lot by those attendi."'lg the Building 

versus t..'1ose attending the Hospital. Nevertheless, it appears that the ongoing closures 

of the Parking Lot mav be due to the over-issu.ance of such passes which urevents Rt·:ic1 
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a.11d its tenants to be able to utilize up to 250 parking spaces in the Parking Lot as 

required bv the terms of the Lease. 

16.5 The Hospital's conti..nuini breach of its obli~ation to allow RPCI to use up to 250 

parking spaces in the Parking: Lot has caused, and will continue to cause, damage to 

RPCI. The Hospital's failure to allow RPCI and/ or its tenants to use up to 250 parking 

spaces in the Parking Lot has adverselv impacted RPCI's business interests. The 

inadequate parking in the Parking Lot for RPCI and/ or its tenants has damaged the 

reputation of the Building and has caused difficultv in retaining existing tenants and 

attracting new tenants. 

(b) The Hospital's Continuing Encroachments onto the Demised Property 

17. Since at least 2009, the Hospital has breached its obligations under the Lease by 

interfering with RPCI's quiet enjoyment of the Demised Premises. In particular, the 

Hospital has continually and without authorization, entered onto and has used the 

Demised Premises without RPCI's consent. 

18. The Hospital maintains the Encroaching ParkLng Spaces on the Demised 

Premises without the authorization or consent of RPCI. The Hospitars conduct in 

maintaining the Encroaching Parking Spaces is in breach of the terms of the Lease as 

well as contrary to the Hospital1s common law obligations. 
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19. The Hospital rents these spaces on the Demised Premises on the same terms as 

applied to spaces in the Parking Lot. At no ti.rue has the Hospital remitted any portion 

of the rental revenues from the Encroaching Spaces to RPCI. 

20. In addition, t.l-1.e Hospital conti.i.1.ues to use the private Access Road located on the 

Demise Premises on an ongoing basis, notwithstanding it has no right to do so under 

the terms of the Lease and no easement has been registered on title in relation to the 

Access Road. 

21. By continuing to use, and by authorizing the use of others, of the Access Road, 

the Hospital is trespassing on the Demised Premises and in breach of the tern1s of the 

Lease. 

RPCI's Damages 

22. RPCI has suffered damage as a result of the Hospital 1s breaches of the Lease and 

Addendum and as a result of the Hospital's continuing trespass onto the Demised 

Property. 

23. RPCI is entitled to an accounting and disgorgement of profits earned by the 

Hospital as a result of its breaches of the Lease and Addendum. 

24. The full particulars of RPCPs da_rnages, which in part are known only to the 

Hospital, will be provided before trial. 
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25. The Hospital's conduct has been and continues to be deliberate, and undertaken 

with full knowledge that it has breached and continues to breach the terms of the Lease 

by accessing the Demised Premises without authorization, by failing to allow RPO to 

utilize up to 250 parking spaces in the Parking Lot arid by failing to remit 90% of the 

· ·. rental revenues generated by the 40 Parking Spaces. 

~:~ 

: 
.. 

26. The conduct of the Hospital is egregious and high-handed. It warrants sanction 

with an award of punitive damages. 

27. RPCI pleads and relies on the Commercial Tenancies Act, R.S.O. 1990, c. L.7. 

28. RPO proposes Lhat this action be tried in the City of Oitawa, in t.1.e Province of 

Ontario. 

Dated: September 29, 2017 CLYDE & CO CANADA LLP 
401 Bay Street 
Suite 2500, P.O. Box 25 
Toronto, ON M5H 2Y4 

Keith Geurts (LSUC#42172N) 
Ellen M. Snow (LSUC # 52369B) 

Tel: (416) 647-4812 
Fax: (416) 366-6110 

Lawyers for the Plaintiff 
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··so parking still remains kind of like a key consideration for the staff experience, patient experience and safety at 
the hospital'' 1 

·'Parking availability is ahvays a question asked by tenants when they're looking for space''2 

PART I - INTRODUCTION 

1. The Plaintiff. Riverside Professional Centre Inc. ("'RPCI"). seeks summary judgment against the 

Defendant, the Ottawa Hospital ("TOH"), for multiple breaches of RPCI's rights under its ground lease 

with TOH. including violating RPCI's right to utilize up to 250 parking spaces in the parking lot (''Lot 

ff') which services RPCI's medical professional building located at 1919 Riverside Drive, which is 

connected to the Riverside Hospital on the TOH Riverside Campus. 

2. By actively permitting and encouraging its parking pass holders to park in Lot Bat the expense of 

RPCI parkers, TOH caused significant parking shortages for RPCI's tenants, staff and visitors, often 

resulting in lot closures, long waiting times to park, and missed medical appointments. The complaints 

culminated in a December 2017 tenant petition to protest the ·'untenable'' situation. The parking shortages 

caused by TOH's actions have caused RPCI's vacancy rate to skyrocket to approximately 30% from 

historical levels which never exceeded 5% and have caused RPCI to suffer significant monetary damages. 

3. In the face of this summary judgment motion, TOH took steps in August 2019 to segregate Lot B 

and in October 2019 to reduce the number of TOH staff with access to Lot B; however, these measures 

were taken on a without prejudice basis and under TOH' s full reservation of rights to unilaterally change 

RPCI's access to parking. Given the undisputed importance of parking availability to prospective tenants. 

this continued parking uncertainty has not only led tenants to leave, but has hampered RPCI' s ability to 

market and lease its vacancies. Simply put, RPCI will go bankrnpt if its parking rights are not recognized 

and enforced; this is nothing less than a matter of existential impo1tance to RPCI. 

1 Transcript of cross-examination of Thomas Hayes on February 27, 2020 ( .. Mr. Hayes Transcript") pg.21, Q.54. Joint 
Transcript Brief ("JTB''), Tab I 
:; Transcript of cross-examination of Michael Church on Febniary 28, 2020, ("Mr. Church Transcript") pg.48, Q. l 78, JTB, Tab 
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PART II-FACTS 

4. RPCI is the owner of the medical office building located at 1919 Riverside Drive, Ottawa Ontario, 

KlH IA2 ("1919 Riverside"). 1919 Riverside is located adjacent to TOH's Riverside Campus. 

Construction of 1919 Riverside, which contains approximately 48,000 square feet of rentable space over 

four floors, was completed in 1991. RPCI has since operated and maintained the building as a medical 

centre in which space is leased to doctors, dentists, and other medical professionals. 3 In January 2008, 

Lawrence Bontje arranged for the purchase of RPCI and it has been under his management since.4 

5. PAR-Med Property Services Inc. (''PAR-Med") the largest third-party manager of medical office 

space in Ontario is the prope11y manager for 1919 Riverside.5 Andrew Palin, a founding principal of PAR

Med, and Jeffrey McDonald, an employee of PAR-Med and the building manager for 1919 Riverside, 

both swore affidavits on this motion. 

i) The Lease 

6. In September 1989, a lease was signed by the Corporation of the City of Ottawa, Health 

Development Services Inc. in trust ("HOS"), the Board of Trustees of the Riverside Hospital of Ottawa, 

and the Riverside Hospital of Ottawa Foundation (the "Lease"). The lands leased to RPCI under the Lease 

(the "Demised Premises'') are located next to TOI-I's Riverside Campus. Lease of the Demised Premises 

includes rights to a large parking facility to the east and north of 1919 Riverside ("Lot B"). 6 

7. Lot B currently contains approximately 385 parking spaces. 7 It is a paid parking facility where 

users are required to purchase either a monthly parking pass or pay-per-use. A purchaser of a monthly 

parking pass is not given a designated parking spot nor are they assigned to a particular area of the parking 

' Affidavit of Lawrence Bontje. sworn August 20. 2019, para. 2 r'Bontje August 20 Affidavit"), Plaintiffs Motion Record 
C-PMR''). Tab 2 
~ Bontje August 20 Affidavit at para. 3, PMR, Tab 2 
5 Affidavit of Andrew Palin sworn August 2 I. 20 l 9 ("'Palin August 2 l Affidavit"). para. l. PMR. Tab 4 
t, Bontje August 20 Affidavit at para. 4 and 5. Exh. A and B, PMR, Tab 2 
"Affidavit of Thomas Hayes, sworn December 5.2019 ("Hayes Affidavit") at para. 2. Defendant's Motion Record ("'DMR"). 
Tab 2: Hayes Transcript. p.29. Q.73. JTB. Tab I 
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lot; rather, pay-per-use and monthly pass users are commingled throughout Lot B. In the result, each 

parking space in Lot B generates rental revenues from both monthly pass users and pay-per-use users. 8 

8. Section 8.02 of the Lease provides that: 9 

The Lessor and the Hospital covenant and agree that the Lessee shall be entitled to utilize up 
to two hundred and fifty (250) parking spaces on the parking lot for the purpose of meeting 
the City of Ottawa bylaw requirements for the Building. Notwithstanding anything 
hereinbefore contained, the Lessee shall have the exclusive right to the use of forty ( 40) 
parking spaces which shall be reserved and designated as being for the exclusive use of tenants 
of the Building and for which no parking fee shall be paid. The fo11y ( 40) spaces shall be a 
part of the two hundred and fifty (250) spaces refeJTed to in this Section. 

9. In December 1991, the parties entered into an addendum to the Lease (the "Addendum"), which 

states, in part: 10 

... the Hospital will retain ten percent ( I 0%) of all revenues generated, after G.S.T., from the 
rental of the above fo11y ( 40) parking spaces as compensation for the administration of those 
parking spaces. The Hospital further agrees to remit to [RPCI], on March 31 of each year, 
ninety percent (90%) of all revenues generated from the rental of the above forty (40) parking 
spaces. 

10. In 1993, RPCI and TOH entered into an Amending Agreement in order to adjust the timing of 

TOH's payments to RPCI with respect to the 40 parking spaces. The Amending Agreement confirms 

RPCI's entitlement to ''90% of all revenues generated from the rental of the 40 spaces." 11 

ii) The Ottawa Hospital Has Deprived RPCI of/ts Parking Rights 

11. Contrary to section 8.02 of the Lease, TOH has actively deprived RPCI of its entitlement to utilize 

up to 250 spaces in Lot B. The shortage of available parking for RPCI became a major issue in or around 

the Fall of 2015 when Lot B staited closing with greater frequency because it was full. 12 On February 9, 

2016, Mr. McDonald provided Mr. Bontje with a brief overview of the history and then-current state of 

8 Bontje August 20 Affidavit at paras. 6 and 7. PMR, Tab 2 
') Bontje August 20 Affidavit Exh. A, PMR, Tab 2 
10 Bontje August 20 Affidavit. Exh. C. PMR. Tab 2 
11 Bontje December 6 Affidavit at para. 13. Pi\!R. Tab 8: Affidavit of Cameron Love sworn October 31. 2019 ("Love Oct. 31 
Affidavif'). Exh. D. DMR. Tab 1 
12 Bontje August 20 Affidavit at para. 10. Exhibit C. PMR. Tab I 
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parking at 1919 Riverside, including his view that there has been a chronic shortage of parking at Lot B, 

that the parking problems have gotten worse over time, that TOH has been aware of the problem for many 

years, and that Lot B was at capacity or beyond for every Monday, Tuesday, Wednesday and some 

Thursdays for the past 9 months. t3 Mr. McDonald subsequently sent Mr. Bontje a picture showing Lot B 

at capacity with vehicles lining up to enter. l-+ 

12. TOH chose not to cross-examine Mr. McDonald on his evidence. On cross-examination, Dr. 

Rosalind Labow, who swore an affidavit on behalf of TOH in this proceeding, expressed her view that 

Mr. McDonald is ·'definitely an honest guy." 15 

13. As the parking shortages continued, RPCI tenants delivered a petition to RPCI in December 2017, 

expressing their serious concerns regarding the ··untenable" parking situation and demanding that RPCI 

take immediate action to address it. A copy of this tenant petition was immediately provided to TOH. 16 

14. Thomas Hayes, who was in charge of parking for TOH during the relevant period, testified that 

prior to October 30, 2019, 621 TOH parking pass holders were authorized by TOH to park anywhere in 

Lot Bat anytime. 17 RPCI discovered this in Mr. Hayes· affidavit sworn December 5, 2019_ ts 

15. After October 30, 2019, TOH reduced the number of pass holders with access to Lot B to 359. Mr. 

Hayes conceded that TOH only implemented this reduction as a reaction to the lawsuit brought by RPCI. 19 

Had RPCI not commenced this litigation, 621 TOH pass holders would likely still have access to Lot B. 

While 359 is better than 621, it remains problematically high given that Lot B only has 385 parking spaces. 

13 Affidavit of Jeffrey McDonald sworn Decern ber 6. 2019 (·"McDonald Dec. 6 A ffidavif'). at para. 4. Exh. B. PMR. Tab 10 
i-1 McDonald Dec. 6 Affidavit para. 5, Exh. C, PMR, Tab 10 
15 Cross-Examination of Dr. Rosalind Labow on Februa1y 27. 2020. p.25. Q.118. JTB, Tab 3 
16 Bontjc August 20 Affidavit at para. 14. Exh. F. PMR, Tab I 
i- Hayes Affidavit. para. 11, DMR. Tab 2 
18 Hayes transcript, pg.36. Q.91-93. JTB. Tab I 
1" Hayes transcript. pg.43. Q.117, JTB. Tab 1 
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By contrast, TOH, which controls the number of parking passes issued to RPCI tenants, has steadfastly 

refused to provide RPCI with more than 100 parking passes at any given time. 20 

16. Moreover, TOH parking pass holders typically aITive early in the morning and leave sometime in 

the afternoon; they are generally not transient parkers who are parking in Lot B for a short period oftime.2 l 

This resulted in the unfo1tunate and entirely avoidable situation where TOH pass holders parked in the 

prime spots early in the morning, leaving elderly and disabled patients visiting 1919 Riverside with no 

option but to park in the far spots at the back. TOH was aware of this situation but did not address it. 

17. Predictably. TOH' s decision to authorize 621 of its pass holders to park in Lot B and its practice 

of directing its Staff to park in Lot B to keep more spaces open in Lot A 22 resulted in Lot B being flooded 

with pass holders from TOH. A spreadsheet showing monthly parking pass swipes at Lot B from Janumy 

4, 2016 to February 9, 2018 was provided to RPCI by TOH in 2018.23 The column with the heading" 1919 

Client" shows usage of Lot B by tenants of RPCI who had monthly parking passes. The column with the 

heading ''TOH'' shows usage of Lot B by TOH pass holders. The column with the heading ·'Grand Total" 

shows the sum of parking pass swipes between tenants of RPCI and Staff of TOH. Assuming Lot B had 

387 spots prior to June 2019, as stated by Mr. Hayes24, anytime the TOH column shows more than 138 

means that less than 250 parking were able to be utilized by RPCI. 

18. A quick look at the spreadsheet shows that on the vast majority of days recorded more than 138 

TOH pass holders were parking in Lot B. A closer look at the period starting around Februaiy 27, 2017, 

shows that it was not uncommon for more than 200 and often close to 300 TOH pass holders to park in 

:::o McDonald Dec. 6 Affidavit. Exh. B. PMR. Tab 10 
21 Hayes transcript. pg.44-45, Q122-125. JTB Tab 1 
22 Dr. Antoniak Affidavit at para. 12, PMR, Tab 5 
23 Bontje August 20 Affidavit. para. 13, Exh. E. PMR. Tab I 
:::-1 Hayes Affidavit at para. 2 (footnote 1 ). DMR, Tab 2 
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Lot B. Furthern1ore, this does not account for visitors of TOH who parked in Lot Bas their parking would 

not be captured by parking pass data. 

19. Mr. Hayes provided historical data for both TOH and RPCI pass holders. There are senous 

questions '-Vith respect to the accuracy of Mr. Hayes' data, at least as it purports to accurately reflect RPCI 

pass holder behaviour. Mr. Hayes explained that TOH's process for maintaining its list of RPCI pass 

holders involved using one list that was constantly ··overwritten \Vith each change".25 TOH does not have 

historical lists of RPCI pass holders. 26 On cross-examination, Mr. Hayes acknowledged that the list of 

RPCI pass holders dated April 2019 attached as Exhibit 'T' to his affidavit was inaccurate. Instead, Mr. 

Hayes agreed that the list attached as Exhibit ''A" to Mr. Bon(je's affidavit sworn February 12, 2020, 

which was approximately 15 names shorter. was accurate for the ''most parC. 27 

20. When asked about the accuracy of lists for previous years, Mr. Hayes said that TOH relied upon 

documents provided by RPCI in this proceeding.28 However. RPCI has not provided TOH with any 

historical lists in this proceeding so the basis of TO H's data as it relates to RPCI pass holders remains 

unclear and unreliable. IfTOH's underlying data of RPCI pass holders is inaccurate, then the charts which 

relied on this underlying data are also inaccurate. 

21. Notwithstanding the unreliability of Mr. Hayes' data as it relates to RPCI pass holders, some telling 

trends are revealed through an examination of the TOH pass-holder data. For example, Exhibit "K" to Mr. 

Hayes' affidavit includes a series of charts purporting to show the average number of spots available to 

RPCI in Lot B by hour from 2017 to 2019. If one reviews the chart for 2017 at Exhibit .. K '', it shows that 

at 10am, on average, 174 parking spaces were available to non-TOH pass holders. Mr. Hayes confirmed 

that this meant that on average 213 parking spots would have been occupied by TOH pass holders at 1 0am 

25 Hayes transcript, pg.49, Q.14L JTR Tab I 
26 Hayes transcript pg. 49, Q.141: pg.54-55, Q.159, 1TB, Tab 1 
2" Hayes transcript. pg.53-54, Q.154-157, JTR Tab l 
:x Hayes transcript, pg.54, Q.147, JTR Tab l 
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during 2017. 29 In other words, at the beginning of the peak busy period for the clay, there were only 17 4 

parking spaces on average available to be utilized by RPCI as well as TOH visitors seeking to park in Lot 

B, or 76 parking spaces short of 250. In fact, at no time between the hours of 7am and 2pm during 2017, 

was RPCI able to utilize, on average. 250 spots in Lot B. 30 

22. Not surprisingly, this data corresponds with the time period in which there were frequent closures 

at Lot B as a result of the lot being at capacity. Indeed, Mr. Hayes agreed that given the lot closures, the 

average availability for RPCI shown in his data for 2017 was insufficient.31 Given these figures, it is 

apparent that TOH pass holders parking in Lot B were the single biggest reason contributing to the Lot B 

closures described below. 

iii) Lot B at Capacity - Frequent Lot Closures 

23. Parking shortages led to numerous parking lot closures at Lot B in 2016, 2017 and 2018. In order 

to record the closures, RPCI placed a camera on the roof of 1919 Riverside overlooking Lot B. Lot B 

closures captured by the camera between May 12, 2016 and December 18, 2018 are contained in videos 

which have been attached as Exhibit ·T to Mr. Bon\je ·s affidavit, sworn December 6, 2019. In addition, 

a detailed log of the closures recorded on the videos is attached as Exhibit --c· to Mr. Bontje's affidavit 

sworn February 12, 2020. Neither Mr. Bontje nor Mr. McDonald were cross-examined on this log and the 

closures recorded therein are not challenged. 

24. In total, there were approximately 225 closures at Lot B between May 12, 2016 and December 18, 

2018, with multiple closures occurring on the same day in some instances. Approximately 98 of these 

closures lasted l O minutes or longer, 25 of which lasted 20 minutes or longer. 32 

29 Hayes transcript. pg. I 03, Q.343. JTB. Tab 1 
·'0 Hayes transcript. pg.104. Q.345, JTB. Tab 1 
"Hayes transcript, pg.104. Q.346, JTB. Tab 1 
32Affidavit of Lawrence Bontje sworn Februm1 12. 2020 r·Bontje Feb 12 Affidavit"). Exh. C. PMR. Tab 11 
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25. In his affidavit sworn December 5, 20 l 9, Mr. Hayes states unequivocally at paragraph 15 that ·'Lot 

B was never closed''; however, on cross-examination he retreated from this statement and admitted that 

.. it's closed to them for all intents and purposes during that time, yes". 33 Mr. Hayes fi.uiher conceded that 

10 minutes is a long time to wait for parking, and 20 minutes would be a very long time, in contrast to his 

affidavit statement that "vehicles do not need to wait very long before being allmved entry after a gate 

may have been temporarily blocked.''3-+ 

26. Given the long line-ups to park, Mr. Hayes understood that sometimes appointments would get 

missed. He acknowledged that this was bad for business. 35 Mr. Hayes was also aware that elderly and 

mobility-impaired patients visiting 1919 Riverside would often be forced to park at the back of Lot B 

because the closer spots would be taken up by TOH pass holders. He admitted that this was '·not a good 

patient experience", nor was TOI-rs "solution·' of directing RPCl visitors to park in Lot A. 36 

27. There are two access points to Lot B: i) a booth entrance where RPCI staff, tenants, visitors and 

the public as well as monthly pass holders for RPCI and TOH can enter and exit Lot B; and, (ii) a dedicated 

TOH pass holder entrance located at the south-east side. Most TOH pass holders use the dedicated TOH 

entrance. 37 All of the lot closures occurred at the booth entrance; none of the closures occurred at the TOH 

dedicated entrance. 38 In other words, RPCI parkers bore the brunt of the lot closures while TOH Staff 

were largely unaffected. 

iv) Tenant Complaints 

28. Over the years, and particularly in 2016 through 2018, RPCI received numerous complaints from 

several tenants about the parking shortages. Many of these complaints documented instances where 

i 3 Hayes Transcript pg.79. Q.236. JTB. Tab 1 
·'

4 Hayes Transcript, pg.80, Q.248, pg. 8, Q.274, JTB. Tab I; Hayes Affidavit at para. 15. DMR, Tab 2 
35 Hayes Transcript. pg.82/83, Q.257-258. JTB. Tab l 
·'6 Hayes Transcript pg.85, Q.277; p.87-88. Q283-285, JTB. Tab 1 
,- Hayes Affidavit, para. 4, DMR. Tab 2 
38 Hayes Transcript, pg.73-74. Q.218-220, JTB. Tab l 
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visiting patients of RPCI were late or missed appointments because of parking shortages and the negative 

effect the parking shortage was having on business. TOH's expert witness. Michael Church, 

acknow !edged that parking shortages can cause problems for tenants of a medical professional building. 39 

a) Dr. Teitlebaum 

29. Dr. Peter Teitelbaum has worked at 1919 Riverside since approximately 1991. In his affidavit40
, 

Dr. Teitlebaum documents how he has had irate clients complain about being unable to find parking and 

some who have actually cancelled their appointments as a result. His evidence is that such instances are 

potentially ve1y detrimental to his business and that he has likely lost clients as a result.41 Dr. Teitlebaum 

signed the tenant petition in December 2017 and has often complained about the parking situation. 42 

30. Dr. Teitlebaum believes that the recent improvement in the parking situation is likely due to 

increased vacancy rates at 1919 Riverside. He is cmTently on a month-to-month lease due primarily to 

the parking issues and he remains unwilling to sign a long-tenn lease until parking issues are resolved.43 

b) Dr. Antoniak 

31. Dr. Gregory Peter Antoniak is a medical doctor whose medical practice has been located at 1919 

Riverside since in or around 1991. Dr. Antoniak signed the tenant petition in December 2017 and 

expressed his parking concerns on several occasions. 44 Throughout January 2018. Dr. Antoniak advised 

PAR-Med that the parking situation·· really affects us and our clients on a daily basis (sic). " 45, "it is really 

tough for our patients and bad for the building "46
• and --··the parking situation is now unbearable." 47 

39 Church Transcript, pg. 47, Q.173 . .TTB, Tab 4 
-1n Affidavit of Dr. Peter Teitlebaum. s,vorn September 10.2019 r'Dr. Teitlebaum Affidavit"). PMR, Tab 6 
•11 Dr. Teitlebaum Affidavit at paras. 3, 4, 5 and 12, PMR, Tab 6 
-1: Dr. Teitlebaum Affidavit at paras. 4. Exh. A-F. PMR, Tab 6 
-13 Dr. Teitlebaum Affidavit at paras. 13 and 14, PMR, Tab 6 
-1-1 Affidavit of Dr. Gregory Peter Antoniak. sworn September 5. 2019, ('"Dr. Antoniak AffidaviC) Exh. A-D, PMR. Tab 5: 
Affidavit of Andrew Palin sworn December 6.2019 ("Palin Dec. 6 Affidavit'") at para. 19. Exh. F. PMR. Tab 9 
-15 Palin Dec. 6 Affidavit at para. 19, Exh. F, PMR, Tab 9 
-16 Dr. Antoniak Affidavit at para. 7. Exh. C, PMR, Tab 5 
r Dr. Antoniak Affidavit at para. 7. Exh. C, PMR, Tab 5 
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32. In 2016, in anticipation of his retirement, Dr. Antoniak entered into negotiations with another 

doctor he worked with to sell his clinic. A significant factor leading to the breakdown of those negotiations 

was the lack of available parking at 1919 Riverside. The doctor Dr. Antoniak was negotiating with left 

1919 Riverside in or around December 2017.48 

33. Dr. Antoniak attributes the more recent decrease in parking shortages to the fact that there are less 

tenants in 1919 Riverside. Dr. Antoniak remains frnstrated by the fact that TOH staff continue to park at 

the front of Lot B leaving undesirable spots at the back of Lot B for elderly and ill patients. Through 

discussions with Staff ofTOH, it is Dr. Antoniak's understanding that TOH has directed its Staff to park 

in Lot Bin order to open more spaces for TOH patients in Lot A.49 

34. Dr. Antoniak states that he is aware that other doctors, including Dr. Weber, Dr. Aubin, Dr. 

Javidnia as well as other doctors practicing in family medicine have left 1919 Riverside at least in part 

due to the parking situation. Despite the urging of two managers in his clinic, Dr. Antoniak has decided 

to stay at 1919 Riverside because of the capital investment he made in his operating room and the fact that 

he is nearing the end of his career. But for these factors, he probably would have left 1919 Riverside two 

years ago, in large part clue to the parking issues. 50 

c) Dr. Weber's Office (Affidavit of Bonnie Pankht~ 

35. From 2013 to 2018, Dr. Christopher Weber ran a solo medical practice at 1919 Riverside. Bonnie 

Pankiw was his spouse and office manager. In December 2017, Ms. Pankiw spearheaded the tenant 

petition. She says that other tenants of the building shared her and Dr. Weber's frustration with the 

untenable parking situation. 51 

48 Dr. Antoniak Affidavit at para. 3. PMR, Tab 5 
49 Dr. Antoniak Affidavit at para. 12. PMR, Tab 5 
58Dr. Antoniak Affidavit at para. 13. PMR, Tab 5 
51 Affidavit of Bonnie Pankiw sworn August 20.2019 ( .. Pankiw August 20 Affidavin at paras. l. 8. 9. PMR. Tab 3 



36. According to Ms. Pankiw, the parking problems at 1919 Riverside got progressively worse over 

the span of their five-year lease and peaked in 2016-2018. During this time, she regularly received 

complaints from patients about parking lot closures and shortages. She estimated that two-three times per 

week Lot B ,votdd be full such that their patients couldn't park there which would result in patients being 

late for appointments or missing them entirely. 52 Parking shortages and lot closures resulted in upset 

patients and delayed or missed appointments which, in tum, caused the business to suffer. 53 

37. On January 22, 2018, Ms. Pankiw advised Mr. Palin: "I don't know how to properly convey how 

much this is affecting our practice. Staff and clients cannot find parking, so come in late and/or upset. 

Office schedules are in disarray all clay. It is very difficult to provide professional services and run a 

business under these circumstances.''54 The parking problems at 1919 Riverside led directly to Dr. 

Weber's office relocating to a new office when their lease expired on April 30, 2018. Had they known of 

the parking problems they would have never entered into their lease in the first place. 55 

38. TOH chose not to cross-examine Dr. Teitlebaum, Dr. Antoniak and Ms. Pankiw and their evidence 

remains unchallenged. 

d) Additional Tenant Complaints 

39. As Ms. Pankiw stated, other tenants of 1919 Riverside shared their frustration and anger over the 

parking situation. Proof of this wide-spread sentiment can be seen in the tenant petition which was signed 

by twenty-two tenants. Included among the signatories was Dr. Kanigsberg, who swore an affidavit 

delivered by TOH in this proceeding, and Dr. Stan Labow, whose spouse, Dr. Rosalind Labow, swore an 

affidavit delivered by TOH in this proceeding. Prior to signing the tenant petition in December 2017, Dr. 

52 Pankiw August 20 Affidavit. paras. 2. 3. PMR, Tab 3 
53 Pankiw August 20 Affidavit. paras. 4. 6. PMR. Tab 3 
54 Palin Dec. 6 Affidavit. para. 22. Exh. I. PMK Tab 9 
55 Pankiw August 20 Affidavit. paras. 8-9, PMR, Tab 3 
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Stan Labow's office had advised Mr. McDonald that they had received several serious complaints from 

clients about the lack of parking. 56 

40. Mr. McDonald was often times the point of contact for frnstrated tenants and received numerous 

complaints regarding the parking situation57, including from the Ottawa Vein and Cosmetic Medical 

Clinic at 1919 Riverside which advised on January 15, 2018 that parking was becoming a "huge problem'' 

and that '·\ve should not have doctors in an office unable to treat patients because there is nowhere to 

park.''58 Mr. McDonald also reported on his conversation with Dr. Weatherhead who was uneasy about 

renewing his lease on a long-term basis at least in part due to the parking issues at 1919 Riverside. 59 

v) Vacancy Rates at 1919 Riverside Have Dramatically Increased as a Result of Parking Issues 

41. Between2010 and 2017, the vacancy rate at 1919 Riverside fluctuated between a low of0% (2011) 

and a high of 4.40% (2014). However, in 2018 and 2019, the vacancy rate skyrocketed to 29.55%. The 

primary reason for this dramatic increase is the parking shortages and continued parking uncertainty. Not 

only has the parking issue been a primary factor contributing to tenants leaving or refusing to sign long

term leases60
, but critically, the uncertainty surrounding parking has hindered RPCI's ability to market 

vacancies. 61 When asked if he was prepared to accept that parking unce1tainty at 1919 Riverside is a 

contributing factor to the high vacancy rate. Mr. Church responded "I don ·1 know.''62 

42. The vacancy rate is calculated by dividing the total amount of square footage which is vacant 

(14,357 sq ft) by the total amount of square footage available to be rented (48,852 sq ft). 63 Assuming the 

56 McDonald Dec. 6 Affidavit, para. 3. Exh. A, PMR. Tab 10 
s- McDonald Dec. 6 Affidavit, Exh. D. F. G. I, PMR, Tab l 0 
58 McDonald Dec. 6 Affidavit. para. 6. Exh. F. PMR. Tab 10 
;,J McDonald Dec. 6 Affidavit. para. 11, Exh. I. PMR. Tab l 0 
60 Palin August 21 Affidavit. para. 8. PMR. Tab 4 
''

1 Bontje Dec. 6 Affidavit, para. 24, PMR. Tab 8; Bontje Feb. 12 Affidavit. para. 9, PMR. Tab 1 !; Palin Dec. 6 Affidavit, para. 
17. PMR, Tab 9: Affidavit of Warren \Vilkinson sorn December 6, 2019 ("Wilkinson Affidavit") Exh. B. pg. 2-4. PMR, Tab 7 

1
'
2 Church Transcript, pg.50. Q.189, JTB, Tab 4 

6
' Palin August 21 Affidavit para. 5, Exh. A PMR. Tab 4 
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accuracy of the rent roll provided by Mr. Palin 64, which was not challenged on cross-examination, Mr. 

Church accepted that the vacancy rate for 1919 Riverside was 29.55%. 65 

43. By comparison, the average vacancy rate for the five comparable medical professional buildings 

located on hospital campuses, as identified by RPCJ's expert witness, Warren Wilkinson, was 2.24% and 

2.53%, respectively.66 The five comparable properties identified by Mr. Wilkinson are all professional 

medical buildings located on hospital campuses in Ontario, which is an important distinguishing feature 

and competitive advantage of 1919 Riverside. 1919 Riverside is the only privately owned medical building 

located on a hospital campus in Ottawa. 67 

44. Remarkably, despite the fact that TOH's own signage and website refers to the Riverside hospital 

and 1919 Riverside as being located on a hospital campus, and despite the fact that Cameron Love. TOI-rs 

Executive Vice-President and Chief Operating Officer acknowledges that it is a hospital campus, Mr. 

Church refuses to consider it a hospital campus. 68 Despite Mr. Church's lonely assertion, he did agree that 

1919 Riverside is well situated as a medical building due to its proximity to the Riverside hospital. 69 

45. As demonstrated by Mr. Wilkinson and Mr. Palin, the vacancy rate for medical office buildings 

located on hospital campuses is typically very low. 1919 Riverside has the added benefit of being 

physically connected to the Riverside hospital via a heated indoor connection. 70 This connection 

constitutes a competitive advantage for 1919 Riverside. 71 Mr. Church concedes that this is a unique benefit 

to 19 l 9 Riverside. 72 

64 Palin Dec. 6 Affidavit, para. 3. Exh. A, PMR. Tab 9 
65 Church Transcript at pg.39. Q.139: Church Transcript, pg. 45, Q.163. JTB. Tab 4 
61' Palin August 21 Affidavit at para. 4, Exh. A. PMR. Tab 4 
6- Wilkinson Affidavit, Exh. Bat p.5-6, PMR. Tab 7: Palin August 21 Affidavit at para. 3-4, PMR, Tab 4 
68 Church Transcript, pg.88. Q.346-347, Q.361, Q. 368. rrn. Tab 4; Affidavit of Michael Church sworn October 30. 2019 
("Church Oct. 30 Affidavif'), Exh. C, pg. 8 (top). DMR. Tab 5 
09 Church Transcript, p.86-87, Q.339. JTB. Tab 4 
coco Wilkinson Affidavit, pg. 6 (see table). PMR. Tab 7; Palin August 21 Affidavit. paras 3-4. PMR. Tab 4 
-i Wilkinson Affidavit. pg.5, PMR. Tab 7 
-- Church Transcript. pg. 97. Q.385. JTB, Tab 4 
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46. Perhaps the closest comparable to 1919 Riverside is the professional medical building located at 

I 90 Sherway Drive which is pm1 of the Trillium Health Pm1ners Queensway Campus. 190 Sherway Drive 

is located on the hospital campus of the Queensway Health Centre and is very similar in size at 44,604 sq. 

ft (vs. approximately 48,000 square feet for 1919 Riverside). Furthermore, the Queensway Health Centre, 

like the Riverside hospital, is an ambulatory outpatient hospital. 73 Despite these obvious similarities, and 

despite the fact that he has never visited 190 Sherway Drive, Mr. Church refused to acknowledge any 

comparability between the two buildings. 74 

47. The Wilkinson Report dispels Mr. Church's assertion that 1919 Riverside is too expensive as 

compared to other buildings or that its physical appearance is responsible for the dramatic increase in 

vacancy. 75 The ten properties identified by Mr. Church as ··comparables", all of which were visited by 

Mr. Wilkinson and only three of which were visited by Mr. Church, are unsuitable comparisons by virtue 

of their size, age, access, and parking. 76 Even if the prope11ies identified by Mr. Church are considered to 

be suitable --comparables". the current vacancy rate at 1919 Riverside of 29.55% is still approximately 

one-third higher than the weighted Class B vacancy rates for the ·'comparable·• properties identified by 

Mr. Church for 2017, 2018 and 2019. 77 

48. In his supplementary affidavit, Mr. Love effectively argues that the increased vacancy rate at 1919 

Riverside is the result of the restructuring of the Riverside Hospital from a foll-service community hospital 

to an ambulatory care centre, which was completed in 2008. 78 Mr. Church blindly adopts this argument.79 

03 Church Transcript. Exh. 2 - website printout from Trillium Health Partners; Church Transcript. pg.102. Q.407, JTB. Tab 4 
-.i Church Transcript, pg. 99, Q.396-397, JTB, Tab 4 
-s Wilkinson Affidavit. pg. 4, PMR. Tab 7 
-

6 Wilkinson Affidavit, pg.6-7. PMR. Tab 7; Church Transcript. pg.125-126. Q.526-531; pg.115-118. Q.467-479; pg.119, 
Q.484. JTB. Tab 4 
-- Church Oct. 30 Affidavit. Exh. C, pg.9, DMR, Tab 5: Church Transcript, pg.43, JTB, Tab 4 
08 Supplementary Affidavit of Cameron Love sworn February 14. 2020 ("Love February 14 Affidavit") at paras. 5, 35-36: 
DMR. Tab 6 

Affidavit of Michael Church sworn February 14. 2020 at para. 12, DMR, Tab 7 
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However, a review of the leases and renewals at RPCI throughout the relevant period shows this not to be 

true; the restrncturing of the Riverside Hospital had vi1tually no effect on the vacancy rate. 

49. Attached as Schedule "A,, to this factum is a spreadsheet showing the history of tenant leases at 

1919 Riverside. The evidence clearly shows that even after the restrncturing was complete, tenant leases 

were consistently renewed or replaced by new tenants at 19 I 9 Riverside. Presumably, if the commercial 

space at 1919 Riverside was no longer desirable because of the restructuring, then these tenants would not 

have renewed or signed new leases when their previous leases expired. 80 

50. Moreover. the list of tenants provided at paragraph 35 of Mr. Love's affidavit sworn February 14, 

2020, ostensibly provided to illustrate that these tenants left 1919 Riverside as a result of the restrncturing, 

was shown to be materially inaccurate. 81 As just one of many examples, Mr. Love was not aware that Dr. 

Taylor continues to be a tenant of 1919 Riverside, contrary to the statement made at paragraph 35(dd) of 

his affidavit. On cross-examination, Mr. Love conceded that the information provided at paragraph 35 

was based off of a list provided to him by his counsel and not his personal knowledge. 82 

51. The increase in the vacancy rate at 1919 Riverside along with the reduction in TOH staff that has 

access to park in Lot B has resulted in the current reduction of parking demand in Lot B. 83 There is, 

however, no reason to believe that when 1919 Riverside's vacancy rate normalizes in accordance with its 

historical precedent, the parking demands will increase and the shortages experienced in past years will 

resurface. 

80 Spreadsheet at Schedule "C" to RPCI Factum: Compendium of Lease Documents, PMR, Tab l3D 
81 Undertakings Chart of Lawrence Bontje, Answer to Undertaking #3, PMR. Tab 13A 
x: Transcript of cross-examination of Cameron Love on March 2. 2020, ("'t\lr. Love TranscripC) pg. I l 3-114. Q.334-335, pg 
113-126. Q.334-371. JTB, Tab 5 
x.1 Hayes transcript. pg.127. Q.416. JTB, Tab I: Transcript of cross-examination of Lawrence Bontje on March 4. 2020, ( .. Mr. 
Bontje Transcript'') pg.68. Q.245 
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vi) The Ottawa Hospital Segregates Lot Bon a Without Prejudice Basis 

52. On August 1, 2019, between the hours of 4:30am-6:30am, TOH repositioned 5 large concrete 

barriers in Lot B in an effort to segregate the lot. No explanation has been provided by TOH as to why 

this seemingly simple and straight-forward action which was completed in approximately 2 hours did not 

occur before August 1, 2019.84 

53. Mr. Hayes testified that it was first anticipated that Lot B \VOtdd be segregated in "·mid-2018".85 

According to Mr. Hayes, the primary reason for the delay between mid-2018 and August 1, 2019 were 

internal discussions taking place at TOH to prepare for the segregation. TOH has refused to produce any 

internal communications dealing with the segregation of Lot Bon the alleged basis ofrelevance.86 These 

communications are clearly relevant to the issues in dispute. TOH remains in breach of its duties under 

the Rules o_f Civil Procedure by failing to produce them in this proceeding. 

54. On August 9, 2019, at which point 621 TOH pass holders still had unfettered access to Lot B, 

RPCI raised again the issue of parking enforcement with TOH. The issue of parking enforcement is critical 

to RPCI as a lack of enforcement, such that TOH parkers could park in the segregated lot with impunity, 

defeats the very purpose of the segregated lot. RPCI proposed a commonly used automated parking 

enforcement system which is used effectively in other hospitals around the Province. 87 This proposal was 

rejected by TOH. 

55. All mitigation efforts undertaken by TOH to date, including segregating Lot B, instituting jockey 

parking. and reducing the number of TOH pass holders with access to Lot B from 621 to 359, have been 

undertaken on a without prejudice basis and under full reservation of its rights. 88 TOH has signalled that 

s-1 Bontje August 20 Affidavit at para. 21, PMR, Tab 2: Hayes transcript. pg.I IL Q.370. JTB. Tab I 
85 Hayes transcript, pg.! 12. Q.374. JTB. Tab I 
86 Hayes transcript. pg.I 15. Q.378. JTB. Tab l 
s- Bontje August 20 Affidavit at para. 22. Exb J and K. PMR. Tab 2 
88 Hayes Affidavit para. 39. DMR, Tab 2: Hayes transcript. pg.124. Q.407. JTB. Tab I: Bontje August 20 Affidavit, Exb. G, 
PR. Tab 2 
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at any time these measures could be changed or reversed. On cross-examination. Mr. Hayes agreed that 

to this day. TOH still refuses to provide RPCI with anv confin11ation or ce11ainty with respect to its 

entitlement to 250 spots in Lot B.89 RPCI's access to parking therefore remains at the complete mercy of 

TOH. Considerable uncertainty remains with respect to the parking situation going forward. As a result, 

RPCI remains unable to make finn representations to prospective tenants about parking availability.90 

vii) RPCI is Unable to Jfarket and Lease Vacancies 

56. According to Mr. Church, '·parking availability is always a question asked by tenants when they"re 

looking for space" and is ·'certainly" a consideration of prospective tenants when deciding to lease space. 

When touring vacancies with prospective tenants. parking is ·'always .. discussed. 91 Mr. Church conceded 

that a shortage of available parking would be a "·concern·' for prospective tenants. 92 

57. Honesty and transparency on the pm1 of the landlord is critical when marketing to prospective 

tenants; a failure to be transparent and honest would cause reputational harm. As Mr. Church stated, •'ifs 

not a landlord that l would deal with ... "93 Mr. Church agreed that if a party knows they don't have parking 

availability or there is unce11ainty about parking availability, that fact would need to be disclosed to a 

prospective tenant.9-• Mr. Church agreed that it would not be prudent for a landlord to include parking 

infonnation in its marketing materials if that infonnation was uncertain. 95 

58. ln Mr. Wilkinson's opinion, marketing vacancies without being able to make firm representations 

regarding parking availability is inadvisable. In such a situation, a landlord would need to choose between 

not including parking availability in marketing materials, disclosing that there is no parking availability 

89 Hayes transcript pg.124-125, Q.409. JTB, Tab 1 
90 Bontje Dec. 6 Affidavit, para. 24, PMR, Tab 8; Bontje Feb. 12 Affidavit. para. 9. PMR. Tab 11; Palin Dec. 6 Affidavit, para. 
17, PMR, Tab 9: Wilkinson Affidavit. Exh. B, pg. 2-4. PMR, Tab 7 
91 Church Transcript. pg.55-56. Q.212, JTB, Tab 4 
9c Church Transcript, pg.48-50, Q.178-188, JTB, Tab 4 
"' Wilkinson Affidavit. Exh. B, pg.2. PMR. Tab 7; Church Transcript. pg.56. Q.216. JTB, Tab 4 
9

-i Church Transcript, pg.58, Q.221-22, pg.63-64, Q.248-265, JTB. Tab 4 
lJS Church Transcript p.64-65, Q.251. JTB, Tab 4 
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(or certainty), or advertising less parking availability than the landlord may actually be entitled to. 96 None 

of these are attractive options. 

59. Mr. Church attributed the high vacancy rate at 1919 Riverside to the lack of an aggressive leasing 

and marketing plan at 1919 Riverside. There is no discussion in his report about the leasing and marketing 

challenges faced by a landlord in a predicament such as RPCI, where there is no parking certainty. The 

evidence amply demonstrates that RPCI, in consultation with its advisors, has acted prudently and 

responsibly in deciding not to aggressively market its vacancies while the parking situation remains 

unresolved. 

60. Over the past year, PAR-Med has reached out to several real estate brokerages to discuss proposed 

listing agreements and marketing plans for 1919 Riverside, including discussions with Royal LePage, 

CL V Realty, CBRE Group and Colliers International. While RPCI proceeded to hear proposals, ultimately 

no listing agreements were entered into as it was determined that it would not be prudent to proceed with 

a listing agreement given the uncertainty surrounding the parking situation. 97 

61. According to Mr. Bontje, ·'RPCI does not want to risk making representations to prospective 

tenants with respect to parking that ultimately it can't fulfill. Similarly, RPCI does not want to make 

representations to prospective tenants with respect to parking that are inconsistent and undersell what 

RPCI believes it is entitled to under the Lease. As such, RPCI has been hamstrung in its ability to market 

vacancies at 1919 Riverside while the parking dispute remains unresolved."98 

viii) Other 114.itigating Steps Taken by RPCI 

62. While RPCI"s ability to mitigate has been compromised by its inability to aggressively market 

vacancies in the absence of a parking resolution, it has taken other steps to try and mitigate its damages. 

96 Wilkinson Affidavit. Exh. B, pg.2-3, JTB Tab 7 
r Palin Dec. 6 Affidavit, paras. 13- 17. Exh. CD. E, PMR. Tab 9 
9x Bontje Dec. 6 Affidavit. para. 19. PMR Tab 8 
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Primary among these measures has been increased flexibility on lease terms in an effort to retain existing 

tenants. For example, RPCI has agreed to enter into month-to-month leases with some of its tenants, 

including Dr. Teitlebaum, Dr. Weatherhead, Dr. Lee, and the radiology clinic. 99 Contrary to Mr. Church's 

evidence that month-to-month leases represented a ·•significant red flag" which made RPCI very 

susceptible to a rising vacancy ratel0°, the provision of month-to-month leases has actually been effective 

in retaining tenants for RPCI. On cross-examination, Mr. Church acknowledged that providing month-to

month leases could have the effect of preventing the vacancy rate from growing higher. 101 

63. Over the course of its parking dispute with TOH, RPCI has presented a number of other options 

aimed at resolving the dispute and/or mitigating its damages. One of its proposals involved constructing 

an additional 29-spot parking lot on adjacent lands to Lot B which are owned by TOH. In or around 2013, 

the parties went so far as to obtain necessary municipal approvals and commissioned a parking plan by an 

engineering consulting fim1. In 20 I 8, with the parking dispute still unresolved and causing significant 

damage to RPCI, RPCI wrote --on the record" seeking TOH's consent to construct the nev, 29-spot lot. 

RPCI proposed to pay for the construction of the new spots provided it would retain the parking revenues. 

TOH refr1sed to provide its consent. 102 

ix) TOH's Failure to Remit Revenue 

64. RPCI is entitled to 90% of all revenues associated with the rental of 40 parking spaces in Lot B. 

There is no qualification restricting RPCI"s entitlement to revenues generated only by monthly pass 

holders. To date, TOH has paid only 90% of the rental revenues generated by 40 monthly pass holders. It 

has refused to pay 90% of the rental revenues generated by pay-per-use parking at the 40 parking spaces. 103 

99 Palin Dec. 6 Affidavit, para. 12, PMR, Tab 9: Bontje Dec. 6 Affidavit, paras. 21-22, PMR, Tab 8 
iuo Church Oct. 30 Affidavit, Exh. C pg.! 0, DMR. Tab 5 
101 Church Transcript. pg.141. Q.611-612, JTB, Tab 4 
102 Bontje Dec. 6 Affidavit, para. 20, PMR. Tab 8 
103 Bontje August 20 Affidavit at para. 24. PMR. Tab 2 
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There is no dispute that monthly parking passes, which are provided at a discounted rate, generate lower 

parking revenues as compared to pay-per-use parking rates which are more expensive. 104 

65. TOH has taken the position that the number of parking passes RPCI is entitled to is entirely at its 

discretion and that TOH is under no obligation to provide RPCI with any monthly parking passes if it so 

chooses. 105 IfTOH decided to withhold all parking passes from RPCI, then under its current practice, that 

would presumably eliminate any Lot B parking revenues owing to RPCI. 

66. Despite being aware of RPCI's claim for revenues generated by pay-per-use parking since 2010, 

Mr. Hayes testified that prior to 2019, TO H's accounting of parking revenue did not separate revenues 

generated by monthly pass holders and pay-per-use parking. 106 When asked if it would have been prudent 

for TOH to separate the revenue figures given its knowledge of RPCI's claims. Mr. Hayes admitted that 

such a step .. wouldn't be unreasonable.'' 107 Only in answer to unde11aking did TOH provide any revenue 

data that it had access to the entire time. It remains unexplained why these clearly relevant records were 

not produced in accordance with TOI-rs production obligations. 

PART III - LAW AND ARGUMENT 

i) The Testfor Summmy Judgment 

67. Rule 20.04(2)(a) of the Rules of Cfril Procedure requires the Court to grant summary judgment 

where it is satisfied that there is no genuine issue requiring a trial. 108 TOff s clear breaches of its 

obligations under the Lease make this matter suitable for summary judgment. 

104 Bontje August 20 Affidavit. Exh. L pg.2 (March 6, 2019 letter). PMR, Tab 2: Hayes transcript, p.60. Q. 178. JTB, Tab I 
105 Bontje August 20 Affidavit Exh. L pg.2 (March 6. 2019 letter at pg.2). PMR. Tab 2 
ior, Hayes transcript. pg.61-62. Q.182-185. JTB, Tab I 
io- Hayes transcript. pg.71-72, Q.211-213, JTB. Tab I 
108 Rules of Ch·il Procedure, R.R.O. 1990, Reg. 194. r. 20.04(2)(a); Hrvniak 1· Ma11/di11, [2014] 1 S.C.R. 87. paras. 4. 36, 49 
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ii) TOH Has Breached the Lease 

68. Section 8.02 of the Lease provides, in part, that .. [RPCI] shall be entitled to utilize up to two 

hundred and fifty (250) parking spaces ... ". In considering the definition of ··utilizing·' in the context of 

the Quebec Labour Code, the Supreme Com1 of Canada referred to the Oxford Dictionary which defines 

"utilize" as: "make practical use of' and "use," in its transitive sense, as "cause to act or serve for a purpose; 

bring into service; avail oneself of'. 109 

69. In determining whether there was ·'use" of a firearm pursuant to section 85( 1) of the Criminal 

Code, the Supreme Court of Canada has also looked to the Oxford Dictionary and Black's Law Dictionary, 

the latter of which defines ·'use·• as "make use of; to convert to one's service; to employ; to a\'ai l oneself 

of; to utilize; to carry out a puq)ose or action by means of; to put into action or service, especially to attain 

an end." 110 The Court held that an offender ··uses•· a firearm where the offender .. reveals by words or 

conduct the actual presence or immediate availability of a firearn1. The weapon must then be in the 

physical possession of the offender or readily at hand.'' 111 

70. In the context of an Ontario labour arbitration. the ,vord .. utilize'' in a collective agreement was 

held to "presume the expectation of a functional or operational capability·· of the object in question. 112 

71. Applying this jurisprudence to this case, it is clear that the term ··utilize .. in section 8.02 of the 

Lease must be interpreted in a manner that permits RPCI to make ·'practical use of', ·"avail [itself] of' or 

have .. immediate availability" of up to 250 parking spaces in Lot B. The term ·'utilize" presumes the 

expectation that RPCI will be able to functionally use these spaces to satisfy its parking needs. 

10•
1 Alliance i11temati01wle des emp/oyc.1· de scene & de theatre, du cinc111a, des 111etien con11exes & des artistes des Etats-Unis 

& du Canada, local no 56 1·. SP.A., 2004 SCC 2 at para. 25 
110 R v. Steele, [2007] 3 S.C.R. 3 at para. 31 
111 Ibid at para. 32 
112 Torolllo District Schoo! Board a11d CUPE, Local 4400 (Complex Plams), Re, 2013 CarswellOnt 17588 at paras. IO, 35 and 
37 
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72. Based on the facts and evidence set out above, there can be no doubt that RPCI has been deprived 

of its right to utilize up to 250 parking spaces because of the actions of TOH. The data provided by both 

RPCI and TOH clearly demonstrates that TOH pass holders regularly parked in Lot B in such high 

numbers that it was impossible tcx RPCI to utilize up to 250 parking spots. 

iii) TOH's Continuing Encroachments onto the Demised Premises 

73. TOH maintains seven parking spaces which are located on the Demised Premises leased by RPCI, 

without the authorization or consent of RPCI (the ··Encroaching Parking Spaces"). TOH rents the 

Encroaching Parking Spaces on the same terms as applied to spaces in Lot B. TOH has refused to remit 

any portion of the rental revenues from the Encroaching Parking Spaces to RPCI, despite the fact they are 

located on the Demised Premises and are being operated without the consent or authorization of RPCI. As 

the Encroaching Parking Spaces are physically located within the Demised Premises, RPCI is entitled to 

be compensated for the use of these spots. 113 

iv) TO H's Unauthorized Use <~/'the Access Road 

74. In addition to the Encroaching Parking Spaces, TOH continues to use a private access road located 

on the Demised Premises on an ongoing basis despite the fact that no easement has been registered on title 

nor has any authorization been provided by RPCI. Since Mr. Bontje took over the management of RPCI, 

RPCI has been consistent in its position that it should be compensated for TOI-rs unauthorized use of the 

Access Road and Encroaching Parking Spaces. 114 TOH has ignored RPCr s concerns and instead has 

continued to unilaterally derive benefits from its unauthorized use. 

75. The constituent elements of trespass are: (i) the intrusion onto the land must be direct; (ii) the 

interference with land must be intentional or negligent; and (iii) the defendant's interference with the land 

113 Bontje August 20 Affidavit at paras. 26-27, Exh. B, PMR. Tab l 
11 ~ Bontje December 6 Affidavit at para. 15, Exh. B. PMR, Tab 8 
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must be physical. 115 The tort of trespass operates to protect the possessor's interest in freedom of land use; 

it operates to allow the possessor to assert their proprietaiy rights. A possessor of land is not required to 

accommodate others who may have a reasonable need or desire to enter his land. 116 It is not necessaiy 

for RPCI to prove damages but only that TOH used the Access Road without permission. 117 By continuing 

to use and derive benefits from the Access Road and Encroaching Parking Spaces, TOH has trespassed 

on the Demised Premises and breached the terms of the Lease. 

v) Damages 

a) Lost Revenues Resultingfi·om Increased Vacancy Rates 

76. Mr. Palin presented a damages model for 1919 Riverside based on the uncharacteristically high 

vacancy rate. 118 In his model, Mr. Palin adopts a series of reasonable and conservative assumptions which 

were informed by his thirty-plus years specializing in the medical office property management space. The 

purpose of Mr. Palin·s model is to try and quantify the damages that have and will be suffered by RPCI 

as a result of the high vacancy rates it has experienced since 2018. 

77. Based on the assumptions set out at paragraph 6 and Exhibit B of Mr. Palin 's affidavit S\VOrn 

August 21, 2019, the total vacancy cost from January 2018 to December 2021 is reasonably expected to 

be approximately $1,133,210 and the total leasing cost for the same period is reasonably expected to be 

$1,073,466. 

b) Lost Revenuesfi·om Lot B 

78. By way of answer to undertaking. Mr. Hayes provided what he describes as --public parking 

revenues derived only from Lot B" since July 2009. RPCI understands these amounts to represent revenues 

115 Shaman r. Meek. 2019 BCSC 9 at para. 31 
110 Osborne. Philip H., The Lmr of Torts. 4th ed. (Toronto: Irwin Law. 201 l) at p.295-296 as quoted in Shaman 1·. A/eek. 2019 
BCSC 9 at para. 31 
110 Fleming's The Law of Torts as quoted in in Shaman 1·. Meek, 2019 BCSC 9 at para. 31 
118 Palin August 21 Affidavit at para. 6. Exh. R PMR, Tab 4 
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generated by pay-per-use parking in Lot R not revenues generated by monthly parking passes in Lot B. 

According to the data provided by Mr. Hayes, from July 2009 to March 2020, TOH received 

from public parking revenues in Lot B. 119 

79. There are approximately 385 parking spots in Lot B. 120 RPCI is entitled to 90% of all revenues 

generated from the rental of 40 of these parking spots. 121 Under the Real Property Limitations Act 122
, rent 

•'includes all annuities and periodical sums of money charged upon or payable out of land.'' This has been 

interpreted by the courts to mean ··payment due under a lease between a tenant and landlord as 

compensation for the use of land or premises." 123 

80. The Lease gives RPCI the right to exclusive use of 40 parking spots in Lot B. There is no restriction 

in the Addendum limiting the rental revenues owing to RPCI to only those generated by monthly parking 

passes. To the contrary, the Addendum explicitly provides that RPCI is entitled to 90% of all rental 

revenues from the 40 parking spaces. There is no principled basis on which to conclude that revenues 

generated from monthly parking passes are rental revenues subject to the Addendum but revenues 

generated from pay-per-use parking are not. 

81. Therefore, in addition to amounts RPCI has already received on account of monthly pass revenue, 

RPCI is entitled to $477,096.03 124 in revenues generated from pay-per-use parking. 

c) TOH's Unauthorized Use of the Encroaching Parking Spaces and Access Road 

82. In anticipation of this summary judgment motion, RPCI engaged Tino Tolot of Woodman 

Architect & Associates Ltd. in Ottawa to prepare a drawing on the assumption that RPCI had use of the 

11 '' Answers to Unde11akings of Thomas Hayes. answer to Under Advisement #5 - spreadsheet titled ·'Riverside Parking 
Revenue April 2009-July 2020'" at Row 6 
120 Hayes Affidavit at para. 2. DMR, Tab 2; Hayes Transcript, p.29, Q.73, JTR Tab 1 
121 Bontje August 20 Affidavit, Exhibit C, PMR, Tab 2 
122 R.S.O. 1990, C. L.15 s. l 
120 Pickering Square Inc. 1'. Trillium College Inc .. [2014] O.J. No.2014 at para. 36: cross-appeal dismissed at Pickering Square 
Inc. 1·. Trillium College Inc., [2016] O.J. No. 1118 
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land cmTently used for the Access Road and Encroaching Parking Spaces and decided to constrnct 

additional parking spaces on this land. According to Mr. Toi of s drawing, RPCI could build 17 additional 

parking spaces within the Demised Premises if it had use of this land. 125 

83. RPCI currently receives revenues from pay and display parking spots located immediately to the 

east of 1919 Riverside on the Demised Premises. They are not part of Lot B. Using the actual revenue 

figures from these pay and display parking spots as a proxy, RPCI calculates that it has suffered losses of 

approximately $1,122,000 126 in revenue that would have been generated from 17 additional pay and 

display parking spots on the Demised Premises. 127 

PART IV: RELIEF SOUGHT 

84. RPCI seeks an order: 

a) For the relief set out in its Notice of Motion; 

b) Costs of this proceeding on a substantial indemnity basis; and, 

c) Such other and further relief as this Honourable Court deems just. 

October 28, 2020 

ALL OF WHICH IS RESPECTFULLY SUBMJ.TTED 

~ // o' 
GROL~,& COMPANY 
Professional Corporation 1111 Lawyers 

125 Bontje December 6 Affidavit at para. 16, Exh. J. PMR. Tab 8 
126 Calculation approx. $6,000 per spot x 17 spots x 11 years (2009-2020) $1,122.000 
12~ Bontje December 6 Affidavit at para. 16. Exh. K. PMR. Tab 8 



SCHEDULE "B" - Text of Statutes, Regulations, and By-Laws 

Rule 20.04 (2)(a) of the Rules of Civil Procedure, R.R.O. 1990, Reg. 194 

DISPOSITION OF MOTION 

General 

20.04 (I) Revoked: 0. Reg. 438/08, s. 13 (1). 

(2) The court shall grant summary judgment i( 

(a) the court is satisfied that there is no genuine issue requiring a trial with respect to a claim or 
defence; or 

(b) the parties agree to have all or part of the claim determined by a summaiy judgment and the court 
is satisfied that it is appropriate to grant summary judgment. 0. Reg. 284/01, s. 6; 0. Reg. 
438/08, s. 13 (2). 

Section 1 of the Real Property Limitations Act, R.S.O. 1990, Chapter L. 15 

Definitions 
1. In this Act, 

.. action" includes an information on behalf of the Crown and any civil proceeding; Cacti on") 

·'assurance" means a deed or instrument, other than a will, by which land may be conveyed or 

transferred: ("transfert") 

.. land'" includes messuages and all other hereditaments, whether corporeal or incorporeal, chattels and 

other personal property transmissible to heirs, money to be laid out in the purchase of land, and 

any share of the same hereditaments and properties or any of them, any estate of inheritance, or 

estate for any life or lives, or other estate transmissible to heirs, any possibility, right or title of 

ent1y or action, and any other interest capable of being inherited, whether the same estates, 

possibilities, rights, titles and interest or any of them, are in possession, reversion, remainder or 

contingency: ("bien-fonds") 

.. renf' includes all annuities and periodical stuns of money charged upon or payable out ofland. 

("loyer'") R.S.O. 1990, c. L. 15, s. 1. 
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REASONS FOR DECISION 

 

R. SMITH J. 

 

OVERVIEW 

 

[1] The Professional Centre has brought a motion for summary judgment asking the court to 

interpret the parking provisions of the lease to determine if the Hospital has breached the lease and 

then if so, to award damages and injunctive relief. This case also requires a consideration of the 

good faith contractual discretion required when administering the parking provisions of the lease. 

[2] In 1989, a group of medical doctors entered into two agreements with The Ottawa Hospital 

(the “Hospital”), a 49-year lease and a related Memorandum of Agreement (the “MOA”).  In the 

MOA the doctors agreed to build a 50,000 square foot medical office building (the “building”) 

adjacent to the Riverside Hospital. which included expanding parking lot B to 325 parking spaces 

and the Hospital constructing a shared access road. At that time the Riverside Hospital was a fully 
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functioning hospital but was closed in 1998 and has been used as an outpatient centre since 2004-

05. The MOA agreement was signed at the same time as the lease and forms part of the factual 

matrix when the lease was signed. 

[3]  The construction of the building, the expansion of parking lot B and the access road were 

completed in 1991 in accordance with the site plan (attached as “Schedule A” to this Decision). 

The access road and parking lot B were used by both parties without any dispute from 1991 until 

about 2015 when a complaint was made about the amount of parking available to the tenants of 

The Riverside Professional Centre Inc. (the “Professional Centre”). 

[4] The Hospital denies that it has breached any of its obligations under the lease, submits that 

it has exercised its discretion when administering the parking in good faith, and that the 

Professional Centre has failed to prove that it has suffered any damages caused by the alleged lack 

of available parking spaces. In addition, the Hospital submits that this is not an appropriate case 

for summary judgment or for partial summary judgment.  

[5] The Professional Centre argues that this is an appropriate case for summary judgment 

because the facts related to the interpretation of the parking provisions of the lease are largely 

undisputed and will determine whether any breach has occurred. The issue to be decided is whether 

the Hospital failed to provide the Professional Centre with the required number of parking spaces 

in the lot B and if so whether the difficulty some patients and tenants experienced to find parking 

in lot B have caused there to be a 29% vacancy rate in the building. Alternatively, the Professional 

Centre submits that partial summary judgment should be granted to determine whether the Hospital 

has breached the lease by failing to provide the Professional Centre with up to 250 parking spaces 

and the remaining issues including damages could be determined at a later trial.  
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Issue #1 

Is This an Appropriate Case for a Partial Summary Judgment? 

[6] The Court of Appeal has stated that partial summary judgments should be granted rarely. 

Very recently, on December 10, 2020 in Malik v. Attia, 2020 ONCA 787 at para 62 (released after 

this matter was heard), Brown J.A. stated that:  

When faced with a request to hear a motion for partial summary judgment, a 

motion judge should make three simple requests of counsel or the parties: 

i. Demonstrate that dividing the determination of this case into 

several parts will prove cheaper for the parties; 

ii. Show how partial summary judgment will get the parties’ case in 

and out of the court system more quickly; 

iii. Establish how partial summary judgment will not result in 

inconsistent findings by the multiple judges who will touch the 

divided case. 

[7] In the circumstances of this case I am not satisfied that dividing the determination of this 

case into two parts would be cheaper or quicker for the parties. An appeal is likely on the first part 

and there is also the possibility of on appeal of the second part which would cause further delay. 

There is also no urgency at present, because the Hospital has currently segregated 250 parking 

spaces in lot B for the Professional Centre’s use which has solved the parking problem.   

[8] As a result, I am not prepared to grant a partial summary judgment. I will first consider 

whether the issues raised  can be determined by way of a summary judgment motion in accordance 

with the criteria set out by the Supreme Court in Hryniak v. Mauldin, 2014 SCC 7 and if so, I will 

proceed to decide the issues raised. 

Issue #2 

Is there a genuine issue requiring a trial? 

[9] Rule 20.04 of the Rules of Civil Procedure R.R.O., Reg. 194 states that the Court will only 

grant summary judgment if satisfied that there is no genuine issue requiring a trial with respect to 

a claim or defence. 
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[10] Rule 20.04 (2.1) provides that in determining whether there is a genuine issue requiring a 

trial, a judge may weigh the evidence, evaluate credibility and draw reasonable inferences from 

the evidence, unless it is in the interest of justice for such powers to be exercised only at trial.  

[11] In Hryniak the Supreme Court stated that on a motion for summary judgment, the judge 

should first determine if there is a genuine issue requiring a trial without using the fact-finding 

powers. If there appears to be a genuine issue requiring a trial, then the judge must determine if 

the need for a trial can be avoided by using the fact-finding powers in Rule 20.04 (2.1) and (2.2). 

[12] In Hryniak at paras 49 the Supreme Court stated that there will be no genuine issue 

requiring a trial where a judge “is able to reach a fair and just determination” on the matter. At 

para 50 the court further stated that:  

The standard for fairness is not whether the procedure is as exhaustive as a 

trial, but whether it gives the judge confidence that she can find the necessary 

facts and apply the relevant legal principles so as to resolve the dispute. 

[13] At para 59 of Hryniak the Supreme Court stated that “What is fair and just turns on the 

nature of the issues, the nature and strength of the evidence and what is the proportional 

procedure.” 

[14] In Sweda Farms v. Egg Farmers of Ontario, 2014 ONSC 1200 the court stated that on a 

motion for summary judgment it was entitled to assume that the record contained all of the 

evidence the parties would provide if the matter proceeded to trial.  

[15] At para 48 of Hryniak the Supreme Court referred to the Court of Appeal’s statement that 

summary judgments would most often be appropriate when cases were document driven, with few 

witnesses and limited contested factual issues.  

[16] This summary motion raises the following issues: 

a) Did the Hospital breach the lease by failing to allow the Professional Centre to utilize 

up to 250 parking spaces in lot B? 

b) Did the Hospital breach the lease by failing to remit 90% of the total revenue generated 

from 40 parking spaces each year? 
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c) Did the Hospital have the right to use and collect the revenue from seven parking 

spaces in lot B which encroach on the leased lands? 

d) Did the Hospital have the right to use the access road running over part of the leased 

lands without a registered easement? 

e) In the event the Hospital has breached the lease, what damages should be awarded? 

Did the Hospital breach the lease by failing to allow the Professional Centre to utilize up to 

250 parking spaces in lot B? 

[17] The Professional Centre alleges that the Hospital deprived it of its entitlement to utilize up 

to 250 parking spaces in lot B by issuing too many (621) parking passes to Hospital staff, and 

directing them to park in lot B rather than lot A.  

[18] The Hospital denies that it has breached the parking provisions of the lease and states that 

the Professional Centre has always been provided with “up to” 250 parking spaces in parking lot 

B, which initially had 325 and now has 385 parking spaces.  The spaces in parking lot B have 

always been shared with Hospital staff on a first come, first served basis. The Hospital submits 

that the lease does not state that it was required to provide a minimum of 250 parking spaces but 

rather that any number of parking spaces less than or equal to 250 would meet the parking 

requirements set out in the lease. 

[19] Determining the issue of whether the Hospital breached the lease involves interpreting the 

parking provisions of the 1989 lease, the Memorandum of Agreement, and the Site Plan attached 

thereto (schedule “A “ to these Reasons), along with considering the parties’ conduct for the last 

28-29 years. The facts related to the above documents and the parties conduct are not disputed 

other than whether parking lot B was closed for short periods in 2017 and 2018.  

[20] The period during which the Hospital is alleged to have failed to provide up to 250 parking 

spaces or sufficient parking spaces to the Professional Centre is limited to the period between the 

fall of 2015 until February of 2018 when an attendant was hired to jockey park cars or in any event 

by August 1st, 2019 when the Hospital installed concrete barriers segregating 250 parking spaces 

in lot B for the Professional Centre’s use.  
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[21] The Professional Centre argues that commencing in 2015 the Hospital increased the 

number of parking passes it gave out to its employees and directed them to park in lot B instead of 

lot A. This filled up parking lot B so that less than 250 parking spaces were available for the 

Professional Centre.  The Hospital’s evidence is that the number of parking passes issued to 

hospital staff over this time period remain constant at approximately 621 passes.  The Hospital’s 

evidence in this regard is not contradicted.  However, there is some weak evidence that the Hospital 

had directed its staff to park in lot B to free up parking for its patients in lot A during the period 

where there was difficulty obtaining parking in lot B. 

[22] The interpretation of the parking provisions of the lease is well suited to a summary 

judgment motion. The factual context and the terms of the lease are not contested nor is there any 

dispute about the manner the parking in lot B was shared by the Professional Centre and the 

Hospital employees from 1991 until 2015. In addition, a decision interpreting the parking rights 

of the parties will largely determine whether the Hospital has breached the parking provisions of 

the lease.  

[23] The evidence is not contested that in 2018, on several occasions patients of the Professional 

Centre had to wait for between 10 and 20 minutes to enter lot B. The parties disagree on whether 

there was ever a situation where lot B was closed. The parties have conducted extensive cross-

examination on this issue and I am satisfied that I am able to weigh the evidence and draw 

inferences to make a fair and just determination on the merits to determine the extent of the parking 

difficulties and whether the delays constitute a breach of the terms of the lease.  

[24] As a result, I find that a trial is not required to interpret the parking provisions of the lease 

or to decide if the lease has been breached. The fact-finding powers in R. 20.04 (2.1) would allow 

me, without a trial, to make a fair and just determination on whether the delays experienced to find 

a parking space in 2017 and 2018 constitutes a breach of the lease.  

Did the Hospital breach the lease by failing to remit 90% of the total revenue generated from 

40 parking spaces? 

[25] The lease initially stated that the Professional Centre would be entitled to 40 reserved and 

designated parking spaces in lot B. The parties never designated the reserved spaces and on 
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December 11, 1991 they amended this provision. The amendment agreement provided that 40 

parking spaces would not be designated in lot B and instead the Hospital would remit to the 

Professional Centre “90% of all revenue generated from the 40 parking spaces and keep 10% as 

compensation for administering these parking spaces.” 

[26] The Professional Centre argues that using the monthly pass method does not include the 

revenue from daily users who parked in lot B and as such the Hospital has not paid it based on all 

of the revenue generated from 40 parking spaces. 

[27] The Hospital submits that the parties intended that it would pay the Professional Centre 

90% of the revenue generated by 40 monthly passes on an annual basis.  The parties have used this 

method of calculating the revenue from 40 parking spaces over the last 28 years and the 

Professional Centre has not objected to this method until this lawsuit was commenced.  

[28] The facts are not contested, and I am satisfied that a trial is not required to determine this 

issue. The issue is document driven and the facts are not contested. In addition the court’s fact-

finding powers may be used to draw the required inferences and make the required findings. 

Does the Hospital have the right to use and collect the revenue from seven (7) parking spaces 

in lot B, and to use the part of the access road which encroaches on the leased lands? 

[29] The Professional Centre alleges that the Hospital has received the revenue from seven (7) 

parking spaces in lot B that are located on part of the leased lands and has also made unauthorized 

use of the access road which crosses part of the leased lands. In addition, the Professional Centre 

claims damages for the loss of the revenue from seventeen (17) potential parking spaces, which 

could have been created on the access road portion of the leased lands. 

[30] The Hospital denies that it has made unauthorized use of the access road. It submits that 

the parties intended that it have an implied easement as it has used the access road together with 

the Professional Centre for the past 28 years for a common purpose. The access road and 

approximately 7 parking spaces in lot B located on the leased lands were shown on the original 

site plan dated June 29, 1989 which was approved by the parties and the City of Ottawa. The site 
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plan clearly indicates that the parties intended that they would both be entitled to use the access 

road and that the seven (7) parking spaces would be part of lot B and administered by the Hospital.   

[31] The issues of whether the Hospital is entitled to keep the revenue from seven (7) parking 

spaces that are located within the lands leased to the Professional Centre and whether the Hospital 

is entitled to an easement over the access road that lies within the leased lands do not raise a 

genuine issue requiring a trial because the facts are not contested.  A determination of the parties’ 

objective intentions on these issues requires a consideration of the lease, the MOA, the site plan 

and their conduct over the last 28 years.   

[32] The request for injunctive relief will also be resolved by deciding the above issues and a 

trial is not required to decide these issues.  

In the event the Hospital has breached the lease in the manner alleged above, what damages 

should be awarded? 

[33] The Professional Centre claims that the Hospital’s failure to provide it with 250 parking 

spaces in lot B has caused the vacancy rate in its building to increase to 29.55% commencing in 

2018 and 2019. It claims that this rate is above a standard vacancy rate of 5% for medical buildings 

connected to a hospital.  The Professional Centre claims damages for the vacancy rate being above 

5% as well as the leasing costs it will incur to lease out the unleased space.   

[34] The Hospital strongly disputes that there is a standard vacancy rate of 5% for medical 

buildings in Ottawa that are not connected to a fully functioning hospital.  The Hospital also denies 

that the Professional Centre’s high vacancy rate was caused by a failure to provide “up to 250” 

parking spaces, but rather submits that the Riverside hospital was closed in 1998 and since 2005 

has operated as an outpatient clinic without any overnight patients. This change has removed any 

advantage for doctors (other than specialists working at the Riverside campus) to locate their 

offices next door to an ambulatory care centre. This change along with the change to the granting 

of privileges to the Ottawa Hospital, the termination of many of the leases with doctors who were 

the original owners/shareholders of the building, and the high rent sought by the Professional 

Centre have caused the high vacancy rate.  
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[35] The evidence from the experts is contested as to whether the high vacancy rate experienced 

by the Professional Centre since 2017 was caused by the lack of 250 available parking spaces for 

the Professional Centre. This does raise a genuine issue for trial if the fact-finding powers were 

not available. In this case both parties have conducted very thorough cross examinations on this 

evidence. In cross-examination the Professional Centre’s expert appraiser agreed that all except 

one of his comparables were connected to or in very close proximity to fully functioning hospitals 

in Toronto, which is not the factual situation for this building. In addition, his opinion that there 

was a standard vacancy rate of 5% for medical office buildings was not based on any industry or 

trade data, or on any comparable medical buildings located in the city of Ottawa. 

[36] I am satisfied that using the fact-finding powers in R 20.04 I can weigh the conflicting 

expert appraiser’s evidence and draw inferences based on the very effective cross examinations by 

both counsel to make a fair and just determination on this issue. 

Disposition of Issue #2 

[37] For the above reasons I find that issues as outlined above do not raise a genuine issue 

requiring a trial and may be determined on a fair and just basis on a summary judgment motion.  

Issue #3  

Did the Hospital breach the lease by failing to allow the Professional Centre to utilize “up 

to” 250 parking spaces in lot B?  

Legal Test to Interpret a Contract 

[38] In Sattva Capital Corp. v. Creston Moly Corp., 2014 SCC 53 at para 55 the Supreme Court 

stated that in order to interpret the lease, the Court must ascertain the objective intentions of the 

parties. In Sattva at para 47 the Supreme Court held that the Court “must read the contract as a 

whole, giving the words used their ordinary and grammatical meaning, consistent with the 

surrounding circumstances known to the parties at the time of formation of the contract.” 

[39] In Sattva the Supreme Court further stated at para 47 that the contract (in this case a lease) 

should be interpreted in light of its purpose and commercial context. In Bell Canada v. The Plan 
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Group, 2009 ONCA 548 at para 37 the Court of Appeal stated that a contract should also be 

interpreted “in a manner that gives meaning to all of its terms and avoids an interpretation that 

would render one or more of its terms ineffective.” 

[40] In Sattva the Supreme Court also held that a Court can consider the “surrounding 

circumstances” or “factual matrix” when interpreting a contract. The Court may consider the 

conduct of the parties and the objective evidence of the background facts at the time of the 

execution of the contract. The surrounding circumstances may be used as an interpretive aid for 

determining the meaning of the written contract.  

Background and Finding of Facts 

[41] The lease was signed on September 1, 1989 between the City of Ottawa (the “City”), Health 

Development Services Inc., In Trust (“HDS”) The Board of Trustees of the Riverside Hospital of 

Ottawa (the “Riverside Hospital”) and the Riverside Hospital of Ottawa Foundation (“the 

Foundation”). 

[42] HDS’s shareholders were a group of medical doctors who became the tenants in the 

medical building. The parties intended that HDS would build a medical office building of 

approximately 50,000 square feet adjacent to the Riverside Hospital along with a covered link 

connecting the building to the Riverside Hospital.  

[43] HDS later became Riverside Professional Centre Inc., which is the plaintiff in these 

proceedings.  

[44] HDS built a 50,000 square foot medical office building in accordance with the plans 

provided to the City, which were approved by all the required authorities.  HDS also increased the 

parking spaces in lot B to 323 parking spaces and the Hospital built an access road as shown on 

the site plan attached as Schedule “A” hereto.  

[45] On September 1, 1989, the same date as the lease was signed, the same parties entered into 

a Memorandum of Agreement (“MOA”) related to construction of the medical office building and 

the parking lot expansion. In para 5 of the MOA, HDS agreed to expand the parking lot to 300 
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parking spaces in accordance with the site plan filed and identified as Schedule 4 to the MOA. The 

parties intended the construction of the parking lot to be an extension and improvement to the 

existing parking lot. The parties agreed on how the site would be developed because the site plan 

shows the proposed medical office building and shows the exact location of the parking spaces in 

lot B and the future access road.  

[46] In the MOA the parties agreed that the parking lot (“lot B”) would remain the property of 

the Riverside Hospital and stated that it would have the exclusive right to all revenues derived 

from the operation thereof.  

[47] At para 7 of the MOA the parties further agreed that the Riverside Hospital would designate 

250 parking spaces for the purposes of meeting the City of Ottawa bylaw requirements for parking 

for the building to be erected by HDS. The parties agreed that the parking lot would be constructed 

in accordance with the site plan which laid out the 323 parking spaces. 

[48] I find that when signing the lease, HDS and the Riverside Hospital objectively intended to 

share the use of 323 parking spaces in lot B for the following reasons: 

a) The site plan did not designate any specific area for 250 parking spaces for the 

Professional Centre’s use and parking lot B contained more than 250 parking spaces 

(323); 

b) The second paragraph of section 8.02 of the lease stated that forty (40) parking spaces 

were to be reserved and designated as being for the exclusive use of the tenants of the 

building. This provision indicates that the balance of the 323 parking spaces were not 

reserved for the exclusive use of the tenants of the building. In other words, other than 

for 40 reserved parking spaces, the balance of the parking spaces were available for 

use by the Professional Centre and the Hospital; 

c) Both parties knew that the proposed building was adjacent to the Riverside Hospital 

and that the Riverside Hospital used both lots A and B as parking for patients, staff, 

doctors and visitors; 

d) The Professional Centre and the Riverside Hospital never designated an area for 250 

parking spaces for tenants of the building in lot B for about 29 years, until August 1, 

2019 after this Application was brought. If the Professional Centre expected to receive 

250 designated spaces for their exclusive use in lot B, I infer that they would have 
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objected much sooner. The Professional Centre did not make any objection about how 

the parking in lot B was shared for about 25 years which indicates that it intended to 

share the parking spaces in lot B with the Hospital staff.  

[49] Section 8.02 of the lease states that the lessee shall be entitled to use “up to” 250 parking 

spaces “for the purpose of meeting the City of Ottawa bylaw for the building.” In the MOA the 

parties stated that HDS planned to erect a 50,000 square foot building on the lands. The zoning 

bylaw in force for the lands occupied by the Riverside Hospital campus treated the whole area as 

one lot, which included the Hospital, the medical office building and parking lots A & B.  

[50] Section 16(A) of the City of Ottawa’s zoning bylaw sets out the “Parking Requirement for 

Non-Residential Zoning.” Section 16(A) (4) 4 required one parking space for every 18.5 square 

metres of gross floor area. A building containing exactly 50,000 square feet was required to have 

251.88 parking spaces. I find that the parties intended that 250 parking spaces were sufficient to 

comply with the zoning bylaw and provided sufficient parking for a building of approximately 

50,000 square feet.  

[51] Section 16(A) 2 of the zoning bylaw also states that the requirements for parking shall be 

minimums unless otherwise stated. The zoning bylaw therefore required the building to have a 

minimum of 250 spaces available to comply with the bylaw. Lot B initially contained 323 parking 

spaces. I infer that the City was satisfied that the parking lot B met the requirements of its zoning 

bylaw as it was a party to the MOA. The number of parking spaces in lot B was further expanded 

to the current 385 spaces in 2003-2004.  

Analysis 

[52] Good Life Corporation v. Hazeldean Properties Inc., 2008 ONCA 742 is a decision which 

involved parking provisions in two leases. Royal LePage’s lease guaranteed that at least 30 spaces 

would be available to its clients and staff and 6 of the spaces would be reserved exclusively for 

Royal LePage. The second lease with Good Life provided it with unlimited access to parking for 

Good Life’s clients and staff at no cost and imposed a constraint on Hazeldean’s ability to “reduce 

the available spaces for tenant parking available at the commencement of the lease.” 
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[53] Good Life sought an injunction to restrain Hazeldean from permitting the reservation of 

parking spaces for the exclusive use of any other tenant and for a declaration that Hazeldean was 

in violation of the parking provision because it had given exclusive parking spaces to both Royal 

LePage and the Bank of Nova Scotia.  

[54] The Hazeldean site plan contained 275 parking spaces. In Royal LePage’s lease, the 

landlord guaranteed to provide it with a minimum of 30 parking spaces, with 6 of the 30 spaces 

marked reserved for its customers. Royal LePage sought a declaration that it was entitled to 30 

spaces reserved exclusively for its use 

[55] The Court of Appeal held that the parties intended that Good Life would have unlimited 

access to the parking lot and also decided that the landlord could not grant exclusive parking spaces 

to any other tenants after the lease with Good Life was signed because these spaces would no 

longer be available to Good Life.  

[56] The Court of Appeal dismissed Royal LePage’s claim for 30 reserved parking spaces and 

held that only 6 spaces could be reserved for Royal LePage and the remaining 24 parking spaces 

could be used by all of the tenants.  

[57] In the case before me, the Professional Centre’s lease stated that “the lessee shall be entitled 

to utilize up to 250 parking spaces for the purpose of complying with the bylaw.” The second 

paragraph of s. 8.02 stated that the “lessee would have the right to forty (40) parking spaces which 

shall be reserved and designated.” The parties never designated 40 spaces and ultimately amended 

this provision. This section indicates that the parties only intended to have 40 reserved spaces for 

the Professional Centre and the balance of 283 (323-40) parking spaces were not reserved and 

were intended to be shared with the Hospital. 

[58] I conclude that the parties did not objectively intend that the Professional Centre would 

have the right to 250 reserved and designated parking spaces in lot B as the lease only provided 

that it had the right to 40 reserved and designated spaces. I find that the parties intended that the 

Professional Centre would have the right to use the balance of up to 210 parking spaces (250 – 40) 

in lot B along with the Hospital.  
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[59] The lease did not contain any restriction on the Hospital’s right to issue reserved parking 

spaces for lot B to others as in the Good Life situation. However, I also find that the parties intended 

to comply with the zoning bylaw which required that a minimum of 250 parking spaces were to 

be available to the tenants, staff and patients of the Professional Centre on the whole site.  

[60] In 2003/2004, lot B was increased to 385 parking spaces. The Hospital did not designate 

or reserve any specific parking spaces for use by Hospital staff, but it issued monthly parking 

passes to staff members. As of October 30, 2019, the Hospital had issued 621 monthly parking 

passes, the holders of which could park in lot B. Mr Haye’s uncontradicted evidence was that the 

Hospital did not substantially increase the number of passes issued to Hospital staff in 2015. His 

evidence was that approximately 621 parking passes were issued to Hospital staff during the 

relevant time period. After October 30, 2019, the Hospital reduced the number of staff pass holders 

with access to part of lot B to 359. The Professional Centre’s tenants have been allowed to purchase 

about 100 monthly parking passes for lot B each year.  

[61] In 1998 the Riverside Hospital was closed as a result of an amalgamation of the Hospitals 

in Ottawa and it ceased to be used as a fully functioning Hospital with overnight patients.  The 

former Riverside Hospital premises were reopened in 2005 as an outpatient facility. 

[62] There is weak evidence that at some time in 2015, the Hospital staff, who worked at the 

Riverside outpatient facility and had monthly parking passes, were directed to park in lot B to free 

up space for day patients in lot A. Mr Haye’s evidence was that such a direction was never given. 

Whatever the cause a large number of Hospital staff with monthly passes parked in the prime spots 

in lot B during the periods when complaints were made about parking. The number of vehicles 

parking in lot B by hospital staff caused difficulties with parking for the Professional Centre from 

the fall of 2015 to February of 2018 when jockey parking was instituted. 

[63] Commencing in the fall of 2015, the number of available parking spaces in lot B became 

an issue. During the 2016-2018 period, lot B operated at or near capacity. Between May 12, 2016 

and December 18, 2018 (2 ½ years), individuals seeking entry to lot B had to wait 20 minutes on 

25 occasions and 10 minutes on 98 occasions.  
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[64] On December 4th of 2017 the tenants at the Professional Centre delivered a petition to the 

Hospital demanding that it take immediate action to address the parking situation. The Hospital 

responded within 2 months and in February of 2018 hired an attendant to jockey park vehicles. 

[65] The chart prepared by Mr. Hayes shows that in 2017 at 10:00am there were on average 174 

parking spaces available for non-hospital passholder parking in lot B. This means that on average 

211 parking spaces were occupied by Hospital pass holders at 10:00am. At 12:00pm there were 

on average 183 parking spaces available for non-hospital passholder parking. In 2018 at 10:00am 

there were on average 188 non-hospital passholder parking spaces available and at 12:00pm there 

were 192 spaces available. The number of parking spaces available to the Professional Centre in 

2017 and 2018 on average was less than 250 parking spaces by between 62-76 spaces at 10am. 

This explains why the tenants and some of their patients complained about problems obtaining 

parking during this time period.  

[66] On February 26, 2018 the Hospital hired an attendant, to “jockey” park the cars when lot 

B reached full capacity. The Hospital initially hired two attendants but based on the small number 

of cars that had to be jockey parked, the number of attendants was reduced to one. On a majority 

of the days there was no requirement to jockey park cars, and on the busiest days typically only 5 

cars had to be jockey parked. This evidence was not contested. I find that since February 26, 2018, 

no one has been denied entry to park in lot B. 

[67]  The factual situation related to the parking in lot B is largely uncontested and can be 

summarized as follows:  

a) The Professional Centre and the Hospital shared parking in lot B without any problems 

since the building was built in 1991 until the fall of 2015; 

b) The first complaint about the amount of parking available to the Professional Centre 

was made in the fall of 2015; 

c) Between May 12, 2016 and December 18, 2019, ninety-eight (98) individuals seeking 

to park in lot B experienced a 10-minute delay and 25 individuals experienced a delay 

of 20 minutes. This means that a 10-minute parking delay occurred less than once per 

week during this period and a 20-minute delay occurred .19 times per week or about 
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once every 5 weeks. I conclude that this amount of delay amounts to an inconvenience 

and not a breach of the lease. 

d) Lot B has been accessible for parking at all times since the jockey parking attendant 

was hired on February 26, 2018. 

e) The Professional Centre has had access to 250 segregated parking spaces in lot B since 

August 1, 2019 on a without prejudice basis and there is no evidence that the 

Professional Centre has had any parking problems since that date. On Oct. 31, 2019 

the Hospital staff were no longer allowed to park in the segregated part of lot B. 

[68] When the parties signed the lease, they intended to share the parking in lot B between the 

Professional Centre and the Hospital staff. T.hey did so without any complaints from 1991, when 

the Building was completed, until the first complaint was made in the fall of 2015. I infer from the 

parties’ conduct for approximately 25 years of sharing parking in lot B that they did not objectively 

intend or expect to have 250 spaces reserved only for the Professional Centre’s doctors, staff and 

patients.  

[69] The lease states that the Hospital agreed to allow the Professional Centre to utilize “up to” 

250 parking spaces to comply with the zoning by-law. The plain meaning of the words used in 

section 8.02 indicates that the parties also intended to comply with the City’s parking requirements 

set out in the zoning bylaw which required a minimum of 250 spaces to be available for use by the 

Professional Centre. The City signed the lease and approved the site plan proposal and as a result 

I infer that the parties and the City believed that the parking spaces set out in the site plan showing 

323 available parking spaces, complied with the bylaw requirements for the proposed building.  

[70] No problems were experienced with parking while the Riverside Hospital continued to 

operate as a fully functioning Hospital. A change in use occurred when the Riverside Hospital 

closed in 1998. In 2004-2005 the former Riverside Hospital building began to be used as an 

outpatient facility. The Hospital added an additional 60 parking spaces to lot B at about that time.  

[71] The Professional Centre did not negotiate any term in the lease that limited the Hospital’s 

ability to issue monthly parking passes to its staff or corporate Hospital personnel.  However as 

the parties intended to comply with the parking provisions of the zoning bylaw, I infer that the 
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parties intended that the parking in lot B would be shared with the Hospital and approximately 250 

parking spaces would be available to the Professional Centre in lot B.  

[72] The lease did not specify that a minimum number of parking spaces could be utilized by 

the Professional Centre but rather used the language of “up to 250 parking spaces”. The Hospital 

argued that the wording of “up to” meant that there was no minimum number of parking spaces 

required. It submitted that any number from 1 to 250 would meet the parking requirements of the 

lease. While the lease did not state that a minimum number of parking spaces would be provided 

to the Professional Centre, if only one parking space was made available to it in lot B, then I find 

that this would have been inconsistent with the parties objective intentions because they also 

intended to comply with the zoning bylaw, which required a minimum of 250 parking spaces to 

be available for the Professional Centre’s building. 

[73] The plain meaning of the words “up to 250 parking spaces” indicate that this is the 

maximum number of spaces that the Professional Centre was entitled to use. The parties agreed 

that the Professional Centre could use up to 250 spaces and this constrains the Hospital’s ability 

to manage the parking lot in a manner that prevents the Professional Centre from using up to 250 

parking spaces in lot B. 

[74] On August 1, 2019 the Hospital segregated 250 parking spaces with concrete barriers for 

the Professional Centre, and on October 31st, 2019 required Hospital passholders to park in the 

remaining area of lot B. I find that this arrangement meets the objective intentions of the parties 

as expressed in section 8.02 of the lease.  

[75] The parties were given an opportunity to make further submissions on the applicability of  

good faith  to discretional contacts as discussed in the recent decision of Westech Services v. 

Greater Vancouver 2021 SCC 7. In Wastech the Supreme Court held that there is a duty to exercise 

contractual discretion in good faith. The Hospital has always been and continues to be in complete 

control of the management of the parking in lot B and exercises a contractual discretion on the 

number of parking passes it will issue.  I find that the Hospital has a duty to exercise its contractual 

discretion concerning parking in good faith and in a reasonable manner in accordance with the 

purposes of the lease and the reasonable expectations of the parties. 
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[76] The Hospital is not restricted from issuing parking passes for lot B, provided that the 

number of passes issued does not prevent the Professional Centre from reasonably accessing up to 

250 parking spaces in lot B. For example, if the Hospital was to issue 2000 parking passes to 

Hospital staff for lot B, the Professional Centre would only be able to access very few parking 

spots.  This would not be reasonable or in accordance with the expectations or objective intentions 

of the parties.  

[77] I conclude that the parties intended that the parking spaces in lot B would be shared to meet 

the reasonable parking requirements of both parties and to comply with the zoning bylaw, and that 

the Hospital could issue monthly parking passes for lot B, provided the number of parking passes 

issued would not unduly interfere with Professional Centre’s ability to access up to 250 parking 

spaces in lot B. 

[78] The Hospital has the unilateral authority to increase or decrease the number of parking 

passes that it issues for lot B, which allows it to decrease or increase the number of parking spaces 

available to the Professional Centre. I find that the Hospital has met its good faith obligations to 

manage the parking in lot B by hiring a parking attendant in Feb. of 2018 to jockey the vehicles 

when necessary,  by segregating  250 parking spaces for the Professional Centre in lot B on August 

1, 2019 , and by preventing the hospital staff monthly pass holders from parking in the segregated 

area on October 31, 2019.  

[79] To summarize, I find that the Hospital has not breached the terms of the lease for the 

following reasons: 

a) The parties shared the parking spaces in lot B on a first come, first served basis from 

1991 until the fall of 2015 without any complaints being made;  

b) The lease did not specify that a minimum number of parking spaces were to be 

provided to the Professional Centre but stated that “up to” 250 spaces could be utilized 

to comply with the zoning bylaw; 

c) the Professional Centre always had sufficient parking to meet its needs from 1991 until 

the fall of 2015. Delays of 10 minutes to obtain parking occurred less than once a week 

and a wait time of 20 minutes occurred about once every 5 weeks during the 2016 to 

2018 time period. I find that these delays were an inconvenience and not serious 
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enough to amount to a breach of the lease as the Hospital took reasonable good faith 

steps to remedy the situation; 

d) In February of 2018 the Hospital hired an attendant to jockey park vehicles when lot 

B reached capacity to ensure that the Professional Centre had adequate parking; 

e) The evidence shows that in 2017 and 2018 there were times during the day from 

10:00am to 1:00pm when less than 250 parking spaces were available to the 

Professional Centre because of the number of parking spaces used by Hospital staff 

passholders. However, the fact remains that the Professional Centre had access to 385 

parking spaces available on a first come, first serve basis and the lease did not give the 

Professional Centre the exclusive right to 250 parking spaces in lot B, rather the 

parking spaces were intended to be shared.  

f) The Hospital took further steps on August 1, 2019 to segregate 250 parking spaces in 

lot B for use by the Professional Centre and on October 31, 2019  prevented its staff 

from using their parking passes to enter and park in the segragated area of lot B. 

Patients of the outpatient facility or Hospital staff without a monthly pass or members 

of the public can still access the segregated parking spaces in lot B, but I find that this 

solution implemented by the Hospital complies with the requirements of section 8.02 

of the lease and with their discretionary contractual obligation of good faith.  

Disposition of Issue #3  

[80] For the above reasons I find that the Hospital has not breached the terms of the lease set 

out in section 8.02. In addition, I also find that the Hospital has taken reasonable steps to ensure 

its continued compliance with the lease by segregating 250 parking spaces in lot B and preventing 

its monthly pass holders from parking in this area as implemented on August 1 of 2019 and  

October 31, 2019 respectively.  The actions taken by tha Hospital to deal with parking problems 

were reasonable and complied with its discretionary contractual duty of good faith. 

Issue #4  

Did the Hospital breach the lease by failing to remit 90% of the total revenue generated from 

the 40 parking spaces each year? 

[81] The lease initially stated that the Professional Centre was to have the exclusive right to use 

40 parking spaces to be reserved and designated in lot B. However, the parties never designated 

the 40 spaces and on December 11, 1991 entered into an amended agreement whereby the Hospital 
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agreed to transfer “90% of all revenues generated from the forty (40) parking spaces” to the 

Professional Centre as compensation for the exclusive use of 40 parking spaces. The parties agreed 

that the Hospital would retain 10% of the rental revenue from the 40 parking spaces as 

compensation for its administration.   

[82] The Hospital has always calculated the total revenue generated from the 40 parking spaces 

using the annual cost of 40 monthly parking passes. The Professional Centre has accepted this 

method of calculation for the past 25 years until this application was brought. Mr. Palin was the 

Professional Centre’s agent and was present when the 1991 amending agreement was signed. He 

gave uncontradicted evidence that the parties intended that the total revenue from the 40 parking 

spaces would be calculated based on the revenue generated by 40 monthly parking passes for a 

year. 

[83] The Professional Centre claims that in addition to the monthly pass revenue for 40 spaces 

it is also entitled to a share of the day use parking revenue generated from April of 2009 until July 

of 2020. The Professional Centre claims the additional revenue from day use parking entitles it to 

damages of $438,471.40.  

[84] I find that the parties intended to calculate the total revenue from 40 parking spaces based 

on the cost of 40 monthly parking spaces for 12 months, based on Mr. Palin’s evidence that this 

was what  both parties intended and by the parties’ conduct over the past 25 years.  

[85] Some of the tenants and staff of the Professional Centre paid for and were issued monthly 

parking passes. The exact number of passes allocated to the Professional Centre varied over the 

years but was approximately 100 monthly parking passes. The Hospital agreed to remit 90% of 

the revenue generated from the 40 parking spaces on March 31 of each year. 

[86] The 40 reserved parking spaces provided for in the lease were never designated in lot B 

and as a result the exact revenue generated from 40 undesignated parking spaces is unknown. The 

Professional Centre submits that it should receive 40/385 of the total revenue generated by lot B, 

including the revenue from all day parking as well as from all monthly parking passes. The 

amending agreement does not specify the method to be used to calculate the total revenue. The 

method of calculating the total revenue based on 40 monthly passes for the year is not 
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unreasonable.  Based on the parties conduct in calculating the revenue in this manner over 25 years 

and Mr. Palin’s evidence, I infer that the parties intended that using the annual cost of 40 monthly 

parking passes was a fair way to calculate the amount owed for the total revenue from 40 parking 

spaces.  

Disposition of Issue #4  

[87] I find that the plaintiff has failed to prove that it is entitled to any damages for any additional 

revenue from 40 parking spaces.  I find that the parties objectively intended to calculate the total 

revenue generated by 40 parking spaces based on the cost of 40 monthly parking passes for the 

year.  

[88] For the above reasons, the plaintiff’s claim for damages of $438,471.40 based on how the 

90% of the revenue for the 40 parking spaces was calculated, is dismissed. 

Issue #5    

Did the Hospital have the right to collect revenue from seven (7) parking spaces in lot B 

which encroach on the leased lands? 

[89] The site plan attached as Exhibit 4 to the 1989 MOA, outlines the lands leased to the 

Professional Centre. The lands leased to the Professional Centre are shown as a dark square on the 

site plan which includes seven (7) parking spaces in lot B, located immediately east of the access 

road. 

[90] The Hospital constructed the access road and the Professional Centre expanded parking lot 

B in accordance with the site plan. The Hospital has administered and maintained parking lot B 

and the access road since 1991, as agreed in the MOA. Both the Hospital and the Professional 

Centre have used the access road as shown on the site plan since it was constructed in 1991, for 

their common purpose and without any objection. The Hospital has managed, maintained and 

collected the revenue from all of the parking spaces in lot B as shown on the site plan, including 

the seven parking spaces which are shown as part of the leased lands.  
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[91] The site plan forms an important part of the 1989 MOA. In paragraph 5 of the MOA, the 

parties agreed that the Professional Centre (previously NHS) would construct/expand the parking 

area of lot B according to the site plan and the parties agreed that “The Hospital shall have the 

exclusive right to all revenues obtained therefrom.” 

[92] The parties’ intentions were clearly expressed in the 1989 MOA as they stated that the 

Hospital would receive all of the revenue generated from parking lot B,  as shown on the site plan. 

The seven parking spaces in question are located within lot B and are clearly indicated on the site 

plan. As such I find that the parties objectively intended that the Hospital was entitled to receive 

all of the revenue from the parking spaces shown in lot B on the site plan, which included the 

seven parking spaces in lot B, which were within the Professional Centre’s leased lands.  

[93] This finding is also supported by the parties’ conduct over twenty five years where they 

acted in accordance with the September 1, 1989 M0A and agreed that the Hospital was entitled to 

collect all of the revenue generated by all of the parking spaces in lot B, including the seven parking 

spaces shown as being part of the Professional Centre’s leased lands.  

Disposition of Issue #5 

[94] I find that the Hospital did not breach a term of the lease or the 1989 MOA by receiving 

the revenue from 7 parking spaces located in lot B which were part of the leased lands.  

[95] The plaintiff’s claim for damages for the Hospital’s use and collection of revenues from 

the 7 parking spaces located in lot B, within the description of the leased lands is dismissed. In 

addition, the Professional Centre’s claim for an injunction to prevent the Hospital from using and 

collecting the revenue from the 7 parking spaces is dismissed for the same reasons.  

Issue #6 

Does the Hospital have the right to use the access road running over part of the leased lands 

without a registered easement? 

[96] The proposed access road was shown on the site plan attached to the 1989 MOA which 

dealt with constructing the Building and expanding parking lot B. I infer from the parties’ 
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agreement to construct an access road as described in the site plan, that the parties objectively 

intended that the access road would be constructed and used for their mutual benefit.  

[97] The Hospital and the Professional Centre (formerly NHS) knew that the proposed access 

road ran through a part of the lands that were leased to the Professional Centre, because this is 

clearly shown on the site plan. The 1989 MOA attaching the site plan did not require the Hospital 

to pay any money for the use of that part of the access road that crossed the Professional Centre’s 

leased lands other than assuming the responsibility to pay for all maintenance costs for the access 

road. I find that the parties objectively intended that they could both use the access road for their 

common purpose and that the Hospital would not have to pay the Professional Centre to enjoy 

access over that part of the access road running over the Professional Centre’s leased lands based 

on their conduct of so doing over 25+ years with the knowledge based on the site plan.  

Implied Easement 

[98] In Barton v. Raine et al.; Barton, Third Party, 1980 CanLII 1932 (ON CA) at paras 4-6 the 

Court of Appeal held that an easement may be implied if it is found that there was a common 

intention and that the benefit was an obvious and necessary inference from the circumstances. 

[99] Equity supports the granting of an implied easement in favour of the Hospital over that part 

of the access road that runs through part of the leased lands as shown on the site plan. I infer that 

the parties shared a common intention that the Hospital would enjoy an easement over that part of 

the access road for the following reasons:  

a) the Hospital and The Professional Centre have openly shared the use of the access road 

consistently for their mutual benefit without any objection over the last 29 years; 

b) the parties entered into an agreement to develop the site and build the access road in 

accordance with the site plan which clearly showed the access road crossing part of 

the leased lands;  

c) by examining the site plan it is obvious that the access road provided(s) access to both 

the building and to the former Riverside Hospital.  In this situation it is an obvious and 

necessary inference that the Hospital would enjoy an easement over the access road 

where it crossed the leased lands; and 
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d) the Hospital has paid and continues to pay for all maintenance of the access road, which 

is used for the mutual benefit of both parties. 

Disposition of Issue #6 

[100] Based on my finding that the parties shared a common objective intention to grant an 

implied easement to the Hospital over that part of the access road that was included in the 

description of the leased lands, I grant the Hospital an implied easement over those lands.  

[101] The Professional Centre’s Claim for damages of $1,122,000.00 for the unauthorized use of 

the road allowance is dismissed as is the Professional Centre’s request for an injunction preventing 

the Hospital from using the access road over part of the leased lands. 

[102] In addition, based on the above findings the Professional Centre’s claim for damages for 

the loss of the revenue for seventeen potential parking spaces that could have been created on that 

part of the access road which crosses the leased lands, is dismissed based on my finding that the 

Hospital has an implied easement over the part of the access road that crosses over part of the 

leased lands. 

Issue #7    

In the event the Hospital has breached the lease in any of the ways alleged above, what 

damages should be awarded? 

[103] I have found that the Hospital has not breached the parking provisions of the lease and is 

therefore not liable for damages of $ 1,33,210.00 as it did not cause the Professional Centre to 

have a vacancy rate above 5% or for $1,073,464.00 for lease up costs to rent out the vacant space. 

[104] Even if the Hospital breached the parking requirements of the lease, I find that the 

Professional Centre’s evidence did not meet its burden of proof to establish that its 29.55% vacancy 

rate was caused by parking difficulties in lot B for the following reasons: 

a) The evidence of the Professional Centre’s expert appraiser, Mr. Wilkinson, was not 

credible or reliable because he was not aware of several very important facts 

concerning the Professional Centre’s medical building.  Mr. Wilkinson was not aware 

that the Riverside Hospital was not a fully functioning hospital, as it was closed in 
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1998 and its campus has only been used as an outpatient facility since 2005, without 

any overnight patients.  

b) Mr. Wilkinson expressed his opinion that a vacancy rate of 5% was standard for 

medical buildings closely connected with a Hospital. However, he did not provide any 

industry or trade data to support his opinion. The medical office buildings used by 

Mr.Wilkinson were not comparable to the Professional Centre's medical building. All 

of the comparables he relied on, except one, were connected with fully functioning 

Hospitals, whereas the Riverside hospital was closed in 1998 and is not operated as a 

fully functioning Hospital. Mr. Wilkinson admitted under cross-examination that he 

was not aware that the Riverside Hospital had been closed in 1998 or that the Hospital 

building on the Riverside campus has only been used as an outpatient facility since 

2005. In addition, none of Mr. Wilkinson’s comparables were located in the City of 

Ottawa and ss a result, all of his comparables are not applicable to the Professional 

Centre’s medical office building in Ottawa.  

c) The difference between a medical office building connected to a fully functioning 

Hospital and one without any such connection is that there is no advantage for a 

medical doctor to locate at the Professional Centre’s medical building (other than a 

specialist with a clinic at the Riverside campus), because there are no longer any 

overnight patients to visit at an outpatient facility.  

d) I am also not persuaded of the correctness of Mr. Wilkinson’s opinion that it was not 

advisable to attempt to rent out the vacant space since 2018 because renting out the 

vacant space would have mitigated the Professional Centre’s damages. The Wilkinson 

firm’s office in Ottawa, as did Royal Lepage, submitted a proposal to lease up the 

vacant space within a six (6) month period which indicates that it was possible. 

e) I also find Mr. Church’s opinion that there is no standard 5% vacancy rate for medical 

office buildings in Ottawa not directly connected to a fully functional Hospital to be 

more persuasive. Mr. Church’s opinion was supported by evidence of a wide range of 

vacancy rates for medical office buildings in Ottawa not connected to a fully 

functioning hospital, as set out in his report. Many vacancy rates for medical ibuildings 

n the City of Ottawa were above 5% and several were above 30%.  

[105] I also find that the Professional Centre has failed to meet its burden of proof to show that 

the delays to obtain a parking space in lot B during the 2016-2018 period caused the 29.55% 

vacancy rate at the Professional Centre’s medical office building for the following reasons: 
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a) There are several other reasons which could have caused a 29.55% vacancy rate at the 

Professional Centre’s building including: 

i. The rents sought by the Professional Centre may be above market rents as 

testified by Michael Church; 

ii. The building’s location is no longer a competitive advantage since it is not 

connected to a fully functioning Hospital. There is no longer an advantage for a 

medical doctor (who is not a specialist with a clinic at the Riverside campus) to 

locate at the Professional Centre since the Riverside Hospital was closed in 1998. 

This adversely affects the buildings marketability.  

b) The Hospital’s system for granting privileges to physicians was also changed in the 

2005 time period. Doctors with privileges are now provided free space within the 

Hospital and must assume some teaching responsibilities. As a result, there is no longer 

any reason for a physician to locate in close proximity to the Riverside outpatient 

facility; 

c) No evidence was presented that any prospective tenant did not rent space in the 

Professional Centre building because of lack of or problems with parking;  

d) Sixteen (16%) of the tenants who left the building did so for reasons unrelated to 

parking and there is no evidence why the other 10.9% left; and 

e) The original physician owners were the tenants in the medical office building. In 2008, 

shortly before the sale of the building to Mr. Bontge and the Professional Centre, they 

all signed 5 to 10-year leases, creating nearly a 100% occupancy rate. Most of these 

leases have reached their term and the physicians no longer have a reason to remain as 

tenants in this building and several have reached retirement age. This is another 

explanation for the vacancy rate at the Professional Centre’s building.   

Disposition of Issue #7 

[106] For the above reasons I find that the Professional Centre has not met its onus of proof to 

demonstrate that the 29.55% vacancy rate at the medical building was caused by difficulty to obtain 

parking in lot B. I have also found that the Hospital has not breached any of the terms of the lease 

and has met its good faith contractual obligations by the steps taken to ensure the parking 

requirements for the Professional Centre were and are being met in a reasonable manner; namely 
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the segregation of 250 spaces on August 1, 2019 and limiting the access of Hospital passholders 

to the segregated area on October 31, 2019. The claim for damages is dismissed. 

Punitive and Aggravated Damages 

[107] For the same reasons given above, the Professional Centre’s claim for punitive and 

aggravated damages is dismissed as I have found that the Hospital has not breached the lease or 

any other agreement.   

Costs 

[106] The Hospital shall have 15 days to make submissions on costs, the Professional Centre 

shall have 15 days to respond and the Hospital shall have 10 days to reply thereafter. All costs are 

to be sent to SCJ.Assistants@ontario.ca to the attention of Justice Robert Smith.  

 

Released: March 8, 2021 
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DECISION ON COSTS 

R. SMITH J. 

OVERVIEW 

[1] The Ottawa Hospital (“TOH”) was successful in opposing the plaintiff Riverside 

Professional Centre Inc. (“RPCI”)’s motion for summary judgment. In fact, all claims against TOH 

were dismissed, including the claim that it had breached the terms of the lease, the claim for arrears 

of revenue generated by 40 parking spaces and 7 encroaching parking spaces in Lot B, the claim 

for damages of approximately $4,200,000, injunctive relief and aggravated punitive damages of 

$400,000. In addition, TOH was successful in obtaining a grant of easement over the Access Road. 

[2] TOH seeks costs of $586,141.79 inclusive of disbursements on a substantial indemnity scale 

for both the summary judgment motion and in the action because all of the plaintiff’s claims were 

dismissed. 
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[3] The Riverside Professional Centre Inc. submits that the costs should only be awarded for 

the summary judgment motion and not for the whole action, that costs should only be awarded on 

a partial indemnity basis, and that the time spent and the hourly rate claimed is excessive. 

Factors 

[4] The factors to be considered when fixing costs are set out in Rule 57 of the Rules of Civil 

Procedure and include in addition to success, the amount claimed and recovered, the complexity 

and importance of the matter, unreasonable conduct of any party which unduly lengthened the 

proceeding, scale of costs and any offer to settle, hourly rate claimed, the time spent, and the  

amount that a losing party would reasonably expect to pay. 

Success 

[5] TOH was completely successful on the summary judgment motion brought by the plaintiff, 

such that the plaintiff’s claim was dismissed, and TOH was granted an easement over the shared 

Access Road. RCPI was unsuccessful on all of its claims. 

Complexity, Importance and Amount Claimed 

[6] Several issues were raised in the summary motion, including a claim for $4.2 million in 

damages, and aggravated and punitive damages of $400,000. RCPI alleged that TOH had breached 

the terms of the lease by failing to provide 250 parking spaces for its exclusive use. RCPI alleged 

that TOH’s failure to provide the required number of parking spaces had caused it to be unable to 

lease space in its medical office building, causing it $2.2 million dollars in damages. The parties 

had shared the parking space without complaint for about 25 years. 

[7] Extensive affidavit evidence was required to outline the conduct of the parties over many 

years, from when the agreements were entered into in 1989 to the present, including structural 

changes at the Riverside Hospital, changes in hospital privileges and market changes over time. 

[8] RPCI presented an expert report and two other witnesses on damages, and TOH responded 

with detailed affidavit evidence in its own expert report. The evidence was voluminous and cross-

examinations took place over a lengthy period. 
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[9] The issues were important to both parties and in particular to TOH, which was accused of 

acting in bad faith and in a deliberate egregious and high-handed manner. These accusations 

attacked TOH’s integrity and character as an institution. 

[10] The amount claimed of $4.6 million dollars was substantial and the plaintiff did not recover 

any damages. 

Scale of Costs and Offers to Settle 

[11] In Laczko v Alexander, 2012 ONCA 872, para. 2 the Court of Appeal held that costs on a 

substantial indemnity scale should only be awarded where there was reprehensible conduct which 

was “egregious behaviour deserving of sanction”. I find that RPCI’s behaviour did not reach this 

level and did not rise to a level deserving of sanction by awarding substantial indemnity costs. 

[12] The conduct of RPCI in bringing the motion for summary judgment allowed the issues to 

be decided, albeit against the plaintiff, and saved the parties time and expense and made efficient 

use of judicial resources as contemplated by Hyrniak. 

[13] RPCI argued that none of the offers to settle made by TOH triggered the mandatory cost 

consequences of Rule 49.10. However, TOH submitted that an offer to settle on October 13, 2020, 

more than 7 days before the hearing which remained open until 1 minute after the commencement 

of the hearing of the motion. TOH offered to continue to segregate 250 parking spaces for RPCI’s 

use, to install an automated ticket entry system, to continue to remit 90% of the revenue from 40 

monthly parking passes, TOH would receive an easement over the Access Road and the 7 parking 

spaces on the leased lands, and TOH would pay $250,000 to RPCI. 

[14] This was a very reasonable offer as TOH achieved a result that was more favourable than 

its offer, as it had offered to pay $250,000 to RPCI, which was not ordered. An easement was 

granted over the Access Road and while an easement was not granted over the 7 encroaching 

parking spaces in Lot B, the result was almost the same, as TOH was allowed to keep the revenue 

from the 7 parking spaces and could continue to administer and use the 7 spaces. 

[15] Under Rule 49.10 where a defendant makes an offer to settle, and achieves a more 

favourable result after the hearing, it is entitled to receive partial indemnity costs from the date of 
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the offer to settle. This is a significant incentive if the plaintiff enjoys some success but achieves 

less than the defendant’s offer. However, where the plaintiff’s claim is completely dismissed and 

achieves zero success, the effect of the offer is nullified because the defendant is entitled to partial 

indemnity costs in any event. 

[16] In S & A Strasser Ltd. v. Richmond Hill (Town), 1990 CanLII 6856 (ONCA) Carthy J. 

awarded substantial indemnity (solicitor-client) costs to a defendant who exceeded its offer to 

settle in circumstances where the plaintiff’s case was dismissed. 

[17] Since 1990 there has not been very many decisions following S & A Strasser. In addition, 

the Court of Appeal in St. Elizabeth Home Society v. Hamilton (City), 2010, 319 O.L.R. [4th] 74, 

266 O.A.C. 136 (C.D.) reached the opposite finding. Rule 49.10 limits a defendant to partial 

indemnity costs from the date of its offer to settle. Based on the St. Elizabeth Home Society 

decision, I will not award substantial indemnity costs on the basis of the offer to settle under Rule 

49.10. 

[18] Rule 49.13 provides the court with discretion to consider offers to settle when awarding 

costs. TOH made several very reasonable offers to settle which RCPI decided not to accept. In 

addition to the offer to settle of October 13, 2020, an offer was made on April 13, 2018, in May of 

2018 and December 17, 2018, all of which were very reasonable proposals to settle the parking 

issues in a fair manner. 

[19] Notwithstanding the discretion under Rule 49.13, making reasonable offers to settle is but 

one factor in deciding on the amount of costs to be awarded. 

Hourly Rates, Time Spent and Costs of the Action 

[20] I agree with TOH’s submission that the costs of the action, as well as for the summary 

judgment motion, should be awarded because the plaintiff’s action was completely dismissed and 

costs on a partial indemnity basis for the entire action should follow the dismissal. 

[21] The time spent was extensive, but the issues raised were serious for TOH as its integrity 

was being challenged and a substantial claim of $4.6 million dollars was being made against it. 

The case was also complicated because the evidence covering the previous 30 years had to be 
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presented. This included detailed evidence on the use of parking Lot B over many years. In 

addition, there was expert evidence on damages which had to be challenged, extensive affidavits 

of documents had to be provided and lengthy cross-examinations were conducted over a week. 

[22] I conclude that given the complexity of the claim covering over 25 years, that the time spent 

to obtain a superb result was reasonable. 

[23] Counsel for TOH also divided the work between senior and junior counsel. A substantial 

part of the work was performed by more junior counsel. A team approach to performing legal 

services has been recognized as a reasonable way to proceed, and I find this was the case in these 

circumstances. 

[24] I find that the hourly rates claimed by both senior and junior counsel were reasonable in the 

circumstances, given their experience, the complexity of the case, the substantial amount involved, 

and the excellent results achieved by counsel. 

Amount the Losing Party Would Reasonably Expect to Pay 

[25] RPCI is a sophisticated party and had retained and dismissed at least 5 Toronto counsel, 

including its counsel who argued the summary motion. As a result, I infer that RPCI was well 

aware of the substantial legal costs that he was incurring when pursuing this litigation. The hourly 

rates of a senior Toronto counsel which it retained, would have been equivalent, if not higher, than 

the hourly rates charged by senior Ottawa counsel. 

[26] RPCI had received several very fair and reasonable offers to settle from TOH, at least one 

of which they exceeded at the summary judgment motion. Notwithstanding the very reasonable 

offers to settle, RPCI chose to “roll the dice” in an attempt to obtain a greater financial outcome 

on the summary judgment motion, which forced TOH to spend a lot of time to appropriately defend 

the claims made against it. 

[27] For these reasons I find that the amounts claimed by TOH on a partial indemnity basis 

would be in accordance with RCPI’s reasonable expectations. 
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Disposition 

[28] For the above reasons, RCPI is ordered to pay costs to TOH on a partial indemnity basis of 

$370,000 for fees inclusive of HST plus disbursements of $28,000 inclusive of HST for a total of 

$398,000. 

 

Released: May18,2021 
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This is Exhibit “N” referred to in the affidavit 

of ROBERT AMOS, SWORN BEFORE ME 
this 14th day of September2021 
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lllER TH 
AVOCATS I LAWYERS 

October 22, 2020 

By E-mail 

S N 

Riverside Professional Centre Inc. 
1919 Riverside Drive 
Ottawa, ON K1 H 7W9 

Attention: Lawrence Bontje 

Dear Mr. Bontje: 

MILLER THOMSON LLP 
SCOTIA PLAZA 
40 KING STREET WEST. SUITE 5800 
P.O. BOX 1011 
TORONTO, OM MSH 3S1 
CANADA 

David S. Ward 
Direct Line: 416.595.8625 
dward@millerthomson.com 

T 416 595.8500 
F 416.595.8695 

MILLERTHOMSON.COM 

Re: Loan No. 862196:11 ("Loan") advanced by The Manufacturers Life Insurance 
Company ("Lender") to Riverside Professional Centre Inc. ("RPCI") pursuant 
to the commitment letter dated December 15, 2011 (as amended and extended, 
the "Commitment Letter") 

We are writing to you as solicitors for the Lender. Our client has advised us that you are in 
default of your obligations under the above referenced Loan. 

As you are aware, the Loan is secured by, among other things, a first ranking leasehold 
mortgage on the property municipally known as 1919 Riverside Drive, Ottawa, Ontario 
("Mortgage") governed by standard charge terms 20041 O ("Standard Charge Terms"). A 
copy of the Standard Charge Terms is attached hereto as Schedule "A". 

A tax search with the City of Ottawa on September 28, 2020 indicates that you have a tax 
balance of $488,138.65, which amount is unpaid and overdue. A copy of the tax certificate is 
attached hereto as Schedule "B". 

Pursuant to section 5.3 of the Standard Charge Terms, you are required to pay property 
taxes when they come due. Failure to do so constitutes a breach of the terms of the 
Mortgage. Accordingly, RPCI is in default of its obligations under the Mortgage. 

This tax default is a material payment default and is understandably a matter of serious 
concern to our client. 

Please contact us, or have your lawyer contact us, as soon as possible and, in any event, by 
no later than Wednesday, October 28, 2020. 

VANCOUVER CALGARY EDMONTON SASKATOON REGINA LONDON KITCHENER-WATERLOO GUELPH TORONTO VAUGHAN MARKHAM MONTREAL 
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The Lender reserves the right to consider such other notices and remedies as it may 
consider desirable. No extension of time or other indulgence by the Lender constitutes any 
general waiver of rights. 

Sincerely, 

David Ward 

Ism 
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~LANDREG~ 
OIRECTEURDECENREGISTR.EMENTDESJMMEUBLES 

The Manufacturers Life Insurance Company, its permitted successors, affiliates and assigns 

Ontario Conventional Commercial Mortgage 

Land Registration Reform Act 

SET OF STANDARD CHARGE TERMS 

Filed by The Manufacturers Life Insurance Company, its permitted successors, affiliates and assigns. 

The following _set of standard charge terms shall be deemed to be included in every charge in which the set is 
referred to by its filing number, as provided in section 9 of the Act. · 

In the mortgage, you are each person by whom security is given under the mortgage (and your and yours refer to 
that person). We are eac~ person to whom security is given under the mortgage (and us, our and ours refer to that 
person). The mortgage 1s the mortgage or charge in which these terms are included and includes these terms 
Other expressions have the meanings set out at the end of these terms. ' · 

Contents 
1 Prelinlinary matters 

2 Payment obligations 

3 Our security 

4 Leasehold property 

1 Preliminary matters. 

1.1 Your verifying your knowledge. A promise by 
you to us in the mortgage may be limited to what you 
know. Where this is so, you promise that you have 
done what a reasonable person would do to verify the 
promise. 

1.2 Information you have supplied. You promise 
that, as far as you know, all information that you have 
supplied to us for the mortgage is substantially accurate 
and complete. 

1.3 Your legal obligations. You promise that you 
are not a party to a legal proceeding ( except one that 
yo1: have informed us about fu writing), and are not in 
senous defiutlt under your legal obligations. 

1.4 Your documents. You promise that you have 
given us a copy of all of the following documents 
relating to the property that are in your possession or 
control. Documents affecting the title ( except those 
available in the land registration office). And surveys, 
tests and reports. 

1.5 Work on the real estate. You promise that you 
are not giving the mortgage to secure the financing of 
work on the real estate. This statement is subject to 
anything as to which you have informed us in writing. 

1.6 Your obligations under the mortgage. You 
promise that you are complying with all of your 
obligations under the mortgage when it is given. 

1.7 Condition of the property. You promise that, as 
far as you know, the property has no defect that cannot 
be found by a reasonable inspection. 

5 Your other responsibilities 

6 Enforcing security 

7 Otherterrns 

8 Meaning of terms used 

1.8 Legal requirements. You promise that, as far as 
you know, the property and its use comply 
substantially with every law. Ifwe are making a loan 
for work on the real estate, you promise that, as far as 
you know, the law permits the work and its use. 

1.9 Environmental. You promise that, as far as you 
know, 1;1othing that is part of the real estate (including 
water) ts composed of a pollutant that causes or is 
likely to cause harm to the life or health of a human 
being. This does not apply to anything about which 
you have fully informed us in writing. 

1. 10 Specific environmental problems. You promise 
that you have not done any of the following things or 
permitted anyone else to do them, and that, as far as 
you know, no one else has done them. This promise 
does not limit our rights under the previous section. 
The promise does not apply to anything about which 
you have fully informed us in writing. The things are 
as follows. Insulating a building on the real estate with 
urea-formaldehyde foam. Using asbestos as an 
insulating or building material for a building on the real 
estate. Placing an underground storage tank in the real 
estate. Burying a pollutant in the real estate. Having 
polychlorinated biphenyls (PCBs) on the real estate. 
Disposing of garbage or industrial waste on or in the 
real estate. Spilling a pollutant on the real estate. 
Allowing petroleum products to leak into the real 
estate. Allowing a pollutant to enter the drains of the 
real estate. Keeping a pollutant on the real estate other 
than a reasonable quantity that is to be used on the real 
estate in the normal course within a reasonable tinie. 
Or putting radioactive material in or on the real estate. 

1.11 Residence. You promise that the following are 
resident in Canada for tax purposes: every owner (as 
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defined in Part 8) of an interest that is subject to our 
security and, where the interest is subject to a bare 
trust every beneficial owner. If any owner or 
ben:ficial owner ceases to be a resident of Canada for 
tax purposes, the section headed Effect of an owner 
ceasing to be a resident will apply. 

2 Payment obligations. 

2.1 What obligations the mortgage secures. The 
mortgage secures all obligations to pay money u1;der . 
.its terms. It secures all obligations that are descnbed m 
its terms as secured by it. Where, as a result of the . 
mortgage, the law requires you to make a payment, ~t 
secures your obligation to make the payment. And 1t 
secures compensation that is or may become payable 
because of a breach of your obligations under the 
mortgage or under any other agreement that relates to 
mortgage. 

2.2 Your obligations under a term loan. Where the 
mortgage sets out payment terms for a term loan, the 
terms set out below apply. The details referred to are 
those in the mortgage. 

2.2.1 Interest to interest adjustment date. You 
must pay interest, on as much of the principal amount 
as is owing, at the interest rate, calculated for the 
interest calculation period. Until the interest 
adjustment date, you must, on the same days as those 
for regular payments, pay the interest for the period 
to the day. On the interest adjustment date you must 
pay the interest to that date. 

2.2.2 Regular payments. You must pay the 
amount of each payment on the first payment date, on 

• every payment date after that until the last payment 
Cl) W 41! date, and on the last payment date. We ~us'. use each 
::!: m l:S payment first to pay the interest on the pnnc1pal up to 

i
ii1:1 ~;;i:~~;;~;:: 

I- 2.2.4 No prepayment. You must make payments 

0 f3 only as the mortgage requires. You may not make 
::z ~ JI early payments unless the mortgage specifically gives 
~ :5 _f! you the right to do so. If the mortgage gives you a 
Cll o ii: right to prepay part of the amount owing, and you do 

so, you must continue after that to make the regular 
payments. 

2.2.5 Dates on whlch interest Is calculated. 
Where an interest rate is calculated half-yearly not in 
advance, the calculation is to be made on the half
yearly dates that we usually use. 

2.2.6 Your liability. You are personally liable to 
pay the payment obligations under this section in the 
way in which the mortgage requires you to pay them. 

2.2. 7 Future changes. Whenever we agree to 
change the terms of payment obligations for the term 
loan in any way or replace it, the mortgage secures 
the payment obligations as changed or replaced. This 
is so, for example, if we renew the loan or extend the 
time for payment, and even if that increases the 
interest rate. You agree that, when the mortgage was 
given, we had not agreed to give any right to renew 
or extend. 

2.3 Taxes. You must pay when due every tax on the 
mortgage and on every existing or future agreement 

which relates to the payment obligations or security for 
them You must pay when due every additional tax in 
respect of amounts paid or payable und:r ~e ~~rtgage. 
Additional tax is tax under the law of a JUnsdiction 
outside Canada. It does not include a tax on our 
overall net income, unless it is deducted or withheld 
from an amount paid or payable under the mortgage. 
Tax is a present or future tax, charge, levy, inipost, 
stamp tax, duty, deduction, withholding, compulsory 
loan, or similar amount, under the law of any 
jurisdiction; interest or a penalty on any ~fthose 
things; and a payment for any oftho~e- things. You 
must indemnify us against every additional tax fo:" 
which we become liable in respect of amounts prud or 
payable under the mortgage. You must make every 
payment under the mortgage free of, an~ _without 
deduction for or on account of, any additional tax, 
except where you are compelled by law to make the 
payment subject to the tax. Where you are compelled 
by law to pay subject to the tax, you must pay th~ 
additional amount needed to ensure that we receive a 
net amount equal to the full amount we would have 
received had payment not been made subject to the tax. 
You must pay it in the currency in which the payment 
was to be made. Where we decide that additional tax 
on a payment does not increase our liability for tax,_ v:e 
must return to you the tax that you paid and as fur as 1t 
does not increase our liability. A certificate of a 
financial officer of ours as to the amount to be returned 
is conclusive. 

2.4 How interest is calculated. All rates of interest 
under the mortgage (including compound interest) 
apply both before and after demand., maturity, default 
or judgment. 

2.5 Compound interest. If interest is not paid on the 
day that it is payable, interest must be paid on the 
unpaid interest. This interest must be paid at the same 
rate as the unpaid interest, is calculated in the same 
way, and must be paid on the same days. ![_interest on 
unpaid interest is not paid on the day that 1t 1s payable, 
interest must .be paid on that interest as provided above, 
and soon. 

2.6 Costs. 

2.6.1 You agree that we are to receive payment 
under the payment obligations free from every cost 
other than the costs referred to below. You agree to 
pay every other cost and, specifically, every other 
cost relating to the property, even if it does not arise 
during the security. You agree to pay every cost 
payable under the mortgage, including these terms. 
We are however responsible for our costs in 
receiving payment in the nonnal course of the 
payment obligations. Where the mortgage refers to a 
specific cost, that does not limit this subsection. 

2.6.2 You must pay us our costs in taking our 
security, whether an advance is made or not. The 
costs include costs for negotiating the security, 
searching·title to the property, obtaining title 
insurance, and preparing or registering the security. 
You must pay us money payable under a 
commitment for the mortgage. 

2.6.3 You must pay us our costs for the following. 
Renewing a filing .or registration. Providing a 
statement other than a statement sent to you 
regularly. Giving a consent or approval under the 
mortgage and checking that conditions are met. 
Protecting our security or ourselves from clainis 
relating to it, for example, under liens of those who 
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do work on the real estate. Giving effect to a right 
you may exercise at your option. Doing anything 
relating to the mortgage that we are not required to 
do and that you want us to do, fur example, entering 
into an agreement. 

2.6.4 Wherever the mortgage requires you to pay 
a cost, the following terms apply. If it was caused by 
an act ofours, it is payable ifwe acted honestly. Its 
amount must be reasonable. It includes lawyers' fees 
and disbursements, charged on the basis that applies 
between a lawyer and bis or her own client, and even 
though we may not have taken court proceedings. It 
includes fees and expenses for other professionals or 
agents. It includes a fee for the time and services of 
an employee 9r agent of ours. It includes a usual 
service charge of ours. If the cost is for something 
we do, and doing the thing is part of our business, it 
includes our normal charge. You must pay it to us as 
soon after it has been incurred as we ask in writing 
for it. You must pay interest on it from when it is 
incurred. Where the interest rate on any of the 
unpaid payment obligations is a floating rate, the 
interest rate is the floating rate (or, if there is more 
than one, the highest floating rate), plus 2% per 
annum. Where the interest rate on none of the unpaid 
payment obligations is a floating rate, the interest rate 
is the rate on the unpaid payment obligations ( or, if 
there is more than one, the highest rate). 

2.7 General terms as to payments. Except where the 
mortgage provides otherwise, all amounts are 
expressed in Canadian money and are payable in 
Canadian money. All payments must be made to us 
care of our mortgage administrator. We will advise 
you of the location of our mortgage administrator. But 
ifwe ask in writing for payments to be made to us at 
another place, payments must be made there. 
Payments must be made while we are open for business 
where they must be made. Ifwe ask in writing, you 
must authorize your bank to make payments, or you 
must make any other reasonable arrangement for them 
to be paid. If a payment is made on a day after 3 p.m., 
Toronto time, it is treated for calculating interest as 
made on the next business day. A business day means 
any day on which Canadian Chartered Banks are open 
for business during normal business hours in Toronto, 
Ontario, other than a Saturday or Sunday or statutory 
holiday. Payments must be made without set-oft; 
counterclaim or deduction. A payment is not made 
until we have actually and irrevocably received the full 
amount in immediately available funds. 

2.8 How we may apply payments. Except.where we 
specifically agree otherwise, we may apply a payment 
made to us to reduce whatever part of the payment 
obligations we choose. After doing so, we may apply 
the payment to reduce a different part of the payment 
obligations as we choose. 

3 Our security. 

3.1 Real estate. The following terms apply wherever 
the mortgage includes land or an interest in land in the 
security. They do not apply where your interest in the 
land is as a tenant under a lease. 

3.1.1 Described land. You grant, mortgage, 
charge, bargain, sell, and release all your claims on, 
the land descnbed in the mortgage, to us and our 
heirs and successors, together with all rights that go 
along with the land. 

3.1.2 Abutting land. Where the law would make 
security under the mortgage invalid because you have 
an interest in abutting land, you grant, mortgage, 
charge, bargain, sell, and release all your claims on, 
all abutting land that must be included in the 
mortgage to make the security valid, to us and our 
heirs and successors, together with all rights that go 
along with the land. 

3.13 Security on other related land. If you are 
entitled to an interest in other land and the other land 
or interest is used in connection with land descnbed 
in the mortgage, you grant, mortgage, charge, 
bargain, sell, and release all your claims on, the other 
land, to us and our heirs and successors, together with 
all rights that go along with the land. You also agree 
that, if you obtain, or become entitled to obtain, an 
interest in other land, and the other land or interest is 
used in connection with land described in the 
mortgage, you must grant, mortgage, charge, bargain, 
sell, and release all your claims on, the other land, to 
us and our heirs and successors, together with all 
rights that go along with the land. Land is subject to 
this subsection only if it is used directly and 
exclusively in connection with the land that is 
covered by the mortgage. 

3.2 What Is included in land. The land includes the 
land to which the mortgage relates and fixtures on the 
land, whether they exist when the mortgage is given or 
come into existence after then. Without limiting this, 
the land includes the things listed below, whether they 
exist when the mortgage is given or come into 
existence after then. You agree that these things are 
intended to be fixtures on the land. The things are the 
following. Buildings on the land; other structures on 
the land, and fences on the land or improvements to the 
land. A structure on the land that is being used like a 
building, even if the structure is mobile or designed to 
be made mobile, or was wholly or partly made before 
being placed on the land. Equipment on the land for 
heating, ventilating or air-conditioning a building. 
Fixed machinery and mechanical equipment on the 
land serving a building, including elevators and 
escalators. Equipment on the land for supplying 
electricity, gas, steam, hot or cold water and 
communications. Lighting equipment on the land, 
including bulbs and tubes. Window or door screens, 
storm windows and window blinds, shutters and 
awnings for a building on the land. Antennas, satellite 
dishes and similar equipment on the land. Fire alarm 
and security systems on the land. Wall to wall floor 
covering in a building on the land and fixed mirrors. 
Crops and plants _on the land. Built-in appliances on 

· the land such as a stove or dishwasher. And a 
~culpture or other work of art on the land outside a 
building. 

3.3 Rights to insurance, You assign and give us a 
security interest in the full benefit of, and you 
irrevocably appoint us as your attorney to exercise at 
any time, the following rights. The rights under every 
insurance policy covering loss of or damage to 
property. The rights under every insurance policy 
covering loss of present and future income, rents or 
profits from the property. And the rights under any 
insurance policy covered by the mortgage. This 
applies whether the right exists when the mortgage is 
given, or comes into existence after then. We are not 
bound to enforce a right under an insurance policy or 
comply with your obligations in respect ofit. We need 
only account for money we actually receive. 
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3 .4 Rights to income. You assign and give us a 
security interest in the full benefit of, and you 
irrevocably appoint us as your attorney to exercise at 
any time, the rights ~et out below. This applies 
whether the right exists when the mortgage is given, or 
comes into existence after then. The landlord's rights 
under every lease. The landlord's rights to rent and 
other money payable under every such lease and every 
other right'to income from the real estate. And the 
landlord's rights in respect of every lease, including a 
guarantee or indemnity, a security and a right to 
insurance. Lease includes a lease specifically covered 
by the mortgage. We are not bound to collect the 
income from the property, to enforce a lease or to 
comply with the landlord's obligations under a lease. 
We need only account for income we actually receive. 
This section and anything we do under it do not put us 
in possession ofreal estate. Nor do they authorize you 
to enter into a lease. Nor do they give the interest of a 
tenant priority over the mortgage or create a 
relationship of landlord and tenant between a tenant 
and us. 

3.5 Other rights. You grant and assign to us, and 
you give us a security interest in, the full benefit of, 
and you irrevocably appoint us as your attorney to 
exercise at any time, every right of yours described 
below. This applies whether your right exists when the 
mortgage is given, or comes into existence after then. 
A right under an encumbrance to which your interest in 
the property is subject. A right to repayment of a 
property tax. A right to occupy, use or enjoy a benefit 
over adjacent or other land in connection with land 
described in the mortgage. This includes a licence, an 
encroachment agreement or a right to park A right to 
require anyone to make good a defect in the property or 
to pay any loss you may suffer because of a defect. 
This includes a warranty. A right to require anyone to 
provide a service for maintaining or operating the 
property. A right to a supply of services or materials 
for work on the real estate or relating to work on the 
real estate. 1p.is includes an approval, permit or similar 
right. It also includes a construction contract or 
consultant's agreement. A right under a trust or other 
agreement relating to an insurance policy that covers 
loss of or damage to any part of the real estate. A right 
under an agreement to sell or dispose of an interest in 
the property or part of it. And any other right covered 
by the mortgage. You also assign to us the full benefit 
of all of your rights in connection with these rights, 
including a guarantee, indemnity, letter of credit or 
bond, a security and a right to insurance. We are not 
bound to enforce a right or comply with your 
obligations in respect of it. We need only account for 
money we actually receive. This section does· not 
authorize you to enter into an agreement that binds us 
or our interest in the property. Where your giving the 
security under this section would be a breach of the 
agreement, it is effective when it can be made without 
a breach. You must ifwe ask in writing use your best 
efforts to make the security effective. 

3.6 Movable property and other security. Except 
where your interest in property is as a tenant under a 
lease, you grant, mortgage, release all your claims on, 
and give us a security interest over the following. Your 
interest in all property that is needed for or relates 
exclusively to the real estate. Where the real estate is a 
residential unit, an appliance provided by the landlord 
to a tenant in the real estate, such as a stove or 
refrigerator. Where work is being done on the real 
estate, your interest in materials and equipment for the 
work. Any property covered by the mortgage. And the 
proceeds of an interest of yours in all or part of the 
property intended to be subject to security under the 

mortgage. You grant, mortgage, charge, assign, 
bargain, sell, and release all your claims on, your 
interest in that interest or property, to and our heirs and 
successors. This applies whether the property or your 
interest exists when the mortgage is given, or comes 
into existence after then. Where the property is on the 
real estate, you must not, without our prior written 
consent, remove it from the real estate, except under 
the section headed Your rights to remove and 
dispose of property. The word "property'' in this 
section has its ordinary meaning, and includes rights 
under agreements, intellectual property, goodwill and a 
claim for damages. 

3.7 When security attaches. The time for 
attachment of a s_ecurity interest under the mortgage 
has not been postponed. For property in which you 
have an interest when the mortgage is given, the 
security interest attaches then. For property in which 
you have an interest after then, the security interest 
attaches when you acquire the interest. 

.3.8 Registration. You irrevocably authorize us, and 
a person we authorize, to agree to, sign and register for 
you an electronic document needed to register the 
mortgage or further register it. 

3.9 Our priority. Our security under the mortgage 
has priority for the payment obligations over every 
interest in the property created after the mortgage in 
favour of another person. It has priority even ifwe 
make an advance after the other person's interest was 
created. It has priority even if an agreement creating or 
changing payment obligations is entered after the 
mortgage was given, and even if the agreement not 
registered. Where the law limits our priority after we 
have notice of an interest in the property in favour of 
another person, a notice.is not valid unless it is in · 
writing, is handed personally to a senior officer of ours, 
clearly refers to the mortgage, and clearly states its 
purpose. Every person acquiring an interest in the 
property must be taken to agree to the terms of this 
section. We may have entered into an agreement with 
a tenant of the real estate ( or any part of it) that affects 
our priority or other rights under the mortgage, on 
terms that we chose. We may do so in the future, on 
any terms that we choose. You agree that your interest 
is bound by the agreement. In particular, you agree 
that, if the agreement affects our priority over the 
tenant, it does not affect our priority over you. This 
section does not limit any other term of the mortgage 
or right of ours under it. 

3.10 Future interests of yours. You agree that, if 
· after the mortgage is given you acquire another interest 
in the property, the interest will be security for the 
payment obligations. This also applies if your interest 
increases, for example, through a joint owner's right of 
survivorship. Our security under this section has 
priority over any interest in the property in favour of 
anyone else created after you acquire your interest 
This section does not limit any other term of the 
mortgage or right of ours under it. 

3.11 Other parties or interests. Every person who is a 
party to the mortgage, other than you and us, and 
including a spouse, agrees with us as follows. If the 
person is a spouse, ·the person consents to the mortgage 
where it affects the interest of the person's spouse, and 
postpones every claim as spouse to the mortgage. 
Where the person has an interest in the property or its 
proceeds, and the interest is not being mortgaged under 
other terms of the mortgage, the person gives us 
security over the :interest in the same way as if the 
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person was you, or agrees to do so. This applies 
whether the interest exists when the mortgage is given, 
or comes into existence after then. As to the interest, 
the person grants, mortgages, charges, bargafus, sells, 
releases all claims on, assigns, gives a security interest 
in, transfers, and subleases, the property to us and our 
heirs and successors in the ways set out in the 
mortgage. As to the interest, the person agrees to be 
subject to all of the terms of the mortgage, and gives us 
all of the powers under the mortgage, as if the person 
was you. Where the person has a claim on money that 
leads to payment obligations, the person releases us 
from any liability for the claim. 

3.12 Your enjoyment of the property, Until we can 
enforce the security, you may remain in possession of 
your interest in the real estate and continue to use 
movable property that is subject to the mortgage. Until 
we can enforce the security, we authorize you to collect 
the rent currently due under a lease. This authorization 
does not detract from the legal effect of an assignment 
in the mortgage. You may not do anything beyond 
these things, and we are not bound by anything beyond 
them that you do. 

3.13 Your rights to remove and dispose of property. 
You may remove property from the real estate and· 
dispose ofit provided all of the following conditions 
are met. When you remove the property, we must not 
be entitled to enforce the security. The property must 
be movable or be machinery or equipment in a 
building. The property must be obsolete, be worn out, 
be such that it cannot be repaired or not be needed for 
the operation of the real estate. And, if the property 
needs to be replaced, it must be replaced immediately, 
the replacement of it must be at least as good as the 
property replaced and you must own the replacement 
free from encumbrances. 

CJ)~ B l i oi 3.14 Your title obligations. 
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3.14.1 Nature of your title. Where you give us 
security over property, you will be taken to give 
security over the absolute ownership of or absolute 
right to the property. Where this section refers to 
your interest in property, it refers to that ownership or 
right. For real estate, this is an estate in fee simple, 
For all property it is the absolute ownership or 
absolute right, both legally and beneficially. 
However, where the mortgage specifically says that 
you have another interest, this section refers to the 
interest described in the mortgage. 

3.14.2 Your obligations. 

3.14.2.1 You promise that you have a good title to 
your interest in the property, free from 
encumbrances or defects. Where the mortgage 
refers to your interest in the property as being less 
than the absolute ownership, you give us the 
following promises as to your interest and every 
interest on which your interest depeuds. The 
interest conforms to every description in the 
mortgage and has not been changed. The person 
that created the interest had a good title to the 
interest required to create a valid interest, free from 
encumbrances. The interest is valid and in force. 
The interest has not been terminated or surrendered, 
(!Ild is not voidable. And there is no outstanding 
default in complying with obligations rel!iting to the 
interest. Where the property is a right, such as a 
right to income or an insurance policy, you promise 
that the right is valid. 

3.14.2.2 You promise that you have the right, 
power and authority (mcluding any required 
approval or consent) to mortgage, charge, bargain 
and sell, assign or deal with your intetest in the 
property in the mariner set out in the mortgage, free 
from encumbrances. Where the mortgage refers to 
your interest in the property as being less than the 
absolute ownership, you promise that the person 
that created every interest on which your interest 
depends had the right, power and authority 
(including any required approval or consent) to 
create the interest, free from encumbrances. 

3. 14.2.3 You promise that you have not done, 
omitted or permitted anything by which your 
interest in the property is or may be affected or 
made subject to an encumbrance. You agree that, 
while we are entitled under the terms of the 
mortgage to possess or enjoy your interest in the 
property, we will have quiet possession or 
enjoyment of your interest in the property free from 
encumbrances. You must at our request do 
anything that we think is necessary or advisable to 
confirm any of our rights under the mortgage and 
pay our costs for that. You must defend your title 
to the property. You must not create or attempt to 
create an encumbrance that is prior to the mortgage 
or bas the same priority as the mortgage. You must 
give us a copy of all of the documents relating to 
the property that are in your possession or control 
affecting the title ( except those available in the land 
registration office), including surveys. 

3.14.2.4 You promise that the real estate conforms 
to every description or plan given to us, and that it 
includes all buildings and improvements in every 
description. If your interest in the property is 
subject to an encumbrance, you promise that the 
encumbrance conforms to every description given 
to us. 

3.14.3 Rights included, Where you give us 
security over property, our security covers every 
claim of yours on the property, interest of yours in it, 
or right of yours over it. For example, if you are a 
co-owner, partner or trustee, it includes your rights as 
co-owner, partner or trustee. 

3.15 Permitted encumbrances, You are not liable for 
a breach of your obligations under the section headed 
Your title obligations merely because of the 
encumbrances described below. You promise that you 
have given us full details of all of those encumbrances 
. that exist when the mortgage is signed. 

3. 15.1 The encumbrances include a lien for a 
property tax that is not yet due or can only be 
estimated because the assessment bas not yet been 
made. 

3.15.2 The encumbrances include a construction 
lien for an improvement that is being made in 
accordance with the terms of the mortgage, as long as 
it is not yet payable and no step has been taken to 
preserve, perfect or enforce it. 

3.15.3 The encumbrances include an exception or 
reservation in favour of the Crown for mines or 
minerals, a right of way, any other easement, a 
licence similar to an easement, a restrictive covenant 
or a municipal bylaw provided that, in every case, it 
does not prevent the real estate from being used in a 
way that it is being used or that you have led us to 
expect that it will or could be used. We must 

The Manufacturers Life Insurance Company, its pennitted successors, affiliates and assigns 
Page5 



postpone the mortgage to a right of way, other 
easement, licence or restrictive covenant that you 
reasonably wish to give, provided that it does not 
prevent the real estate from being used in that way. 
We need do this only if you meet all of the following 
conditions. You must ask us in writing. When we 
are to give the postponement, we must not be entitled 
to enforce the security. And you must show us that 
the encumbrance is one described above and pay our 
costs. 

3 .15 .4 The encumbrances include a title defect 
which is minor and which, with any other defects, has 
no material effect on our security. 

3 .15 .5 The encumbrances include a lease a true 
copy of which you have given to us or our lawyer 
before the mortgage was signed. And they include a 
tenancy agreement for a residential unit which is in 
favour of a person who occupies the unit as a home, 
which is for a term ending no more than one year 
after this mortgage was signed and which conforms 
to the last rent roll that you delivered to us before the 
mortgage was signed. 

3.16 Discharge. When the payment obligations have 
been paid on the dates they were due and in accordance 
with their terms, and you ask us in writing to do so, we 
must give a discharge of the mortgage and a 
reassignment to you any rights that you have assigned 
to us in the mortgage. Or, if you are entitled to and do 
require us to assign the mortgage and rights to someone 
else, we must do so. You must give us a reasonable 
time after payment to verify our records and complete 
the discharge or assignment. You must pay our costs 
for doing what this section requires. You are 

W ~ responsible for registering the discharge or assignment. 
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~d I 4.1.1 Lease. We refer in this section to the lease 
to you as the lease. In this section lease does not 
include the other agreements referred to in the 
definition of lease in part 8. We refer to the property 
leased by the lease as the leased property. We refer 
to your interest in the leased property ils a tenant 
under the lease as your leasehold interest. 

4.1.2 How the mortgage applies to a-leasehold 
interest. You do not grant, mortgage, charge, assign, 
bargain sell, or release all your claims on, the leased 
property or lease to us under part 3; instead you give 
us the security provided for below. No assignment of 
rights in part 3 applies to your leasehold interest or 
the lease. All other terms of the mortgage apply to 
the leased property. However, if the lease gives you 
both a leasehold interest and some other interest in 
the leased property, this section applies to the 
leasehold interest and part 3 applies to the other 
interest. 

4.1.3 Our security. You grant us the following 
security over the leased property. Except as set out in 
the next sentence, you mortgage or charge the 
leasehold interest to us. But, where the effect of the 
previous sentence, or any other t= of the mortgage, 
would be to assign your leasehold interest to us, the 

sentence or term does not apply. You sublease the 
leased property to us for the rest of the term of the 
lease, except the last day of the term. Because you 
have not assigned the lease to us, your giving us the 
security does not put us under an obligation to your 
landlord to comply with your obligations under the 
lease. Although you have not assigned the lease to 
us, you must hold your remaining leasehold interest 
in trust for us. You must, when we can enforce the 
security, dispose of or deal with your interest under 
the lease, as we require. We may at any time after 
we can enforce the security appoint anyone as a new 
trustee in place of you or any other trustee, and we 
may use every power given by law to a person who 
appoints a new trustee to transfer the leasehold 
interest to the new trustee. 

4.1.4 Landlord's interest. You agree that, even 
if you acquire the landlord's interest under the lease, 
the lease will continue to exist. If you have a right 
when the mortgage is given or after then to acquire 
the interest of any landlord in tho leased property, 
you must give us security over the interest. 

4. 1.5 Renewal. If you have an option to renew or 
extend the lease, you must exercise the option and do 
everything needed to obtain the new lease or 
extension. If you have a right when the mortgage is 
given or after then to obtain a new lease of the leased 
property or to extend the lease, you must give us 
security over the new lease or extension. 

4. 1.6 Power of attorney to us. You irrevocably 
appoint us your attorney to do for you everything that 
this section requires you to do. We may authorize 
anyone to exercise this power for us. 

5 Your other responsibilities . 

5.1 Insurance. 

5.1.1 Kinds of insurance required. You must 
insure your interest in every building and other 
improvement on the real estate against loss or 
damage by fire, extended perils and other risks 
normally covered by a fire insurance policy. If there 
is a boiler or machinery on the real estate, you must 
insure your interest against losses usually covered by 
a boiler and machinery policy. Where the real estate 
is leased, your insurance must cover your loss of 
rents and payments by tenants towards costs for at 
least a year. Where you use the real estate for a 
business purpose, the insurance must cover your loss 
of income for at least a year. You must also insure 
against general public liability. Where work is being 
done on the real estate, your insurance must cover 
builder's risks. In addition, you must carry that 
insurance for all of the property that a careful owner 
would usually carry when insuring a similar property 
and using it in a similar way and in a similar locality. 
You must also carry any insurance that any other 
agreement between you and us requires you to carry. 
Ifwe ask in writing, you must carry any kind of 
insurance relating to the property that we reasonably 
require you to carry. 

5.1.2 Insurance against damage. Your 
insurance against loss of or damage to a building or 
other property must be for the cost in Canadian 
dollars of replacing all of the building or property 
with a similar building or property. The policy must 
provide that the proceeds of any loss are payable to 
us and the insurer must, if we ask in writing, consent 
to the transfer of the benefit of the policy to us. A:Ily 

The Manufacturers Life Insurance Company, its pennitted successors, affiliates and assigns 
Page6 



proceeds payable under this policy are to be made by 
a cheque payable to both you and ourselves. The 
proceeds cheque must be delivered to us. Insurance 
on a building must contain a mortgage clause in the 
standard form approved by the Insurance Bureau of 
Canada. The policy must also contain any other 
usual term for the protection of the holder of a 
mortgage and a provision for us to receive at least 30 
days notice before the policy is cancelled or 
materially altered. 

5.1.3 Company and terms. All insurance 
required by the mortgage must be with a reputable 
insurer. If we ask in writiug, insurance must be with 
an insurer we reasonably require. The policy must be 
for an amount and contain terms that a careful owner 
would usually require when insuring similar property, 
using it in a similar way and in a similar locality. If 
we ask in writiug, the policy must also be for any 
amount or contain any other terms that we reasonably 
require. Ifwe at any time ask in writiug, you must 
cancel a policy and replace it with a policy approved 
by us and issued by an insurer approved by us. 

5.1.4 Compliance. You must promptly pay the 
premiums and other costs for all insurance required 
by the mortgage, comply with all of your obligations 
in relation to the policy and comply with all of the 
terms relating to your right to collect under the · 
policy. You must, ifwe ask in writiug, ensure that 
we receive a certified copy of every policy for the 
insurance required by the mortgage and every 
amendment to the policy. Where a policy expires, 
you must, if we ask in writiug, ensure that we receive 
proof of the renewal or replacement at least 30 days 
before the expiry. You must also, ifwe ask in 
writing, provide us with a receipt for the premium 
and other proof that you are complying with your 
obligations as to insurance. 

5.1.5 Claims and proceeds. If any of the 
property that is insured is lost or damaged, you must 
notify us in writing and make a claim in accordance 
with the insurance policy. Despite the loss or 
damage, you remain liable under your obligations to 
us, and you must pay the payment obligations as 
agreed. Despite any law, the proceeds of all 
insurance against loss of or damage to property 
(including income) will, at your option, either: (a) be 
deposited in a cash collateral account, or (b) be used 
to restore or replace the property, or (c) partly in one 
way and partly in the other. This is subject to the 
section headed Using insurance proceeds to restore 
property. 

5 .1.6 Our right to insure. If you do not comply 
with any of your obligations as to insurance in the 
mortgage, we may obtain any insurance that the 
mortgage requires you to obtain or any insurance that 
we think is needed to protect our interest. We are not 
obliged to do so and have no responsibility to you for 
any insurance we obtain. Anything we pay under this 
subsection is a cost that you must pay. 

5.2 Using insurance proceeds to restore property. 

5.2.l When you have a right to use proceeds. 
Subject to the provisions below, we must allow you 
to receive the insurance proceeds for a loss to real 
estate, or make them available to you, under this 
section only if the other conditions in this section are 
met and both of the following conditions are met 
when the loss occurs. The principal owing under the 
mortgage must be two million dollars or more. And 

the remaining term of the mortgage must be one year 
or more. 

5.2.2 Proceeds under $100,000. If the conditions 
in the subsection headed When you have a right to 
use proceeds are met and the insurance proceeds for 
a loss to real estate are less than $100,000, we must 
allow you to receive the proceeds. We need· not do so 
after anything has happened which gives us a right to 
enforce the security. You may make us a written 
offer to prepay your payment obligations to the 
extent of the insurance proceeds that are received 
within 30 days after the loss. If you do not make this 
offer, you must use the proceeds to restore the real 
estate. 

5.2.3 Proceeds of $100,000 or more and 
conditions not met. If the conditions in the 
subsection headed When you have a right to use 
proceeds are not met and the insurance proceeds for 

· a loss to real estate are $100,000 or more, you must 
make us a written offer to prepay your payment 
obligations, to the extent of the insurance proceeds 
that are received. This offer must be made within 30 
days after the loss. 

5.2.4 Proceeds over $100,000 and conditions 
met. If the conditions in the subsection headed 
When you have a right to use proceeds are met and 
the insurance proceeds for a loss to real estate are 
$100,000 or more, we must make them available to 
you by progress payments to pay the cost of restoring 
the real estate provided all. the conditions set out 
below are met. The proceeds cheque will be payable 
to both you and ourselves. Prior to the insurance 
proceeds cheque being endorsed, you will open a 
cash collateral account in which we will have a first 
charge or security interest on terms satisfactory to us, 
which will be held and invested by a third party in 
term deposits or certificates of deposit issued by a 
Canadian chartered bank listed in Schedule 1 to the 
Bank Act (Canada) or bonds issued or guaranteed by 
the Government of Canada or other investments 
approved byus (all costs of establishing the cash 
collateral account and paying the third party to 
control the cash collateral account will be paid by 
you). We will have the right to approve the identity 
of the third party, but we must act reasonably. The 
insurance proceeds cheque will be endorsed by you 
and ourselves and we will deposit it into the cash 
collateral account. You will irrevocably instruct the 
third party to only disburse monies from the cash 
collateral account in accordance with our instructions 
which will be in compliance with these standard 
charge terms. We will instruct the third party that 
controls the cash collateral account when they may 
make proceeds available to you by progress payments 
to pay the cost of restoring the real estate and the 
amounts of those progress payments. If you do not 
want to restore the real estate, you must make us an 
offer to prepay your payment obligations to the 
extent of the insurance proceeds. This offer must be 
made within 30 days after the loss and the offer must 
be made in writiug. 

5.2.4.1 Preliminary conditions. If you decide to 
restore the real estate, the following conditions 
must be met ifwe are to instruct the third party to 
pay any proceeds to you. Within 30 days after the 
loss, you must give us written notice asking us to 
make the proceeds available. Within 90 days after 
the loss, you must satisfy us of the following. That 
the restoration is commercially reasonable. That 
the restoration, and the real estate after it, will 
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comply with all laws. That during the restoration 
all expenses will be paid and we will receive 
payment of the payment obligations as agreed. (We 
may require you to do that by depositing cash with 
us or giving us other security acceptable to us to 
cover the expenses). And that no material lease of 
any part of the real estate is terminated or can be 
terminated because of the loss and, when the 
restoration is completed, all material leases of the 
real estate will continue. We must witbin 90 days 
after the loss have given our written approval to the 
plans and specifications for the restoration (and we 
may not withhold approval unreasonably). And 
you must have started the restoration promptly after 
the loss and, in any event, within 120 days after the 
loss. 

5.2.4.2 Conditions for each payment The 
following conditions must be met when we instruct 
the third party to make each payment to you. You 
must have complied with your obligations under the 
mortgage particularly those as to work on the real 
estate. Nothing must have happened which gives 
us the right to enforce the security. You must have 
satisfied us that the proceeds retained in the cash 
collateral account after the payment are sufficient to 
pay all unpaid costs for the restoration and provide 
a reasonable reserve for contingencies. You must 
have given us a certificate signed by a professional 
architect or professional engineer who has been 
approved by us and has supervised the restoration. 
The certificate must state that all the requirements 
of the mortgage relating to the restoration have 
been ful.filled. It must also set out in reasonable 
detail the costs of the restoration to date and the 
estimated costs to complete. You must have 
satisfied us that you have a right to the payment. 
You must have satisfied us that the payment will be 
used to pay the cost of restoring the real estate. We 
must have received an opinion from our lawyer that 
there is no encumbrance on the real estate that has 
priority over the mortgage (except a permitted 
encumbrance). And not more than two years must 
have passed since the loss occurred. 

5.2.5 Effect of enforcement. When we can 
enforce the security, we may give you written notice 
that we require proceeds of insurance to be used to 
reduce or pay payment obligations. When we do so, 
your rights under this section come to an end as to 
proceeds that are then held in the cash collateral 
account or that we receive after then for the same 
loss. 

5.2.6 Holding proceeds. If the investment 
proceeds are held in a cash collateral account, we 
µeed not instruct the third party to pay or credit you 
with interest on insurance proceeds while they are 
held in the cash collateral account. However, the 
third party must invest proceeds for you, at your risk 
and expense, in any investment that you ask the tbird 
party in writing to make, provided that it is an 
investment that the law allows a trustee to make. 
Any proceeds of investment will be added to the 
proceeds. 

5.3 Taxes and other charges. 

5.3.1 Payment by you. You must pay all 
property taxes when they are due. You must pay all 
other charges on the property when they are due.· The 
charges include amounts under an encumbrance on 
the property. Every year, within two weeks after the 
last payment of realty taxes was due, you must give 

us a receipt or other proof that you have paid all of 
the realty taxes for the year. If we ask in writing you 
must give us a receipt or other proof t!u\t you have 
paid every property tax and other charge. This 
subsection is subject to the section headed Your 
rights to contest taxes or other payments. 

5.3.2 Payment by us. Whenever we ask in 
writing, you must allow us to pay the property taxes 
on the real estate. You must then promptly forward 
to us all bills for property taxes that you receive. We 
may decide to pay property taxes once or twice a year 
in advance, even if they can be paid more frequently. 
We may require you to pay instalments to us to 
enable us to pay property taxes. We may estimate the 
amount needed to pay any property taxes and decide 
when to pay them. We may clioose the period over 
which we wish to collect instalments. We may then 
require you to pay us the estimated property taxes by 
instalments at any intervals that we choose. If the 
period started before we began collecting the 
instalments, we may require you to pay a lump sum 
to cover previous instalments. We must use the 
instalments to pay the property taxes. However, if 
any of the payment obligations has not been 
complied with, we may use the instalments to reduce 
the payment obligations. If we have not collected 
enough to pay the property taxes, you must pay the 
shortfall when we ask in writing for it. We need not 
credit you with interest on the instalments except in 
accordance with our general administrative practice 
at the time for the same kind of mortgage. 

5.4 Your rights to contest taxes or other payments. 
Where the mqrtgage requires you to pay a property tax 
and you wish in good faith to contest the tax, you need 
not pay it as long as all of the following conditions are 
met. The total that you are contesting must not be 
more than 2% of the total payment obligations owing. 
You must be proceeding in good faith and in the best 
possible manner to contest the tax. You must have 
deposited with us cash or given us other security 
acceptable to us for the full amount that we tbink you 
might have to pay if your contest does not succeed. It 
must not be possible for your interest in the property to 
be forfeited, sold or affected in any other way while 
you are contesting the tax. We must not then have the 
right to enforce the security. And you must keep us 
fully informed of the proceedings. 

5.5 Maintenance and replacement of property. 
You must put and :keep the property in good repair. 
You must restore or replace property that cannot be 
repaired. 

5.6 Alterations or additions. 

5.6.1 Restrictions. Except as set out in the 
subsection headed Permissions below, you must not, 
without our prior written approval do any of the 
following things, even if the work was proposed or in 
progress when the mortgage was given. Make or 
permit a structural alteration, structural addition or 
major change to the real estate. Remove any 
machinery or equipment that serves a building on the 
real estate. Demolish a building on the real estate. 
Or do or permit anyone else to do anything that 
lowers the value of the real estate. We may make our 
approval subject to conditions. 

5.6.2 Permissions. You need not obtain our 
approval for an alteration or addition to a building 
where all of the following requirements are met The 
purpose of the alteration or addition must be to make 
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the building suitable for a tenant or occupant or to 
replace equipment that has become obsolete. The 
alteration or addition must be made in the ordinary 
course of business and must not interfere·with the 
rights of a tenant or occupant The alteration or 
addition must not weaken the structure of the 
building. The cost of all alterations and additions io 
progress at any time must not be more than 5% of the 
total payment obligations then owing. And we must 
not then have the right to enforce the security. 

5.7 Work on real estate. Where you do work on the 
real estate, you must comply with the following 
obligations. You must do the work io a good and 
workmanlike manner, using good materials. You must 
conform to any contracts, plans, specifications or other 
description that we may have approved, and you must 
comply with any conditions to which our approval is 
subject. You must do the work with reasonable speed 
and without interruption until it is completed, and you 
must not abandon it 

5.8 Liens. 

5.8. l You must comply with all your legal 
obligations as to payment for any work on the real 
estate and you must comply with laws relatiog to 
encumbrances of those who do the work If a claim 
is made for an encumbrance against your interest in 
the real estate, you must if we ask in writing 
immediately have it removed, by court order if 
necessary. If you fail to do so, we may have the 
encumbrance removed and provide any security 
needed for the purpose. Anything we pay under this 
section is a cost that you must pay. 

5.8.2 Ifwe reasonably conclude that our security 
may be subject to a construction lien, we may do any 
of the following things. We may require you to 
ensure that a certificate or declaration of substantial 
performance for the work is published in accordance 
with the law. When enforcing the security, we may 
provide anyone dealing with us with a financial 
guarantee bond or other security to cover a risk of 
there being a construction lien on the real estate. 

5.9 Obligations affecting property. You must 
comply with every covenant, condition and other 
obligation that affects your interest in the property. If 
your interest in the property is subject to an 
encumbrance, they include those under the 
encumbrance. If property is leased to you, they include 
those under the lease. You agree that nothing will be 
done or omitted under them that might impair your 
interest in the property. This iocludes anything that 
could accelerate an amount owing under an 
encumbrance. 

5.10 Preferred claims. This section applies to a 
preferred claim. This is an amount to which any of our 
rights under the mortgage is or may become subject, 
which takes or may take away any of those rights or 
which impairs or may impair those rights. It includes 
an amount that does or may do so in any of the 
following ways, for example. It causes a lien, implied 
lien, charge, trust, deemed trust or other claim on the 
property, or on the income or any other benefit from 
the property. It prevents us from receiving, or a 
receiver, manager from giving us, the full benefit of 
our security. It runs with the property or imposes an 
obligation on anyone who acquires an ioterest in the 
property from us. Or it may allow a person supplying 
an important service for the property to cut off the 
service. You must pay every preferred claim when it is 

due. If the claim became due before the mortgage was 
given and is unpaid, you must pay it imm!'diately. 
Where anything that you do may create mpreferred 
claim in the future, you must set and keep money aside 
to pay the claim. 

5.11 Legal requirements and environmental. You 
must ensure that the property and its use comply with 
every law. You must not put or allow anyone else to 
put a pollutant in or on any part of the real estate 
(including water) that causes or is likely to cause harm 
to the life or health of a human being. You must not, 
without our prior written approval, use the real estate 
or allow it to be used, in a way that creates or iocreases 
a risk of a breach of this section, eveniftbe use was 
proposed or in progress when the mortgage was given. 
We may make our approval subject to conditions, 
including security for clean-up costs, and you must 
comply with those conditions. You must give us 
prompt written notice of any material fact of which you 
become aware and which relates to the status of the 
real estate under any law or to any pollutant on or in 
the real estate, and a copy of any report that you 
prepare or receive on that You agree to pay to the 
persons described below all loss that they suffer and 
that is caused by any of the causes listed below, and the 
persons are not liable to you for any loss so caused. 
The loss includes loss from a liability or from a cost 
relating to the liability. The causes are a breach of any 
law relating to the real estate or its use, or a pollutant in 
or on the real estate (including water), even if the 
breach occurred, or the pollutant was in or on the real 
estate, when the mortgage was given. The persons are 
as follows. Us, a person for whom we hold the 
payment obligations, a person for whose benefit we or 
the person hold any of the payment obligations, and a 
receiver or receiver and manager appointed under the 
mortgage. A shareholder, director, officer, employee 
and agent of us, the person or the receiver or receiver 
and manager. And an heir, legal representative, 
successor or assignee of anyone listed in the previous 
two sentences. This section does not limit a right ofus 
or a person who benefits under this section under any 
other term of the mortgage. 

5.12 Specific environmental problems. You have 
given us a promise about things io a list in section 1.1 O. 
You agree not to do or allow anyone else to do any of 
the thiogs. This does not limit our rights under the 
previous section.· It does not apply to anything for 
which you have obtained our prior written approval 
under the previous section. 

5.13 Leases. 

5.13.1 Our approval required for some leases. 
Before entering into any of the following leases, you 
must obtain our written approval to the lease. A lease 
of more than 20% of all rentable areas on the real 
estate. A lease (or series ofrelated leases) at a net 
rent of more than 20% of the total net rent from the 
real estate. (The total net rent is the actual net rent 
for premises then leased, the proposed net rent for the 
premises then being leased and the projected net rent 
forall other unleased premises.} A lease of premises 
which were previously leased, if the net rent under 
the lease is at a rate for the rentable area ofless than 
85% the highest yearly rate under the previous lease. 
And a lease to a tenant not dealing at rum's length 
with you. In calculating net rent under this 
subsection, we may reduce the rent to take into 
account your expenses, such as for inducements. 
You will be bound by a calculation of the percentages 
under this subsection that we make in good faith. We 
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will not withhold our approval to a lease 
unreasonably, except to a lease to a tenant not dealing 
at arm's length with you. Our approving a lease does 
not mean that our interest is bound by it 

5.13.2 Your general obligations as to leases. You 
lllllSt not enter into a lease unless the lease satisfies 
the following conditions. The lease is to a tenant, at a 
rent and on terms, that are reasonable to the landlord, 
and you have taken the steps in entering into the lease 
that would be taken by a prudent landlord. The lease 
restricts the tenant's use of the premises to a use that 
is appropriate for the real estate. The lease does not 
require the tenant to pay rent more in advance than 
monthly or make any other kind of advance payment 
to you for the benefit of the lease (except for any 
security deposit of not more than one months' rent). 
The lease prevents the tenant from setting-off against 
or deducting from the rent or from other payments 
due to the landlord Uilder the lease any amount that 
the tenant may claim from the landlord. 

5.13.3 Your dealings with tenants. You must not 
accept rent under a lease more than one month in 
advance (except for a security deposit of not more 
than one month's rent). We are not bound by it if you 
do. We are not bound by any of the things listed 
below unless we give our prior written approval to 
them. We may not withhold our approval 
unreasonably. The things are the following. A 
surrender or termination of a lease or an agreement to 
surrender or terminate a lease. A material 
amendment of a lease. A release or waiver by you of 
a material obligation under a lease. Or a release by 
you of any of your remedies for a serious breach of 
an obligation under a lease. If a tenant of the real 
estate becomes insolvent, you must give us written 
notice of that, and you must ifwe ask in writing give 
us the opportunity to take part in any proceeding. 

5.13.4 Rent control and standards. You must 
comply with every law as to the rents that may be 
charged to tenants of the real estate and as to the 
standards to which the real estate must conform. 

5.13.5 Your obligation to obtain agreements 
between tenants and us. 

5.13.5.1 Ifwe ask in writing, you must exercise 
your rights and use your best efforts to have the 
tenant under every lease that exists when the 
mortgage is signed enter into an agreement with us. 
If we ask in writing, you must have the tenant under 
every other lease enter into an agreement with us. 

5.13.5.2 In the agreement, the tenant must postpone 
the lease to the mortgage. The tenant must also 
agree, ifwe ask in writing, to permit us (including a 
purchaser from us) to enforce the lease. The 
agreement must contain such terms as we 
reasonably require. 

5.13.5.3 In the agreement referred to in this section, 
we must agree not to enforce our rights under the 
mortgage to disturb the tenant's possession or use of 
the real estate as tenant under the lease, as long as 
the tenant pays all rent and other money under the 
lease without set-off or deduction and is complying 
with all the tenant's other obligations under the 
lease. However we need enter into this agreement 
only if all of the following conditions are met. The 
tenant is at arms' leugth to the landlord. The lease 
conforms to all of the requirements of the 
mortgage. We have given our written approval to 

the lease (and we may not withhold our approval 
unreasonably). The tenant has executed all 
documents that the tenant is obliged to execute. 
The landlord and the tenant have substantially 
completed all work required by the lease to make 
the premises ready fur use. The landlord has done 
substantially everything else that the lease requires 
of the landlord at or around the beginning of the 
lease, for example, tal<lng over other premises of 
the tenant or paying an inducement or improvement 
allowance. The tenant has taken posS"ession of all 
of the leased premises, has started to carry on 
business in them and has started to pay rent. And 
we do not then have the right to enforce the 
security. 

5.14 Proceedings affecting the property. You must 
immediately notify us in writing if you or anyone else 
takes or threatens any action under any law or 
encumbrance relating to the property. This includes 
anyone taking a step to enforce a claim for work on the 
real estate, a court action, a proceeding before an 
administrative body (such as a zoning hearing or 
environmental assessment), an official action (such as 
an expropriation or order to comply with a bylaw), or a 
notice of default under an encumbrance. 

5.15 Our rights to inspect and get reports, including 
environmental. We may at any time, before or after 
we can enforce the security, inspect the real estate, 
make appraisals ofit, make tests of it, take samples 
from it, conduct environmental testing of it, or monitor 
any activity on it. We may have another person do 
these things for us. Where a person has done any of 
the things for·you, you consent to the person doing 
them for us or giving us any information. You must 
permit us and anyone we authorize to enter the real 
estate at reasonable times, before or after default and 
for any purpose we think is necessary. You must pay 
us our reasonable costs for exercising our powers under 
this section when we ask in writing for them. 
Exercising the powers in this section does not put us or 
our agent in possession, management or control of the 
real estate. Nor does it give you any rights against us 
or a person we have to do the things for us. This 
section does not limit any other right of ours under the 
mortgage. 

5.16 Your giving us proof. Where the mortgage 
requires you to make a payment to anyone other than 
us, or comply with another obligation, you must ifwe 
ask give us proof that you have made the payment or 
complied. You must do so within a reasonable time, 

. and in any e.vent within 30 days. 

5.17 Your giving us Information. You must give us 
and anyone wr; authorize any financial, tax or other 
information that you have or can reasonably obtain and 
that we ask for in writing, about the following. About 
you, everyone who is responsible for payment 
obligations, every guarantor and, where property is 
held by a trustee, every beneficial owner. About the 
property. Or about how you are complying with your 
obligations. You authorize anyone else to give us that 
information. You must permit us and anyone we 
authorize to inspect the information at reasonable times 
and make a copyofit You must ifwe ask in writing 
give us a budget for the real estate containing 
information we reasonably require. 

5.18 Your keeping accounts and giving us 
statements and rent rolls. You must at all times keep 
records and accounts for the property in accordance 
with sound accounting practice. Within 120 days after 
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the end of each financial year, you must give us a copy 
of the financial statements for you, everyone who is 
responsible for payment obligations, every guarantor 
and, where property is held by a trustee, every 
beneficial owner. A chartered accountant must prepare 
the statements in accordance with generally accepted 
acc_ounting principles. Ifwe reasonably ask in writing, 
an mdependent firm of chartered accountants must 
audit them. Within 120 days after the end of each 
financial year, you must also give us a separate 
operating statement for the real estate. It must at least 
show, by category, the income and operating expenses 
for the real estate, and the net income. Within 120 
days after the end of each financial year, you must also 
give us a rent roll for the real estate as at the end of the 
year. It must at least show every tenant, and for each 
the rentable area in square feet; the annual, monthly 
and per square foot rent; the commencement and 
expiry dates of the lease; details of future rent 
increases; and whether rents are net or gross. 

5.19 Your conduct of business. You must use 
manage and operate .the property in a reasonabl; 
prudent manner, in doing so you must comply with 
every law, and you must pay all expenses for doing so. 
If you are a corporation, you must maintain your 
corporate existence. 

5.20 Your using professional management. Ifwe 
decide that you have not complied with the previous 
section, we may give you a written notice requiring 
you to comply. If30 days after the notice we decide 
that ltave still not complied, we may give you a notice 
requiring you to use a manager chosen by us. You 
must then employ and use that manager to manage the 
real estate, You must pay the manager's remuneration 
and expenses. 

5.21 Use of income. Until you have paid all current 
expenses directly attributable to the ownership and 
operation of the real estate, including all payment 
obligations, that have become payable, you must not 
use any rent and other money payable under a lease or 
any other income from the real estate, for any other' 
purpose. 

5.22 No change in use of real estate. You must not, 
without our prior written approval, make a major 
change in the use of the real estate. You must not 
abandon the real estate or leave a building onit vacant. 

5.23 Indemnity and release. You agree to pay to the 
persons described below all loss that they suffer and 
that is caused by any of the causes listed below, and the 
persons are not liable to you for any I.ass so caused. 
The loss includes loss from a liability or from a cost 
relating to the liability. The causes are injury to or. 
death of a person or loss of or damage to property on or 
about the real estate; a use, non-use or condition on or 
about the real estate; and a breach of any law relating 
to the real estate or its use. The persons are as follows. 
Us, a person for whom we hold the payment 
obligations, a person for whose benefit we or the 
person hold any of the payment obligations, and a 
receiver or receiver and manager appointed under the 
mortgage. A shareholder, director, officer, employee 
and agent ofus, the person or the receiver or receiver 
and manager. And an heir, legal representative, 
successor or assignee of anyone listed in the previous 
two sentences. You agree to pay the loss to us, and we 
are not liable for the loss, even where it was caused by 
our negligence, but this sentence does not cover a loss 
while we were in possession of the real estate on or 
about which the loss was caused. This section does not 

limit a right of us or a person who benefits under this 
section under any other term of the mortgage. 

5.24 Other agreements. You must comply with your 
obligations to us under any other agreement that relates 
to payment obligations. 

6 Enforcing security. 

6.1 When we can enforce the security. We can 
enforce the security after any of the events listed below 
has occurred. We can do so even if the cause of the 
event is outside anyone's control. We can do so 
without presentment, protest, demand or notice, all of 
which you waive. If you are more than one person, an 
event for each person is an event of default for both or 
all of you. The events are: 

6.1.1 A payment, or part of a payment, under any 
of the payment obligations is not made when it is 
due. This applies whether the amount is due on 
demand or a fixed date and by acceleration or 
otherwise. 

6.1.2 Any other obligation to us under the 
mortgage is not complied with. Or where you are to 
do _or not to do something, on or to the property, or as 
to its use, another person does the thing. This 
subsection is subject to the section headed Notice of 
default below. 

6.1.3 Any of the promises made, or information 
given, to us under or in connection with the mortgage 
is materially incorrect or incomplete. A promise or 
information may have been limited to what the 
person who made or gave it knew. However, we can 
enforce the security if we find that the matters in the 
promise or information are materially incorrect, even 
though the person making the promise or giving the 
information did not know that it was incorrect, or had 
done what was reasonable to verify it. 

6.1.4 Any obligation tc us under any other 
agreement that relates to payment obligations is not 
complied with, or an event of default occurs under 
such an agreement. 

6.1.5 At any time during the mortgage the 
property or its use does not comply substantially with 
every law. Or a part of the real estate (including 
water) is composed of a pollutant that causes or is 
likely to cause harm to the life or health of a human 
being. 

6.1.6 You become insolvent ( or, if you are more 
than one person, any of you does). Or anyone who is 
responsible for all ·or part of the payment obligations 
becomes insolvent, including a guarantor or 
indemnifier. A person becomes insolvent when any 
of the following happens. The person becomes a 
bankrupt or an insolvent, or is found in a legal 
process to be bankrupt or insolvent. The person 
makes an assignment for the benefit of creditors. 
Anyone enforces a judgment, distress or similar 
process against an asset of the person. A liquidator, 
receiver, trustee or similar officer is appointed for all 
or part of the person's assets or income. The person 
or anyone else starts a bankruptcy, arrangement or 
readjustment of debt, dissolution, liquidation or 
similar proceeding relating to the person under any 
law, including a proposal. And the person admits in 
writing the person's inability to pay the person's debts 
as they become due. Where anyone other than the 
person enforces the process or starts the proceeding, 
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the person becomes insolvent only if the process or 
proceeding has not been dismissed, discharged or 
bonded within 60 days after it was enforced or 
started. 

6.1. 7 You fail to restore the real estate as required 
under the sections headed Proceeds under $100,000 
or Proceeds of $100,000 or more and conditions 
met or you fail to make us an offer to prepay your 
payment obligations as required under the sections 
headed Proceeds over $100,000 and conditions met 
or Proceeds of $100,000 or more and conditions 
not met. 

6.1.8 You fail to elect to pay tax on rents received 
(including municipal taxes paid by tenants directly to 
the taxing authority) for the real estate as a resident 
of Canada for tax purposes or you fail to file the 
appropriate income tax returns as required under the 
section headed Effect of an owner ceasing to be a 
resident. 

6.1.9 There is a Transfer that we have not 
previously approved in writing. In this section, 
Transfer includes a transfer by law and, for a non
public corporation, a change of control (direct or 
indirect) or amalgamation of the corporation that 
results in a change of control (director indirect). 
This section applies to a transfer if it meets all of the 
following tests. It must be of an interest in all or a 
substantial part of the real estate. It must be of an 
interest of an owner ( as defined in Part 8) that is 
subject to our security or, where the interest is subject 
to a bare trust, the interest of a beneficial owner. 
Where the interest is held by more than one person, it 
must be of 50% or more of the interests of both or all 
of the persons. And, for a partnership, it must be by 
the partnership or, for a transfer of interests in the 
partnership, it must be of50% or more of the 
interests of the partners in a general partnership, or of 
the general partners in a limited partnership. If a 
transfer is part of a series of transfers, both or all are 
treated as one. 

6.1.9 .1 This section does not apply where we give 
our prior written approval to the transfer. We may 
not withhold approval to a transfer under this 
subsection unreasonably, We do not withhold 
approval unreasonably where we are not satisfied 
that a transferee is creditworthy or bas the expertise 
needed to manage the real estate. We do not 
withhold approval unreasonably where we require a 
transferee to agree with us to comply with the 
mortgage or a major shareholder of a non-public 
corporate transferee to give us a guarantee or 
indemnity. We do not withhold approval 
unreasonably ifwe do so while we can enforce the 
security. Our approving a transfer does not impair 
or waive our right under this section on a future 
transfer. This subsection does not impair any other 
right that we may have to approve or consent to a 
transfer. 

6.1.9.2 You must give us written notice ofa 
transfer at least 30 days before it occurs, together 
with all information we might reasonably require to 
decide whether to approve the transfer. This must 
include a copy of evezy agreement for the transfer, 
a copy of the last financial statements for a business 
of evezy transferee, a net worth statement for evezy 
individual transferee and major shareholder of a 
non-public corporate transferee, a current operating 
statement and rent roll conforming to the 
requirements under the heading Your keeping 

accounts and giving us statements and rent rolls, 
and a description of every business of evezy -
transferee. 

6, 1.10 A mortgage or charge is given on the 
interest in all or part of the real estate without our 
prior written approval We may not withhold 
approval unreasonably. We do not withhold 
unreasonably if the mortgage or charge would rank 
prior to or pari passu with our mortgage. We do not 
withhold approval unreasonably ifwe do so while we 
can enforce the security. Our approving a mortgage 
or charge does not_ impair or waive our right under 
this section on a future mortgage or charge. You 
must give us written notice of a mortgage or charge 
at least 30 days before it occurs, together with all 
information we might reasonably require to decide 
whether to approve the mortgage or charge. This 
must include a copy of evezy agreement for the 
mortgage or charge; the amount, rate and terms of 
repayment of the obligations secured; details of the 
purpose for which the obligations are incurred; and 
the name, address and description of the intended 
holder of the mortgage or charge. 

6.1.11 Any other event occurs after which the 
mortgage says we can enforce the security. 

6.2 Notice of default. We cannot enforce the security 
under section 6.1.2 (that is, merely for a failure to 
comply with any obligation other than an obligation to 
pay money), unless we give you written notice of the 
failure and it is not cured 30 days after we give the 
notice. However, if you can cure the failure but it 
cannot be cured within 30 days, we cannot enforce the 
security for the failure if you start curing it within 7 
business days after we give the notice, you proceed 
continuously with the cure as quickly as possible and 
you complete the cure within 60 days after we gave the 
notice. Despite the above, we may without notice use 
our powers to carry out any obligation with which you 
have failed to comply where we think an earlier 
remedy is necessary to protect the value of our 
security. And, wherever a term of the mortgage 
outside this part headed Enforcing security refers to 
our becoming entitled to enforce the security, it must 
be read as if it the words like "or we would have 
become entitled to enforce the security had we not been 
required to give notice" had been added to it. 

6.3 We may require obligations to be paid 
immediately. When we can enforce the security, we 
may require immediate payment of all payment 
obligations (including obligations that have not become 
payable). The obligation to make the payment is 
however subject to any provision ofa law which 
applies despite what you and we have agreed to in this 
section and which gives you a right to avoid the 
consequences of this requirement 

6.4 We may take action. We may take legal action 
to collect the payment obligations. 

6.5 We may take the monies in the cash collateral 
account. We may instruct the third party to pay any 
amounts remaining in the cash collateral account to us. 

6.6 We may take possession. When we can enforce 
the security, we may take possession of the property. 

6.7 We may collect income. When we can enforce 
the security, we may collect income from the property. 
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6.8 We may sell. When we can enforce the security, 
we may sell or dispose of the interest in the property 
covered by our security, without going to court. We 
may also ask a court.to order a sale of that interest 

6.9 We may divide property. When we are in a 
position to sell the interest in the property covered by 
our security, we may, if any other person also has an 
interest in the property, agree with that person to divide 
the property between persons who have interests in it 
or to acquire an interest of the person. We may pay or 
receive money for the purpose and money we pay is a 
cost that you must pay. 

6.10 We may exercise the powers of an owner. 
When we take possession of or collect income from the 
property we may exercise all the powers of an owner of 
the interest in the property covered by our security and 
you are bound by our actions. These powers include 
the following. We may manage and operate the 
property and carry on a business relating to the 
property. We may make or continue a repair, alteration 
or addition to the property. We may take legal 
proceedings relating to the property. We may borrow 
money or advance money for the purpose of exercising 
our powers. We may enter into contracts for the 
purpose of exercising our powers. 

6.11 We may appoint a receiver (or receiver and 
manager). 

6.11.1 Appointment and removal. When we can 
enforce the security, we may in writing appoint 
anyone to be a receiver or a receiver and manager as 
to the property, on any terms, including 
remuneration, that we think are reasonable. 
References in the mortgage to a receiver include a 
receiver and manager. We need not obtain security 
from the receiver and are not limited by any law in 
our choice of the receiver. We may make the 
appointment even ifwe have taken possession of 
property and, when we do so, we will be treated as 
having gone out of possession. We may also in 
writing remove a receiver appointed by us. When we 
remove a receiver, we may appoint a new receiver. 
We may also ask a court to appoint a receiver. 

6.11.2 Effect of appointment. A receiver 
appointed by us is considered to be your agent and 
not ours; the receiver's acts and defaults are 
considered your acts and defaults and not ours; and 
you alone are responsible for the receiver's acts and 
defaults. Neither the appointment nor anything done 
by the receiver puts us in possession of property or 
makes us accountable for money except money we 
actually receive. Yori release every receiver 
appointed by us from all claims against the receiver 
as receiver, unless they are caused by the receiver's 
dishonesty or gross neglect. You agree to pay every 
receiver all losses suffered by the receiver under 
liabilities tha receiver incurs as receiver, except as far 
as they are caused by the receiver's dishonesty or 
gross neglect. 

6.11.3 Receiver's powers. A receiver appo.inted 
by us bas the following powers. The .receiver may 
exercise any right or power that we can exercise, 
except where the appointment restricts the receiver 
from exercising a right or power. The receiver may 
use any legal right or remedy of yours or ours, in 
your name or ours, to collect income from the 
property. The receiver may borrow money on the 
security of the interest in the property covered by our 
security in priority to the mortgage for the purpose of 

exercising the receiver's powers. We may require the 
receiver to pay money received to us, or we may 
direct the receiver to use it as follows. To pay the 
receiver's remuneration and expenses. To pay rents, 
property taxes, insurance premiums, costs of repair 
and other expenses relating to the property. To pay 
money owing under an encumbrance having priority 
over the mortgage. To pay or reduce any of the 
payment obligations. To pay any of the money that 
remains to the person who, if the receiver had not 
been appointed,.would have been entitled to it. 

6.12 We may lease. When we can enforce the 
security, we may do the following things. We may 
grant a lease. We may terminate a lease, accept a 
surrender of a lease or agree to amend a lease. 

6.13 We may become the owner. When we can 
enforce the security, we may take proceedings to 
foreclose your right to redeem the real estate, and 
ourselves become the owner of the interest in the 
property covered by our security. 

6.14 We may ourselves carry out an obligation of 
yours. When we can enforce the security, we may 
carry out any obligation with which you have failed to 
comply. We or anyone we authorize may enter the real 
estate for the purpose. We may pay an amount under an 
encumbrance on the property, if we decide it has 
priority over the mortgage, or a property tax. We may 
prepay the encumbrance and compensate its holder. 
We may settle with the holder the amount to be paid 
and any compensation. Nothing we do under this 
section puts us in possession of the interest in the 
property covered by our security. Anything we pay 
under this section is a cost that you must pay. 

6.15 We may distrain. When we can enforce the 
security, we may distrain for arrears of payment 
obligations, as if they were rent and the real estate was 
leased to you. The arrears include, not only interest, 
but also principal, taxes and costs. The right to distrain 
is a right to take and dispose of goods. Our power is 
subject to any law that applies despite what you and we 
have agreed to, for example, where the real estate is a 
home. You waive any exemption from our right to 
distrain and any limit on it. Distraining does not put us 
in possession of the real estate and we need account 
only for money we actually receive. The right can be 
exercised by anyone who, after the mortgage is given, 
becomes the holder of the mortgage. 

6.16 We may consolidate another mortgage. Where 
a principle of equity would give us a right to refuse a 
discharge of the mortgage, until another mortgage is 
paid (that is, to consolidate mortgages), you agree that 
we have the right despite any statute. 

6.17 We may recover costs. You must pay us all our 
expenses and costs in collecting under the payment 
obligations and exercising our rights under the 
mortgage, and even ifwe do not completely do so. 

6.18 How we may exercise our powers. When we 
exercise any of our powers under the mortgage, the 
following terms apply. 

6.18.1 We may exercise the power as to all or part 
of the property or as to any interest in all or part of 
the property. We may exercise the power without 
obtaining any consent or cooperation from you. We 
may exercise the power in your name or ours. We 
may exercise the power even ifwe have not taken 
possession of the property. We may exercise the 
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power to enter into a sale, lease or other transaction 
in any way and on any terms that we think are 
reasonable. For example, we may do so by private 
contract as well as by public auction or tender, and 
we may sell on credit as well as for cash. If we sell 
on credit, we need not account for the proceeds until 
we receive them. 

6.18.2 We may do everything that we think proper 
relating to a sale, lease or other transaction. For 
example, we may enter into an agreement to enter 
into the transaction, bring an agreement to an end, 
enter into a new agreement or amend an agreement. 
At an auction we may set a reserve price or buy in to 
prevent a sale that we think is inappropriate. We may 
give aU documents that we think are necessary for the 
above purposes. 

6.18.3 We may transfer or deal in any other way 
with every interest in the property that you had tho 
power to dispose of or deal with. You must at our 
request do everything that we think is necessary or 
advisable to transfer your interest in the property or 
deal in any other way with it and you must pay our 
costs for that. You irrevocably appoint us as your 
attorney to do at any time anything we decide is 
needed or desirable to exercise a right under the 
mortgage. Wherever you appoint us as your attorney, 
you also appoint anyone we authorize or substitute, 
as your attorney for the same purpose. 

6.18.4 Where your interest in property is a right, or 
is affected by an obligation, we may decide or settle a 
question as to the right or obligation. 

6.18 .5 Where a receiver exercises a right or power, 
this section applies as if all references to us were to 
the receiver. 

6.19 Other terms relating to our rights. 

6.19.1 Legalpowers. Whereapowerthatthe 
mortgage gives to us goes beyond what is permitted 
by a law that applies despite what you and we have 
agreed to, we have the power as far as that law 
permits. 

6.19.2 Legal requirements apply. Our rights in 
the mortgage are subject to our giving any notice or 
taking any other step that is required by a law that 
applies despite what you and we have agreed to. 
Subject to this and to the other terms of the mortgage, 
we can enforce our security without giving any notice 
or taking any other step, except where the mortgage 
expressly gives you a right to notice. 

6.19.3 Other rights. The rights set out in the 
mortgage are not exhaustive; we may exercise any 
other right given to us by the mortgage, any other 
agreement, or the law. We may exercise more than 
one of the rights given to us by the mortgage, any 
other agreement, or the law, at the same time, at 
different times and in any order we choose. 

6.19.4 Use of proceeds. We may use money that 
we receive from enforcing the security to reduce or 
pay any of the payment obligations in whatever way 
we decide. 

6.19.5 Shortfall. If money we receive from 
enforcing the security falls short of the total payment 
obligations owing, we retain the right to recover the 
shortfall. 

6.20 Things left on the real estate. If; when we 
enforce the security over real estate, there is anything 
on it over which we do not have security, you must pay 
a reasonable charge for storing the thing. You must 
also pay any costs we incur for it. We may remove it 
from the real estate. We may sell it. We are not liable 
for loss of it or damage to it, however caused, even if 
intentionally or by gross negligence. 

6.21 Protection of persons who deal with us or a 
receiver. 

6.21.1 When we, sell, grant a lease, collect income 
or enter into any other kind of transaction authorized 
by the mortgage with another person, that person and 
any person deriving title under that person need only 
be satisfied that a discharge of the mortgage has not 
been registered and that the transaction is of a kind 
that we have the power to enter. When a receiver 
appointed by us enters into any kind of transaction 
with another person, that person and any person 
deriving title under that person need only be satisfied 
that a discharge· of the mortgage has not been · 
registered, that we have entered a document 
purporting to appoint the receiver, that the transaction 
is of a kind that we have the power to enter and that 
the transaction is not ofa kind that the document 
entered by us restricts the receiver from entering. A 
statutory declaration by us or an officer of ours as to 
any fact set out in this subsection is conclusive 
evidence in favour of every person referred to above. 
Every such person may assume without inquiry that 
we can enforce the security, that we are using our 
powers properly and that the receiver is using the 
receiver's powers properly. The person is not 
affected by the fact that a transaction is improper, 
even if the person actually knows of the fact. In 
particular, the person may do the following things. 
The person may assume that there are outstanding 
payment obligations under the mortgage. Tho person 
may assume that an event has occurred which gives 
us the right to enforce the security, that we have 
given any required notice and that any required time 
has passed. Where we or the receiver can enforce the 
security on terms that we or the receiver think are 
reasonable, the person may assume that the terms on 
which we or the receiver enforce the security are 
reasonable. The person may pay money to us or the 
receiver without being concerned about what we or 
the receiver do with it. 

6.21.2 Any transaction that conforms to the 
previous subsection binds you. You must not make 
any claim against the person who deals with us or the 
receiver or that person's successors on the ground that 
the transaction does not conform to other terms of the 
mortgage. If you do have a claim for anything done 
by us, it is restricted to a claim for compensation 
against us, and is subject to all terms limiting our 
liability. 

6.22 Our protection. We are not responsible for any 
loss arising in the course of our enforcing the security 
or exercising a right under any other term of the 
mortgage, even if it was caused by negligence, unless it 
results from our dishonesty or our gross neglect. 

7 Other terms. 

7.1 Effect of an owner ceasing to be a resident. If 
any of the following ceases to be resident in Canada for 
tax purposes: an owner (as defined in Part 8) of an 
interest that is subject to our security or, where the 
interest is subject to a bare trust, a beneficial owner, 
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that owner must elect to pay tax on rents received 
(including municipal taxes paid by tenants directly to 
the taxing authority) for the real estate as a resident of 
Canada for tax purposes and file appropriate income 
tax returns. 

7 .2 Effect of your selling or dealing with the 
property. If you sell or deal in any other way with 
your interest in the property or part of it, you continue 
to be liable fur your obligations under tho mortgage, 
and our rights against you or anyone else are not 
affected. Nothing that we do in connection with a sale 
or dealing (including our approving a transfer or 
having a person agree to assume a liability or give us a 
guarantee or indemnity) impairs those rights. 

7.3 Your obligation to notify us after a transfer. 
After a transfer of the interest in the real estate or any 
part of it of an owner or beneficial owner, you must 
promptly notify us in writing of the date of the transfer. 
Except where we have already received the details, the 
notice must include the price or consideration, the full 
name and address of every transferee and where the 
transferee is a trustee, the same information for a 
beneficial owner. 

7.4 Additional terms as to our obligation to lend 
(mcluding terms as to liens). Our talcing the 
mortgage, or our advancing money under it, does not 
put us under an obligation to lend money or to extend 
credit. Nor does it add to any such obligation that we 
may have. Despite any agreement, we need not lend 
money or extend credit while we can enfurce the 
security. Or while we would have had the right to 
enforce the security if we had not been required to give 
notice or allow time to pass. Despite any agreement, 
we may reduce an amount we must lend, or for which 
we must extend credit, by what we think is needed to 
remove a prior encumbrance. We may do this only 
where our security is to have priority over the 
encumbrance and we think it may not, for example, 
where you are constructing a building and we think a 
lien may have priority. 

7 .S Effect oflaw or other transactions, in.eluding 
any commitment. The mortgage adds to our rights. 
Nothing in the mortgage takes away or reduces our 
rights under any law or other transaction. Nothing in 
any other transaction between you and us takes away or 
reduces our rights under the mortgage. If there is a 
conflict between the mortgage and a law or another 
transaction, it must be resolved to give us the rights 
under both or, where there is a conflict, the better 
rights. Subject to the above, the terms of a 
commitment or other agreement for the mortgage 
continue in force (and do not merge into the mortgage). 

7.6 Effect of subdivision of the real estate. If any 
of the real estate is divided into a lot, condominium 
unit or other part, every part of the property secures the 
total payment obligations. This section applies 
whether the division exists when the mortgage is given, 
or takes place after then. The obligations must not be 
apportioned to parts of the real estate. You cannot 
require us to discharge a part of the real estate for part 
of the payment obligations. You waive any right given 
to you by law that is inconsistent with this section. 

7.7 Effect of our giving releases or discharges. If 
we release anyone from an obligation or if we release 
any security, our rights against anyone else or under 
any other security are not affected. This applies when 
we agree to extend the time for payment of any of the 
payment obligations or to change their terms in any 

other way. It also applies when we discharge part of 
the property from the mortgage; if we do, the property 
not discharged secures the total payment obligations 
that remain owing. This section applies whatever are 
the terms on which we give the release or discharge 
and even if we receive nothing in return. We are not 
liable to you for the release or discharge, except to 
accoW1t to you for money that we both actually receive 
and accept to reduce the payment obligations. 

7.8 Effect of our delaying enforcing the security or 
waiving rights. If we delay enforcing a right under the 
mortgage or any other agreement, or do not exercise 
the right, or do not exercise a right against anyone, we 
do not lose or impair the right or any other right Ifwe 
waive a breach of any obligation under the mortgage or 
any other agreement, we do not lose a right of ours in 
respect of any other breach of the obligation. Ifwe 
waive a right, we do not lose or impair any other right 
of ours. We are not bound by an agreement that 
contains a waiver unless it is in writing and is signed 
byus. 

7.9 Effect of our dealings with future owners. 
After the mortgage is given, a person may become an 
owner of the property and we may enter into an 
agreement with that person extending the time for 
payment of the payment obligations or changing the 
payment obligations in some other way. If so, we do 
not lose or impair our rights against anyone who had 
agreed to pay or had guaranteed the payment 
obligations or given an indemnity. The same applies if 
we deal in any other way with a new owner or deal in 
any way with any other person who has an interest in 
the property or part of it. 

7 .1 O Effect of our obtainln.g a judgment. If we 
obtain a court judgment for a failure to pay any of the 
payment obligations or to perform any other obligation, 
the judgment does not supersede the obligation, or 
impair the obligation or our right to enforce our 
security. We continue to be entitled to interest under 
the payment obligations, calculated and payable as 
agreed, and the judgment may so provide. 

7.11 Effect of our payln.g security. Ifwe pay an 
amomit under an encumbrance on the property, we not 
only have the rights given to us by the mortgage, but 
we are also entitled to the rights of the person paid. If 
a person paid gives a discharge, we may hold it, 
without registering it, for longer than any period during 
which any law might otherwise require us to register it. 

. 7.12 Your liability. Where more than one of you are 
liable for an obligation under the mortgage, both or all 
of you are jointly and severally liable for the 
obligation. 

7 .13 Your spouse. While any existing or future law 
gives your spouse any right ifwe enforce the security, 
you must keep us informed in writing of the full name 
and address of the spouse. Spouse includes anyone 
whom the law treats like a spouse for the purpose of 
the security. 

7.14 Effect of expropriation. 

7.14.1 This section applies where all orpartofyour 
interest in all or part of the real estate is expropriated, 
that is, taken without your consent by a government 
or anyone else in the exercise of a statutory power. It 
also applies where there is "injurious affection" to all 
or part of your interest in all or part of the real estate, 
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that is where its value is reduced by an expropriation 
or other action under a statutory power. 

7 .14.2 Despite an expropriation or injurious 
affection, you remain liable under your obligations to 
us, and you must pay the payment obligations as 
agreed. Our security under the section headed Other 
rights, in the part headed Our security, also covers 
the benefit of your rights to compensation for the 
expropriation or injurious affection. 

7.14,3 Compensation for an expropriation or 
injurious affection may be dealt with in the same way 
as insurance proceeds for loss to real estate. All of 
the terms of the section headed When you may use 
insurance to restore property that apply to those 
proceeds apply to the compensation. For this 
ptlI]lose, where the terms refer to the proceeds, they 
must be taken to refer to the compensation. Where 
they refer to restoring the real estate, they must be 
taken to refer to improving the real estate that 
remains subject to the mortgage. Where they refer to 
the loss, they must be taken to refer to the 
expropriation or injurious affection. Corresponding 
changes must be made to the rest of the terms. If we 
are to instruct the third party to pay any of the 
compensation to you, you must satisfy us as to two 
further matters. First, that the improvement will 
increase the value of the real estate by at least the 
amount of the compensation. And second that the 
expropriation or injurious affection has not caused a 
material adverse change in the nature of our security. 

7.15Events beyond your control. If any of the events 
listed below or other similar event beyond your control 
prevents you from complying with an obligation under 
the part headed Your other responsibilities, other than 
a payment obligation, and you could not by exercising 
a skill that we might reasonably have expected an 
owner of a similar property to have or by taking 
reasonable care have avoided the event, you are not be 
responsible for a delay in complying caused by the 
event. The events referred to above are a fire, an act of 
God, a strike, a war and an act or omission of a 
governmental authority. An inability to pay money is 
not an event referred to in this section. This section 
does not apply while we have the right to enforce the 
security. 

7.16 How the mortgage is affected if a term is 
invalid or unenforceable. If a term of the mortgage is 
or becomes invalid or unenforceable, that does not 
make the mortgage or other terms invalid or 
unenforceable. If our security is invalid or 
unenforceable as to part of the property or an interest in 
property, it remains valid or enforceable as to the 
remaining part or interest. If the mortgage is or 
becomes invalid or unenforceable as to any payment 
obligations, that does not make the mortgage invalid or 
unenforceable as to other payment obligations. 

7.17 Changes to the mortgage must be in writing. 
We are not bound by any change to the terms of the 
mortgage that detracts from our rights unless it is in 
writing and signed by us. 

7.18 Your responsibility. A right ofours under the 
mortgage does not relieve you from a duty as to the 
property or put a duty on us. Nor does our exercising 
the right. In particular, the right or exercise does not 
mean that we take over a duty based on possession, 
management or control. This section does not limit our 
rights. 

7.19 We assume no additional responsibility. 
Nothing wedo relating to the mortgage puts us under a 
duty of care towards you. You should not rely, for 
example, on an appraisal we make as showing the 
value of property, on our requiring insurance as 
showing that it is appropriate, on an inspection as 
showing that property is without defect, or on our 
approving a lease as showing that it is advisable. 

7.20Notices or other communicati.ons. 

7 .20.-1 How we may give notices. Where the 
mortgage requires _or allows us to give a notice in 
writing to any person (including you) or to 
communicate in any other way in writing with any 
person (including you), we may give the notice or 
communication in any of the following ways. We 
may deliver it personally to the person. If the person 
is a corporation or partnership, we may deliver it 
personally to anyone we reasonably believe to be a 
director, officer, general partner or responsible 
employee or agent of the corporation or partnership. 
We may leave it at the person's address last known to 
us with a grown-up person there or in a place where it 
should reasonably be seen by anyone at that address. 
We may mail it by prepaid mail addressed to the 
person at the person's mailiog address last known to 
us, and we may choose whether to send it by 
ordinary, certified or registered mail. Every party to 
the mortgage consents to our providing it in an 
electronic form (including fax) to any person or, if 
the person is a corporation or partnership, to a 
director or other person descnbed above. We may 
advertise it in a newspaper published or generally 
read in the area where any part of the real estate is 
situated. 

7 .20.2 Time of receipt. A notice or 
communication delivered, left or advertised in any of 
the ways set out above is regarded as given to the 
person when it is so delivered, left or published. A 
notice or communication mailed as set out above is 
regarded as given on the third business day after it 
was mailed, whether the person actually receives it or 
not. If there is a mail strike on the day that it is 
mailed or before it would be regarded as given, the 
mailed notice is not given until it is delivered. A 
notice or communication sent by fax on a business 
day and before 3 p.m. in the place to which it is sent 
is regarded as given on that day; otherwise it is 
regarded as given on the next business day after it 
was sent. A notice or communication provided in 
another electronic form is given, if the person 
(including a director or other person) has designated 
an information system for the ptlI]lose of receiving 
information, or has used an information system for 
the ptlI]lose of sending us information, when it enters 
the system last so used and becomes capable of being 
retrieved and processed by the person. 

7 .20.3 Addressee. A notice or communication is 
valid even though it is not addressed to anyone by 
name or description. It is also valid even though the 
person affected by it is not known, has not been 
identified or is under a disability. 

7 .20.4 Who is entitled to a notice or 
communication. Where the mortgage requires or 
allows us to give a notice to you or communicate 
with you in any other way, the notice or 
communication is valid if we give or make it to a 
person last known to us to be an owner of your 
interest in the real estate, as defined under Meaning 
of terms used. This is so even though the expression 
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"you" may include others or the notice or 
communication relates to property other than real 
estate. Where there are more than one owner, the 
notice or communication is valid ifwe give or make 
it to either cir any of them. 

7.20.5 Law. This section does not take from us the 
benefit of any provision of the law dealing with a 
notice or communication. In particular, a notice of 
sale is validly given if it would be regarded as 
properly given under any law. 

7.21 Transfer by us. We may transfer orotherwise 
deal with the benefit of all or part of our rigbts, or any 
interest in or power relating to all or part of our rigbts, 
under the mortgage, or any guarantee or 0¢.er rigbt 
relating to the mortgage, free from any set-off, 
counterclaim or other equity or claim. Yau must at our 
expense do everything to facilitate the transfer or 
dealing that we may ask for in writing. If a transferee 
of all or part of our rights agrees with us ta assume an 
obligation of ours relating to the rights, we are after the 
transfer released from liability for the obligation. We 
may delegate powers or responsibilities of ours, for 
example, to a person servicing the mortgage. When we 
do anything under this section, or propose to do so, we 
may disclose any information we have received. 

7.22 How others are affected by the mortgage. 

7 .22.1 Your obligations under the mortgage are 
binding on, and our obligations under it benefit, a 
legal or personal representative, successor in interest 
or assignee of yours, and every other person who 
after the mortgage is given becomes the holder of an 
interest or right in the property or a part of it. 
Wherever the mortgage refers to you, that includes 
every such person, where the context allows. 

7.22.2 The mortgage is binding on and benefits a 
legal or personal representative, successor in interest 
or assignee of ours, and every other person who after 
the mortgage is given becomes the holder of an 
interest or right in the mortgage or a part of it. 
Wherever the mortgage refers to us, that includes 
every such person, where the context allows. The 
person has the powers that the mortgage gives to us. 

7.23Your changing your location or name. You 
agree that there will not, without our prior written 
approval (which we may not withhold unreasonably), 
be a change in location for any person against whom 
we must register the mortgage in order to perfect it by 
registration, if the change causes us to need to register 
the mortgage under the law of another jurisdiction. 
This may apply to a change in the person's place of 
business ifthere is one, the person's chief executive 
office if there is more than one place of business, or 
otherwise the person's principal place of residence. 
You must promptly give us written notice of a change 
in a name against which we must register the mortgage 
in order to perfect it by registration. For an artificial 
body (for example, a partnership, an unincorporated 
body, an estate or a t;rust) this may, for example, be a 
change in the name of the body or of a member. You 
must, when asking for the approval or giving the 
notice, give us all the details we need to keep our 
registration current 

7.24 Our approvals, consents and other actions, 
Where under the mortgage we have a right to approve 
or consent to anything, or to be satisfied about 
anything, or to make any other decision, we have the 
sole discretion in exercising the right, except where the 

mortgage expressly provides otherwise. Where the 
mortgage expressly provides that we must act 
reasonably or in another way, we must be taken to have 
done so, unless you have shown us that we are acting 
unreasonably or not in that way. Where we act 
unreasonably or not in that way, we need not 
compensate you far any loss caused. 

7.25 Conflict between these terms and the 
mortgage, If there is a conflict between any of these 
terms, or between these terms and the rest of the 
mortgage in which these terms are included, it must be 
resolved to give us the rights under both, or the better 
rights. 

7.26 Governing law. The mortgage is governed by 
the law of the jurisdiction in which the real estate is 
located, including federal law in force in that 
jurisdiction. The courts of that jurisdiction have 
jurisdiction in matters under the mortgage. 

7.27 Consideration. You agree that you are giving · 
the mortgage in return for, among other things, one 
dollar, which you have received. Every other person 
entering the mortgage agrees that the person is doing so 
in return for, among other things, one dollar, which the 
person has received. 

7 .2s· Counterparts. The mortgage may be signed in 
counterparts. 

7.29 Terms included by law. Subsection 7(1) ofthe 
Land Registration Reform Act includes terms in a 
mortgage unless the mortgage excludes them. Neither 
those terms nor any similar terms in any future law are 
included in the mortgage. 

8 Meaning of terms used. 

8.1 What certain terms mean, Terms used in the 
mortgage have the following meanings: 

8.1.1 Cost includes every payment obligation that 
is referred to in the mortgage, or in any agreement 
containing payment obligations or relating to the 
mortgage, as a cost, charge or expense including 
those that, as a result of the mortgage, the law 
requires you to•pay. 

8.1.2 Encumbrance includes the fallowing. An 
exception, reservation or condition. Any agreement 
intended to create security or raise finance, including 
a mortgage, charge, conditional sale, lien, pledge, 
assignment or lease. A lease, rigbt of way or other 
easement or restrictive covenant. A reversion or 
trust. A claim under a marriage or family law. A 
claim by adverse possession or use. Or any other 
encumbrance (as that word is ordinarily understood). 
It includes any of these things even if it is inchoate, 
potential, unregistered or unperfected or affected 
property before it became part of other property. 

8.1.3 Land includes real property. It includes 
buildings and the other things that land includes and 
that are referred to in part 3. 

8.1.4 Law includes law that is either enacted or 
part of the common: law. Enacted law includes law 
made by the federal, provincial or other government, 
by a municipality, or by any other governmental 
body. Law also includes a governmental action, such 
as an order, notice or approval. 

The Manufacturers Life Insurance Company, its permitted successors, affiliates and assigns 
Page 17 



8.1.5 Lease means a lease of all or part of the real 
estate, an agreement to give a lease of all or part of 
the real estate and an agreement giving anyone a right 
to occupy or use aU or part of the real estate ( except a 
right of way or other easement). If there has been an 
agreement changing the terms of such a lease or 
agreement, it means the lease or agreement as so 
changed. Where lease refers to an agreement giving 
anyone a right 'to occupy or use all or part of the real 
estate, landlord means 1he person whose interest is 
subject to the right and tenant means the person who 
has the right in all cases lease includes a sublease. 

8.1.6 Owner of an interest ina property that is 
subject to our security means a person who would 
ordinarily be regarded as an owner or holder of the 
interest. Where there is a mortgage oli the interest 
subsequent to ours, it excludes the holder of the 
mortgage, and means a person whose intc;rest is 
subject to the mortgage ( or last mortgage), or who 
holds the equity of redemption under that mortgage 
(or last mortgage). Where the interest is subject to a 
lease, it excludes the tenant. Where a person holds 
the interest in 1rust, it means the trustee, and excludes 
a beneficiary. When an owner or holder of an 
interest dies, it means the person who controls or 
represents the estate, and excludes a beneficiary, 
while the person does so. Where more than one 
person is an owner, it includes both or all ( or either or 
any) of them. 

8.1.7 Payment obligations are the obligations to 
pay money that are intended to be secured by the 
mortgage. Where the amount secured by the 
mortgage is limited, payment obligations are the 
obligations without regard to the limit. 

8.1.8 Person includes corporation 

Dated March 1.\-~, 2004, 

STANDARD CHARGE TERMS 
CLAUSES TYPES DE CHARGE 
AllnQNo. .2..Q .. !1.i.l. ... ~ .... -, COie 

8.1.9 Pollutant means a substance that can cause 
or probably could cause harm to the life or health of a 
human being. It may be a solid, liquid, gas, odour or 
radiation. 

8.1.10 Property means any property an interest in 
which is intended to be subject to security under the 
mortgage. It includes real estate. · 

8.1.11 Property tax means every kind of tax, rate, 
duty, levy, charge, imposition, assessment and fee, 
general or special, on the property or any part of it or 
in respect of the p;operty or any part of it, whether it 
is in favour of a federal, provincial or other 
government, a municipality, a church authority, or 
any other governmental body, and whether it is of a 
kind that exists when the mortgage is given or comes 
into existence after then. It does not include a tax on 
us in respect of our overall net income or gains or a 
tax in respect of a transfer by us of our interest in the 
mortgage or of the payment obligations. 

8.1.12 Real estate means the land which, or an 
interest in which, is intended to be subject to security 
under the mortgage. 

8.1.13 Work on real estate includes constructing 
anything that becomes part of the real estate, altering 
the real estate, adding to the real estate, repairing the 
real estate and demolishing a part of the real estate. 

8.2 Interpretation generally. Where under the 
mortgage you or we promise, you or we must be taken 
to represent and warrant. Where under the mortgage 
you or we must do or not do anything, you or we agree 
and covenant to do or not do the thing. Your liability 
under your obligations in the mortgage continues after 
the payment obligations have been paid or the 
mortgage has been discharged. 

The Manufacturers Life Insurance Company, 
its pennitted successors, affiliates and assigns 

By: 

Name: 
Title: Vice President, Canadian Mortgage 

Corporate 
-- Seat 

The Manufacturers Life Insurance Company, its permitted successors, affiliates and assigns 
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Attached. 

49819340.2 

SCHEDULE "B" 
TAX CERTIFICATE 



TAX CERTIFICATE / CERTIFICAT DE TAXES 
CITY OF OTTAWA/ VILLE D'OTTAWA <6ttawa 

Roll Number/ Numero du Role: 

Owner(s) I Proprietaire(s) 
RIVERSIDE PROFESSIONAL 

CENTRE INC 

i Issued To/ Envoyer a: 

0614.105.701.01001.0000 
Street Address/ Adress Municipale: 

1919 RIVERSIDE DR 
Legal / Legate: 

LEASEHOLD INTEREST PT FRT PT 
LOT 16 JUNC GORE PTS 1 AND 2 
R OF W PTS LOT 1 TO 16 
RP5R10708 RIVERSIDE E 

1.00AC FR D 

Certificate Number I Numero de certificat: 330132 

MILLER THOMSON LLP 
SCOTIA PLAZA 

Tax Certificate Fee/ Frais de certificat de taxes: S 72.50 

Certified as at/ Certifie en date du: SEP/SEPT 28. 2020 

5800-40 KING ST W 
TORONTO ON 
M5H 3S1 

Pending Fees/ Frais en suspens 

Your Reference / Votre reference: 0255676.1 

Remarks / Remargues 

STATEMENT OF TAX ARREARS/ ETAT D'ARRERAGES DE TAXES 

Year Taxes Outstanding 
Annee Taxes impayees 

2019 $219.079.46 
2018 $0.00 
2017+ so.oo 

Interest Outstanding 
lnteret impaye 

$42.551.66 
$0.00 
$0.00 

Other Charges 
Autres frais 

$24.00 
S0.00 
$0.00 

Balance Outstanding 
Solde du 
$261,655.12 

$0.00 

$0.00 

Prior Year Tax Levy I Taxes prelevees annee precedante: $219.079.46 Total Arrears/ total des arrerages: $261,655.12 

STATEMENT OF CURRENT TAXES / ETAT DES TAXES COURANTES 

Taxes Levied 
Taxes prelevees 

$215,649.84 

Penalty Added 
Penalite imposee 

$10,825.54 

Total including Penalty 
Total, penalite comprise 

$226.475.38 

Payments/Adjustments 
Paiements/Ajustements 

$8.15 

Total Payable 
Montant total a payer 

$226,483.53 

Due Dates and Instalment Amounts / Dates d'echeance et versements 
Interim Taxes/ Provisoires MAR/MARS 19, 2020 $109.539.15 

Final Taxes I Finales JUN/JUIN 18. 2020 $106.110.69 

Local Improvements and Other Charges Levied / Ameliorations locales et autres redevances prelevees 
Local ID Code Description Year of Expiry Annual Charge 

Code d'identification Description Annee d'expiration Montant annuel 

TOTAL PAYABLE AS AT DATE OF CERTIFICATE/ SOLDE A LA DATE DU CERTIFICAT: $488,138.65] 

The penalty/ interest rate on past due taxes and arrears is 1.250 % per month. 

(SEE BACK FOR IMPORTANT INFORMATION) 

La penalite I le taux d'interet est de 1.250 % par mois sur Jes 
taxes en souffrance et Jes arrerages. 

~---------------------------------------------- - --- -- ___ ,, _____ _ 
(VOIR AU VERSO POUR RENSEIGNEMENTS IMPORT ANTS) 

City of Ottawa, Revenue Services 
100 Constellation Drive, 4th Floor. East 
Ottawa ON K2G 6J8 
Tel: 613-580-2444 Fax: 613-580-2457 
TTY: 613-580-2401 
E-mail: revenue@ottawa.ca 
Web site: ottawa.ca 

r:;><;~,L/,Z~· 
.. U. -~-

FOR THE TREASURER OR TAX COLLECTOR 
POUR LE TRESORIER OU LE PERCEPTEUR DEST AXES 

Ville d'Ottawa, Services des recettes 
100. promenade Constellation. 4e etage est 
Ottawa ON K2G 6J8 
Tel.: 613-580-2444 Telec. :613-580-2457 
ATS: 613-580-2401 
Courriel : revenue@ottawa.ca 
Site web: ottawa.ca 



Important Information 

This certificate has been prepared in accordance with the provisions of Section 352 of the Municipal Act, 
2001 R.S.O. 2001 c25 and may be subject to the following: 

1. Penalty/Interest has been calculated to the date of issue of this certificate. Payments received after the end of 
the month or after the due dates may be subject to additional penalty/interest charges. 

2. Adjustments authorized by statue not applied to the Collector's Roll at the date of certification may be added 
subsequently without further notice and may include: 
a. Additional taxes and adjustments levied and made under the Assessment Act, R.S.O. 1990, c.A31; and 
b. Tax adjustments, tax apportionments, local improvement charges, and any other charges made under the 

Municipal Act. 

3. The information on this certificate is based on payments tendered being honoured by the bank upon which 
they are drawn. 

4. Any credit balance appearing on this certificate is not verified and no adjustment should be made unless the 
credit balance is verified in writing as an overpayment. 

I hereby certify this statement shows the current year's taxes and all arrears of taxes (prior years) against the 
above land. 

Informations importantes 

Ce certificat a ete prepare conformement aux dispositions de !'article 352 de la Loi de 2001 sur les municipalites 
L.R.O. 2001, chapitre 25, et peut etre assujetti aux dispositions suivantes : 

1. Penalite/interet a ete calcule a la date de reception de ce certificat; les paiements regus apres la fin du mois ou 
apres la date d'echeance peuvent etre soumis a des penalites/frais d'interet supplementaires; 

2. Les rajustements autorises par la loi qui n'ont pas ete appliques au role du percepteur a la date de certification 
peuvent etre ajoutes par la suite sans avis prealable et peuvent inclure : 
a. des taxes et rajustements supplementaires imposes et pergus en vertu de la Loi sur !'evaluation fonciere, 

L.R.O. 1990, chapitreA31; 
b. des rajustements fiscaux, repartitions fiscales, taxes d'ameliorations locales et tous autres frais imposes en 

vertu de la Loi sur les municipalites. 

3. Les informations figurant sur ce certificat reposent sur le principe que les paiements effectues seront honores 
par la banque ou se trouve le compte sur lequel ils sont tires. 

4. Tout solde crediteur figurant sur ce certificat n'est pas verifie, et aucun rajustement ne devrait etre fait a moins 
que le solde crediteur ne soit verifie par ecrit en tant que versement excedentaire. 

J'atteste par la presente que ce releve indique les impots de l'annee en cours et tous les arrieres d'impot 
(annees precedentes) pour le terrain indique ci-dessus. 

TCV1.1.0 



 

 
 

This is Exhibit “P” referred to in the affidavit 

of ROBERT AMOS, SWORN BEFORE ME 
this 14th day of September2021 

 

 

____________________________________________ 
A COMMISSIONER FOR TAKING AFFIDAVIT 

ALINA STOICA 



 

1919 Riverside Drive, Ottawa, Ontario 

 

  
 

November 11, 2020      SENT VIA EMAIL 
 
Riverside Professional Centre Inc. c/o Glenn Solomon 
1919 Riverside Drive 
Ottawa, ON K1H 7W9 
 
Attention: Lawrence Bontje             
 
 
RE:  Manulife Loan Number 862196:11 (“Loan”) 
        Riverside Professional Centre Inc. (“Borrower”) 
     The K Trust (“Indemnifier”) 
        1919 Riverside Drive, Ottawa, Ontario (“Property”) 
 
   
Dear Mr. Bontje,  

We are writing to you in reference to the above mentioned Loan advanced by The Manufacturers Life 
Insurance Company ("Manulife").  We note that the Loan is in default, as described in the letter sent 
to you by Miller Thomson LLP on October 22, 2020.  We understand that you would like Manulife to 
consider a discussion and or modification of the Loan. As the first step in this process, we are sending 
you this notice to ensure that you are explicitly aware of the following: 

1. By entering into discussions concerning a modification of the Loan, Manulife has not and does 
not waive any defaults or any of its rights and remedies under the documents evidencing and 
securing the Loan (“Loan Documents”).  In addition, unless Manulife otherwise agrees in 
writing, Manulife may pursue any or all its legal rights and remedies under the Loan 
Documents while discussions are underway.  Either party may terminate the discussions at 
any time, for any or no reason, by written notice to the other party. 

 
2. The discussions and any correspondence between Manulife and Borrower and Indemnifier 

concerning a modification of the Loan shall be in the nature of settlement negotiations which 
neither party may use in connection with the exercise of any right, remedy or defense under 
the Loan Documents or in any subsequent bankruptcy or judicial proceeding. 

 
3. The present principal balance of the Loan is $5,764,671.28 with interest accruing at the rate 

set forth in the Loan Documents.  The fact that discussions are proceeding shall not relieve 
Borrower or Indemnifier of the obligation to comply fully with the Loan Documents, each of 
which is in full force and effect. 

 
4. Manulife’s entering into discussions concerning a Loan modification is conditioned upon 

Borrower and Indemnifier and their officers, directors, employees and agents (a) keeping 
confidential any discussions, negotiations, correspondence or other exchange, whether oral 
or in any other medium, and (b) not disclosing the existence, occurrence, content or substance 
of (i) any proposed or eventual Loan modification or (ii) any discussions, negotiations, 
correspondence or other exchange with Manulife about a proposed or eventual Loan 
modification. 

 
5. Neither party will be bound by any discussion or proposal to modify the Loan until: (a) the 

Loan modification proposal has been approved by the appropriate Manulife committees; (b) 
the terms of the proposal have been finalized in fully executed modification documents in form 
and substance satisfactory to Manulife and all payments then due under such documents, if 
any, are paid in full; and (c) the Borrower has paid all of Manulife’s costs and expenses 
described in paragraph 7 below, if any. 
 

6. Borrower shall promptly provide Manulife with all requested information in connection with the 
Property, the parties to the Loan Documents and the proposed modification.  No Loan 
modification proposal can be considered by Manulife until Manulife has received all such 
requested information.  As an initial request, please provide Manulife with the information 
listed in Schedule A to this notice. 



 

 

1919 Riverside Drive, Ottawa, Ontario 

 

 
7. Pursuant to the Loan Documents, regardless of whether a binding Loan modification 

agreement is executed, Borrower will be required to pay all of Manulife’s costs and expenses 
(including, but not limited to, lawyer’s fees, the costs of any environmental studies and reports, 
and all recording and title insurance expenses) incurred in connection with these discussions. 

 
8. No other person or entity shall have any rights by reason of our discussions. 

 
9. You are encouraged to seek advice from legal counsel of your choosing. 

 
10. All rights under the Loan Documents, at law and in equity are expressly reserved. 

Please indicate your acceptance of this letter’s terms and conditions by having a duly authorized 
representative of Borrower and Indemnifier execute and promptly return it to the attention of the 
undersigned. Delivery of an executed counterpart of a signature page of this letter by telecopy, emailed 
pdf. or any other electronic means that reproduces an image of the actual executed signature page 
shall be effective as delivery of a manually executed counterpart of this agreement.   

Yours very truly,  

The Manufacturers Life Insurance Company 
 
 
 
 
-------------------------------------------------------------------------- 

 
By: Robert Amos 
Title: Investment Officer, Risk Management 
 
 
cc: Ken Noronha 
 
 

Acknowledged and agreed to by: 

RIVERSIDE PROFESSIONAL CENTRE INC. 

By: ______________________ 

Name: 
Title:  

 

THE K TRUST 

By: ______________________ 

Name:  
Title:     



 

1919 Riverside Drive, Ottawa, Ontario 

 

 
Schedule A 
 

 
1. Property level information: 

a. Current rent roll that provides: 
i. Trade name of tenant and type of business 
ii. Space leased 
iii. SF/Rent basis (gross, net, NNN) 
iv. Monthly payment 

1. Base rent 
2. CAM/RE Tax & other charges 

v. identification of which tenant has asked for relief 
vi. identification of which tenants are closed 

b. Tenant arrears report 
c.      Monthly tenant sales for 60 months 
d. Copies of correspondence from tenants seeking relief, and the 

borrower’s response 
e. Property level year to date financial statement 
f.      Proforma 2020 budget (adjusted accordingly) 
g. Real Estate Tax status 
h. Insurance status – business interruption 
i.     Business continuity plan 
j.     Capital Expenditures for the last 3 years 
k.     Distributions for the last 3 years 

 
2. Entity level information: 

a. Borrower:  
i. Full financial statement of borrower entity – last 3 years 

1. Balance sheet 
2. income & expense statement 
3. sources and uses statement 
4. notes to financial statements 
5. Financial statements for each principal 

ii. Tax returns for each principal  
iii. Current net worth statement – last 3 years 

1. Complete listing of assets and liabilities, including 
contingent liabilities and guarantees 

2. Basis of accounting FMV or cost 
iv. Evidence of application for available government (all levels) 

assistance 
v. Evidence of insurance claim for business interruption 
vi. Has borrower sought relief from other lenders?  

1. If yes, describe…… 
vii. Particulars of any litigation that the Borrower is currently 

defending or prosecuting. 
b. Guarantors/covenantors: 

i. Financial statements for each principal – last 3 years 
3. Details of name of current trustee for The K Trust, together with documentation 

evidencing the appointment. 
 



 

 
 

This is Exhibit “Q” referred to in the affidavit 

of ROBERT AMOS, SWORN BEFORE ME 
this 14th day of September2021 
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Craddock, Erin 

From: 
Sent: 
To: 
Subject: 
Attachments: 

Importance: 

David: 

Glenn Solomon <GSolomon@solgro.com> 
Thursday, January 7, 2021 2:30 PM 
Ward, David 
[**EXT**] Riverside Professional Centre 
(1 a) 1919r - Current Rent Roi 1.pdf; (1 b) 1919r - Tenant Arrears Report 10.31.20.pdf; (1 d) 
1919r - Tenants Requesting CECRA and backups.pdf; (1e) 1919r - Oct 2020 YTD 
Operating Statements 11.26.20.pdf; (1 f) 1919r - 2020 Proforma Budget.pdf; (1 g) 1919r 
- (2019-2020) Property Tax Status.pdf; (1 h) 1919r - Insurance Status (certificate).pdf 

High 

In connection with this matter I am attaching copies of a number of the deliverables which should be self
explanatory. You should be aware that they are in the process of being updated as there have been a number of 
renewals and a potentially significant expansion. 

I will provide further deliverables in due course. 

As always I would be pleased to discuss this matter with you. 

Regards 

Glenn 

Glenn R. Solomon 

SOLOMON•GROSBERG LLP 
Barristers & Solicitors 
20 Toronto Street 
Suite 410 
Toronto. Ontario 
l'v15C 2B8 

Tel: (416) 366-7828 Ext. 202 
Fax:(416)366-3513 

Email: gsolornon@soh2so.com 
Website:\\ ww.solgro.com 

[EXTERNAL EMAIL/ COURRIEL EXTERNE] 
Please report any suspicious attachments, links. or requests for sensitive information. 
Veuillez rapporter la presence de pieces jointes. de liens ou de demandes d'information sensible qui vous 
sernblent suspectes. 



 

 
 

This is Exhibit “R” referred to in the affidavit 

of ROBERT AMOS, SWORN BEFORE ME 
this 14th day of September2021 
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ALINA STOICA 



Craddock, Erin 

from: Ward, David 
Sent: Tuesday, January 26, 2021 10:51 AM 

Glenn Solomon To: 
Cc: Jason Kolarich; Robert Amos; Massie, Sam; Ward, David 
Subject: RE: Riverside Professional Centre [MTDMS-Legal.FID9246173] 

Glenn, 

Thank you for your below email from Friday morning confirming that the requested information is in preparation. 

I am reminded that the pre-negotiation letter with the schedule "A" information request dates back to November 11, 

2020. Now two and a half months has passed, with the vast majority of the information having not yet been 

provided. As well, with the passage of time, new information (pertaining to 2021 and pending lease expiries} becomes 

relevant. 

Please may we now have your client's comprehensive response including, additionally, the following information. 

Additional Information Requested: 

1) Particulars of current trustee of The K Trust, together with evidence of appointment; 

2) 2021 budget for the property; 

3} List of capital expenditures planned for the next 5-10 years; 

4} List of historical capital expenditures with remaining amortization (item, date, amount, amort period, interest 

rate}; 

5) List of any outstanding Tl's or LC/LLW for the property; 

6) Update on litigation with the Ottawa Hospital (including status of motion for summary judgment argued last 

month); 

7) Details on the following short term expiries: 

Suite 205 - DR.JEAN C.SUK, DR.MIHN NGUYEN & DR.JANINA MILANSKA- Expires 01/31/2021 

Suite 211- Forma Luma Inc. - Expires 03/31/2021 

Suite 212 Sound Diagnosis - Expires 12/31/2020 

Suite 301 & 312 - The Ottawa Hospital Research Institute - Expires 09/30/2021 

Suite 408 - The Ottawa Hospital Research Institute - Expires 08/31/2021 

Suite 412 - lnnomar Strategies Inc. - 01/31/2021 

To the extent that any information is not now available, let us know when it will be available. If your client cannot or will 

not produce certain requested information kindly advise. 



May we please hear from you? 

Regards, 

David 

DAVID WARD 
Providing services on behalf of a Professional Corporation 
Partner 

Miller Thomson LLP 
Scotia Plaza 
40 King Street West, Suite 5800 
P.O. Box 1011 
Toronto, Ontario M5H 3S1 
Direct Line: +1 416.595.8625 
Fax: +1 416.595.8695 
Email: dward@millerthomson.com 
millerthomson.com 

Please consider the environment before printing this email. 

Our COVID-19 preparedness and support commitment 

From: Glenn Solomon [mailto:GSolomon@solgro.com] 
Sent: Friday, January 22, 202111:59 AM 
To: Ward, David <dward@millerthomson.com> 
Cc: Jason Kolarich <Jason_Kolarich@manulife.com>; Robert Amos <Robert_Amos@manulife.com>; Massie, Sam 
<smassie@millerthomson.com> 
Subject: RE: Riverside Professional Centre [MTDMS-Legal.FID9246173] 

David: 

I am advised that the up-dated statements are being finalized and I should have them for you early next week. 

Regards 

Glenn 

Glenn R. Solomon 

SOLOMON •GROSBERG LLP 
Barristers & Solicitors 
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20 Toronto Street 
Suite 410 
Toronto. Ontario 
MSC 2B8 

Tel: (416) 366-7828 Ext. 202 
Fax: (416) 366-3513 

Email: 2:solomonc@sol,.1.ro.com 
Website: www.s0l2:ro.com 

From: Ward, David <dward@millerthomson.com> 
Sent: Friday, January 22, 202111:57 AM 
To: Glenn Solomon <GSolomon@solgro.com> 
Cc: Jason Kolarich <Jason Kolarich@manulife.com>; Robert Amos <Robert Amos@manulife.com>; Massie, Sam 
<smassie@millerthomson.com> 
Subject: RE: Riverside Professional Centre [MTDMS-Legal.FID9246173] 

Glenn, 
It's been another week. Do you have anything for us? 

DAVID WARD 
Providing services on behalf of a Professional Corporation 
Partner 

Miller Thomson LLP 
Scotia Plaza 
40 King Street West, Suite 5800 
P.O. Box 1011 
Toronto, Ontario M5H 3S1 
Direct Line: +1 416.595.8625 
Fax: +1 416.595.8695 
Email: dward@millerthomson.com 
mil lerthomson .com 

Please consider the environment before printing this email. 

Our COVID-19 preparedness and support commitment 

From: Glenn Solomon [mailto:GSolomon@solgro.com] 
Sent: Monday, January 18, 2021 4:32 PM 
To: Ward, David <dward@millerthomson.com> 
Cc: Jason Kolarich <Jason Kolarich@manulife.com>; Robert Amos <Robert Amos@manulife.com>; Massie, Sam 
<smassie@millerthomson.com> 
Subject: RE: Riverside Professional Centre [MTDMS-Legal.FID9246173] 

David: 

I want to send you the most up-to-date information and documentation. I am advised that the current reports you have 
asked for are just about done. I will follow up and get back to you. 

3 



Regards 

Glenn 

Glenn R. Solomon 

SOLOMON°GROSBERG LLP 
Barristers & Solicitors 
20 Toronto Street 
Suite410 
Toronto, Ontario 
M5C 2B8 

Tel: ( 416) 366-7828 Ext. 202 
Fax: ( 416) 366-3513 

Email: gsolomon@solgro.com 
Website: ww\v.so[gro.com 

From: Ward, David <dward@millerthomson.com> 
Sent: Monday, January 18, 202110:49 AM 
To: Glenn Solomon <GSolomon@solgro.com> 
Cc: Jason Kolarich <Jason Kolarich@manulife.com>; Robert Amos <Robert Amos@manulife.com>; Massie, Sam 
<smassie@millerthomson.com>; Ward, David <dward@millerthomson.com> 
Subject: RE: Riverside Professional Centre [MTDMS-Legal.FID9246173] 

Glenn, 

May we please hear from you? 

In addition to the below, kindly provide a complete and current rent roll. I understand that the rent roll provided 
is partial and is not reporting the vacant space. 

Thanks, 

DAVID WARD 
Providing services on behalf of a Professional Corporation 

Partner 

Miller Thomson LLP 
Scotia Plaza 
40 King Street West Suite 5800 
P.O. Box 1011 
Toronto. Ontario M5H 3S1 
Direct Line: +1 416.595.8625 
Fax: +1 416.595.8695 
Email: dward@millerthomson.com 
millerthomson.com 

4 



Please consider the environment before printing this email. 

Our COVID-19 preparedness and suoport commitment 

From: Ward, David 
Sent: Friday, January 8, 202112:30 PM 
To: Glenn Solomon <GSolomon@solgro.com> 
Cc: Jason Kola rich <Jason Kolarich@manulife.com>; Robert Amos <Robert Amos@manulife.com>; Massie, Sam 
<smassie@millerthomson.com>; Ward, David <dward@millerthomson.com> 
Subject: RE: Riverside Professional Centre [MTDMS-Legal.FID9246173] 

Glenn, 

Thanks very much for this. 

With the passage of time, the priority information items are now: 

1) 2021 budget; and 
2) 2020 year end operating statement/ financial reporting. 

Please can this be provided as soon as possible? 

In addition - and separately if necessary - we look forward to receiving the balance of the promised 
information. 

Regards, 

DAVID WARD 
Providing services on behalf of a Professional Corporation 
Partner 

Miller Thomson LLP 
Scotia Plaza 
40 King Street West, Suite 5800 
P 0. Box 1011 
Toronto. Ontario M5H 3S1 
Direct Line: +1 416.595.8625 
Fax: +1 416.595.8695 
Email: dward@millerthomson.com 
millerthomson.com 

1014 

Please consider the environment before printing this email. 

Our COVID-19 oreparedness and support commitment 

From: Glenn Solomon [mailto:GSolomon@solgro.com] 
Sent: Thursday, January 7, 2021 2:30 PM 
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To: Ward, David <dward@millerthomson.com> 
Subject: [**EXT**] Riverside Professional Centre 
Importance: High 

David: 

In connection with this matter I am attaching copies of a number of the deliverables which should be self
explanatory. You should be aware that they are in the process of being updated as there have been a number of 
renewals and a potentially significant expansion. 

I will provide further deliverables in due course. 

As always I would be pleased to discuss this matter with you. 

Regards 

Glenn 

Glenn R. Solomon 

SOLOMON°GROSBERG LLP 
Barristers & Solicitors 
20 Toronto Street 
Suite 410 
Toronto. Ontario 
MSC 288 

Tel: ( 416) 366-7828 Ext. 202 
Fax: (416) 366-3513 

Email: gsolomonrWso[Qro.com 
Website: www.soh.!.ro.com 

[EXTERNAL EMAIL/ COURRIEL EXTERNE] 
Please report any suspicious attachments, links, or requests for sensitive information. 
Veuillez rapporter la presence de pieces jointes, de liens ou de demandes d' information sensible qui vous 
semblent suspectes. 

You can subscribe to Miller Thomson's free electronic communications, or unsubscribe at any time. 

CONFIDENTIALITY: This e-mail message (including attachments, if any) is confidential and is intended only 
for the addressee. Any unauthorized use or disclosure is strictly prohibited. Disclosure of this e-mail to anyone 
other than the intended addressee does not constitute waiver of privilege. If you have received this 
communication in error. please notify us immediately and delete this. Thank you for your cooperation. This 
message has not been encrypted. Special arrangements can be made for encryption upon request. If you no 
longer wish to receive e-mail messages from Miller Thomson. please contact the sender. 

Visit our website at \\Ww.millerthomson.com for information about our firm and the services ,ve provide. 
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II est possible de s·abonner aux communications electroniques gratuites de Miller Thomson ou de s'en 
desabonner a tout moment. 

CONFIDENTIALITE: Ce message courriel (y cornpris les pieces jointes, le cas echeant) est confidentiel et 
destine uniquernent a la personne ou a l'entite a qui ii est adresse. Toute utilisation ou divulgation non perrnise 
est stricternent interdite. L'obligation de confidentialite et de secret professionnel derneure malgre toute 
divulgation. Si vous avez re9u le present courriel et ses annexes par erreur, veuillez nous en informer 
irnmediatement et le detruire. Nous vous remercions de votre collaboration. Le present message n'a pas ete 
crypte. Le cryptage est possible sur demande speciale. Communiquer avec rexpediteur pour ne plus recevoir 
de courriels de la patt de Miller Thomson. 

Pour tout renseignement au sujet des services offerts par notre cabinet, visitez notre site Web a 
ww,y .mi llerthomson.com 
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This is Exhibit “S” referred to in the affidavit 

of ROBERT AMOS, SWORN BEFORE ME 
this 14th day of September2021 

____________________________________________ 
A COMMISSIONER FOR TAKING AFFIDAVIT 

ALINA STOICA 



Craddock, Erin 

From: 
Sent: 
To: 
Cc: 
Subject: 

Glenn, 

Ward, David 
Thursday, February 11, 2021 9:14 AM 
Glenn Solomon 
Robert Amos; Jason Kolarich; Massie, Sam 
RE: 1919r Manulife Request (Final) 

Thanks for your Jan 29 email below. I understand that Manulife is still awaiting the following priority items. They were 

first requested back in November. What is the status?? 

1) Capital Expenditures for the last 3 years; 

2) Sources and uses statement; 

3) Details of name of current trustee for The K Trust, together with documentation evidencing the appointment. 

DAVID WARD 
Providing services on behalf of a Professional Corporation 

Partner 

Miller Thomson LLP 
Scotia Plaza 
40 King Street West, Suite 5800 
P.O. Box 1011 
Toronto, Ontario M5H 3S1 
Direct Line: +1 416.595.8625 
Fax: +1 416.595.8695 
Email: dward@millerthomson.com 
mi ilerthomson .com 

ION 

Please consider the environment before printing this email. 

Our COVID-19 preparedness and supoort commitment 

From: Glenn Solomon [mailto:GSolomon@solgro.com] 
Sent: Friday, January 29, 20214:01 PM 
To: Ward, David <dward@millerthomson.com> 
Subject: [**EXT**] FW: 1919r - Manulife Request (Final) 

David: 

In connection with this matter please finds attached a number of the documents and/or reports you had requested. 



The Operating Statements should be considered draft only. 

Regards 

Glenn 

Glenn R. Solomon 

SOLOMON°GROSBERG LLP 
Barristers & Solicitors 
20 Toronto Street 
Suite4l0 
Toronto, Ontario 
MSC 2B8 

Tel: (416) 366-7828 Ext. 202 
Fax: ( 416) 366-3513 

Email: gsolomon(ii:solgro.com 
Website: \VWw.solgro.com 

[EXTERNAL EMAIL/ COURRIEL EXTERNE] 
Please report any suspicious attachments, links, or requests for sensitive information. 
Veuillez rapporter la presence de piecesjointes, de liens ou de demandes d'information sensible qui vous 
semblent suspectes. 
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This is Exhibit “T” referred to in the affidavit 

of ROBERT AMOS, SWORN BEFORE ME 
this 14th day of September2021 

 

 

____________________________________________ 
A COMMISSIONER FOR TAKING AFFIDAVIT 

ALINA STOICA 



March 30, 2021

By E-mail

Solomon Grosberg LLP
20 Toronto Street, Suite 410
Toronto, ON M5C 2B8

Attention: Glenn Solomon

Dear Mr. Solomon

David Ward
Direct Line: 416.595.8625
dward@millerthomson.com

File: 0255676.0001

Re: Loan No. 862196:11 (“Loan”) advanced by The Manufacturers Life Insurance 
Company (“Lender”) to Riverside Professional Centre Inc. (“RPCI”) pursuant to 
the commitment letter dated December 15, 2011 (as amended and extended, the 
“Commitment Letter”)

As you are aware, we are counsel for the Lender. We are writing to you in your capacity as 
counsel to RPCI. 

RPCI remains in default of its obligations under the above referenced Commitment Letter by 
virtue of its failure to pay property taxes when due (“Tax Default”), which default has been 
continuing since June of 2018. 

We sent a letter to RPCI to address the Tax Default on October 22, 2020 (“Default Letter”). At 
that time, the outstanding tax balance amounted to $488,138.65. Property taxes have continued 
to accrue, without payment, and as of March 24, 2021, the total outstanding tax balance has 
increased to $633,976.81 (“Tax Arrears”). In the circumstances, the Lender requires that RPCI
present a detailed plan to address the Tax Arrears.

We provided you with a pre-negotiation letter on November 11, 2020 (“PNL”). Among other 
things, the PNL contained an information and document request (“Document Request”) that 
was intended to facilitate negotiations regarding modifications to the Loan. The Lender received 
only partial responses to the Document Request, and such responses were not received in a 
prompt manner. As of the date of this Letter, the Document Request has not been satisfied, and 
the following information remains outstanding:

1. Capital expenditures for the last three years; 

2. Guarantor financial statements for each principal for the last three years;

3. Full name of the Settlor of The K Trust;

4. Full name of the Trustee of The K Trust;

5. Full name of the Beneficiary of The K Trust together with date of birth, home address, 
occupation and percent interest in The K Trust; and



Page 2

6. Simple yes/no response to the following: Has Mortgagor, Controlling Interest(s), 
Beneficial Owner(s), Indemnifier(s), Guarantor(s), authorized signatories (if appropriate) 
or a close family member (parent, child, spouse, common law partner, in-law or sibling) 
ever held a senior position in a government, legislature, government agency, military, 
judiciary, political party or government owned corporation in a country other than 
Canada?

The Lender has been patient and has exercised forbearance in connection with the Tax Default. 
However, in light of the foregoing, the Lender is deeply concerned with RPCI’s ability to cure the 
Tax Default, and satisfy its other obligations under the Commitment Letter. This concern has 
been exascerbated by the recent decision issued in RPCI’s action against The Ottawa Hospital 
under Court No. 17-74085 (“Judgment”), whereby all of RPCI’s claims were dismissed. The 
Lender is aware of pleadings submitted by RPCI advising that a judgment of this nature would 
cause RPCI to become insolvent.

The Lender is considering its options in relation to the Tax Default and the Judgment, and 
reserves the right to consider such notices and remedies as it may consider desirable. Nothing 
in this letter shall be construed as a consent to, or waiver of, the Tax Default or any other default 
that has occurred or may occur in connection with the Loan. 

As an immediate first step, the Lender has decided to establish a tax escrow account for 
collection and application of funds to the payment of future property taxes, as contemplated by 
Section 5.3.2 of Standard Charge Terms 200410 (“SCT”). Accordingly, effective May 1, 2021, 
the monthly payments due to the Lender will increase to $59,854.50 (an increase of 
$18,510.64). The collection of funds described in this paragraph shall be applied to future 
property taxes at the Lender’s discretion, and shall in no way affect or diminsh the obligations 
and responsibilities of RPCI in relation to past, present or future property taxes. For certainty, 
RPCI shall remain solely responsible to ensure that property taxes are paid in full. The Lender 
explicitly reserves all of its rights in relation to Section 5.3.2 of the SCT and otherwise.

The Lender requires a response to this letter by no later than April 7, 2021. The response 
should include the information listed above, as well as RPCI’s plan to address the Tax Default.

Yours truly,

MILLER THOMSON LLP

Per:

David Ward
/sm

cc:  Manulife Financial Corporation



 

 
 

This is Exhibit “U” referred to in the affidavit 

of ROBERT AMOS, SWORN BEFORE ME 
this 14th day of September2021 

 

 

____________________________________________ 
A COMMISSIONER FOR TAKING AFFIDAVIT 

ALINA STOICA 



Craddock, Erin 

From: 
Sent: 
To: 
Subject: 

David: 

Glenn Solomon <GSolomon@solgro.com> 
Thursday, April 1, 2021 4:18 PM 
Ward, David 
RE: 1919r - Manulife Request (Final) [MTDMS-Legal.F!D9246173] 

This is further to your letter of March 30, 2021. 

In response to the questions posed in your letter I am advised as follows: 

1. Capex for last 3 years is zero; 
2. I understand that the only guarantor may have been The K Trust which does not have financial 
statements; 
3. Ruth and Robin Kingsmill; 
4. Lawrence Bontje; 
5. Katherine Bontje, May 11, 1998 currently a student living in Washington DC; 
6. No. 

My client is working on a plan to deal with taxes and all issue related to this property and I will advise in due 
course.. I am advised that my client has Appealed to decision which apart from anything else will have the 
effect of staying any judgement. 

As always I would be pleased to discuss this matter with you. 

Regards 

Glenn 

Glenn R. Solomon 

SOLOMON•GROSBERG LLP 

Barristers & Solicitors 

20 Toronto Street 

Suite 410 

Toronto, Ontario 

M5C 2B8 

Tel: (416) 366-7828 Ext. 202 

Fax: (416) 366-3513 



Email: gsolomon@solgro.com<mailto:gsolomon@solgro.com> 

Website: www.solgro.com<http://www.solgro.com/> 

From: Glenn Solomon 
Sent: Friday, February 19, 2021 11 :49 AM 
To: Ward, David <dward@millerthomson.com>; Robert Amos <Robert_Amos@manulife.com> 
Subject: RE: 1919r - Manulife Request (Final) [MTDMS-Legal.FID9246173] 

David: 

I agree. He was only copied on my previous so that he would know that Rob would be contacting him and so 
that he understood the parameters. 

Regards 

Glenn 

Glenn R. Solomon 

SOLOMON•GROSBERG LLP 

Barristers & Solicitors 

20 Toronto Street 

Suite410 

Toronto, Ontario 

M5C 2B8 

Tel: (416) 366-7828 Ext. 202 

Fax: (416) 366-3513 

Email: gsolomon@solgro.com<mailto:gsolomon@solgro.com> 
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Website: www.solgro.com<http://www.solgro.com/> 

From: Ward, David <dward@millerthomson.com<mailto:dward@millerthomson.com>> 
Sent: Friday, February 19, 2021 10:54 AM 
To: Glenn Solomon <GSolomon@solgro.com<mailto:GSolomon@solgro.com>>; Robert Amos 
<Robert_Amos@manulife.com<mailto:Robert_Amos@manulife.com>> 
Subject: RE: 1919r- Manulife Request (Final) [MTDMS-Legal.FID9246173] 

Yes, but please drop Andrew Palin from chain. 

DAVID WARD<mailto:dward@millerthomson.com> 
Providing services on behalf of a Professional Corporation Partner 

Miller Thomson LLP 
Scotia Plaza 
40 King Street West, Suite 5800 
P.O. Box 1011 
Toronto, Ontario M5H 3S1 
Direct Line: +1 416.595.8625 
Fax: +1 416.595.8695 
Email: dward@millerthomson.com<mailto:dward@millerthomson.com> 
millerthomson.com<https://www.millerthomson.com> 

Please consider the environment before printing this email. 

Our COVI D-19 preparedness and support commitment<https://www.millerthomson.com/en/our-covid-19-
preparedness-and-support-commitment/> 

From: Glenn Solomon [mailto:GSolomon@solgro.com] 
Sent: Friday, February 19, 2021 10:52 AM 
To: Robert Amos <Robert_Amos@manulife.com<mailto:Robert_Amos@manulife.com>>; Ward, David 
<dward@millerthomson.com<mailto:dward@millerthomson.com>> 
Cc: Andrew Palin <apalin@par-med.com<mailto:apalin@par-med.com>> 
Subject: RE: 1919r - Manulife Request (Final) [MTDMS-Legal.FID9246173] 

Rob: 

I agree that lawyers are not necessary. I think it is in everyone's interest that you and Drew have a full and 
frank discussion. With a view to that end, and subject to David's counsel, I think we should agree that (i) no 
lawyers will be on the call; (ii) your discussion be off the record and without prejudice; and (iii) it not be 
recorded. 

Subject to David's agreement you and Drew should speak and he is available at 1 :00. 
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Regards 

Glenn 

Glenn R. Solomon 

SOLOMON•GROSBERG LLP 

Barristers & Solicitors 

20 Toronto Street 

Suite410 

Toronto, Ontario 

M5C 2B8 

Tel: (416) 366-7828 Ext. 202 

Fax: (416) 366-3513 

Email: gsolomon@solgro.com<mailto:gsolomon@solgro.com> 

Website: www.solgro.com<http://www.solgro.com/> 

From: Robert Amos <Robert_Amos@manulife.com<mailto:Robert_Amos@manulife.com>> 
Sent: Thursday, February 18, 2021 5:18 PM 
To: Glenn Solomon <GSolomon@solgro.com<mailto:GSolomon@solgro.com>>; Ward, David 
<dward@millerthomson.com<mailto:dward@millerthomson.com>> 
Cc: Andrew Palin <apalin@par-med.com<mailto:apalin@par-med.com>> 
Subject: RE: 1919r- Manulife Request (Final) [MTDMS-Legal.FID9246173] 

Thank you Glenn. I don't believe we will need to have counsel on this call, unless it's Larry's preference, as 
Andrew and I can clearly speak given the signed pre-negotiation letter that was signed. 

If Andrew finds it acceptable I can send a meeting notice to him and we can speak, if possible for him, at 1 pm 
tomorrow. 
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Regards, 

Robert G. Amos 

Senior Associate, Commercial Mortgages, Credit Manulife Investment Management 

E • Robert_Amos@Manulife.com<mailto:Robert_Amos@Manulife.com> 
•416-852-1067 
M. 416-271-5558 

• 200 Bloor Street East, Toronto, ON M4W 1 E5 I NT6-A47 

From: Glenn Solomon <GSolomon@solgro.com<mailto:GSolomon@solgro.com>> 
Sent: Thursday, February 18, 2021 3:56 PM 
To: Ward, David <dward@millerthomson.com<mailto:dward@millerthomson.com>>; Robert Amos 
<Robert_Amos@manulife.com<mailto:Robert_Amos@manulife.com>> 
Cc: Andrew Palin <apalin@par-med.com<mailto:apalin@par-med.com>> 
Subject: RE: 1919r - Manulife Request (Final) [MTDMS-Legal.FID9246173] 

David: 

I cannot get ahold of Drew. I see that Rob is available for 1 :00 tomorrow. Why don't we shoot for then. 

Not sure what format you would like to use. I will be working from home so if you want to set up a Zoom or 
conference call I am copying Drew on this so you will have his e-mail. 

Regards 

Glenn 

Glenn R. Solomon 

SOLOMON•GROSBERG LLP 

Barristers & Solicitors 

20 Toronto Street 

Suite 410 
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Toronto, Ontario 

M5C 288 

Tel: (416) 366-7828 Ext. 202 

Fax: (416) 366-3513 

Email: gsolomon@solgro.com<mailto:gsolomon@solgro.com> 

Website: www.solgro.com<http://www.solgro.com/> 

From: Ward, David <dward@millerthomson.com<mailto:dward@millerthomson.com>> 
Sent: Thursday, February 18, 2021 2:40 PM 
To: Robert Amos <Robert_Amos@manulife.com<mailto:Robert_Amos@manulife.com>>; Glenn Solomon 
<GSolomon@solgro.com<mailto:GSolomon@solgro.com>> 
Subject: RE: 1919r - Manulife Request (Final) [MTDMS-Legal.FID9246173] 

Glenn - can you set that up? 

DAVID WARD<mailto:dward@millerthomson.com> 
Providing services on behalf of a Professional Corporation Partner 

Miller Thomson LLP 
Scotia Plaza 
40 King Street West, Suite 5800 
P.O. Box 1011 
Toronto, Ontario M5H 3S1 
Direct Line: +1 416.595.8625 
Fax: +1 416.595.8695 
Email: dward@millerthomson.com<mailto:dward@millerthomson.com> 
millerthomson.com<https://www.millerthomson.com> 

Please consider the environment before printing this email. 

Our COVID-19 preparedness and support commitment<https://www.millerthomson.com/en/our-covid-19~ 
preparedness-and-support-commitment/> 

From: Robert Amos [mailto:Robert_Amos@manulife.com] 
Sent: Thursday, February 18, 2021 2:30 PM 
To: Ward, David <dward@millerthomson.com<mailto:dward@millerthomson.com>>; Glenn Solomon 
<GSolomon@solgro.com<mailto:GSolomon@solgro.com>> 
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Subject: RE: 1919r - Manulife Request (Final) [MTDMS-Legal.FID9246173] 

Thanks David - works for me. I have time tomorrow at 1 pm to speak with Drew. 

Regards, 

Robert G. Amos 

Senior Associate, Commercial Mortgages, Credit Manulife Investment Management 

E • Robert_Amos@Manulife.com<mailto:Robert_Amos@Manulife.com> 
•416-852-1067 
M. 416-271-5558 

• 200 Bloor Street East, Toronto, ON M4W 1 E5 I NT6-A47 

From: Ward, David <dward@millerthomson.com<mailto:dward@millerthomson.com>> 
Sent: Thursday, February 18, 2021 2:29 PM 
To: Glenn Solomon <GSolomon@solgro.com<mailto:GSolomon@solgro.com>> 
Cc: Robert Amos <Robert_Amos@manulife.com<mailto:Robert_Amos@manulife.com>> 
Subject: [EXTERNAL] RE: 1919r - Manulife Request (Final) [MTDMS-Legal.FID9246173] 

CAUTION This email is from an external sender, be cautious with links and attachments. 

Dropping Jason Marks from this email chain. Rob does this work for you? 

DAVID WARD<mailto:dward@millerthomson.com> 
Providing services on behalf of a Professional Corporation Partner 

Miller Thomson LLP 
Scotia Plaza 
40 King Street West, Suite 5800 
P.O. Box 1011 
Toronto, Ontario M5H 3S1 
Direct Line: +1 416.595.8625 
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Fax: +1 416.595.8695 
Email: dward@millerthomson.com<mailto:dward@millerthomson.com> 
millerthomson.com<https://www.millerthomson.com> 

Please consider the environment before printing this email. 

Our COVID-19 preparedness and support commitment<https://www.millerthomson.com/en/our-covid-19-
preparedness-and-support-commitment/> 

From: Glenn Solomon [mailto:GSolomon@solgro.com] 
Sent: Thursday, February 18, 2021 1 :58 PM 
To: Ward, David <dward@millerthomson.com<mailto:dward@millerthomson.com>> 
Cc: Robert Amos <Robert_Amos@manulife.com<mailto:Robert_Amos@manulife.com>>; Jason Marks 
<jmarks@terrascend.com<mailto:jmarks@terrascend.com>> 
Subject: RE: 1919r - Manulife Request (Final) [MTDMS-Legal.FID9246173] 

David: 

Sorry for not getting back sooner. I have been in the Court of Appeal (well by Zoom at least). If you like I can 
try and set up a call with Drew Palin for later on if that works. Otherwise tomorrow. 

Regards 

Glenn 

Glenn R. Solomon 

SOLOMON•GROSBERG LLP 

Barristers & Solicitors 

20 Toronto Street 

Suite410 

Toronto, Ontario 

M5C 2B8 
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Tel: (416) 366-7828 Ext. 202 

Fax: (416) 366-3513 

Email: gsolomon@solgro.com<mailto:gsolomon@solgro.com> 

Website: www.solgro.com<http://www.solgro.com/> 

From: Ward, David <dward@millerthomson.com<mailto:dward@millerthomson.com>> 
Sent: Thursday, February 18, 2021 8:56 AM 
To: Glenn Solomon <GSolomon@solgro.com<mailto:GSolomon@solgro.com>> 
Cc: Robert Amos <Robert_Amos@manulife.com<mailto:Robert_Amos@manulife.com>>; Jason Marks 
<jmarks@terrascend.com<mailto:jmarks@terrascend.com>>; Ward, David 
<dward@millerthomson.com<mailto:dward@millerthomson.com>> 
Subject: RE: 1919r - Manulife Request (Final) [MTDMS-Legal.FID9246173] 
Importance: High 

Glenn 

Larry is the person that Manulife would like to speak with. Please let us know when he may be free. 

In the interests of time, a call with Andrew makes sense. Can you set this up today? Copying in Rob Amos as 
he will be on the call. 

Please advise, 

thanks 

DAVID WARD<mailto:dward@millerthomson.com> 
Providing services on behalf of a Professional Corporation Partner 

Miller Thomson LLP 
Scotia Plaza 
40 King Street West, Suite 5800 
P.O. Box 1011 
Toronto, Ontario M5H 3S1 
Direct Line: +1 416.595.8625 
Fax: +1 416.595.8695 
Email: dward@millerthomson.com<mailto:dward@millerthomson.com> 
millerthomson.com<https://www.millerthomson.com> 
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Please consider the environment before printing this email. 

Our COVI D-19 preparedness and support commitment<https://www.millerthomson.com/en/our-covid-19-
preparedness-and-support-commitment/> 

From: Glenn Solomon [mailto:GSolomon@solgro.com] 
Sent: Wednesday, February 17, 2021 1 :28 PM 
To: Ward, David <dward@millerthomson.com<mailto:dward@millerthomson.com>> 
Subject: RE: 1919r - Manulife Request (Final) 

David: 

Sorry for not getting back to you sooner. Larry is constantly on the road and it is difficult to tie him down. He 
does want to get you and you client whatever information you need. Would it help if a call was set up with 
Andrew Palin from Par-Med which manages the building and who I think your client may know. He likely is 
better able to answer your client's questions in any event. 

Please let me know. 

Regards 

Glenn 

Glenn R. Solomon 

SOLOMON•GROSBERG LLP 

Barristers & Solicitors 

20 Toronto Street 

Suite 410 

Toronto, Ontario 

M5C 2B8 
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Tel: (416) 366-7828 Ext. 202 

Fax: (416) 366-3513 

Email: gsolomon@solgro.com<mailto:gsolomon@solgro.com> 

Website: www.solgro.com<http://www.solgro.com/> 

From: Ward, David <dward@millerthomson.com<mailto:dward@millerthomson.com>> 
Sent: Friday, February 12, 2021 2:46 PM 
To: Glenn Solomon <GSolomon@solgro.com<mailto:GSolomon@solgro.com>> 
Subject: Re: 1919r - Manulife Request (Final) 

Glenn 

Can we put something in the diary for call with Larry next week Wednesday at 2pm? 

DAVID WARD<mailto:dward@millerthomson.com> 
Providing services on behalf of a Professional Corporation Partner 

Miller Thomson LLP 
Scotia Plaza 
40 King Street West, Suite 5800 
P.O. Box 1011 
Toronto, Ontario M5H 3S1 
Direct Line: +1 416.595.8625 
Fax: +1 416.595.8695 
Email: dward@millerthomson.com<mailto:dward@millerthomson.com> 
millerthomson.com<https://www.millerthomson.com> 

Please consider the environment before printing this email. 

Our COVID-19 preparedness and support commitment<https://www.millerthomson.com/en/our-covid-19-
preparedness-and-support-commitment/> 

On Feb 11, 2021, at 5:59 PM, Glenn Solomon <GSolomon@solgro.com<mailto:GSolomon@solgro.com>> 
wrote: 

I am on my cell now if you like. 416 399 2068. Or tomorrow afternoon 11 :30. 

Get Outlook for Android<https://aka.ms/ghei36> 
11 



From: Ward, David <dward@millerthomson.com<mailto:dward@millerthomson.com>> 
Sent: Thursday, February 11, 2021 5:56:57 PM 
To: Glenn Solomon <GSolomon@solgro.com<mailto:GSolomon@solgro.com>> 
Subject: RE: 1919r - Manulife Request (Final) 

Glenn 

Are you free for a quick call? I can speak tonight or tomorrow. Please let me know. 

DAVID WARD<mailto:dward@millerthomson.com> 
Providing services on behalf of a Professional Corporation 
Partner 

Miller Thomson LLP 
Scotia Plaza 
40 King Street West, Suite 5800 
P.O. Box 1011 
Toronto, Ontario M5H 3S1 
Direct Line: +1 416.595.8625 
Fax: +1 416.595.8695 
Email: dward@millerthomson.com<mailto:dward@millerthomson.com> 
millerthomson.com<https://www.millerthomson.com> 

<image79f7ae.PNG> 

Please consider the environment before printing this email. 

Our COVID-19 preparedness and support commitment<https://www.millerthomson.com/en/our-covid-19-
preparedness-and-support-commitment/> 

From: Glenn Solomon [mailto:GSolomon@solgro.com] 
Sent Thursday, February 11, 2021 2:22 PM 
To: Ward, David <dward@millerthomson.com<mailto:dward@millerthomson.com>> 
Subject: RE: 1919r - Manulife Request (Final) 

David: 

My client is working of the reports that you have requested. In the meantime I am attaching copies of the 
Trust documents you have requested. 
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Regards 

Glenn 

Glenn R. Solomon 

SOLOMON•GROSBERG LLP 

Barristers & Solicitors 

20 Toronto Street 

Suite 410 

Toronto, Ontario 

M5C 2B8 

Tel: (416) 366-7828 Ext. 202 

Fax: (416) 366-3513 

Email: gsolomon@solgro.com<mailto:gsolomon@solgro.com> 

Website: www.solgro.com<http://www.solgro.com/> 

From: Ward, David <dward@millerthomson.com<mailto:dward@millerthomson.com>> 
Sent: Thursday, February 11, 2021 9:14 AM 
To: Glenn Solomon <GSolomon@solgro.com<mailto:GSolomon@solgro.com>> 
Cc: Robert Amos <Robert_Amos@manulife.com<mailto:Robert_Amos@manulife.com>>; Jason Kolarich 

<Jason_Kolarich@manulife.com<mailto:Jason_Kolarich@manulife.com>>; Massie, Sam 
<smassie@millerthomson.com<mailto:smassie@millerthomson.com>> 

Subject: RE: 1919r - Manulife Request (Final) 

Glenn, 
13 



Thanks for your Jan 29 email below. I understand that Manulife is still awaiting the following priority items. 
They were first requested back in November. What is the status?? 

1) Capital Expenditures for the last 3 years; 

2) Sources and uses statement; 

3) Details of name of current trustee for The K Trust, together with documentation evidencing the 
appointment. 

DAVID WARD<mailto:dward@millerthomson.com> 
Providing services on behalf of a Professional Corporation 
Partner 

Miller Thomson LLP 
Scotia Plaza 
40 King Street West, Suite 5800 
P.O. Box 1011 
Toronto, Ontario M5H 3S1 
Direct Line: +1 416.595.8625 
Fax: +1 416.595.8695 
Email: dward@millerthomson.com<mailto:dward@millerthomson.com> 
millerthomson.com<https://www.millerthomson.com> 

<image001.png> 

Please consider the environment before printing this email. 

Our COVID-19 preparedness and support commitment<https://www.millerthomson.com/en/our-covid-19-
preparedness-and-support-commitment/> 

From: Glenn Solomon [mailto:GSolomon@solgro.com] 
Sent: Friday, January 29, 2021 4:01 PM 
To: Ward, David <dward@millerthomson.com<mailto:dward@millerthomson.com>> 
Subject: [**EXT**] FW: 1919r - Manulife Request (Final) 

David: 

In connection with this matter please finds attached a number of the documents and/or reports you had 
requested. 

The Operating Statements should be considered draft only. 
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Regards 

Glenn 

Glenn R. Solomon 

SOLOMON•GROSBERG LLP 

Barristers & Solicitors 

20 Toronto Street 

Suite 410 

Toronto, Ontario 

M5C 2B8 

Tel: (416) 366-7828 Ext. 202 

Fax: (416) 366-3513 

Email: gsolomon@solgro.com<mailto:gsolomon@solgro.com> 

Website: www.solgro.com<http://www.solgro.com/> 

[EXTERNAL EMAIL/ COURRIEL EXTERNE] 

Please report any suspicious attachments, links, or requests for sensitive information. 

Veuillez rapporter la presence de pieces jointes, de liens ou de demandes d'information sensible qui vous 
semblent suspectes. 

You can subscribe<https://sites-millerthomson.vuturevx.com/5/2299/landing-pages/subscribe-email.asp> to 
Miller Thomson's free electronic communications, or unsubscribe<https://sites
millerthomson.vuturevx.com/5/2299/landing-pages/unsubscribe-email-en.asp> at any time. 
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CONFIDENTIALITY: This e-mail message (including attachments, if any) is confidential and is intended only 
for the addressee. Any unauthorized use or disclosure is strictly prohibited. Disclosure of this e-mail to anyone 
other than the intended addressee does not constitute waiver of privilege. If you have received this 
communication in error, please notify us immediately and delete this. Thank you for your cooperation. This 
message has not been encrypted. Special arrangements can be made for encryption upon request. If you no 
longer wish to receive e-mail messages from Miller Thomson, please contact the sender. 

Visit our website at www.millerthomson.com<https://www.millerthomson.com> for information about our firm 
and the services we provide. 

II est possible de s'abonner<https://sites-millerthomson.vuturevx.com/5/2299/landing-pages/subscribe
courriel-fr.asp> aux communications electroniques gratuites de Miller Thomson ou de s'en 
desabonner<https://sites-millerthomson.vuturevx.com/5/2299/landing-pages/unsubscribe-courriel-fr.asp> a tout 
moment. 

CONFIDENTIALITE: Ce message courriel (y compris les pieces jointes, le cas echeant) est confidentiel et 
destine uniquement a la personne ou a l'entite a qui ii est adresse. Toute utilisation ou divulgation non 
permise est strictement interdite. L'obligation de confidentialite et de secret professionnel demeure malgre 
toute divulgation. Si vous avez re9u le present courriel et ses annexes par erreur, veuillez nous en informer 
immediatement et le detruire. Nous vous remercions de votre collaboration. Le present message n'a pas ete 
crypte. Le cryptage est possible sur demande speciale. Communiquer avec l'expediteur pour ne plus recevoir 
de courriels de la part de Miller Thomson. 

Pour tout renseignement au sujet des services offerts par notre cabinet, visitez notre site Web a 
www.millerthomson.com<https://www.millerthomson.com> 

STATEMENT OF CONFIDENTIALITY The information contained in this email message and any attachments 
may be confidential and legally privileged and is intended for the use of the addressee(s) only. If you are not an 
intended recipient, please: ( 1) notify me immediately by replying to this message; (2) do not use, disseminate, 
distribute or reproduce any part of the message or any attachment; and (3) destroy all copies of this message 
and any attachments. 

STATEMENT OF CONFIDENTIALITY The information contained in this email message and any attachments 
may be confidential and legally privileged and is intended for the use of the addressee(s) only. If you are not an 
intended recipient, please: (1) notify me immediately by replying to this message; (2) do not use, disseminate, 
distribute or reproduce any part of the message or any attachment; and (3) destroy all copies of this message 
and any attachments. 
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Date:  May 6, 2021 
 
 
Riverside Professional Centre Inc.  
181 Bay Street, Suite 1800, Toronto, Ontario M5J 2T9 
 
Attention: 
 
 
Dear Sir/Madame: 
 
Re: Loan No. 862196:11 
 Riverside Professional Centre Inc.  

1919 Riverside Dr., Ottawa, ON 
 
 
As you know, the mortgage on the above-referenced property matures on February 01, 2022, at which 
time the principal balance will be approximately $5,496,388.18 after application of the monthly installment 
due at maturity.   
   
In view of our current underwriting criteria and demand for this type of business, we regret to inform you 
that we will put the property on the market and conduct a loan sale of the mortgage . 
 
Please confirm at your earliest convenience that alternative financing has been arranged and advise as to 
when you will require a formal discharge statement so that we may order same from our Head Office on 
your behalf. 
 
We trust in your understanding and cooperation in this matter. 
 
Yours truly, 
 
 
THE MANUFACTURERS LIFE INSURANCE COMPANY  
 
 
 
By: ______________________________________   

Robert Amos       
Director, Commercial Mortgages, Credit – Special Assets       
Manulife Investment Management 

 
 
(E&OE) 
 
 
cc: INVMTGSVCMGT@manulife.com, Manulife Financial   
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of ROBERT AMOS, SWORN BEFORE ME 
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Jeff Brown 

Vice President, Broker 
+1 613 683 2230 
jeff.brown@colliers.com 

Accelerating success. 

Jessica Whiting 

Senior Sales Representative 
+1 613 683 2208 
jessica.whiting@colliers.com 

Brendan Kuffner 

Sales Representative 
+1 613 683 2205 
brendan.kuffner@colliers.com 



Civic Address 

Location 

Year Built 

Building Area 

Parking 

Rentable 

Area 

Net Rent 

Additional Rent 

Available 

Comments 

1919 Riverside Drive, Ottawa ON 

The property is located on The Ottawa Hospital 

Riverside Campus with indoor access to the 

hospital. 

1991 

48,582 SF 

Ample on-site 

101 2,173 SF 

104 918 SF 

202 1,256 SF 

207 1,103 SF 

210 1,055 SF 

302 2,152 SF 

303 982 SF 

305 1,557 SF 

306 735 SF 

401 858 SF 

402 2,113 SF 

407 495 SF 

409 1,064 SF 

410 748 SF 

$17.00 PSF (Retail Rate TBD) 

$18.15 PSF 

Immediately 

Onsite medical service such as pharmacy, 

medical laboratory and ultrasound 

Fully accessible and direct connection to 

public transit via OC Transpo Transitway 
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1919 Riverside Drive 

The Ottawa Hospital Riverside Campus 

The Ottawa Hospital General Campus 

Alta Vista Shopping Centre 

Ottawa Train Yards 

St. Laurent Shopping Centre 

University of Ottawa 

Highway 417 



Jeff Brown 

Vice President, Broker 

+1 613 683 2230 

Jeff.brown@colliers.com 

Jessica Whiting 

Senior Sales Representative 

+1 613 683 2208 

jessica.whiting@colliers.com 

Brendan Kuffner 

Sales Representative 

+1613683 2205 

brendan.kuffner@colliers.com 
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Lawyers | Patent & Trademark Agents

David Sherriff-Scott  
T  613.787.3527 
E DSherriff-Scott@blg.com 

May 4, 2021 

DELIVERED BY EMAIL  

WITHOUT PREJUDICE 
Glenn Solomon 
SOLOMON, GROSBERG LLP 
Barristers & Solicitors 
20 Toronto Street, Suite 410 
Toronto, Ontario M5C 2B8 
GSolomon@solgro.com 

Dear Sir

Re:  Notice of default of Lease at 1919 Riverside Drive 

Reference is made to (i) the Lease between the City of Ottawa, as predecessor in title to The Ottawa 
Hospital/L’Hopital d’Ottawa (the "Landlord") and Riverside Professional Centre Inc. (the 
"Tenant"), dated as of September 1, 1989, as amended from time to time (the "Lease"), for the 
premises municipally known as 1919 Riverside Drive (the "Premises"). 

On behalf of our client, the Landlord, take notice that your client, the Tenant under the Lease, is in 
default of the Lease under the following covenants contained in the Lease and set out in the 
following provisions of the Lease: 

1. Section 5.02 of the Lease provides that the Tenant is responsible for the payment of realty 
taxes in respect of the Premises.  A tax certificate for the Premises confirms arrears in the 
amount of $520,754.30.  

We require evidence, as soon as possible, that the realty tax account for the Premises has been 
brought into good standing. 

The foregoing notice of default shall not be construed as a waiver of any other default which may 
be presently occurring.  To that end, kindly provide evidence of compliance with the following 
other provisions of the Lease: 

1. Section 5.03 of the Lease provides that the Tenant is responsible for the payment of all 
utilities used on or in respect of the Premises.  Kindly provide evidence that accounts in 
respect of all utilities for the Premises are in good standing. 

2. Section 6.01 of the Lease requires the Tenant to keep improvements upon the Premises in 
good order and condition and promptly make repairs and replacements of any kind.  Kindly 
provide copies of any routine building condition assessments that have been performed by 
the Tenant in connection with this requirement. 
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3. Article VII of the Lease sets out the Tenant’s obligations in respect of the carriage of 
insurance.  Kindly provide evidence of the required insurance in accordance with Section 
7.01 of the Lease. 

To permit your client time to consider these issues and to further any discussion your client may 
wish to have with TOH, our client will forebear on its rights and remedies in respect of the subject 
default, until we provide you with further written notice.  Our client reserves its rights and remedies 
as set out in the Lease, at law, or equity. 

However, in accordance with Section 14.01 of the Lease, this notice is also required to be delivered 
concurrently to the Tenant’s mortgagee, the Manufacturers Life Insurance Company, and their 
counsel. Accordingly, a copy of this letter is being sent to them. 

Yours truly, 

David Sherriff-Scott 

cc. 

The Manufacturer’s Life Insurance Company 
200 Bloor Street East 
Toronto, Ontario 
M4W 15E 
Attention: Mortgage Administration 
Mortgage #862196.11 

David Ward, Miller Thomson LLP: dward@millerthomson.com 
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June 11, 2021

Riverside Professional Centre Inc.
1919 Riverside Drive
Ottawa, ON K1H 7W9

Attention: Lawrence Bontje

Larry Ellis
Direct Line: 416.595.8639
lellis@millerthomson.com

Dear Mr. Bontje:

Re: Loan No. 862196:11 advanced by The Manufacturers Life Insurance Company (the 
“Lender”) to Riverside Professional Centre Inc. (the “Borrower”) pursuant to the 
commitment letter dated December 15, 2011 (as amended, renewed, extended, 
supplemented, replaced or otherwise modified from time to time, the “Loan 
Agreement”)

As you are aware, we are counsel to the Lender in the above noted matter.

As of June 8, 2021, the Borrower is indebted to the Lender under the Loan Agreement in the amount 
of CAD$5,622,301.78, which amount is inclusive of principal, interest, fees and costs, but exclusive 
of professional fees, all of which continue to accrue (the “Indebtedness”).

As security for the Indebtedness, the Borrower granted to the Lender a leasehold charge / mortgage of 
the property municipally known as 1919 Riverside Drive, Ottawa, Ontario (the “Property”) dated 
February 16, 2012 and registered against title to the Property as Registration No. OC1332366 (the 
“Mortgage”). 

As additional security for the Indebtedness, the Borrower granted to the Lender a general and 
continuing security interest in all of the Borrower’s right, title and interest in and to, inter alia, all 
present and after-acquired personal property, assets and undertaking of the Borrower of every kind 
and nature whatsoever, present and future, relating only to or used only in connection with the 
Property (the “GSA Security” and together with the Mortgage, the “Security”), pursuant to the 
general security agreement dated February 16, 2012 (the “GSA”).

The Borrower is in default under the Loan Agreement, the Mortgage and the GSA by virtue of its 
failure to pay property taxes when due. On behalf of the Lender, we hereby demand immediate 
payment of the Indebtedness and declare that, pursuant to the terms of the Loan Agreement, the 
Mortgage and the GSA, all of the Borrower's indebtedness to the Lender is now immediately due and 
payable, including any part thereof which is not, by its terms, payable upon demand. Furthermore, all 
commitments are hereby terminated.

Please be advised that unless payment or arrangements satisfactory to the Lender for payment are 
made forthwith, the Lender will take such further steps as it deems necessary to recover the 
Indebtedness. Those steps may include, without limitation, the enforcement of the Security held by 
the Lender by way of the appointment of a receiver, receiver and manager, interim-receiver or trustee. 
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We enclose herewith a Notice of Intention to Enforce Security issued pursuant to subsection 244(1) 
of the Bankruptcy and Insolvency Act. The Lender reserves the right to proceed with the enforcement 
of its security at any time prior to the time specified in the enclosed Notice in those circumstances 
where such earlier enforcement may be permitted by law.

The Lender specifically reserves the right to take such proceedings as may be necessary to protect its 
interest in the collateral subject to the Security. 

Yours truly,

MILLER THOMSON LLP

Per:

Larry Ellis
SM/



NOTICE OF INTENTION TO ENFORCE SECURITY
(SUBSECTION 244(1) OF THE BANKRUPTCY AND INSOLVENCY ACT)

TAKE NOTICE THAT:

1. Capitalized terms used herein and not otherwise defined shall have the meanings ascribed to such 
terms in the Personal Property Security Act (Ontario).

2. THE MANUFACTURERS LIFE INSURANCE COMPANY (the “Secured Party”), a 
secured creditor, intends to enforce its security on the Debtor’s property, being:

(a) the Debtor’s leasehold interest in the property municipally known as 1919 
Riverside Drive, Ottawa, Ontario (the “Property”); and

(b) all of the Debtor's present and after-acquired assets, property and undertaking 
(other than Consumer Goods) including, without limitation, Goods (including 
Inventory and Equipment), accounts, Chattel Paper, Documents of Title, 
Instruments, Intangibles, Money, Securities and Proceeds now owned or 
hereafter acquired by or on behalf of the Debtor (and all rights and interests now 
or hereafter held by or on behalf of the Debtor with respect to any of the 
foregoing) relating only to or used only in connection with the Property.

3. The security that is to be enforced is further described in the leasehold charge / mortgage of land 
dated February 16, 2012 and registered against title to the Property as Registration No. OC1332366, and 
the general security agreement dated February 16, 2012, each executed by the Debtor in favour of the 
Secured Party (collectively, the “Security”).

4. The total amount of indebtedness secured by the Security as at the present time is
CAD$5,622,301.78, which amount is inclusive of principal, interest, fees and costs, but exclusive of 
professional fees, all of which continue to accrue.

5. The Secured Party will not have the right to enforce the Security until after the expiry of the ten-
day period following the sending of this notice, unless the Debtor consents to an earlier enforcement.

[Signature Page Follows]

To: RIVERSIDE PROFESSIONAL CENTRE INC. (the “Debtor”) (an insolvent person)
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DATED at Toronto this 11th day of June, 2021.

THE MANUFACTURER’S LIFE 
INSURANCE COMPANY 

By its Solicitors
Miller Thomson LLP
40 King Street West, Suite 5800
Toronto, ON M5H 3S1

Per:

Larry Ellis
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Craddock, Erin 

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

Glenn, 

Massie, Sam <smassie@millerthomson.com> 
Wednesday, July 7, 2021 10:46 AM 
Glenn Solomon 
Ellis, Larry; Ward, David 
Manulife/ RPCI [MTDMS-Legal.FID9246173] 
Forbearance Agreement (July 7, 2021) MT DRAFT.DOC 

Please find attached a draft forbearance agreement, as discussed. 

We would like to coordinate a call once you have had a chance to review. Is there a time on Monday that 
works well? 

Thanks, 
Sam 

Associate 

Miller Thomson LLP 
Scotia Plaza 
40 King Street West, Suite 5800 
P.O. Box 1011 
Toronto, Ontario M5H 3S1 
Direct Line: +1 416.595.8641 
Fax: +1 416.595.8695 
Email: smassie@millerthomson.com 
miHerthomson.com 

Please consider the environment before printing this email. 

Our COVID-19 oreparedness and support commitment 



FORBEARANCE AGREEMENT 

This Forbearance Agreement (this ''Agreement"). dated as of July_, 2021, is made by and among 
Riverside Professional Centre Inc. (the "Borrower'') The K Trust, by its trustee, Lmvrence Bon(je (the 
"lndemnifier''), and The Manufacturers Life Insurance Company (the "Lender"). 

RECITALS 

A. The Borrower, the lndemnifier and the Lender are parties to a certain commitment letter dated as 
of December 15, 2011 (as amended. amended and restated. renewed, extended, supplemented, replaced or 
otherwise modified from time to time in accqrclance with its provisions, the ·'Loan Agreement") pursuant 
to which the Lender made loans available to the Borrower in the maximum principal amount of 
$7,500,000. 

B. As security for all of the indebtedness and obligations clue to the Lender under the Loan 
Agreement (collectively, the "Obligations"), the Borrower granted to the Lender a leasehold charge / 
mortgage of the property municipally known as 1919 Riverside Drive. Ottawa. Ontario (the •'Property") 
dated February 16, 2012 and registered against the Property as Registration No. OCl332366 (the 
''Mortgage"). 

C. As additional security for the Obligations. the Borrower executed and delivered to the Lender a 
general security agreement dated as of February 16, 2012 (the ·'Security Agreement" and together with 
the Mortgage, the "Security''), granting to the Lender a security interest in the collateral, as defined in the 
Security Agreement (the "Collateral"). 

D. The Obligations are due on February l, 2022. The Lender has advised the Borrower that the 
maturity of the Obligations will not be extended. 

E. The Borrower is in default under the Loan Agreement. The Borrower has requested that the 
Lender forbear from exercising its rights and remedies under the Loan Agreement and the Security. 

F. The Lender is willing to forbear from exercising such rights and remedies for a limited period of 
time, provided that the Borrower complies with the terms and conditions of this Agreement. 

NOW THEREFORE in consideration of the mutual covenants. terms and conditions set forth 
herein. and for other good and valuable consideration, the receipt and sufficiency of which are hereby 
acknowledged. the pa11ies agree as follows: 

ARTICLE I 
Borrower Acknowledgments 

The Borrower acknowledges and agrees that: 

Section 1.01 Recitals. The foregoing recitals are true and accurate in all respects. 

Section 1.02 Defaults. The BotTO\ver is in default under the Loan Agreement and the Security by 
virtue o[ inter alia: (i) being in breach of the ground lease dated September I. 1989 between. among 
others, the Borrower and The Ottawa Hospital (the "Ground Lease"): and (ii) failure to pay property 
taxes as they come due (the '"Existing Defaults .. ). 

Section 1.03 Loan Documents. The Loan Agreement, Mortgage, Security Agreement and all other 
agreements, instruments and other documents executed in connection with or relating to the Obligations, 
the Property or the Collateral (the "'Loan Documents'') are legal. valid, binding and enforceable against 



the Borrower in accordance with their terms, and the Borrower is hereby estopped from asserting or 
causing to be asserted on its behalf, any rights of defence. dispute, counterclaims, set-off, deduction or 
other rights, claims, demands. challenges, objections or appeals of any kind whatsoever existing as of the 
elate of this Agreement, whether in respect of the obligations of the Borrower thereunder or the 
enforceability of same. The terms of the Loan Documents remain unchanged except as expressly 
modified herein. 

Section 1.04 Obligations. The Obligations as of close of business on July I, 2021. were equal to 
$5,601,662.59. The Obligations are not subject to any set-off. deduction, claim, counterclaim or defences 
of any kind or character whatsoever. 

Section 1.05 Collateral. The Lender has valid, enforceable and perfected security interests in the 
Property and the Collateral. as to which there are no set-offs. deductions. claims. counterclaims or 
defences of any kind or character whatsoever. 

Section 1.06 No Lending Obligation. As a result of the Existing Defaults. the Lender has no 
obligation to make loans or otherwise extend credit to the Borrower under the Loan Documents. 

Section 1.07 Right to Accelerate Obligations. As a result of the Existing Defaults. the Lender has the 
right to accelerate the maturity and demand immediate payment of the Obligations. 

Section 1.08 Default Notice. To the extent required by the Loan Agreement and Security, the 
Borrower has received timely and proper notice of the Existing Defaults and the opportunity to cure (if 
any), in accordance with the Loan Agreement and Security and applicable law, and hereby waives any 
rights to receive further notice thereof. All applicable cure periods relating to the Existing Defaults have 
lapsed. For certainty, the Borrower acknowledges receipt of the demand letter and Notice of Intention to 
Enforce Security. each dated June 11, 2021. 

Section 1.09 No Waiver of Defaults. Neither this Agreement. nor any actions taken in accordance 
\Vith this Agreement or the Loan Documents. shall be construed as a waiver of or consent to the Existing 
Defaults or any other existing or future defaults under the Loan Documents. as to which the Lender's 
rights shall remain reserved. 

Section 1.10 Preservation of Rights and Remedies. Upon expiration of the Forbearance Period (as 
defined in Section SectionfQJ). all of the Lender's rights and remedies under the Loan Documents. and 
at law and in equity, shall be available without restriction or modification, as if the forbearance had not 
occurred. 

Section 1.11 Lender Conduct. The Lender has fully and timely performed all of its obligations and 
duties in compliance with the Loan Documents and applicable law and has acted reasonably, in good faith 
and appropriately under the circumstances. 

Section 1.12 Purpose of Forbearance. The purpose of this Agreement is to provide the Bo1TO\ver 
with a period of time to cure the Existing Defaults and to find financing to repay the Obligations. 

Section 1.13 Request to Forbear. The Borrower has requested the Lender's forbearance as provided 
herein. which shall enure to its direct and substantial benefit. 

2 



ARTICLE II 
Lender Forbearance 

Section 2.01 Forbearance Period. Subject to compliance by the Borrower with the terms and 
conditions of this Agreement, the Lender hereby agree to forbear from exercising its rights and remedies 
against the Borrower under the Loan Documents with respect to the Existing Defaults during the period 
(the ''Forbearance Period "), commencing on the Effective Date and ending on the earlier to occur of: (i) 
December 15. 2021; and (ii) the date that any Forbearance Default (as defined in Article ARTICLEJX) 
occurs. The Lender's forbearance, as provided herein, shall immediately and automatically cease without 
notice or further action on the earlier to occur of (i) or (ii) (the "Termination Date ''). On and from the 
Termination Date. the Lender may. in its sole discretion. exercise any and all remedies available to it 
under the Loan Documents by reason of the occurrence of any default or event of default thereunder. or 
the continuation of the Existing Defaults. 

Section 2.02 Extension of Forbearance Period. In the sole discretion of the Lender and without 
obligation, after the Termination Date. the Lender may renew or extend the Forbearance Period or grant 
aclclitional forbearance periods. 

Section 2.03 Scope of Forbearance. During the Forbearance Period, the Lender will not: (i) accelerate 
the maturity of the Obligations or initiate proceedings to collect or enforce the Obligations: (ii) make an 
assignment into bankruptcy or join in filing, or suppo11, any involuntary bankruptcy petition with respect 
to the Borrower under the Bankruptcy and Insolvency Act (the ··BIA"), or otherwise file or pa11icipate in 
any insolvency, bankruptcy. reorganization, moratorium, receivership or other similar proceedings against 
the Borrower under the Companies' Creditors Arrangement Act (the ''CCAA"), BIA and Canada Business 
Corporations Act (the "CBCA"), or similar statute; (iii) repossess, foreclose upon, or dispose ot: the 
Property or any of the Collateral. through judicial proceedings or otherwise. 

ARTICLE III 
Conditions Precedent 

This Agreement shall not become effective unless and until the elate (the "'Effective Date'') that each of 
the following conditions shall have been satisfied in the Agent's sole discretion, unless waived in writing 
by the Agent: 

Section 3.01 Delivery of Certain Documents. The Borrower shall deliver, or cause to be delivered. a 
copy of this Agreement. duly executed by the Borrower and the Indemnifier. 

Section 3.02 Forbearance Fee. As pa11ial consideration for the Lender's agreement to forbear as set 
forth herein, the Borrower shall pay to the Lender a forbearance fee in the amount of $50,000, earned and 
payable upon execution of this Agreement. 

Section 3.03 Professional Fees and Other Expenses. As partial consideration for the Lender's 
agreement to forbear as set forth herein, the Borrower shall have paid all of the Lender's reasonable costs 
and expenses (including legal fees) incurred in connection with the preparation and negotiation of this 
Agreement. 

Section 3.04 Retention of Financial Advisor. The Borrower shall have engaged and continued to 
engage, at its own expense. the services of MNP Ltd. as financial advisor (the '"Financial Advisor'"). on 
terms and conditions satisfactory to the Lender. 
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Section 3.05 Retention of Leasing Agent. The Borrower shall have engaged and continued to engage, 
at its own expense, the services of Colliers Macaulay Nicholls Inc. ('·Colliers") to act as leasing agent for 
the purpose of filling vacancies at the Property. 

ARTICLE IV 
Payments during Forbearance Period 

Section 4.01 Payments during Forbearance Period. During the Forbearance Period, the Borrower 
shall make monthly payments to the Lender in the amount of $109,584.50, which amount shall be 
comprised of the following: 

(a) $41,073.86 on account of principal and interest. in accordance with the terms of the Loan 
Agreement; 

(b) $18,510.64 on account of the escrow tax account established by the Lender in the letter to 
the Borrower dated March 30, 2021: and 

(c) $50,000 (the '"Cost Award Escrovr Amount"), ,vhich amount shall accumulate monthly 
and be used by the Lender. if necessary. to pay cost awards stemming from the ongoing 
litigation with The Ottawa Hospital (the "Hospital") bearing Court No. 17-7408 (the 
·'Hospital Litigation''}. If no such cost award becomes due and payable within the 
Forbearance Period, the Cost Award Escrow Amount will be applied at the sole 
discretion of the Lender: (i) to reduce outstanding property taxes; or (ii) to reduce the 
outstanding Obligations. 

ARTICLE V 
Representations and Warranties 

The Borrower represents and ,varrants that all representations and warranties contained in the Loan 
Documents are true and correct as of the Effective Date. except to the extent that such representations and 
vvarranties expressly relate to an earlier date, in which case such representations and warranties shall have 
been true and correct in all material respects as of such earlier date. The Borrower further represents and 
warrants to the Lender as follows: 

Section 5.01 Anthorization. The execution. delivery and performance of this Agreement are within its 
corporate power and authority and have been duly authorized by all necessary corporate action. 

Section 5.02 Enforceability. This Agreement constitutes a valid and legally binding Agreement 
enforceable against the Borrower in accordance with its terms. subject to the effects of bankruptcy. 
insolvency. fraudulent conveyance and similar laws affecting creditors' rights generally and to general 
principles of equity. 

Section 5.03 No Violation. The execution. delivery and performance of this Agreement do not and 
will not: (i) violate any law, regulation or court order to which the Borrower is subject; (ii) conflict with 
the Borrower's constating documents; or (iii) result in the creation or imposition of any lien, security 
interest or encumbrance on any property of the Borrower, whether now owned or hereafter acquired. 
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Section 5.04 No Litigation. No action, suit litigation. investigation or proceeding of or before any 
arbitrator or governmental authority is pending or, to the knowledge of the Borrower, threatened by or 
against or affecting the Borrower or against any of its property or assets with respect to any of the Loan 
Documents or any of the transactions contemplated hereby or thereby. 

Section 5.05 Financial Condition. The financial statements, dated October 3 L 2020. as delivered by 
the Borrower to the Lender. are complete and correct and. present fairly in accordance with GAAP the 
financial condition of the Borrower at such date and the results of its operations and changes in financial 
position for the fiscal period then ended. 

Section 5.06 No Change. Except as previously disclosed to the Lender in writing. since October 31, 
2020. there has been no material adverse change in the business, operations, assets or financial or other 
condition of the Borrovver. 

Section 5.07 Accuracy of Information. All information provided by the Borrower or any of its 
respective agents. is true. correct, and complete in all material respects. as of the date provided and does 
not contain any untrue statements of material fact or omit to state a material fact necessary to make the 
statements made. in light of the circumstances under which such statements were made, not misleading. 

Section 5.08 Advice of Counsel. The Borrower has freely and voluntarily entered into this Agreement 
with the advice of legal counsel of their choosing, or have knowingly waived the right to do so. 

ARTICLE VI 
Covenants 

To induce the Lender to forbear from the exercise of its rights and remedies as set forth above. the 
Borrower hereby covenants and agrees that at all times during the Forbearance Period, unless the Lender 
otherwise consents in writing. as follows: 

Section 6.01 Weekly Cash Flow Projections. On or before 5 p.m. Eastern Standard Time on July 12, 
2021, the Borrower shall deliver to the Lender a weekly cash flow projection for the 13-week period 
commencing on July 12, 202 I, in form, content and detail satisfactory to the Lender (the ··cash Flow 
Projections"). The Cash Flow Projections shall reflect the projected cash flow requirements of the 
Borrower for the 13-week period, calculated on a weekly basis. On or before 5 p.m. Eastern Standard 
Time on each Monday. the Cash Flow Projections shall be: (i) rolled forward on a weekly basis; (ii) 
updated to reflect actual receipts and disbursements of the prior week; and (iii) accompanied by a 
variance report which shall outline and explain, to the reasonable satisfaction of the Lender, variances in 
the prior one week period of 20% or more between the actual and projected cash receipts and 
disbursements and variances of 20% or more between the actual cumulative cash receipts and 
disbursements to the monthly forecasts. The Cash Flow Projections shall be certified by a director or 
officer of the Borrower to be complete, true and accurate. 

Section 6.02 Hospital Litigation. The Cash Flow Projections shall not include payments to fund the 
Hospital Litigation and the Borrower explicitly covenants and agrees that it shall not use company funds 
to pay for the Hospital Litigation. 

Section 6.03 Payment of Property Taxes. The Borrower shall repay all outstanding property taxes 
owing in relation to the Property within ten ( 10) days of the Effective Date. 
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Section 6.04 Repayment Plan. Within five (5) days of the effective date, the Borrower shall deliver 
to the Lender a detailed report, including milestones. describing the Borrower's plan to repay the 
Obligations, in full, on or before February 1, 2022; 

Section 6.05 Compliance with Loan Documents. The Borrower shall continue to perform and 
observe all covenants, terms and conditions and other obligations contained in all of the Loan Documents 
and this Agreement, except with respect to the Existing Defaults. 

Section 6.06 Financial Advisor. The Borrower shall engage, and continue to engage. at its own 
expense, the services of the Financial Advisor on terms and conditions satisfactory to the Lender. 

Section 6.07 Sale of Assets. The Borrower shall not sell, convey. transfer. assign. lease, abandon or 
otherwise dispose of any of its assets, tangible or intangible (including but not limited to sale, assignment, 
discount or other disposition of accounts, contract rights, chattel paper or general intangibles with or 
without recourse), without the Lender"s prior written consent. If the Lender grants its written consent. the 
Borrower shall cause buyer or other transferee to pay all proceeds of such disposition directly to the 
Lender for application to the Obligations. 

Section 6.08 Perfection of Lender's Security Interests. The Borrower shall execute and deliver to 
the Lender such documents and take such actions as the Lender deems necessary or advisable to perfect 
or protect the Lender's security interests. Mortgage or liens granted by the Borrower to the Lender. 

Section 6.09 Monthly Financial Statements. In addition to any monthly reports required under the 
Loan Documents, within l 5 clays after the end of each calendar month, the Borrower shall deliver to the 
Lender unaudited balance sheets of the Borrower as at the end of such month and the related unaudited 
statements of income and cash flows, certificated by a director or officer of the Borrower to be complete, 
true and accurate. 

Section 6.10 Other Financial Information. The Borrower shall promptly provide to the Lender such 
other financial information as the Lender may reasonably request. 

Section 6.11 Obligations to Third Parties. The Borrower shall: (i) continue to pay, discharge or 
otherwise satisfy at or before maturity or before they become delinquent, as the case may be, all of its 
liabilities and obligations arising in the ordinary course of business during the Forbearance Period as 
contemplated by the Weekly Cash Flow; and (ii) without duplication of (i), not default on any of its 
obligations to any third party. 

Section 6.12 Communication with Agents. The Borrower shall allow and facilitate communications 
between the Lender and Colliers. For certainty. the Lender shall have direct access to Colliers and shall be 
entitled to deal directly with Colliers in all respects. 

Section 6.13 Notice of Adverse Claims. lfthe Borrower shall become aware that any person or entity 
is asserting any lien. encumbrance, security interest or adverse claim (including any writ of seizure and 
sale, garnishment judgment execution, civil enforcement order. or similar process or any claim of 
control) against it or any of its property (each, an ·'Adverse Claim"'), they shall promptly notit} the 
Lender in writing thereof and provide to the Lender all documentation and other information it may 
request regarding such Adverse Claim. 

Section 6.14 Further Assurances. Promptly upon the request of Lender, the Borrower shall take any 
and all actions, of any kind or nature whatsoever. and execute and deliver additional documents that relate 
to this Agreement and the transactions contemplated herein. 
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ARTICLE VII 
Indemnification 

Section 7.01 Indemnification. The Borrower and the lndemnifier hereby expressly acknowledge, 
agree and reaffirm their indemnification obligations to the Lender set fo1ih in Section IO of the Loan 
Agreement. The Borrower and lndemnifier further acknowledge, agree and reaffirm that all such 
indemnification obligations set forth in Section IO of the Loan Agreement shall survive the expiration of 
the Forbearance Period and the termination of this Agreement, the Loan Agreement, the other Loan 
Documents and the payment in full of the Obligations. Notwithstanding the foregoing, such indemnity 
shall not be available to the extent that such claims. damages. losses, liabilities or related expenses result 
solely from a Lender's or other Indemnified Patiy's gross negligence or wilful misconduct. 

ARTICLE VIII 
Release of Claims and Waiver of Defences 

Section 8.01 Release of Claims and Waiver of Defences. ln further consideration of the Lender's 
execution of this Agreement. the Borrower and lndemnifier. on behalf of themselves and their successors, 
assigns. parents. subsidiaries, affiliates, officers. directors, employees, and agents, hereby forever, fully, 
unconditionally and irrevocably waive and release the Lender and its successors, assigns, parents. 
subsidiaries, affiliates, officers, directors, employees, and agents (collectively. the ·'Releasees'') from any 
and all claims, liabilities, obligations, debts, causes of action (whether at law, in equity or otherwise), 
defences, counterclaims, set-offs, of any kind, whether known or unknown, whether liquidated or 
unliquidated, matured or unrnatured. fixed or contingent, directly or indirectly arising out of, connected 
with, resulting from or related to any act or omission by any Lender or any other Releasee with respect to 
the Loan Documents, the Property and any Collateral (collectively, the "Claims''). The Borrower further 
covenants and agrees that it shall not commence, institute or prosecute any lawsuit, action or other 
proceeding. whether judicial, administrative or otherwise, to collect or enforce any Claim. 

ARTICLE IX 
Events of Default 

Section 9.01 Events of Default. The occurrence of one or more of the following shall constitute a 
"Forbearance Default" under this Agreement: 

(a) The Borrower shall fail to abide by or observe any term, condition, covenant or other 
provision contained in this Agreement or any document related to or executed in 
connection with this Agreement. 

(b) The Borrower shall fail to abide by or observe any term, condition, covenant or other 
provisions contained in the Loan Documents or the Ground Lease. 

(c) A default or event of default shall occur under any Loan Document or any document 
related to or executed in connection with this Agreement or any of the Loan Documents 
including. for certainty. the Ground Lease (other than the Existing Defaults). 

(cl) The Borrower: 

(i) becomes insolvent: 
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(ii) is generally not, or is unable to, or admits in writing its inability to. pay its debts 
as they become due; 

(iii) (x) commences any proceeding or other action under any existing or future laws 
relating to bankruptcy, insolvency. reorganization, or other relief of debtors, 
seeking: (A) to have an order for relief entered with respect to it; or (B) to 
adjudicate it as bankrupt or insolvent; or (C) reorganization, arrangement 
adjustment, winding-up. liquidation, dissolution, composition or other relief with 
respect to it or its debts; or (D) appointment of a receiver, receiver manager. 
interim receiver. trustee. custodian, conservator, or other similar official for it or 
for all or any part of its assets; or (y) makes a general assignment for the benefit 
of its creditors: 

(iv) has commenced against it in a court of competent jurisdiction any case. 
proceeding or other action of a nature referred to in Section Section 9 .01 (d)(iii) 
above which (x) results in the entry of an order for relief or any such adjudication 
or appointment or (y) remains undisrnissed, undischarged, unstayed or unbonded 
for 30 days; or 

(v) ceases to conduct business in the ordinary course. 

(e) A tax lien, warrant or levy is imposed on the Borrower. the Property or any Collateral. 

(f) The Borrower or any of its respective creditors commences a proceeding or other action 
against the Lender relating to any of the Obligations, Property, Collateral, Loan 
Documents, this Agreement, or any action or omission by the Lender or its agents in 
connection with any of the foregoing. 

(g) Any other creditor of the Borrower commences an action against the Borrower seeking to 
collect any debt, obligation or liability. 

(h) Any representation or warranty of the Bo1To,ver made herein shall be false, misleading or 
incorrect in any material respect when made. 

(i) The Borrower takes an action, or any event or condition occurs or exists. which the 
Lender reasonably believes in good faith is inconsistent in any material respect with any 
provision of this Agreement, or impairs, or is likely to impair. the prospect of payment or 
performance by the Borrower of its obligations under this Agreement or any of the Loan 
Documents. 

ARTICLE X 
Remedies 

Section 10.01 Remedies. Immediately upon the occurrence of a Forbearance Default: 

(a) The Forbearance Period shall immediately and automatically cease, without notice to. or 
action by. any party. 

(b) The Lender shall be entitled to exercise any or all of its rights and remedies under the 
Loan Documents, this Agreement or any stipulations or other documents executed in 
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connection with or related to this Agreement or any of the Loan Documents, or 
applicable law, including, without limitation. the appointment of a receiver, receiver 
manager, interim receiver, trustee, custodian, conservator, or other similar official for the 
Borrower or for all or any part of the Borrower's assets. 

(c) The Borrower shall cooperate with the Lender's repossession of all personal property 
Collateral, which the Borrower shall immediately surrender to the Lender upon the 
Lender's request, at the time and place designated by the Lender. 

(d) The Lender may set off or apply to the payment of any or all of the Obligations, any 
deposit balances, any or all of the Collateral or proceeds thereof, or other money which 
the Lender now or hereafter owe to the Borrower. 

ARTICLE XI 
Bankruptcy 

Section 11.01 Waiver of Right to File for Bankruptcy Protection. Without the prior written consent 
of the Lender. the Borrower agrees that it will not institute, or cause to be instituted. against the Borrower. 
any proceedings under any bankruptcy and insolvency laws. including under the CCAA, the BIA and the 
Personal Property Security Act (Ontario). 

Section 11.02 Waiver of Automatic Stay. In the event that the Borrower is the subject of any voluntary 
or involuntary proceeding under bankruptcy and insolvency laws including the BIA. the CCAA and the 
CBCA. the Borrower hereby unconditionally and irrevocably agrees that the Lender is immediately 
entitled, without notice, demand or any other action. to relief from the automatic stay so as to allow the 
Lender to realize on its Collateral and enforce its other rights and remedies under the Loan Documents, or 
at law and in equity under applicable provincial and federal laws. The Borrower hereby consents to the 
immediate lifting, without notice, demand or any other action, of any such automatic stay and agrees that 
it shall not, in any manner, contest or otherwise delay any motion filed by the Lender for relief from the 
automatic stay. The Lender's enforcement of this stay waiver is subject to the discretion and approval of 
the bankruptcy courts. 

ARTICLE XII 
Miscellaneous 

Section 12.01 Notices. Any notices with respect to this Agreement shall be given in the manner 
provided for in the Loan Agreement. 

Section 12.02 Entire Agreement. This Agreement and the Loan Documents constitute the sole and 
entire agreement of the parties to this Agreement with respect to the subject matter contained herein and 
therein and supersede all prior and contemporaneous understandings, agreements. representations and 
warranties. both written and oral. with respect to such subject matter. 

Section 12.03 Amendments. The terms of this Agreement may only be waived. amended. modified or 
supplemented by an agreement in writing signed by all the parties hereto. 

Section 12.0-t Severability. l f any term or provision of this Agreement is invalid. illegal or 
unenforceable in any jurisdiction. such invalidity, illegality or unenforceability will not affect any other 
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term or provision of this Agreement or invalidate or render unenforceable such term or provision in any 
other jurisdiction. 

Section 12.05 Full Force and Effect. The Loan Documents shall remain unchanged, in full force and 
effect. and continue to govern and control the relationship between the parties hereto, except to the extent 
they are inconsistent with. superseded or expressly modified herein. To the extent of any inconsistency. 
amendment or superseding provision. this Agreement shall govern and control. 

Section 12.06 Successors and Assigns. This Agreement is binding upon and shall enure to the benefit 
of the parties hereto and their respective heirs. successors and assigns: provided that the Borrower may 
not assign any rights or delegate any obligations arising herein without the prior written consent of the 
Lender, and any prohibited assignment shall be absolutely void. The Lender may assign its rights and 
interests in this Agreement. the Loan Documents and all documents executed in connection with or 
related to this Agreement or the Loan Documents. at any time. without the consent of or notice to the 
Borrower. 

Section 12.07 Governing Law. This Agreement is governed by and construed in accordance with the 
laws of the Province of Ontario and the federal laws of Canada applicable therein without giving effect to 
any choice or conflict of !av, provision or rule (whether of the Province of Ontario or any other 
jurisdiction). 

Section 12.08 Submission to .Jurisdiction. Any action or proceeding arising out of this Agreement. the 
other Loan Documents or the transactions contemplated hereby or thereby will be instituted in the courts 
of the Province of Ontario and each party irrevocably submits to the exclusive jurisdiction of such courts 
in any such action or proceeding. 

Section 12.09 No Waiver. No failure to exercise and no delay in exercising, on the part of the Lender. 
any right, remedy, power or privilege hereunder or under the Loan Documents shall operate as a waiver 
thereof; nor shall any single or partial exercise of any right. remedy, power or privilege hereunder 
preclude any other or further exercise thereof or the exercise of any other right, remedy. power or 
privilege. Further. the Lender·s acceptance of payment on account of the Obligations or other 
performance by the Borrower after the occurrence of a default or event of default shall not be construed as 
a waiver of such default or event of default. or any of the Lender's rights or remedies. 

Section 12.10 Cumulative Rights. The rights and remedies under this Agreement are cumulative and 
are in addition to. and not in substitution for. any other rights and remedies available by law. in equity or 
otherwise. 

Section 12.11 Reimbursement of Costs and Expenses. The Borrower agrees to pay all costs. fees and 
expenses of the Lender (including legal fees on a solicitor-and-client basis), expended or incurred by the 
Lender in connection with the negotiation. preparation. administration and enforcement of this 
Agreement, the Loan Documents. the Obligations, the Property, any of the Collateral and all fees, costs 
and expenses incurred in connection with any bankruptcy or insolvency proceeding (including. without 
limitation. any contested matter or motion brought by Agent or any other person). Without in any way 
limiting the foregoing. the Borrower hereby reaffirms its agreement under the applicable Loan Documents 
to pay or reimburse the Lender for certain costs and expenses incurred by the Lender. 

Section 12.12 Headings. The Section headings in this Agreement are for reference only and shall not 
affect the interpretation of this Agreement. 
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Section 12.13 Counterparts; Electronic Execution. This Agreement may be executed in any number 
of counterparts, each of which is deemed an original, but all of which together are deemed to be one and 
the same agreement. A signed copy of this Agreement delivered by facsimile, email or other means of 
electronic transmission (that is, .pdf or .tift) is deemed to have the same legal effect as delivery of an 
original signed copy of this Agreement. 

[Sign,1ture P,1ge Follows! 
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IN WITNESS WHEREOF the parties hereto have executed this Agreement as of the date first written 
above. 

RIVERSIDE PROFESSIONAL CENTRE 
INC. 

By: 

Name: 

Title: 

THE K TRUST, BY ITS TRUSTEE, 
LAWRENCE BONTJE 

By: 

Name: 

Title: 

THE MANUFACTURERS LIFE 
INSURANCE COMPANY 

By: 

Name: 

Title: 
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This is Exhibit “BB” referred to in the affidavit 

of ROBERT AMOS, SWORN BEFORE ME 
this 14th day of September2021 

 

 

 

____________________________________________ 
A COMMISSIONER FOR TAKING AFFIDAVITS 
 

ALINA STOICA
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(the ·"Lender·') ,.md The K Trnst by its Tm<;tee. Lawrc11cc Hontjc (ili:! '·Jadcmnifie{·)_ 

Rt<:C1TALS 
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the: l.<;n,;k:r mooc- k1,a,,s avuifabk to llic Borrovt",;:r in 1hc maximum prittdpal omoum of$i,5DO,C>0{). 

H As 5ec:uriLr for all of th..:: indcbtcdm::,;:-: um.! obligations due to the l .cnd'"'"T unr.cr the L-0ai1 
_\grc-cillcn, (colkctiY1:ly, the ··Obligations .. }. rl1~ Homn,;.;.,:r grdllu::d LI) the UJKicr a k.aschold chargr.: / 
mmi._gzi_ge oftlic: property nnmicip;:illy known as 1919 Rti:crsidc Drive, Otraw;.1., Or,tario (th,; "Property·':, 
dalt::tl Fcbruilry 16. ;w I :::; :ind registered agillllSl the Property as Ri::gi!>Lraliou No. OC l :n2.:,fi(, J_thi: 
·· \ 1 o rt~a~>e--}. 

1__ As ad-0i1irmal :st:'c:uriLy f.:.,r !.he Obt1einions. the oom)v,~r cx<:(:utc;.:I and delivered lo the Lr.:111ler a 
g(':n-cr.al security a;1;,rrcCTTicnL d;;ir.r.::d u:; of February 1(1. 2012 (Lhr.: '"Security Agreemenf·· and tagclh~r wi1.h 
the Mortg:1gc, the '·Sccurily"'). 

D. The Lender issued a dr.:m.:mil lrJr pilyr.nc:ut and ~ notice of inlentiou lo CJllorcc sccority on 
Junr.: 16, 2021. 

P, The Lc:ndcr bas adnscd thai it inl.)nd:.: lo pn.;,c.eed ',\ith ii ('.(',Urt application (Lhe "Application''> 
for the .appointment of :u. ;ecc:ivcr iu rc:::;pcct of 1hc CDl!aL~r.iL if the: parucs do not finalize thi:: km1:; a.iid 

c<1odit1ons of ,;1 forhcu.rancc a.gn:emeul (a ··Forbeannct~ Agn.-emcnl'~i 0£1 e,r before Aug\1;<;t 17, 202 l (It~.: 
··Sum;lstill Period"'). 
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othcrnisc t":Y..en:ising ils righl.S ;ind rcmcdic-s. pn,·,i<lcd 11:ml !he Borrower cxes:.uii:.'S and tli::fo,:.~rs this 
Agr~mcn!. 

NOW TRI:RF.FORE in considetaLloa of the mujua.l ,wvc:n;:ml~ terms aud cQnditions :.:cl fnrth 
htaciJL and for other go,1d .:ind .alu:able l:om;id(;ration. the receipt and suJTicicut.:,. of \\.b:1ch arc here~· 
~1(:~oowlcd.gcd, the pnrtics ;:Jgr,x as follows. 

Section l.Ul 

$1;1ction 1 .02 

ARTK1.E I 
Borro•,,.:e1· A<" kn owlcdgmcnts 

Rccit:ds. The foregoing recitals arc irnc zm<l accl.Lft!J:e ill all respects 

Agr~mcn1, Mmtgagc, Securil.:,. Agrccrncm and :11! other agret:mt!IHS, il.lstrum.;:::nts i!ild other doci.mvttrL'i 

cx,;;:,c.utcd in ccmnecliun \\ilh or rdating iCl the Ohiigatiorrs, tit:e Prnp..."'rty or the Collateral (Lh:: "Loan 
Doc,1m ent:o.'') 
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Court File No.

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(Commercial List) 

THE HONOURABLE 

JUSTICE 

) 

) 

) 

MONDAY, THE 20TH 

DAY OF SEPTEMBER, 2021 

B E T W E E N: 

THE MANUFACTURERS LIFE INSURANCE COMPANY 

Applicant 

- and -

RIVERSIDE PROFESSIONAL CENTRE INC. 

Respondent 

APPLICATION UNDER Section 243(1) of the Bankruptcy and Insolvency Act, R.S.C. 
1985, c. B-3, as amended, and Section 101 of the Courts of Justice Act, R.S.O. 1990, c. 

C.43, as amended

ORDER 
(appointing Receiver) 

THIS MOTION made by The Manufacturers Life Insurance Company 

(“Applicant”) for an Order pursuant to section 243(1) of the Bankruptcy and Insolvency 

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

Act, R.S.O. 1990, c. C.43, as amended (“CJA”), appointing MNP Ltd. as receiver (in 

such capacity, “Receiver”) without security, of the Property (as defined below) of 

Riverside Professional Centre Inc. (“Debtor”), was heard this day by video conference 

due to the COVID-19 pandemic. 
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ON READING the affidavit of Robert Amos sworn September 14, 2021 and the 

Exhibits thereto and on hearing the submissions of counsel for the Applicant and the 

Debtor, no one else appearing although duly served as appears from the affidavit of 

service, filed, and on reading the consent of MNP Ltd. to act as the Receiver, 

SERVICE 

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

the application record is hereby abridged and validated so that this application is 

properly returnable today and hereby dispenses with further service thereof.   

APPOINTMENT 

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

101 of the CJA, MNP Ltd. is hereby appointed Receiver, without security, of all of the 

assets, undertakings and properties of the Debtor acquired for, or used in relation to a 

business carried on by the Debtor, including all proceeds thereof, which property 

includes, without limitation, the leasehold interest in real property municipally known as 

1919 Riverside Drive, Ottawa, Ontario, and legally described as PT LT 16, CON JG, 

PTS 1 & 2, 5R12853, Ottawa, being all of PIN 04201-0147 (LT), together with the 

freehold interest in the building located on such real property (collectively, “Property”). 

RECEIVER’S POWERS 

3. THIS COURT ORDERS that the Receiver is hereby empowered and authorized,

but not obligated, to act at once in respect of the Property and, without in any way 

limiting the generality of the foregoing, the Receiver is hereby expressly empowered 

and authorized to do any of the following where the Receiver considers it necessary or 

desirable:   

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

any and all proceeds, receipts and disbursements arising out of or

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

thereof, including, but not limited to, the changing of locks and

security codes, the relocating of Property to safeguard it, the

engaging of independent security personnel, the taking of physical

inventories and the placement of such insurance coverage as may

be necessary or desirable;

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

including the powers to enter into any agreements, incur any

obligations in the ordinary course of business, cease to carry on all

or any part of the business, or cease to perform any contracts of

the Debtor;

(d) to engage consultants, appraisers, agents, listing agents, experts,

auditors, accountants, managers, counsel and such other persons

from time to time and on whatever basis, including on a temporary

basis, to assist with the exercise of the Receiver’s powers and

duties, including without limitation those conferred by this Order;

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

supplies, premises or other assets to continue the business of the

Debtor or any part or parts thereof;

(f) to receive and collect all monies and accounts now owed or

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

Debtor in collecting such monies, including, without limitation, to

enforce any security held by the Debtor;

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

Debtor;

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

nature in respect of any of the Property, whether in the Receiver’s
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name or in the name and on behalf of the Debtor, for any purpose 

pursuant to this Order; 

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

proceedings and to defend all proceedings now pending or

hereafter instituted with respect to the Debtor, the Property or the

Receiver, and to settle or compromise any such proceedings. The

authority hereby conveyed shall extend to such appeals or

applications for judicial review in respect of any order or judgment

pronounced in any such proceeding;

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

soliciting offers in respect of the Property or any part or parts

thereof and negotiating such terms and conditions of sale as the

Receiver in its discretion may deem appropriate;

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

parts thereof out of the ordinary course of business,

(i) without the approval of this Court in respect of any

transaction not exceeding $50,000, provided that the

aggregate consideration for all such transactions does not

exceed $100,000; and

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

in which the purchase price or the aggregate purchase price

exceeds the applicable amount set out in the preceding

clause;

and in each such case notice under subsection 63(4) of the Ontario 

Personal Property Security Act, or section 31 of the Ontario 

Mortgages Act, as the case may be, shall not be required. 
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(l) to apply for any vesting order or other orders necessary to convey

the Property or any part or parts thereof to a purchaser or

purchasers thereof, free and clear of any liens or encumbrances

affecting such Property;

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

defined below) as the Receiver deems appropriate on all matters

relating to the Property and the receivership, and to share

information, subject to such terms as to confidentiality as the

Receiver deems advisable;

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

the Property against title to any of the Property;

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

may be required by any governmental authority and any renewals

thereof for and on behalf of and, if thought desirable by the

Receiver, in the name of the Debtor;

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

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

the foregoing, the ability to enter into occupation agreements for

any property owned or leased by the Debtor;

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

rights which the Debtor may have; and

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

powers or the performance of any statutory obligations.

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

exclusively authorized and empowered to do so, to the exclusion of all other Persons 

(as defined below), including the Debtor, and without interference from any other 

Person. 
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DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER 

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

directors, officers, employees, agents, accountants, legal counsel and shareholders, 

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

firms, corporations, governmental bodies or agencies, or other entities having notice of 

this Order (all of the foregoing, collectively, being “Persons” and each being a 

“Person”) shall forthwith advise the Receiver of the existence of any Property in such 

Person’s possession or control, shall grant immediate and continued access to the 

Property to the Receiver, and shall deliver all such Property to the Receiver upon the 

Receiver's request.  

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

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

accounting records, and any other papers, records and information of any kind related 

to the business or affairs of the Debtor, and any computer programs, computer tapes, 

computer disks, or other data storage media containing any such information (the 

foregoing, collectively, the “Records”) in that Person’s possession or control, and shall 

provide to the Receiver or permit the Receiver to make, retain and take away copies 

thereof and grant to the Receiver unfettered access to and use of accounting, computer, 

software and physical facilities relating thereto, provided however that nothing in this 

paragraph 5 or in paragraph 6 of this Order shall require the delivery of Records, or the 

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

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

provisions prohibiting such disclosure. 

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

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

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

forthwith give unfettered access to the Receiver for the purpose of allowing the Receiver 

to recover and fully copy all of the information contained therein whether by way of 

printing the information onto paper or making copies of computer disks or such other 

manner of retrieving and copying the information as the Receiver in its discretion deems 



- 7 -

expedient, and shall not alter, erase or destroy any Records without the prior written 

consent of the Receiver.  Further, for the purposes of this paragraph, all Persons shall 

provide the Receiver with all such assistance in gaining immediate access to the 

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

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

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

numbers that may be required to gain access to the information. 

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

landlords with notice of the Receiver’s intention to remove any fixtures from any leased 

premises at least seven (7) days prior to the date of the intended removal.  The relevant 

landlord shall be entitled to have a representative present in the leased premises to 

observe such removal and, if the landlord disputes the Receiver’s entitlement to remove 

any such fixture under the provisions of the lease, such fixture shall remain on the 

premises and shall be dealt with as agreed between any applicable secured creditors, 

such landlord and the Receiver, or by further Order of this Court upon application by the 

Receiver on at least two (2) days notice to such landlord and any such secured 

creditors. 

NO PROCEEDINGS AGAINST THE RECEIVER 

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

or tribunal (each, a “Proceeding”), shall be commenced or continued against the 

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

NO PROCEEDINGS AGAINST THE DEBTOR OR THE PROPERTY 

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

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

Receiver or with leave of this Court and any and all Proceedings currently under way 

against or in respect of the Debtor or the Property are hereby stayed and suspended 

pending further Order of this Court. 
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NO EXERCISE OF RIGHTS OR REMEDIES 

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

Receiver, or affecting the Property, are hereby stayed and suspended except with the 

written consent of the Receiver or leave of this Court, provided however that this stay 

and suspension does not apply in respect of any “eligible financial contract” as defined 

in the BIA, and further provided that nothing in this paragraph shall (i) empower the 

Receiver or the Debtor to carry on any business which the Debtor is not lawfully entitled 

to carry on, (ii) exempt the Receiver or the Debtor from compliance with statutory or 

regulatory provisions relating to health, safety or the environment, (iii) prevent the filing 

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

registration of a claim for lien. 

NO INTERFERENCE WITH THE RECEIVER 

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

interfere with, repudiate, terminate, or cease to perform any right, renewal right, 

contract, agreement, licence, or permit in favour of or held by the Debtor, without written 

consent of the Receiver or leave of this Court. 

CONTINUATION OF SERVICES 

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

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

including without limitation, all computer software, communication and other data 

services, centralized banking services, payroll services, insurance, transportation 

services, utility or other services to the Debtor are hereby restrained until further Order 

of this Court from discontinuing, altering, interfering with, or terminating the supply of 

such goods or services as may be required by the Receiver, and that the Receiver shall 

be entitled to the continued use of the Debtor’s current telephone numbers, facsimile 

numbers, internet addresses, and domain names, provided in each case that the normal 

prices or charges for all such goods or services received after the date of this Order are 

paid by the Receiver in accordance with normal payment practices of the Debtor or 
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such other practices as may be agreed upon by the supplier or service provider and the 

Receiver, or as may be ordered by this Court. 

13. THIS COURT ORDERS that, without limiting the generality of the foregoing, no

insurer providing insurance to the Debtor or its directors or officers shall terminate or fail 

to renew such insurance on the existing terms thereof provided that such insurer is paid 

any premiums, as would be paid in the normal course, in connection with the 

continuation or renewal of such insurance at current prices, subject to reasonable 

annual increases in the ordinary course with respect to such premiums. 

RECEIVER TO HOLD FUNDS 

14. THIS COURT ORDERS that all funds, monies, cheques, instruments, and other

forms of payments received or collected by the Receiver from and after the making of 

this Order from any source whatsoever, including without limitation the sale of all or any 

of the Property and the collection of any accounts receivable in whole or in part, 

whether in existence on the date of this Order or hereafter coming into existence, shall 

be deposited into one or more new accounts to be opened by the Receiver (“Post 

Receivership Accounts”) and the monies standing to the credit of such Post 

Receivership Accounts from time to time, net of any disbursements provided for herein, 

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

any further Order of this Court.  

EMPLOYEES 

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

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

terminate the employment of such employees.  The Receiver shall not be liable for any 

employee-related liabilities, including any successor employer liabilities as provided for 

in section 14.06(1.2) of the BIA, other than such amounts as the Receiver may 

specifically agree in writing to pay, or in respect of its obligations under sections 81.4(5) 

or 81.6(3) of the BIA or under the Wage Earner Protection Program Act. 
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PIPEDA 

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

Information Protection and Electronic Documents Act, the Receiver shall disclose 

personal information of identifiable individuals to prospective purchasers or bidders for 

the Property and to their advisors, but only to the extent desirable or required to 

negotiate and attempt to complete one or more sales of the Property (each, a “Sale”).  

Each prospective purchaser or bidder to whom such personal information is disclosed 

shall maintain and protect the privacy of such information and limit the use of such 

information to its evaluation of the Sale, and if it does not complete a Sale, shall return 

all such information to the Receiver, or in the alternative destroy all such information.  

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

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

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

shall return all other personal information to the Receiver, or ensure that all other 

personal information is destroyed.  

LIMITATION ON ENVIRONMENTAL LIABILITIES 

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

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

and/or collectively, “Possession”) of any of the Property that might be environmentally 

contaminated, might be a pollutant or a contaminant, or might cause or contribute to a 

spill, discharge, release, or deposit of a substance contrary to any federal, provincial or 

other law respecting the protection, conservation, enhancement, remediation, or 

rehabilitation of the environment or relating to the disposal of waste or other 

contamination including, without limitation, the Canadian Environmental Protection Act, 

the Ontario Environmental Protection Act, the Ontario Water Resources Act, or the 

Ontario Occupational Health and Safety Act and regulations thereunder 

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

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

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

done in pursuance of the Receiver’s duties and powers under this Order, be deemed to 
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be in Possession of any of the Property within the meaning of any Environmental 

Legislation, unless it is actually in possession.   

LIMITATION ON THE RECEIVER’S LIABILITY 

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

result of its appointment or the carrying out the provisions of this Order, save and 

except for any gross negligence or wilful misconduct on its part, or in respect of its 

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

Protection Program Act.  Nothing in this Order shall derogate from the protections 

afforded the Receiver by section 14.06 of the BIA or by any other applicable legislation.  

RECEIVER’S ACCOUNTS 

19. THIS COURT ORDERS that the Receiver and counsel to the Receiver shall be

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

charges unless otherwise ordered by the Court on the passing of accounts, and that the 

Receiver and counsel to the Receiver shall be entitled to and are hereby granted a 

charge (“Receiver’s Charge”) on the Property, as security for such fees and 

disbursements, both before and after the making of this Order in respect of these 

proceedings, and that the Receiver’s Charge shall form a first charge on the Property in 

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

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

of the BIA.   

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

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

legal counsel are hereby referred to a judge of the Commercial List of the Ontario 

Superior Court of Justice. 

21. THIS COURT ORDERS that prior to the passing of its accounts, the Receiver

shall be at liberty from time to time to apply reasonable amounts, out of the monies in its 

hands, against its fees and disbursements, including legal fees and disbursements, 

incurred at the standard rates and charges of the Receiver or its counsel, and such 
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amounts shall constitute advances against its remuneration and disbursements when 

and as approved by this Court. 

FUNDING OF THE RECEIVERSHIP 

22. THIS COURT ORDERS that the Receiver be at liberty and it is hereby

empowered to borrow by way of a revolving credit or otherwise, such monies from time 

to time as it may consider necessary or desirable, provided that the outstanding 

principal amount does not exceed $500,000 (or such greater amount as this Court may 

by further Order authorize) at any time, at such rate or rates of interest as it deems 

advisable for such period or periods of time as it may arrange, for the purpose of 

funding the exercise of the powers and duties conferred upon the Receiver by this 

Order, including interim expenditures.  The whole of the Property shall be and is hereby 

charged by way of a fixed and specific charge (“Receiver’s Borrowings Charge”) as 

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

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

statutory or otherwise, in favour of any Person, but subordinate in priority to the 

Receiver’s Charge and the charges as set out in sections 14.06(7), 81.4(4), and 81.6(2) 

of the BIA. 

23. THIS COURT ORDERS that neither the Receiver’s Borrowings Charge nor any

other security granted by the Receiver in connection with its borrowings under this 

Order shall be enforced without leave of this Court. 

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

certificates substantially in the form annexed as Schedule “A” hereto (“Receiver’s 

Certificates”) for any amount borrowed by it pursuant to this Order. 

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

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

Receiver’s Certificates evidencing the same or any part thereof shall rank on a pari 

passu basis, unless otherwise agreed to by the holders of any prior issued Receiver's 

Certificates.  
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SERVICE AND NOTICE 

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

(“Protocol”) is approved and adopted by reference herein and, in this proceeding, the 

service of documents made in accordance with the Protocol (which can be found on the 

Commercial List website at https://www.ontariocourts.ca/scj/practice/practice-

directions/toronto/eservice-commercial/) shall be valid and effective service.  Subject to 

Rule 17.05, this Order shall constitute an order for substituted service pursuant to Rule 

16.04 of the Rules of Civil Procedure. Subject to Rule 3.01(d) of the Rules of Civil 

Procedure and paragraph 21 of the Protocol, service of documents in accordance with 

the Protocol will be effective on transmission.  This Court further orders that a Case 

Website shall be established in accordance with the Protocol with the following URL ‘’. 

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

accordance with the Protocol is not practicable, the Receiver is at liberty to serve or 

distribute this Order, any other materials and orders in these proceedings, any notices 

or other correspondence, by forwarding true copies thereof by prepaid ordinary mail, 

courier, personal delivery, or facsimile transmission to the Debtor’s creditors or other 

interested parties at their respective addresses as last shown on the records of the 

Debtor and that any such service or distribution by courier, personal delivery, or 

facsimile transmission shall be deemed to be received on the next business day 

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

day after mailing. 

GENERAL 

28. THIS COURT ORDERS that the Receiver may from time to time apply to this

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

29. THIS COURT ORDERS that nothing in this Order shall prevent the Receiver

from acting as a trustee in bankruptcy of the Debtor. 

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

tribunal, regulatory or administrative body having jurisdiction in Canada or in the United 
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States to give effect to this Order and to assist the Receiver and its agents in carrying 

out the terms of this Order.  All courts, tribunals, regulatory and administrative bodies 

are hereby respectfully requested to make such orders and to provide such assistance 

to the Receiver, as an officer of this Court, as may be necessary or desirable to give 

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

this Order.  

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

and empowered to apply to any court, tribunal, regulatory or administrative body, 

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

terms of this Order, and that the Receiver is authorized and empowered to act as a 

representative in respect of the within proceedings for the purpose of having these 

proceedings recognized in a jurisdiction outside Canada. 

32. THIS COURT ORDERS that the Applicant shall have its costs of this application,

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

Plaintiff’s security or, if not so provided by the Plaintiff’s security, then on a substantial 

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

and at such time as this Court may determine. 

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

or amend this Order on not less than seven (7) days’ notice to the Receiver and to any 

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

this Court may order. 

34. THIS COURT ORDERS that this Order and all of its provisions are effective as of

12:01 a.m. Toronto time on the date of this Order, and this Order is enforceable without 

the need for entry and filing. 

________________________________________
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SCHEDULE "A" 

RECEIVER CERTIFICATE 

CERTIFICATE NO. ______________ 

AMOUNT $_____________________ 

1. THIS IS TO CERTIFY that MNP Ltd., the receiver (in such capacity, “Receiver”)

of the assets, undertakings and properties of Riverside Professional Centre Inc. 

(“Debtor”) acquired for, or used in relation to a business carried on by the Debtor, 

including all proceeds thereof, which property includes, without limitation, the leasehold 

interest in real property municipally known as 1919 Riverside Drive, Ottawa, Ontario, 

and legally described as PT LT 16, CON JG, PTS 1 & 2, 5R12853, Ottawa, being all of 

PIN 04201-0147 (LT), together with the freehold interest in the building located on such 

real property (collectively, “Property”) appointed by Order of the Ontario Superior Court 

of Justice (Commercial List) (“Court”) dated the ___ day of  September, 2021 (“Order”) 

made in an application having Court file number __-CL-_______, has received as such 

Receiver from the holder of this certificate (“Lender”) the principal sum of 

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

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

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

Lender with interest thereon calculated and compounded [daily][monthly not in advance 

on the _______ day of each month] after the date hereof at a notional rate per annum 

equal to the rate of ______ per cent above the prime commercial lending rate of Bank of 

_________ from time to time. 

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

with the principal sums and interest thereon of all other certificates issued by the 

Receiver pursuant to the Order or to any further order of the Court, a charge upon the 

whole of the Property, in priority to the security interests of any other person, but subject 

to the priority of the charges set out in the Order and in the Bankruptcy and Insolvency 

Act, and the right of the Receiver to indemnify itself out of such Property in respect of its 

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

payable at the main office of the Lender at Toronto, Ontario. 

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

creating charges ranking or purporting to rank in priority to this certificate shall be issued 

by the Receiver to any person other than the holder of this certificate without the prior 

written consent of the holder of this certificate. 

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

deal with the Property as authorized by the Order and as authorized by any further or 

other order of the Court. 

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

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

DATED the _____ day of ______________, 20__. 

MNP Ltd. solely in its capacity 
 as Receiver of the Property, and not in its 
personal capacity  

Per: 

Name: 

Title: 
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Revised: January 21, 2014
s.243(1) BIA (National Receiver) and s. 101 CJA (Ontario) Receiver

Court File No. 

ONTARIO
SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

(Commercial List)

THE HONOURABLE 

JUSTICE [●]

)

)

)

WEEKDAYMONDAY, THE # 20TH

DAY OF MONTHSEPTEMBER, 20YR

2021

PLAINTIFF1

Plaintiff

B E T W E E N:

THE MANUFACTURERS LIFE INSURANCE COMPANY

Applicant

- and -

DEFENDANT

Defendant

RIVERSIDE PROFESSIONAL CENTRE INC.

Respondent

1 The Model Order Subcommittee notes that a receivership proceeding may be commenced by action or by 
application.  This model order is drafted on the basis that the receivership proceeding is commenced by way of an 
action.
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APPLICATION UNDER Section 243(1) of the Bankruptcy and Insolvency Act, R.S.C. 
1985, c. B-3, as amended, and Section 101 of the Courts of Justice Act, R.S.O. 1990, c. 

C.43, as amended

ORDER
(appointing Receiver)

THIS MOTION made by the Plaintiff2The Manufacturers Life Insurance Company 

(“Applicant”) for an Order pursuant to section 243(1) of the Bankruptcy and Insolvency 

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

Justice Act, R.S.O. 1990, c. C.43, as amended (the "“CJA"”), appointing [RECEIVER'S 

NAME]MNP Ltd. as receiver [and manager] (in such capacitiescapacity, the "“Receiver"”) 

without security, of all of the assets, undertakings and properties of [DEBTOR'S 

NAME]Property (as defined below) of Riverside Professional Centre Inc. (the "“Debtor"”)

acquired for, or used in relation to a business carried on by the Debtor, was heard this day at 330 

University Avenue, Toronto, Ontarioby video conference due to the COVID-19 pandemic.

ON READING the affidavit of [NAME]Robert Amos sworn [DATE], 2021 and the 

Exhibits thereto and on hearing the submissions of counsel for [NAMES]the Applicant 

and the Debtor, no one else appearing for [NAME] although duly served as appears from 

the affidavit of service of [NAME] sworn [DATE], filed, and on reading the consent of 

[RECEIVER'S NAME]MNP Ltd. to act as the Receiver,

SERVICE

1. THIS COURT ORDERS that the time for service of the Noticenotice of 

Motionapplication and the Motionapplication record is hereby abridged and validated3 so 

that this motionapplication is properly returnable today and hereby dispenses with further 

service thereof.  

2 Section 243(1) of the BIA provides that the Court may appoint a receiver "on application by a secured creditor".
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APPOINTMENT

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

of the CJA, [RECEIVER'S NAME]MNP Ltd. is hereby appointed Receiver, without

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

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

", which property includes, without limitation, the leasehold interest in real property

municipally known as 1919 Riverside Drive, Ottawa, Ontario, and legally described as PT

LT 16, CON JG, PTS 1 & 2, 5R12853, Ottawa, being all of PIN 04201-0147 (LT), together

with the freehold interest in the building located on such real property (collectively,

“Property"”).

RECEIVER’S POWERS

3. THIS COURT ORDERS that the Receiver is hereby empowered and authorized,

but not obligated, to act at once in respect of the Property and, without in any way limiting

the generality of the foregoing, the Receiver is hereby expressly empowered and

authorized to do any of the following where the Receiver considers it necessary or

desirable:

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

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

the Property;

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

thereof, including, but not limited to, the changing of locks and

security codes, the relocating of Property to safeguard it, the

engaging of independent security personnel, the taking of physical

inventories and the placement of such insurance coverage as may

be necessary or desirable;

3 If service is effected in a manner other than as authorized by the Ontario Rules of Civil Procedure, an order validating 
irregular service is required pursuant to Rule 16.08 of the Rules of Civil Procedure and may be granted in appropriate 
circumstances.
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(c) to manage, operate, and carry on the business of the Debtor,

including the powers to enter into any agreements, incur any

obligations in the ordinary course of business, cease to carry on all or

any part of the business, or cease to perform any contracts of the

Debtor;

(d) to engage consultants, appraisers, agents, listing agents, experts,

auditors, accountants, managers, counsel and such other persons

from time to time and on whatever basis, including on a temporary

basis, to assist with the exercise of the Receiver'’s powers and

duties, including without limitation those conferred by this Order;

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

supplies, premises or other assets to continue the business of the

Debtor or any part or parts thereof;

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

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

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

security held by the Debtor;

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

Debtor;

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

nature in respect of any of the Property, whether in the Receiver'’s

name or in the name and on behalf of the Debtor, for any purpose

pursuant to this Order;

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

proceedings and to defend all proceedings now pending or hereafter

instituted with respect to the Debtor, the Property or the Receiver,
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and to settle or compromise any such proceedings.4 The authority 

hereby conveyed shall extend to such appeals or applications for 

judicial review in respect of any order or judgment pronounced in any 

such proceeding;

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

soliciting offers in respect of the Property or any part or parts thereof

and negotiating such terms and conditions of sale as the Receiver in

its discretion may deem appropriate;

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

parts thereof out of the ordinary course of business,

(i) without the approval of this Court in respect of any transaction

not exceeding $________50,000, provided that the aggregate

consideration for all such transactions does not exceed

$__________100,000; and

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

which the purchase price or the aggregate purchase price

exceeds the applicable amount set out in the preceding

clause;

and in each such case notice under subsection 63(4) of the Ontario 

Personal Property Security Act, [or section 31 of the Ontario 

4 This model order does not include specific authority permitting the Receiver to either file an assignment in 
bankruptcy on behalf of the Debtor, or to consent to the making of a bankruptcy order against the Debtor.  A 
bankruptcy may have the effect of altering the priorities among creditors, and therefore the specific authority of the 
Court should be sought if the Receiver wishes to take one of these steps.
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Mortgages Act, as the case may be,]5 shall not be required, and in 

each case the Ontario Bulk Sales Act shall not apply.

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

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

thereof, free and clear of any liens or encumbrances affecting such 

Property;  

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

defined below) as the Receiver deems appropriate on all matters 

relating to the Property and the receivership, and to share 

information, subject to such terms as to confidentiality as the 

Receiver deems advisable;

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

Property against title to any of the Property;

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

be required by any governmental authority and any renewals thereof 

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

name of the Debtor;

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

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

foregoing, the ability to enter into occupation agreements for any 

property owned or leased by the Debtor; 

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

rights which the Debtor may have; and

5 If the Receiver will be dealing with assets in other provinces, consider adding references to applicable statutes in 
other provinces.  If this is done, those statutes must be reviewed to ensure that the Receiver is exempt from or can be 
exempted from such notice periods, and further that the Ontario Court has the jurisdiction to grant such an exemption.
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(r) to take any steps reasonably incidental to the exercise of these 

powers or the performance of any statutory obligations.

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

exclusively authorized and empowered to do so, to the exclusion of all other Persons (as 

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

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

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

directors, officers, employees, agents, accountants, legal counsel and shareholders, and 

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

corporations, governmental bodies or agencies, or other entities having notice of this 

Order (all of the foregoing, collectively, being "“Persons"” and each being a "“Person"”) 

shall forthwith advise the Receiver of the existence of any Property in such Person'’s 

possession or control, shall grant immediate and continued access to the Property to the 

Receiver, and shall deliver all such Property to the Receiver upon the Receiver's request. 

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

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

accounting records, and any other papers, records and information of any kind related to 

the business or affairs of the Debtor, and any computer programs, computer tapes, 

computer disks, or other data storage media containing any such information (the 

foregoing, collectively, the "“Records"”) in that Person'’s possession or control, and shall 

provide to the Receiver or permit the Receiver to make, retain and take away copies 

thereof and grant to the Receiver unfettered access to and use of accounting, computer, 

software and physical facilities relating thereto, provided however that nothing in this 

paragraph 5 or in paragraph 6 of this Order shall require the delivery of Records, or the 

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

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

provisions prohibiting such disclosure.

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

computer or other electronic system of information storage, whether by independent 
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service provider or otherwise, all Persons in possession or control of such Records shall 

forthwith give unfettered access to the Receiver for the purpose of allowing the Receiver 

to recover and fully copy all of the information contained therein whether by way of 

printing the information onto paper or making copies of computer disks or such other 

manner of retrieving and copying the information as the Receiver in its discretion deems 

expedient, and shall not alter, erase or destroy any Records without the prior written 

consent of the Receiver.  Further, for the purposes of this paragraph, all Persons shall 

provide the Receiver with all such assistance in gaining immediate access to the 

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

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

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

numbers that may be required to gain access to the information.

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

landlords with notice of the Receiver’s intention to remove any fixtures from any leased 

premises at least seven (7) days prior to the date of the intended removal.  The relevant 

landlord shall be entitled to have a representative present in the leased premises to 

observe such removal and, if the landlord disputes the Receiver’s entitlement to remove 

any such fixture under the provisions of the lease, such fixture shall remain on the 

premises and shall be dealt with as agreed between any applicable secured creditors, 

such landlord and the Receiver, or by further Order of this Court upon application by the 

Receiver on at least two (2) days notice to such landlord and any such secured creditors.

NO PROCEEDINGS AGAINST THE RECEIVER

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

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

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

NO PROCEEDINGS AGAINST THE DEBTOR OR THE PROPERTY

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

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

Receiver or with leave of this Court and any and all Proceedings currently under way 
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against or in respect of the Debtor or the Property are hereby stayed and suspended 

pending further Order of this Court.

NO EXERCISE OF RIGHTS OR REMEDIES

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

Receiver, or affecting the Property, are hereby stayed and suspended except with the 

written consent of the Receiver or leave of this Court, provided however that this stay and 

suspension does not apply in respect of any "“eligible financial contract"” as defined in the 

BIA, and further provided that nothing in this paragraph shall (i) empower the Receiver or 

the Debtor to carry on any business which the Debtor is not lawfully entitled to carry on, (ii) 

exempt the Receiver or the Debtor from compliance with statutory or regulatory 

provisions relating to health, safety or the environment, (iii) prevent the filing of any 

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

claim for lien.

NO INTERFERENCE WITH THE RECEIVER

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

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

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

the Receiver or leave of this Court.

CONTINUATION OF SERVICES

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

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

including without limitation, all computer software, communication and other data 

services, centralized banking services, payroll services, insurance, transportation 

services, utility or other services to the Debtor are hereby restrained until further Order of 

this Court from discontinuing, altering, interfering with, or terminating the supply of such 

goods or services as may be required by the Receiver, and that the Receiver shall be 

entitled to the continued use of the Debtor'’s current telephone numbers, facsimile 

numbers, internet addresses, and domain names, provided in each case that the normal 

prices or charges for all such goods or services received after the date of this Order are 
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paid by the Receiver in accordance with normal payment practices of the Debtor or such 

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

Receiver, or as may be ordered by this Court.  

13. THIS COURT ORDERS that, without limiting the generality of the foregoing, no 

insurer providing insurance to the Debtor or its directors or officers shall terminate or fail 

to renew such insurance on the existing terms thereof provided that such insurer is paid 

any premiums, as would be paid in the normal course, in connection with the continuation 

or renewal of such insurance at current prices, subject to reasonable annual increases in 

the ordinary course with respect to such premiums.

RECEIVER TO HOLD FUNDS

14. 13. THIS COURT ORDERS that all funds, monies, cheques, instruments, and 

other forms of payments received or collected by the Receiver from and after the making 

of this Order from any source whatsoever, including without limitation the sale of all or any 

of the Property and the collection of any accounts receivable in whole or in part, whether 

in existence on the date of this Order or hereafter coming into existence, shall be 

deposited into one or more new accounts to be opened by the Receiver (the "“Post 

Receivership Accounts"”) and the monies standing to the credit of such Post 

Receivership Accounts from time to time, net of any disbursements provided for herein, 

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

further Order of this Court. 

EMPLOYEES

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

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

terminate the employment of such employees.  The Receiver shall not be liable for any 

employee-related liabilities, including any successor employer liabilities as provided for in 

section 14.06(1.2) of the BIA, other than such amounts as the Receiver may specifically 

agree in writing to pay, or in respect of its obligations under sections 81.4(5) or 81.6(3) of 

the BIA or under the Wage Earner Protection Program Act.



- 11 -

DOCSTOR: 1771742\9

PIPEDA

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

Personal Information Protection and Electronic Documents Act, the Receiver shall 

disclose personal information of identifiable individuals to prospective purchasers or 

bidders for the Property and to their advisors, but only to the extent desirable or required 

to negotiate and attempt to complete one or more sales of the Property (each, a "“Sale"”).  

Each prospective purchaser or bidder to whom such personal information is disclosed 

shall maintain and protect the privacy of such information and limit the use of such 

information to its evaluation of the Sale, and if it does not complete a Sale, shall return all 

such information to the Receiver, or in the alternative destroy all such information.  The 

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

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

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

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

destroyed. 

LIMITATION ON ENVIRONMENTAL LIABILITIES

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

Receiver to occupy or to take control, care, charge, possession, or management 

(separately and/or collectively, "“Possession"”) of any of the Property that might be 

environmentally contaminated, might be a pollutant or a contaminant, or might cause or 

contribute to a spill, discharge, release, or deposit of a substance contrary to any federal, 

provincial or other law respecting the protection, conservation, enhancement, 

remediation, or rehabilitation of the environment or relating to the disposal of waste or 

other contamination including, without limitation, the Canadian Environmental Protection 

Act, the Ontario Environmental Protection Act, the Ontario Water Resources Act, or the 

Ontario Occupational Health and Safety Act and regulations thereunder (the 

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

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

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

done in pursuance of the Receiver'’s duties and powers under this Order, be deemed to 
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be in Possession of any of the Property within the meaning of any Environmental 

Legislation, unless it is actually in possession.  

LIMITATION ON THE RECEIVER’S LIABILITY

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

a result of its appointment or the carrying out the provisions of this Order, save and except 

for any gross negligence or wilful misconduct on its part, or in respect of its obligations 

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

Program Act.  Nothing in this Order shall derogate from the protections afforded the 

Receiver by section 14.06 of the BIA or by any other applicable legislation. 

RECEIVER'’S ACCOUNTS

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

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

charges unless otherwise ordered by the Court on the passing of accounts, and that the 

Receiver and counsel to the Receiver shall be entitled to and are hereby granted a charge 

(the "“Receiver'’s Charge"”) on the Property, as security for such fees and 

disbursements, both before and after the making of this Order in respect of these 

proceedings, and that the Receiver'’s Charge shall form a first charge on the Property in 

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

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

of the BIA.6  

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

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

counsel are hereby referred to a judge of the Commercial List of the Ontario Superior 

Court of Justice.

6 Note that subsection 243(6) of the BIA provides that the Court may not make such an order "unless it is satisfied that 
the secured creditors who would be materially affected by the order were given reasonable notice and an opportunity 
to make representations".
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21. 20. THIS COURT ORDERS that prior to the passing of its accounts, the Receiver 

shall be at liberty from time to time to apply reasonable amounts, out of the monies in its 

hands, against its fees and disbursements, including legal fees and disbursements, 

incurred at the standard rates and charges of the Receiver or its counsel, and such 

amounts shall constitute advances against its remuneration and disbursements when 

and as approved by this Court.

FUNDING OF THE RECEIVERSHIP

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

empowered to borrow by way of a revolving credit or otherwise, such monies from time to 

time as it may consider necessary or desirable, provided that the outstanding principal 

amount does not exceed $_________500,000 (or such greater amount as this Court may 

by further Order authorize) at any time, at such rate or rates of interest as it deems 

advisable for such period or periods of time as it may arrange, for the purpose of funding 

the exercise of the powers and duties conferred upon the Receiver by this Order, 

including interim expenditures.  The whole of the Property shall be and is hereby charged 

by way of a fixed and specific charge (the "“Receiver'’s Borrowings Charge"”) as 

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

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

statutory or otherwise, in favour of any Person, but subordinate in priority to the 

Receiver’s Charge and the charges as set out in sections 14.06(7), 81.4(4), and 81.6(2) 

of the BIA.

23. 22. THIS COURT ORDERS that neither the Receiver'’s Borrowings Charge nor 

any other security granted by the Receiver in connection with its borrowings under this 

Order shall be enforced without leave of this Court.

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

certificates substantially in the form annexed as Schedule "“A"” hereto (the "“Receiver’s 

Certificates"”) for any amount borrowed by it pursuant to this Order.
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25. 24. THIS COURT ORDERS that the monies from time to time borrowed by the 

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

Receiver’s Certificates evidencing the same or any part thereof shall rank on a pari passu

basis, unless otherwise agreed to by the holders of any prior issued Receiver's 

Certificates. 

SERVICE AND NOTICE

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

“Protocol”) is approved and adopted by reference herein and, in this proceeding, the 

service of documents made in accordance with the Protocol (which can be found on the 

Commercial List website at 

http://www.ontariocourts.ca/scj/practice/practice-directions/toronto/e-service-protocol/https://w

ww.ontariocourts.ca/scj/practice/practice-directions/toronto/eservice-commercial/) shall 

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

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

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

documents in accordance with the Protocol will be effective on transmission.  This Court 

further orders that a Case Website shall be established in accordance with the Protocol 

with the following URL ‘<@>’. 

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

accordance with the Protocol is not practicable, the Receiver is at liberty to serve or 

distribute this Order, any other materials and orders in these proceedings, any notices or 

other correspondence, by forwarding true copies thereof by prepaid ordinary mail, 

courier, personal delivery, or facsimile transmission to the Debtor'’s creditors or other 

interested parties at their respective addresses as last shown on the records of the Debtor 

and that any such service or distribution by courier, personal delivery, or facsimile 

transmission shall be deemed to be received on the next business day following the date 

of forwarding thereof, or if sent by ordinary mail, on the third business day after mailing.

http://www.ontariocourts.ca/scj/practice/practice-directions/toronto/e-service-protocol/
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GENERAL

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

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

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

from acting as a trustee in bankruptcy of the Debtor.

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

tribunal, regulatory or administrative body having jurisdiction in Canada or in the United 

States to give effect to this Order and to assist the Receiver and its agents in carrying out 

the terms of this Order.  All courts, tribunals, regulatory and administrative bodies are 

hereby respectfully requested to make such orders and to provide such assistance to the 

Receiver, as an officer of this Court, as may be necessary or desirable to give effect to 

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

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

and empowered to apply to any court, tribunal, regulatory or administrative body, 

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

terms of this Order, and that the Receiver is authorized and empowered to act as a 

representative in respect of the within proceedings for the purpose of having these 

proceedings recognized in a jurisdiction outside Canada.

32. 31. THIS COURT ORDERS that the PlaintiffApplicant shall have its costs of this 

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

terms of the Plaintiff’s security or, if not so provided by the Plaintiff'’s security, then on a 

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

priority and at such time as this Court may determine.

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

vary or amend this Order on not less than seven (7) days'’ notice to the Receiver and to 

any other party likely to be affected by the order sought or upon such other notice, if any, 

as this Court may order.
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34. THIS COURT ORDERS that this Order and all of its provisions are effective as of 

12:01 a.m. Toronto time on the date of this Order, and this Order is enforceable without 

the need for entry and filing.

________________________________________
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SCHEDULE "A"

RECEIVER CERTIFICATE

CERTIFICATE NO. ______________

AMOUNT $_____________________

1. THIS IS TO CERTIFY that [RECEIVER'S NAME]MNP Ltd., the receiver (the "in 

such capacity, “Receiver"”) of the assets, undertakings and properties [DEBTOR'S 

NAME]of Riverside Professional Centre Inc. (“Debtor”) acquired for, or used in relation to 

a business carried on by the Debtor, including all proceeds thereof, which property 

includes, without limitation, the leasehold interest in real property municipally known as 

1919 Riverside Drive, Ottawa, Ontario, and legally described as PT LT 16, CON JG, PTS 

1 & 2, 5R12853, Ottawa, being all of PIN 04201-0147 (LT), together with the freehold 

interest in the building located on such real property (collectively, the “Property”) 

appointed by Order of the Ontario Superior Court of Justice (Commercial List) (the 

"“Court"”) dated the ___ day of  ______September, 20__2021 (the "“Order"”) made in an 

actionapplication having Court file number __-CL-_______, has received as such 

Receiver from the holder of this certificate (the "“Lender"”) the principal sum of 

$___________, being part of the total principal sum of $___________ which the Receiver 

is authorized to borrow under and pursuant to the Order.

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

Lender with interest thereon calculated and compounded [daily][monthly not in advance 

on the _______ day of each month] after the date hereof at a notional rate per annum 

equal to the rate of ______ per cent above the prime commercial lending rate of Bank of 

_________ from time to time.

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

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

pursuant to the Order or to any further order of the Court, a charge upon the whole of the 

Property, in priority to the security interests of any other person, but subject to the priority 

of the charges set out in the Order and in the Bankruptcy and Insolvency Act, and the right 



- 2 -

DOCSTOR-#1771742-v8-Model_Receivership_Order_(T__Reyes).docDOCSTOR: 1771742\9

55267469.1

of the Receiver to indemnify itself out of such Property in respect of its remuneration and 

expenses.

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

payable at the main office of the Lender at Toronto, Ontario.

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

creating charges ranking or purporting to rank in priority to this certificate shall be issued 

by the Receiver to any person other than the holder of this certificate without the prior 

written consent of the holder of this certificate.

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

deal with the Property as authorized by the Order and as authorized by any further or 

other order of the Court.

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

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

DATED the _____ day of ______________, 20__.

[RECEIVER'S NAME],MNP Ltd. solely in its 
capacity
as Receiver of the Property, and not in its 

personal capacity

Per:

Name:

Title: 
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