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March 1, 2004

Retrocom Mid-Market Real Estate lnyestment Trust ‘ e
89 The Queensway West et E _ o

Suite 400

Mississauga, Ontario

L5B 2v2

Dear Sirs:; : ' :
T CREDIT AGREEMENT

Canadian Imperial Bank of Commé{p‘é_;("-C’lBC") is pleased to confirm that subject to the acceptance of Retrocom Mid: .-
Market Real Estate Investment Tr’tgfs_,t. v.‘(_t_he “Borrower” and/or “Retrocom”), CIBC has established in favour.of .
Borrower a revolving term credit f_a_ciljt_’y (th"e‘ ‘fFacility") on the terms and conditions as set out below: i

Canéﬂiaﬁ'}’lﬁﬁpéﬁal' Bank of Commerce (“CIBC” and/or the “Bank”)

Lender
Amount C$115,OOO,QOO', a'\:,/ailable on a revolving basis, limited to the amount of the Borrowfn;cj Bésg-
FﬂCi"ty . Operaﬁhg'Loan St '

Term 364 days committed. Joan.. The Lender will consider extensiori of this term" br:OVidé'& i't*h;,és
B ; © 7 received a written request from the Borrower within a period of not n;q'ré than,_v?_SO days' ’afhd ..jj?)t_

"“less than 30 days prior;to. maturity.

Canadian. Dollar Loan or,..Canadiah‘ -D,bl[ar.Ban'kersf?-%féceﬁ.t‘ances,%; 6h} a,;rév‘olvinb :'béé'is.' L

Availability. | " Cal . _

Lo - """ Canadian Dollar Banker's Acceptances will be: available in minimum draws of C$1,000,000.
and in multiples of C$100,000 thereafter- with* maturities of 30, 60 or 90 days, subject to
availability.

Purpose For the Borrower's general business purposes, including acquisition of future assets' and
adjustments.

The Borrowing Base will be determined quarterly, or more often if requested by CIBC, based
on the properties provided as security, or to be provided for security, for the Facility (the
“Secured Properties”). The Secured Properties may consist of both those owned by Retrocom
and those owned by corporations indirectly controlled and owned by the Borrower. The
Borrowing Base will be limited to the aggregate lending values attached to each of the

Secured Properties equal to the lesser of:

Borrowing Base

(a) 70% of the most recent appraised value, less prior encumbrances, marked-to-
market, and

{b) The maximum amount of debt the NOI from the Properties, as agreed to by CIBC,
wilt support based on an interest rate the greater of 7.00% and the current 5 year
benchmark GOC plus 185 basis points, using a 25 year amortization and applying a
1.35:1 debt service coverage, less any mark-to-market penalty and prepayment
penalty associated with the prior encumbrance,

- The Borrowing Base will be subject to the following restrictions:

1. Only properties where the Borrower has not less than a 100% ownership interest are
eligible to be included in the Secured Properties pool.

Tel:  (905) 850-3643
Fax:  (905) 850-5739
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Retrocqm Mid-Market Real Estate Investment Trust

March 1, 2004

Fees

Interest Rate

Repayment

2. Only properties encumbered by not more than 60% are eligible to be included in the
Secured Properties pool. :

3. Tﬁe Secured Property pool is to consist of not less than 5 properties at all times (the
Secured Property pool may consist of fewer than 5 properties until not more than 60 days

following closing of the REIT).

4. Only those properties with a minimum lending value of C$400,000, as calculated in
accordance with the terms of this agreement will be used in the Borrowing Base,

5. Properties with occu'p'a'nf:y of less than 85% will not be included as Secured Properties
and will have no value under the Borrowing Base.

6. Secured Properties may be-added or removed at the Borrower's option, subject to the
Borrowing Base covering::outstandings under this Faciity at all times and the
requirements of a Secured Property, as set out in this agreement, being met by the
Borrower. Additions te. theé Borrowing Base will be subject to an appropriate due diligence
fee being paid to the Lender: -

Ta ﬁ. N *

A facility fee of 100 basis po

f—;’the Facility Amount is to be paid to the Lender as follows:

1. C$25,000 .upon the Borrower's written acceptance of the Summary of Indicative
Terms and Conditions; :

2. ©$25,000 upon'the Bo’kro@er‘s written acceptance of this financing commitment; and

3. The balance upon initial drawdown of the Facility.

Annual Review Fee. /Any 'su'éh renewal will attract an Annual Review Fee to be neébtiéted- at K

the time of the'Facility review, subject 10.a Review Fee of 25 basis points of the Facility
Amount. - ST LT

'Amendinent Feé. If CIBC. agrees, in its discretion; to any .amen&méﬁi {of':mis'aﬁfééfﬁént '

including' Security substitution, it is understood that the Borrolve; will. pay an Amendment Fee
to CIBC, as CIBC and the Borrower may agree, such fee to be a minimum of $1,000 per

occurrence.

Canadian Dollar Loans:  Prime + 100 basis points per annum

Banker's Acceptances: Banker's Acceptance Rate plus 260 basis points, with terms of
maturity of 30, 60 or 90 days, subject to availability.

Standby Fee: The Borrower will pay to CIBC a Standby Fee equal to 30 basis
: points calculated on the undrawn portion of the Facility. The
Standby Fee will be calculated monthly in arrears and charged to

the Borrower's account maintained with CIBC.

Interest shall be calculated and payabie monthly in arrears.

The Facility may be borrowed and repaid within the limit as established by the Borrowing
Base, subject to full repayment at maturity unless otherwise extended at the Review Date at
the discretion of CIBC from time to time. Ultimate repayment will be derived from raising of

" mortgage financing, and/or debenture issues and/or raising of equity in the market and/or
" sale of assets.

Should the amount outstanding under this Facility exceed the Borrowing Base, the Facility will
be considered in default. The Borrower will, within 3 business days following CIBC advising
the Borrower of the default, repay such outstandings by the amount necessary to comply with

the Borrowing Base.

Alte'rnétively, the Borrower may provide additional mortgage security over further Secured
Properties, acceptable to CIBC, which have a value sufficient to increase the amount of the

Borrowing Base by the amount required to cover outstandings under this Facility.
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Securjty

Conditions
Precedent to
Initial Drawdown

L

All security CIBC may now and from time to time hold and such other documents as deemed
necessary by CIBC and/or their legal counsel, acting reasonably, including:

To be Granted by the Borrower and any Nominee Companies holding security on behalf of the
Borrower: )

1.

C$15,000,000 aggregate demand debeniures providing second fixed and floating
charges over selected property and assets owned by the Borrower and/or Nominee, as
permitted under the terms of this agreement.

General Security Agreement providihg a registered first security interest or registered
second security interest, as permitted. under the terms of this agreement, in all present
and after acquired undertaking, personal arid real property.

General Assignment of Rents and Leasés-registered against title to each of the Secured
Properties in the same priority as CIBC's.registered mortgage interest.

Assignment of “all perils” insurance:coverage, including broad form Boiler & Machinery
coverage where applicable, in an amount equal to the replacement cost of the Secured
Property with CIBC named as first or:second mortgagee and loss payee, in the same
priority as CIBC’s registered mortgage-interest.

Comprehensive General Liability insurance in the amount of C$5,000,000 any one
occurrence with CIBC named as an additional insured arising out of the operations of the

Borrower.

N

The usual conditions precedént will apply, inciudiri‘g but not limited to the following:

1.

2.
3..

4

10.
11.

12,

13.

Review of all document,afion and agreements by CIBC legal counsel, suéh review to be
satisfactoryto CIBC; -, ~ ~« . : iy . '

Approval of Retrocon's Trustees,

CIBC arid/or its: legal counsel are satisfied that all requirements-for -the, legal formation
and operational capacity of Retrocom. : ST T

Receipt of opinions of counsel (including title opinions) in form, scope and substance -..
satisfactory to CIBC,

Satisfactory review by CIBC and their legal counsel, if appropriate, of rent rolls, operating
statements and material agreements for the Secured Properties, including land leases,
as well as any other documentation that CIBC may reasonably require,

Satisfactory review of Retrocom's financial and corporate information,

Satisfactory review of Structural/Property Condition Report for the Secured Properties,

CIBC will use third party appfaisals, Phase 1 Environmental Site Assessment reports
and structural reports for the Secured Properties as provided by Retrocom, subject to
receipt of the consuitants’ approval to use and rely upon the reports,

A Phase 1 Environmental Site Assessment, completed by an accredited engineer
satisfactory to CIBC in its sole opinion will be provided on each Secured Property.

Independent insurance consultant, selected and approved by CIBC, o review and
approve all insurance policies related to the Secured Properties,

No material adverse changes in the Secured Properties, since the date of the appraisals;
or in the situation of Retrocom,

Payment of all fees owing,

Such other matters as CIBC determines is necessary to advance funds.
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Conditions
- Precedent to Add
. a Secured
Property

-t

RS

‘Covenants

Financial
Covenants

Retrocom may add additional Secured Properties to obtain value under the Borrowing Base,
subject to CIBC being satisfied with the following:

1.
2.
3.
4.

5.

Standard covenants and conditions for a transaction o

Appraisal Report.

Phase 1 Environmental Site Assessment.
Structural/Property Condition Report.

Site Inspection by CIBC, at CIBC'’s option.

There is no default by Retrocom under this agreemetit.- o

ol

ff"thi"s'"héture are to apply, including the

following:

1.

If at any time between quarterly reporting periods, the occupancy of a Secured Property is
less than 85%, Retrocom will immediately inform €1BC and'Retrocom will have 60 days to
bring the occupancy ‘of the Secured Property to or-above 85% under bonafide, arms-
length leases on market terms. During such 60-day:period, the value assigned to the
Secured Property in the Borrowing Base will be::adjusted downward by an amount
acceptable to CIBC to reflect the current NOI and ‘increased un-recovered operating
costs. Should the occupancy of the Secured:Property:not return to 85% or better within 60
days of notice to CIBC, the Secured Property will'not be assigned any lending value

under the Borrowing Base. '

Appraisals for properties contained within theé Secured Propérties pool are not to be more
than 3 years old. - . -

There will be no increase in the loan amounts Under the first mortgages on the Secured

- Properties over which CIBC holds a second mortgage and has assigned a lénding value

under the Borrowing Base; without.CIBC's prior written consent, which such consent shall
not be unreasonably withheld. : : L

“There will "be rio material lease terminations by Retrocom on the Secured Pfopéﬁiéé.

without CIBC's prior written consent.

The Borrower shall make distributions only in accordance with the Trust Deed dated
December 15, 2003, as amended from time to time.

" Retrocom will ensure the following financial ratios are met at all times and which will be

monitored on a quarterly basis, or more often should CIBC so request:

1.

Total Debt to Gross Book Value. Retrocom will not exceed total indebtedness to gross
book value of 60% (65% in the event convertible debentures are outstanding), where the
Debt is the Borrower's total consolidated debt, including outstanding availments under
the Operating Loan, and Gross Book Value is the Borrower's consolidated gross asset

book value.

Total Debt Service Coverage. Retrocom will maintain a total debt service coverage ratio
(‘DSCR") of 1.35 times or better at all times. This DSCR will be calculated by dividing
Retrocom’s  consolidated net income before interest, taxes, depreciation and
amortization (EBITDA) by the total debt servicing requirements (principal and interest).

Interest Coverage. Retrocom will maintain a minimum interest coverage ratio of 1.75
times or better at all times.. This interest coverage ratio will be calculated by dividing
Retrocom’s consolidated net income before interest, taxes, depreciation and

amortization (EBITDA) by the total interest costs.

Minimum Shareholders’ Equity. Retrocom will maintain a minimum Unit holders’ Equity

. of C$80,000,000.
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" Retrocom Mid-Market Real Estate Investment Trust March 1, 2004

Retrocom agrees to provide CIBC financial information and information on the Secured

Reporting
Properties as CIBC may reasonably request from time to-time, including:

~ Requirements

1. Within 60 calendar days of each fiscal quarter (including the 4™ quarter):
a) Retrocom’s in-house prepared income and expense statements for each Secured
Property.
b) Calculation of the Borrowing Base and Financial Covenants.
c) The Chief Financial Officer's certificate confirming that the terms and conditions of
the Loan Agreement are in order.
d) Retrocom’s in-house financial statements.

2 Within 120 days of the fiscal year end:
. a) Retrocom's audited financial statements. :
b) Accountant reviewed financial statements for each Secured Property
c) Retrocom’s annual budget, including the capital expense prejectron for each
Secured Property.
d) Business Plan, Retrocom’s rent roll, recording the name’ of tenant unit leased,
lease expiry date and annual rent, for each Secured Propérty.

B B :
Representations: S__tandard Representations & Warranties for a transaction of this nature ar'e to aﬁply.

& Warranties

Events of Default -All the usual events of default described in the attached Schedule 6327 hereto will apply,
eoe including but not limited to the following:

1. Failure to pay principal, interest and other costs within 5 days from written notice thereof;
) 2.". Failure to cure non—monetary defaults within 10 days fromi written notice th'ereof'

3. Failure to adhere to any provision contained hergin or in any - documents dehvered :
pursuant hereto within 15 days from written notlce hereof . 3 ’

4 Fallure to pay property taxes;

5. An event whrch Jin the oprnlon of the Bank has caused a material adverse change in the
financial condition, ownership, or operation of the Customer, which in the opinion of the
Bank, would have a material adverse effect on the Customers ability to perform its
obligations hereunder, or under any document delivered pursuant;

6. Existence of undischarged construction liens not being disputed or contested and for
which security satisfactory to CIBC has not been provided;

7. If the security ceases to constitute a charge in favour of CIBC of the nature or rank
contemplated hereby;

8. The commencement of proceedings for the dissolution, liquidation or winding-up of the
Customer or for the suspension of the operations of the Customer or the commencement

of other similar proceedings by or against the Customer;

9. Breach of any applicable law including, but not limited to, environmental laws which is not
brought into material compliance within a reasonable period of time in the circumstance.

All out-of-pocket costs and expenses incurred by the Lender including, without limitation, fees

Expenses
and disbursements of legal counsel will be for the account of the Borrower, whether or not the
- transaction contemplated herein is completed.
Other Standard The provisions as outlined in the attached Schedule - Standard Credit Provisions - Form 6327
Provisions forms part of this Agreement.
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© Assignment CIBC reserves the rights to sell, assign, transfer or grant participation in (collectively referred

. to as a “Syndication”) its interest in the Fagility, in whole or in part, to one or more persons
("Additional Lenders”), subject to the consent of the Borrower, such consent not to be
unreasonably withheld. The Borrower authorizes CIBC to disclose, on a confidential basis,

information to potential Additional Lenders. The Borrower also agrees to execute and deliver
such additional documentation as CIBC considers hecessary or advisable in order to effect
such Syndication. In addition, the Borrower and their management agree to meet with

potential Additional Lenders at mutually agreeable times to discuss .
operations of the Borrower.

the business_ and

All costs, fees and out-of-pocket expenses incurred by CIBC and any Additional Lender in
respect of any Syndication shall be for the account of CIBC and/or the Additional Lender(s)." " -

Governing Law Govemned by fhe':!aws of the Province of Ontario.

pooh

Please indicate acceptar;ce 'of the above proposed terms and conditions by signing and returning oné‘ébp')'f"éf
this letter to the undersigned with-a cheque in the amount of C$25,000 representing fees in addition to the C$25.000
previously paid by the bofrower, to CIBC in connection with the Borrower's written acceptance of the Sur?h‘f.ﬁaﬁi;;%f,

Indicative Terms and Conditions. - . -

E

If you wish to discuss or have any further questions conceming any aspect of this Credit Agreement, ;ﬁ‘eé"‘se
R .

do not hesitate 1o contact the writer.
YoMt

I o Yours truly,

Canadian Imperial Bank of Commerce

A ~-_ Senior Director

ACCEPTED, this day of : 2004.

Borrower: / ; :
Per; / 4/

Retroconi/f\llid'—Markff Reayétate Investment Trust

4

P | K . . . )
. T " Dennis Kunde .

2. Bett ocons
o AR s
PEEAEL PA

-
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) (CI BC SCHEDULE - STANDARD DEMAND CREDIT PROVISIONS

(Word F6327)

[For Use with One or More Demand C§ Facilities] .

\

J This .Sciled'ﬁle is part of the Credit Agreement, dated March 1, 2004,
Market Real Estate Investment Trust (the “Customer”).

1. Faecility Use. The Customer will draw down or otherwise use each

L i
b

Facility only for the applicable Purpose. The Customer will confiné
overdrafts (if allowed under a Facility) to one or more of the

. Customer’s CIBC accounts acceptable to CIBC. The Customer will
ensure that the Credit Usage of any Facility does not at any time
exceed the relevant Credit Limit.

4

Interest Rate. The Customer will pay to CIBC interest at variable
nominal rates per year equal to:

a) inrespect of loans and overdrafis under a Facility (other
than overdue amounts) to the extent that the Credit Usage.
of that Facility does not exceed the relevant Credit Limit, ,
the applicable Interest Rate; or -
b) (i) in respect of overdue amounts, and (ii) to the extent

that the Credit Usage of a Facility exceeds the relevant
Credit Limit, the Default Interest Rate.
Each such variable nominal rate will change antomatically without
notice whenever the Prime Rate or the Standard Overdraft Rate (as . 5

may be applicable) changes. T

Interest Payment. The Customer will pay interest monthly in
arrears in accordance with CIBC’s then prevailing usual
requirements, except that interest on overdue amounts will be

- payable immediately on demand. Interest will be calculated on the
daily balance for the actual number of days elapsed and ~
compounded monthly on overdue interest, both before and after

d~mand; default and judgment.

Yree Payment. The Customer will pay:

a) The Administration Fee, monthly in arrears in accordance
.- with CIBC!s the prevailing usual requirements.
b)*  The Late Reporting Fee, immediately upon each failure to

provide when due a document pursuant to the Reporting
Requirements or otherwise under this Agreement
(whether or not such failure is rectified after that date).

Pre-conditions. The Customer may draw down or otherwise use a
Facility only if:

a) CIBC has received evidence of the Customer’s authority
to enter into and perform under this Agreement and the
authority of each Security Provider to give and perform
under the Security (if any), all in form and substance
acceptable to CIBC.

The Security (if any) has been provided and, if necessary,
registered, all in form and substance acceptable to CIBC,
and all as general and continuing security for the due
payment and performance of all of the Customer’s
present and future debt and liability of every kind, nature
and description to CIBC, wherever and however incurred.
All Special Provisions/Conditions (if any) and other
obligations of the Customer under this Agreement have
been complied with to CIBC’s reasonable satisfaction.
The Customer has given CIBC such number of days prior
notice of the Customer’s request drawdown as CIBC may

require.

b)

c)

d)

O0# -~ Information. In addition to the Customer’s obligations set
o. Jer Reporting Requirements, the Customer will promptly
provide to CIBC such other information, approvals, opinions or
documentation as CIBC may from time to time request.

Insurance. The Customer will keep all the property subject to the
Security (if any) insured to its full insurable value against loss or
damage by fire and such other risks as are customarily insured for
assets similar to that property (and against such other risks as CIBC
may reasonably require). At CIBC’s request, all policies will

9.

- denying the same and including the costs or expenses of preparing any

, between Canadian Imperial B'ank of Commerce (“CIBC”) and Retrocom Mid-

contain a loss payable clause and, if that property includes real property, a
mortgagee clause in CIBC’s favour. In any event, the Customer assigns all
proceeds of insurance to CIBC. The Customer will from time 1o time at
CIBC’s request deliver such policies (or satisfactory evidence of such
policies) to CIBC. If the Customer does not obtain or maintain that
insurance, CIBC may (but is not obliged to) do so and require the

Customer to reimburse it immediately on demand. The Customer will * . -
“promptly give CIBC written notice of any loss or damage to that property.

Environmental Matters. The Customer will conduct its business and - "
maintain all the property of the Customer in compliance with all federal, -
provincial and municipal environmental statutes, regulations and by-laws;.” -
The Customer will indemnify and hold harmless each of CIBCandits ,
directors, officers, employees and agents-in respect of any costs, losses;
damages, expenses, judgments, suits, claims, awards, fines, sanctions and
liabilities whatsoever (including any costs or expenses of defending or

necessary environmental assessment report or other such reports) arising

- out of, or in respect of (i) any release, deposit, discharge or disposal 4f any .

.‘hazardous or toxic materials, pollutants, contaminants, waste or.other
substances in connection with the Customer’s propérty or busiff&ss, and (ii)
the remedial action (if any) taken by CIBC in respect of any such release, -
deposit, discharge or disposal. This indemnity will survive the re;‘iaymen’t
or cancellation of any Facility or any termination of this.%"greement. :

Charges and Payments. Unless proved otherwise and except for obyicus
error, CIBC’s records concerning principal, interest, fees and other ~ ..
amounts outstanding, accrued or otherwise payable under this Agreement
are conclusive evidence of the Customer’s debt.and liability under this

" Agreement. CIBC may debit any' of the-Custorner’s ‘accovints with

10.

11.

amounts of initerest and other chiarges payable to CIBC. ' CIBC may apply
any amounts from time to time paid by or credited’in favour of the
Customer to such parts of the Customer’s debt or liability to CIBC as
CIBC in its discretion determines. The Customer will make al] payments
to CIBC in immediately available funds in the applicable currency on the .
due date and in the manner that CIBC may direct from time to time.
‘Whenever any payment under this Agreement is due on a day that is not a
Business Day, that due date will be considered to be the immediately
preceding Business Day.

Existing Agreements. Except as changed by this Agreement, the
provisions of existing agreements (as revised from time to time)
governing the operation of the Customer’s accounts continue to apply.

. If there is any conflict, the provisions of this Agreement govern. The

Customer will sign CIBC’s standard form of current account authority
in respect of each such account. Without limiting the generality of the
foregoing, the Customer agrees it will be conclusively settled that (i) the
amount of the balance shown in any statement of an account provided to
the Customer is correct, and (ii) each amount shown in that statement as
a charge to that account is properly chargeable to the Customer, unless
the Customer has notified CIBC of errors, irregularities or omissions in
or from that statement within 30 days of the date of mailing (as shown
by CIBC’s records) or delivery of such statement to the Customer.

Fixed Rate Provisions. The Customer may not voluntarily prepay any
Fixed Rate Loan before the end of its scheduled term without CIBC’s prior
consent, which consent may be conditional upon the Customer paying
CIBC an additional amount as CIBC may in its absolute discretion
determine at the time of such prepayment. The Customer will compensate
CIBC on demand for all costs and losses (including any loss of bargain or
any loss or cost as a result of terminating, liquidating or reestablishing any
hedge, trading or lending position) incurred by CIBC in connection with
any repayment of all or part of any Fixed Rate Loan required as a result of
demand having been made by CIBC after default by the Customer under
this Agreement, .




3

»

0o-

b
12, Consent to Release of Information. The Customer consents to the

- receipt and exchange of credit or other information from time to
. time by CIBC, including such receipt from and exchange with any
1" financial institution, credit bureau or credit reporting agency or any
person, firm or corporation with which the Customer has or
oposes to have financial relations. The Customer understands that
.18 information may be used for the purposes of establishing and
maintaining the Customer’s relationship with CIBC and of offering
and providing products and services as permitted by law.

13. Notices. Anynotice or communication in respect of this Agreement
may be given in any manner set forth below to the address or
number set out in the letter portion of this Agreement and will be
deemed effective as indicated:

a)  if in writing and delivered in person or by courier, on the
date it is delivered;
. b) if sent by fax transmission, on the day that transmissjon is
confirmed by telephone or in writing (other than a writing
o generated by fax machine) as received by the recipient; or
.. ©)  ifsentby certified or registered mail (airmail, if overseas)
i or the equivalent (return receipt requested), on the date
o that mail is delivered or its delivery is attempted;
. unless the date of that delivery or receipt, as applicable, is not
a Business Day or that notice is delivered or received, as
applicable, after the close of the CIBC Branch/Centre’s normal
. banking hours on a Business Day, in which case that notice
shall be deemed given and effective on the first following day
that is a Business day. CIBC may rely upon any such notice or
‘communication purporting to be from the Customer as long as
CIBC believed in good faith that it was given by an
officer/representative of the Customer. Either the Customer or

CIBC-may.by notice to the other change the address or number |,

at which notices or communications are to be given to it.

Miscellaneous. (i) The Customer has received a signed copy of this
# -~eement. (ii) If more than one person, firm or corporation signs

\greement as the Customer, CIBC may require payment of all .
amounts payable under this:Agreement from anyoneofthem, ora’”
portion from each, but CIBC is released fromany.of its obligations . . -

by performing of that obligation fo any:one of them. (iii) The
Customer may not assign any of the Customer’s rights or obligations
in connection with this Agreement without CIBC’s consent. (iv)
The Customer will pay to CIBC all reasonable fees and out-of-
pocket expenses of CIBC in respect of the registration and
enforcement of this Agreement and the Security. (v) Accounting
terms will (to the extent not defined in this Agreement) be
interpreted in accordance with accounting principles established
from time to time by the Canadian Institute of Chartered
Accountants (or any successor), consistently applied, and all
financial statements and information provided to CIBC will be
prepared in accordance with those principles. (vi) This Agreement
is governed by the law of the Province or Territory where the CIBC

Branch/Centre is located.

Definitions. Each margin heading in the letter portion of this
Agreement is a defined term having the meaning set out.opposite
that heading. All capitalized terms not defined in this Schedule
have the respective meanings given to them elsewhere in this
Agreement. Also, in this Agreement: “Business Day” means any
day (other than a Saturday or a Sunday) that the CIBC
Branch/Centre is open for business.

“Business Plan/Forecast” means, for any fiscal year, a business
o1~ ~nd financial forecast in respect of the Customer for that fiscal
“ 2 form reasonably acceptable to CIBC and certified by a

semor officer/ representative of the Customer.

‘CIBC Branch/Centre” means the CIBC branch or banking centre
10ted on the letterhead of this Agreement; or such other branch or
:entre as may from time to time be agreed upon by CIBC and the

“ustomer.

‘Credit Usage™ means, at any time in respect of a Facility, the total

(including, the extent established under that Facility, the maximum credit
Iimit for any Corporate Visa line, the total face amount of any outstanding
Letters of Credit and outstanding drafts accepted by CIBC in connection
with Letters of Credit and a percentage (as CIBC may from time to time
determine) of outstanding obligations of the Customer under foreign
exchange contacts or other derivative product tra‘ﬁsacﬁons).

Financial Statements” means financial statements in respect of the
Customer and, at CIBC’s request, financial statements in respect of any
Security Provider, in each case on an unconsolidated and/or consolidated
basis (as CIBC may direct), such statements for any fiscal period to
include a balance sheet as of the end of that fiscal period and a statement
of income and retained earnings over that period, certified by the chief
financial officer of the Customer and, where audited, certified in a manner
acceptable to CIBC by an independent firm of chartered accountants
acgeptable to CIBC.

”Fixec{ Rate Loan” means any loan drawn down, conveited or extended
under aFacility at an interest rate which was fixed for a term, instead of
referenced to a variable rate such as the Prime Rate, at the time of such
drawddwn, conversion or extension.

:Jnveﬁ'togy -Vqlue ” means, at any time of determination, the tota] value

_(based on the lower of the cost or market) of the Customer’s

inventories that are subject to the Security (other than (i) those

inventories'supplied by trade creditors who at that time have not been .

fully paid therefor and would have a right to repossess all or part of

. such inventories if the Customer were then either bankrupt or in

.~ receivership, (ii) those inventories comprising work in process and (iii)

. those inventories CIBC may from time to time designate in its sole

.« discretionyminus the total amount of any claims, liens or
encumbrances on those inventories having or purporting to have
priority over CIBC.

L“Letter of Credit” means, unless specifically limited elsewhere in this' = -
" Agreement, a documentary or $tand-by letter of credit, letter of guarénte‘e -
. or similar instruméfit in form'arid substance satisfactory to CIBC.. : ce
"“Primé Rate” means'the variable réference initerest rate pér year declared . -
by CIBC from timé o time to B its prime réite forCanadian dollar loans
made’by CIBC in Canada. .. %' °~ + = 3

“Receivable Value” means, at any time of determination, the total value of
those of the Cisstorner’s trade accounts receivable that are subject to the
Security (other than (i) those accounts then outstanding for 90 days, (i)
those accounts owing by persons, firms or corporations affiliated to the
- Customer and (jii) those accounts that CIBC may from time to-time
designate in its sole discretion) minus the total amount of any claims, liens
or encumbrances on or claims of set-off against those accounts having or
purportting to have priority over CIBC.

“Receivables/Inventory Summary” means a summary of the Customer’s

. trade account receivables and inventories plus a list of such aged
receivables, all in form reasonably acceptable to CIBC and certified by a
senior officer/ representative of the Customer.

“Security Provider” means a person, firm or corporation which s a party
to or obliged under or has otherwise signed or provided any of the
Security.

“Standard Overdraft Rate” for Canadian dollar overdrafts means the
variable reference interest rate per year declared by CIBC from time to
time to be its standard overdraft rate on overdrafts in Canadian dollar
accounts maintained in Canada with CIBC.
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Retrocom Mid-Market Real Estate Investment Trust
89 The Queensway West
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Mississauga, Ontario

L5B 2V2

Dear Sirs:

Re:  Amendment No. 1 to the Credit Agreement dated March 1, 2004 between Canadian
Imperial Bank of Commerce (“CIBC”) and Retrocom Mid-Market Real Estate Investment
Trust (collectively, the “Agreement”) ‘

Amendment: The Agreement is amended as follows:

1. References to “Retrocom Mid-Market Real Estate Investment Trust” as the Borrower will
be deleted and substituted in its place is “Retrocom Limited Partnership™.

2. Under Security, the paragraph starting with “C$15,000,000 aggregate demand
debentures.....” will be deleted and substituted in its place by the following:

“C$15,000,000 aggregate collateral charges/mortgages of land providing second
fixed charges over the Secured Properties owned by the Borrower and/or
Nominee, as permitted under the terms of this Agreement.”

3. Under Security, insert the following:
“Guarantees and Postponements of Claim from nominee companies for full
liability.”

4. Under Covenants, item number 2 starting with “Appraisals for properties” will be

deleted and substituted in its place by the following:

T-h-8




“Current appraisals for a property or properties contained within the Secured
Properties pool shall be provided before initial drawdown pertaining to such
property or properties.”

Other Matters.

1. Except as revised by this Amendment, the Agreement remains in full force and effect,
unmodified and unrevoked.

2. This Amendment is governed by the laws of the Province of Ontario.

3. The term “The Agreement” means the Credit Agreement referred to above, as it may
have been amended up to the date of this Amendment.

Acceptance of this Amendment: By each of the Customer and CIBC through respective
authorized officer signing below and returning a signed copy to the other, the Customer and
CIBC agree to revise the Agreement in accordance with the provisions set out above under

Amendments and Other Matters, as of the following date:
Yours truly,
Canadian Imperial Bank of Commerce

Per:

Dennis Kunde, Senior Director

ACCEPTED this day of March, 2004

Borrower:
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