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Mortgage was registered after the time when the first lien arose in respect of the construction

project or improvement.

Tomasz Sobota

Andrzej Zalewski

Daniela Lupu

37. Tomasz Sobota, Andrzej Zalewski and Daniela Lupu became mortgagees of the
Lands by virtue of a charge which was registered on January 26, 2022, in the Land Registry Office

for the Land Titles Division of Niagara Falls (No. 59), as Instrument No. SN710458 (collectively

“SZL Mortgage”).

38. The SZL Mortgage was given and taken by the La Pue with the intention to secure
the financing of the improvements on the Lands and the Plaintiff therefore claims that its lien has

full priority over the SZL Mortgage.

34, Alternatively, the Plaintiff states that its lien has full priority over the SZL Mortgage
to the extent that any portion of the SZL Mortgage advanced exceeded the actual value of the Lands

at the time when the first lien arose.

40. In the further alternative, the Plaintiff states that its claim for lien has priority over the

SZL Mortgage to the extent of any unadvanced portions.

41. The knowledge of all advances pursuant to the SZL Mortgage is within the knowledge

of the respective Defendants.
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42, In the further alternative, the Plaintiff states that its lien has priority over the SZL
Mortgage to the extent of any advance made at a time when there was a preserved or perfected lien

against the Lands or after receipt of written notice of a lien.

43, To the extent that the SZL Mortgage may be a subsequent mortgage under the
Construction Act, the Plaintiff states that its lien has priority over the SZL Mortgage to the extent
of any deficiency in the holdback required to be retained by the La Pue as the SZL Mortgage was
registered after the time when the first lien arose in respect of the construction project or

improvement.

44, The Plaintiff further states that in the event that its claim for lien is vacated from
title to the Lands by the posting of security with the Accountant of the Ontario Superior Court of
Justice, the Plaintiff’s claim is entitled to be paid from the proceeds of the security, should it be
found that the posting of the security resulted in the Plaintiff’s claim for lien ceasing to attach to

and/or bind the Lands and premises or the holdback.

45. The Plaintiff proposes that this action be tried in the City of Welland, Niagara

Region, in the Province of Ontario.

DATE OF ISSUE: BISCEGLIA & ASSOCIATES
Professional Corporation
Barristers-at-law
9100 Jane Street, Suite 200, Building A
Vaughan, Ontario, L4K 0A4

Emilio Bisceglia -LSO No. 34568Q
Tel: (905) 695-5200

Fernando Souza — LSO No. 369201
fsouza@lawtoronto.com

Lawyers for the Plaintiff
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SCHEDULE “A”

PIN 64349 - 0258 LT

Description FIRSTLY: LOTS 46, 51, 52, 61, 62, 63, 64 & 65, PLAN 273 & PART LOTS 43,
44, 45, 47,48, 49 & 50, PLAN 273, VILLAGE OF NIAGARA FALLS, PARTS 1
& 3 PLAN 59R17206; SECONDLY: SURFACE RIGHTS ONLY (AS IN
RO718049), PART LOTS 47, 48, 49 & 50 PLAN 273, VILLAGE OF NIAGARA
FALLS, PART 2 PLAN 59R17206; SUBJECT TO AN EASEMENT OVER
PARTS 1 & 2 59R17292 IN FAVOUR OF PART LOTS 41 & 42 PLAN 273 AS
IN RO441658 AS IN SN754703; CITY OF NIAGARA FALLS

Address NIAGARA FALLS

PIN 64349 - 0178 LT

Description LT 54 PL 273 VILLAGE OF NIAGARA
FALLS; NIAGARA FALLS (AMENDED BY
REGISTRAR #27 1999/11/26 AT 15:19PM)

Address 5978 ALLENDALE AVE
NIAGARA FALLS
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The applicant(s) hereby applies to the Land Registrar. yyyymmdd Page 1 of 1
Properties J
PIN 64349 - 0258 LT

Description FIRSTLY: LOTS 46, 51, 52, 61, 62, 63, 64 & 65, PLAN 273 & PART LOTS 43, 44, 45, 47,
48, 49 & 50, PLAN 273, VILLAGE OF NIAGARA FALLS, PARTS 1 & 3 PLAN 59R17206;
SECONDLY: SURFACE RIGHTS ONLY (AS IN RO718049), PART LOTS 47, 48, 49 & 50
PLAN 273, VILLAGE OF NIAGARA FALLS, PART 2 PLAN 59R17206; SUBJECT TO AN
EASEMENT OVER PARTS 1 & 2 59R17292 IN FAVOUR OF PART LOTS 41 & 42 PLAN
273 AS IN RO441658 AS IN SN754703; CITY OF NIAGARA FALLS

Address NIAGARA FALLS
PIN 64349 - 0178 LT

Description LT 54 PL 273 VILLAGE OF NIAGARA FALLS; NIAGARA FALLS (AMENDED BY
REGISTRAR #27 1999/11/26 AT 15:19PM)

Address 5978 ALLENDALE AVE
NIAGARA FALLS

l Consideration J

Consideration $8,205,941.87

| Claimant(s) |

Name BUTTCON LIMITED
Address for Service 8000 Jane Street, Suite 401, Tower B,
Concord, Ontario, L4K 5B8

SOLICITOR: Emilio Bisceglia
9100 Jane Street, 2nd floor,

Concord, Ont L4K 0A4
|, Mark Rowlands, am the agent of the lien claimant and have informed myself of the facts stated in the claim for lien and believe them to

be true.
A person or persons with authority to bind the corporation has/have consented to the registration of this document.

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

Statements

Name and Address of Owner LA PUE INTERNATIONAL INC., 6158 Allendale Avenue, Niagara Falls, Ontario, L2G 0A5 Name and
address of person to whom lien claimant supplied services or materials LA PUE INTERNATIONAL INC., 6158 Allendale Avenue, Niagara
Falls, Ontario, L2G 0A5 Time within which services or materials were supplied from 2020/04/06 to 2023/03/17 Short description of
services or materials that have been supplied : Provide construction manager services, labour and materials, with respect to the Stanley
District Mixed Use Development and related matters. Contract price or subcontract price $12,021 ,033.63 (H.5.T. included) Amount
claimed as owing in respect of services or malerials that have been supplied $8,205,941.87 (H.S.T. included)

The lien claimant claims a lien against the interest of every person identified as an owner of the premises described in said PIN to this lien

F'Signed By I
Anne Scott 85 Rosebury Lane acting for Signed 2023 0317
Woodbridge Applicant(s)
L4L 321
Tel 905-264-1632
Fax 905-264-1059

| have the authority to sign and register the document on behalf of the Applicant(s).

Submitted By
SUMMIT SEARCH LIMITED 85 Rosebury Lane 2023 0317
Woodbridge
L4L 321
Tel 905-264-1632
Fax 905-264-1059
Fees/Taxes/Payment
Statutory Registration Fee $69.00

Tolal Paid $69.00
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LRO # 59 Construction Lien Registered as SN767364 on 20230526 at 15:15

The applicant(s) hereby applies to the Land Registrar. yyyy mmdd Page 1 of 1
Properties
PIN 64349-0258 LT

Description FIRSTLY: LOTS 46, 51, 52, 61, 62, 63, 64 & 65, PLAN 273 & PART LOTS 43, 44, 45, 47,
48, 49 & 50, PLAN 273, VILLAGE OF NIAGARA FALLS, PARTS 1 & 3 PLAN 59R17206;
SECONDLY: SURFACE RIGHTS ONLY (AS IN RO718049), PART LOTS 47, 48, 49 & 50
PLAN 273, VILLAGE OF NIAGARA FALLS, PART 2 PLAN 59R17206; SUBJECT TO AN
EASEMENT OVER PARTS 1 & 2 59R17292 IN FAVOUR OF PART LOTS 41 & 42 PLAN
273 AS IN RO441658 AS IN SN754703; CITY OF NIAGARA FALLS

Address NIAGARA FALLS

Consideration

Consideration $23,278.00

Claimant(s)

Name TT GALBRAITH ELECTRIC LTD
Address for Service 2-213 BUNTING RD

ST. CATHERINES, ON, L2M 3Y2
I, JAMES GALBRAITH, OWNER, am the agent of the lien claimant and have informed myself of the facts stated in the claim for lien and
believe them to be true.

A person or persons with authority to bind the corporation has/have consented to the registration of this document.
This document is not authorized under Power of Attorney by this party.

Statements

Name and Address of Owner LA PUE INTERNATIONAL INC. of 6158 ALLENDALE AVENUE, NIAGARA FALLS, ON L2G 0A5 Name
and address of person to whom lien claimant supplied services or materials BUTTCON LIMITED of B401-8000 JANE ST, CONCORD,
ON, L4K 5B8 Time within which services or materials were supplied from 2022/10/28 to 2023/04/13 Short description of services or
materials that have been supplied provision of labour and material to install underground electrical ductbank and transformer vault with
ground grid, excavateffill splice pit for hydro connections. Contract price or subcontract price $23,278.00 Amount claimed as owing in
respect of services or materials that have been supplied $23,278.00

The lien claimant claims a lien against the interest of every person identified as an owner of the premises described in said PIN to this lien

Signed By
Bradley James Lohner 17315A 108 Ave NW acting for Signed 2023 05 26
Edmonton Applicant(s)
T5S 1G2
Tel 780-486-0219
Fax 780-486-3998

| have the authority to sign and register the document on behalf of the Applicant(s).

Submitted By
Priority Credit Management Corp. 17315A 108 Ave NW 2023 05 26
Edmonton
T5S 1G2
Tel 780-486-0219
Fax 780-486-3998
Fees/Taxes/Payment
Statutory Registration Fee $69.00

Total Paid $69.00






LRO # 59 Construction Lien Registered as SN734331 on 202207 13  at 15:07

The applicant(s) hereby applies to the Land Registrar. yyyy mmdd Page 1 of 2
Properties
PIN 64349-0258 LT

Description FIRSTLY: LOTS 46, 51, 52, 61, 62, 63, 64 & 65, PLAN 273 & PARTS 43, 44, 45, 47, 48,
49 & 50, PLAN 273, VILLAGE OF NIAGARA FALLS, PARTS 1 & 3 PLAN 59R17206;
SECONDLY: SURFACE RIGHTS ONLY (AS IN RO718049), PART LOTS 47, 48, 49 & 50
PLAN 273, VILLAGE OF NIAGARA FALLS, PART 2 PLAN 59R17206; CITY OF NIAGARA

FALLS
Address NIAGARA FALLS
Consideration

Consideration $494,853.95

Claimant(s)
Name ASTRO EXCAVATING INC.
Address for Service c/o Pallett Valo LLP Lawyers

Attention: Maria Ruberto

77 City Centre Drive

West Tower, Suite 300

Mississauga, Ontario L5B 1M5

Direct Dial/Fax: 289-805-3441

Email: mruberto@pallettvalo.com
1, llan Philosophe, am the agent of the lien claimant and have informed myself of the facts stated in the claim for lien and believe them to
be true.
A person or persons with authority to bind the corporation has/have consented to the registration of this document.

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

Statements

Name and Address of Owner La Pue International Inc., 6158 Allendale Ave., Niagara Falls, ON L2G 0A5. Name and address of person
to whom lien claimant supplied services or materials see schedule. Time within which services or materials were supplied from
2021/11/29 to 2022/07/06 Short description of services or materials that have been supplied site preparation, strip topsoil & remove
offsite, supply & Install drill platform, laydown area, staging area & mud mat, bulk excavation & removals, trucking and disposal offsite;
Contract price or subcontract price $3,029,195.35, inclusive of HST. Amount claimed as owing in respect of services or materials that
have been supplied $494,853.95, inclusive of HST.

The lien claimant claims a lien against the interest of every person identified as an owner of the premises described in said PIN to this lien

Schedule: Name and address of person to whom lien claimant supplied services or materials: La Pue International Inc., 6158 Allendale
Ave., Niagara Falls, ON L2G 0A5 and Buttcon Limited, 800 Jane St, Ste 401, Concord, ON, L4K 5B0

Signed By
Maria Ruberto 77 City Centre Drive, West Tower, acting for Signed 2022 07 13
Suite 300 Applicant(s)
Mississauga
L5B 1M5
Tel 905-273-3300
Fax 905-273-6920

| have the authority to sign and register the document on behalf of the Applicant(s).

Submitted By
PALLETT VALO LLP 77 City Centre Drive, West Tower, 2022 07 13
Suite 300
Mississauga
L5B 1M5
Tel 905-273-3300
Fax 905-273-6920
Fees/Taxes/Payment
Statutory Registration Fee $66.30

Total Paid $66.30
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File Number

Claimant Client File Number : 88031
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Court File No.
ONTARIO
SUPERIOR COURT OF JUSTICE
IN THE MATTER OF the Construction Act, R.S.0. 1990, c. C.30
BETWEEN:

ASTRO EXCAVATING INC.

Plaintiff
and
BUTTCON LIMITED, LA PUE INTERNATIONAL INC.,
THE SOVEREIGN GENERAL INSURANCE COMPANY and

MARSHALLZEHR GROUP INC.
Defendants

STATEMENT OF CLAIM

TO THE DEFENDANTS

A LEGAL PROCEEDING HAS BEEN COMMENCED AGAINST YOU by the Plaintiff.
The Claim made against you is set out in the following pages.

IF YOU WISH TO DEFEND THIS PROCEEDING, you or an Ontario lawyer acting for
you must prepare a Statement of Defence in Form 18 A prescribed by the Rules of Civil Procedure,

serve it on the Plaintiff’s lawyer or, where the Plaintiff does not have a lawyer, serve it on the
Plaintiff, and file it, with proof of service in this court office, WITHIN TWENTY DAYS after this

Statement of Claim is served on you, if you are served in Ontario.
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IF YOU FAIL TO DEFEND THIS PROCEEDING, JUDGMENT MAY BE GIVEN
AGAINST YOU IN YOUR ABSENCE AND WITHOUT FURTHER NOTICE TO YOU. IF
YOU WISH TO DEFEND THIS PROCEEDING BUT ARE UNABLE TO PAY LEGAL FEES,
LEGAL AID MAY BE AVAILABLE TO YOU BY CONTACTING A LOCAL LEGAL AID
OFFICE.

IF YOU PAY THE PLAINTIFF’S CLAIM, and $1,500 for costs, within the time for
serving and filing your Statement of Defence you may move to have this proceeding dismissed by
the Court. If you believe the amount claimed for costs is excessive, you may pay the Plaintiff’s
claim and $400 for costs and have the costs assessed by the Court.

Date August 15, 2022 Issued by

Local Registrar

Address of 59 Church Street
court office:  St. Catharines, Ontario L2R 7N8§

TO: Buttcon Limited
8000 Jane Street
Suite 401, Tower B
Concord, Ontario L4K 5B8

AND TO: La Pue International Inc.
6158 Allendale Avenue
Niagara Falls, Ontario L2G 0AS5

AND TO: The Sovereign General Insurance Company
One York Street, Suite 1400
Toronto, Ontario M5J 0B6

AND TO: Marshallzehr Group Inc.
412 Albert Street, Suite 100
Waterloo, Ontario N2L 3V3
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CLAIM

1. THE PLAINTIFF CLAIMS:

(a) payment of the sum of $494,853.95, inclusive of HST, with respect to the Lien, as

defined herein, against the Defendants, or any of them;

(b) alternatively, damages in the amount of $494,853.95, inclusive of HST, on the basis

of quantum meruit or unjust enrichment;

(c) payment of the additional sum of $565,000.00, inclusive of HST, with respect to
the Loss of Profit Claim, as defined herein, as against the Defendants, Buttcon

Limited and La Pue International;

(d) payment of the additional sum of $847,500.00, inclusive of HST, with respect to
the Delay Claim, as defined herein, as against the Defendants, Buttcon Limited and

La Pue International Inc.;

(e) alternatively, payment of pre-judgment interest on the sum of $1,907,353.95, in
accordance with section 128 of the Courts of Justice Act, R.S.0. 1990, c. C.43, as

amended;

63} post-judgment interest in accordance with section 129 of the Courts of Justice Act,

R.S.0. 1990, c. C.43, as amended;
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(g)  thatin default of payment of the sum of $494,853.95 plus costs, that the estate and
interest of the Defendants, or any of them, in the lands and premises to which the
Construction Lien hereinafter described attaches, and which are the subject matter
of this action, be sold and the proceeds applied toward payment of the Plaintiff’s
claim as aforesaid plus costs, pursuant to the provisions of the Construction Act,

R.S.0. 1990, c. C.30 (the “Act”);

(h) a charge against the holdbacks required to be maintained under the Act and any
additional amount owed by the Defendant, La Pue International Inc., or any other

payer to the Defendant, Buttcon Limited;

(1) full priority over the Mortgages, as defined herein, in favour of the Mortgagees, as
defined herein, or alternatively, priority over the Mortgages, as defined herein, to
the extent that any portion of the said mortgages advanced exceeded the actual
value of the lands and premises at the time the first lien arose, or, in the further
alternative, priority over the said mortgages to the extent of any unadvanced
portions, or in the further alternative, priority to the extent of any deficiencies in

the holdback required to be maintained pursuant to the provisions of the Act;

() for all purposes aforesaid and for all other purposes, that accounts be taken and

directions be given;

(k) costs of this action including all HST attributable to any award of costs; and

() such further and other relief as this Honourable Court deems just.
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THE PARTIES

2. The Plaintift, Astro Excavating Inc. (“Astro™), is a corporation incorporated pursuant to
the laws of the Dominion of Canada and carries on business as an excavating and site grading

contractor.

3. The Defendant, Buttcon Limited (“Buttcon™), is a corporation incorporated pursuant to the

laws of the Province of Ontario and carries on business as a general contractor.

4, The Defendant, La Pue International Inc. (“La Pue™), is, and at all material times was, the
registered owner of the lands and premises known as The Stanley District, located at 5510-5526
and 5536 Ferry Street, 5943 Stanley Avenue and 5916 Allendale Avenue, Niagara Falls, Ontario
(the “Project”), which are the lands and premises to which the Construction Lien hereinafter

described attaches (the “Subject Lands™).

5. The Defendants, The Sovereign General Insurance Company (“Sovereign”) and
Marshallzehr Inc. (“Marshallzehr”), (collectively, the “Mortgagees™), are the holder of mortgages

registered on title to the Subject Lands, as described herein.

THE LETTER OF INTENT

6. On or about June 15, 2021, at the request of Buttcon and La Pue, or either of them, Astro
submitted a revised excavation quotation to Buttcon for the supply of various preliminary works,
bulk excavation, detail excavation, backfill and related services as set out in the revised quotation

(the “Quotation”). The Quotation provided for the following pricing:

(a) Excavation Lump Sum Price in the amount of $2,275,000.00, plus HST;
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(b) Additional Price to Supply & Install Temporary Road & Stone Lot Plan in the

amount of $57,500.00, plus HST;

(c) Additional Price for Supply & Install 200mm of Granular A below SOG in the

amount of $140,000.00, plus HST; and

(d) Additional Price for 50% Performance Bond in the amount of $35,000.00, plus

HST.

7. Subsequent to the submission of the Quotation, Buttcon and La Pue, or either of them,
requested additional items to be added to the scope of work thereby increasing the quoted price for

the agreed scope of work to $2,653,900.00 plus HST (the “Original Price”).

8. On or about September 27, 2021, Buttcon provided Astro with the scope of work checklist

and breakdown of the Original Price.

9. On or about October 14, 2021, at the request of Buttcon and La Pue, Astro agreed to reduce
the Original Price quoted for the scope of work, as detailed in the preceding paragraph, to
$2,500,000.00 plus HST (the “Contract Price™). As a result, Buttcon delivered a Letter of Intent
(“LOI”) to Astro accepting the Quotation for an agreed upon Contract Price. The LOI provided

that a formal contract was being prepared and would be issued shortly.

10. On October 15, 2021, Astro executed the LOI and agreed to proceed with the work as
detailed in the Quotation, which included site preparation, stripping of topsoil and removal of

offsite, supply and installation of drill platform, laydown area, staging area and mud mat, bulk
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excavation and removals, and trucking and disposal offsite (the “Work™), on the understanding

that a formal contract would be provided to Astro without delay.

11.  Further to the preceding paragraph, on the direction of Buttcon and La Pue, or either of

them, on or around November 29, 2021, Astro began to perform the Work at the Subject Lands.

12. Upon commencing the Work, Astro advised La Pue and Buttcon, or either of them, that
there was excess debris and soil contamination issues encountered on the Project (the “Soil
Conditions™) that would need to be investigated and disposed of in accordance with the Ministry
of Environment requirements and regulations, which was not part of Astro’s scope of Work under

the LOI (the “Disposal of Contaminated Soil”).

13.  Astro was directed by La Pue and Buttcon, or either of them, to proceed with the
investigation of the Soil Conditions and Disposal of Contaminated Soil, which was an extra to the
Work (the “Extra™). Astro issued an invoice for the Extra in the amount of $204,195.35, inclusive

of HST (the “Extra Amount”).

14. Astro rendered invoices to La Pue and Buttcon, or either of them, for the Work and the

Extras and payment of said invoices was due by the 30" day following the date of each invoice.

15.  Despite repeated requests, La Pue and Buttcon, or either of them, have failed to deliver a

contract to Astro in accordance with the LOI.
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INDEBTEDNESS

16. As of the date hereof, Buttcon and La Pue, or either of them, remain indebted to Astro in
the total sum of $494,853.95, inclusive of HST, for the Work and the Extras supplied to the Subject
Lands, but not including the Loss of Profit Claim and the Delay Claim, as defined herein, broken

down as follows:

June 25, 2022 Invoice No. 1428 Progress Draw No. 2 $290.,658.60
June 25, 2022 Invoice No. 1426 Extra $2.282.60
June 25, 2022 Invoice No. 1427 Extra $10,181.30
June 27, 2022 Invoice No. 1438 Extra $191,731.45
TOTAL $494,853.95
WRONGFUL TERMINATION

17.  On July 6, 2022, without justification, Buttcon delivered a letter to Astro stating that the
LOI was terminated and that Astro had 48 hours to remove its equipment and machinery from the

Subject Lands, or by no later than July 9, 2022 (the “Termination™).

18.  Astro states that the Termination was wrongful and without justification as at all material
times, Astro was ready and willing to proceed with the Work and the Extras, but Buttcon and La
Pue, or either of them, refused to deliver the contract and refused to pay for the Work and the

Extras completed.

19.  Astro states that the Termination was wrongful and that Buttcon and La Pue breached their
duty of honest performance and good faith, the particulars of which include but are not limited to

the following:
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(a) failing to issue the contract in accordance with the LOI, despite repeated requests

from Astro;

(b) expecting Astro to proceed without addressing the Soil Conditions without signing
off on the work orders and the Extras, resulting in substantial delays to the Project

and Astro incurring escalation costs (the “Delays™);

(©) refusing to acknowledge the value of the Work and Extras performed by Astro;

(d) failing to provide accurate information and details of the Soil Conditions and
attempting to force Astro to dispose of material contrary to Ministry of

Environment requirements and regulations, which Astro refused to do; and

(e) breaching their payment obligations by failing to pay Astro the amounts that are

properly due and owing for the Work and the Extras.

LOSS OF PROFIT AND DELAY CLAIM

20.  Asaresult of the wrongful Termination by Buttcon, Astro was not allowed to complete the
remaining Work under the LOI, resulting in damages for loss of profit in the amount of

$565,000.00, inclusive of HST, being 20% of the Contract Price (the “Loss of Profit Claim”).

21.  As aresult of the Delays, Astro also suffered damages for escalation costs in the amount

of $847,500.00, inclusive of HST, being 30% of the Contract Price (the “Delay Claim™).
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22.  Therefore, Astro claims total damages, inclusive of the Loss of Profit Claim and the Delay
Claim, in the amount of $1,907,353.95, inclusive of HST, from Buttcon and La Pue, or either of

them.

THE LIEN

23. By reason of supplying the Work and the Extras, Astro is entitled to a lien upon the interest

of the Defendants, or any of them, in the Subject Lands.

24, On July 13, 2022, Astro caused to be registered a Construction Lien against title to the
Subject Lands in the amount of $494,853.95, inclusive of HST, in the Land Registry Office for the
Land Titles Division of Niagara South (No. 59), at St. Catharines, as Instrument No. SN734331

(the “Lien”). Attached hereto as Schedule “A” is a true copy of the Lien.

25.  Further, by reason of supplying the Work and the Extras, Astro is entitled to a charge
against the holdback required to be maintained under the Act and any additional amounts owing

by La Pue, or any other payer, to Buttcon.

26. The Subject Lands were at all material times occupied by La Pue, and are the lands for
which Astro supplied the Work and the Extras at the request of, on behalf of, with the consent and
for the direct benefit of La Pue and accordingly, La Pue is, and at all material times was, an owner

within the meaning of section 1(1) of the Act.
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THE MORTGAGES

27.  The following mortgages are registered on title to the Subject Lands:

Name of Mortgagee Instrument Number | Registration Date | Principal Amount
Sovereign SN644659 October 2, 2020 $2,000,000.00
Marshallzehr SN703091 December 1, 2021 $13,800,000.00

(collectively, the “Mortgages™).

28.  Astro states that the Mortgages were given and taken with the intention to secure the

financing of the improvements herein and Astro claims that it has full priority over the Mortgages.

29.  Alternatively, Astro states that the Lien has priority over the Mortgages to the extent of

any deficiency in the holdbacks required to be retained pursuant to the provisions of the Act.

30.  In the further alternative, Astro states that the Lien has priority over the Mortgages to the
extent that any portion of monies advanced under the Mortgages exceeds the actual value of the

Subject Lands at the time when the first lien arose.

31.  In the further alternative, Astro states that the Lien has priority over the Mortgages to the

extent of any unadvanced portion thereof.

32.  Astro states that the knowledge of all advances made pursuant to the Mortgages is within

the knowledge of the Defendants.
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