
District of: Ontario
Division No.: 09-Toronto
Court No.: 31-2547832
Estate No.: 31-2547832

ONTARIO
SUPERIOR COURT OF JUSTICE

(Commercial List)

IN THE MATTER OF THE NOTICE OF INTENTION TO MAKE A PROPOSAL OF
3074 ELLESMERE DEVELOPMENTS INC.

MOTION RECORD
(returnable September 11, 2019)

August 29, 2019 CASSELS BROCK & BLACKWELL LLP
2100 Scotia Plaza
40 King Street West
Toronto, ON M5H 3C2

Larry Ellis LSO #: 49313K
Tel: 416.869.5406
Fax: 416.262.3543
lel I is@casselsbrock. com

Erin Craddock LSO #: 62828)
Tel: 416.860.6480
Fax: 416.644.9324
ecraddock@casselsbrock. com

Lawyers for 3070 Ellesmere Developments
Inc.



-2-

TO: SERVICE LIST



SERVICE LIST

TD: CROWE SOBERMAN INC.
2 St ClairAve E Suite 1100,
Toronto, ON M4T 2T5

Hans Rizarri
Tel :416.963.7175
hans. rizarri~~crowesoberman.com

Proposal Trustee

AND TO: 2478888 ONTARIO INC.
1030 Sheppard Avenue West, Suite 3
Toronto, ON M3H 6C1

Frank Mondelli
frank~~torontocapital.com

AND TO: METCALFE, BLAINEY &BURNS LLP
202-18 Crown Steel Dr.
Markham, ON L3R 9X8

Janet Lee
Tel: 905.475.7676 ext. 338
janetlee@mbb.ca

Counsel for 2615333 Ontario Inc.

AND TO: PALIARE ROLAND RUSENBERG R~THSTEIN
155 Wellington Street West, 35t" Floor
Toronto, ON M5V 3H 1

Jeffery Larry
Tel: 416.646.4330
Fax: 416.646.4301
Jeff. larry~~paliareroland .com

Counsel for 2518358 ONTARIO INC.

LEGAL*48720914.1



-2-

AND TO: EME PROFESSIONAL CORPORATION
5050 Dufferin Street, Suite 123
Toronto, ON M3H 5T5

Peter Doyun Kim
Tel: 416.800.1783
Fax: 647.872.1638
peter~~emecorp.ca

Jael Etienne
etiennelaw@rogers.com

Counsel for CoStone Development Inc. and Campus Suites Inc.

AND TO: HODDER, WANG LLP
Adelaide Place
181 University Avenue, Suite 2200
Toronto, ON M5H 3M7

Yan Wang
Tel: 416.601.6814
Fax: 416.947.0909
ywang@hwlawyers.ca

Counsel for Xiuhong Du, Yunduan Chen and Zu Guohua

AND TO: ADAI R GOLDBLATT BI EBER LLP
95 Wellington St. West
Ste. 1830, PO Box 14
Toronto, ON M5J 2N7

Nathaniel Read-Ellis
Tel: 416.351.2789
Fax: 647.689.2059
nreadellis~~AGBLLP.com

LERNERS LLP
130 Adelaide Street West, Suite 2400
Toronto, ON M5H 3P5

Domenico Magisano
Tel: 416.601.4121
Fax: 416.601.4123
dmagisano~~lerners.ca

LEGAL*48720914.1



-3-

Counsel for 2449880 Ontario Inc.

AND TO: HARRIS SHEAFFER LLP
Suite 600, 4100 Yonge Street
Toronto, ON M2P 2B5

Gary Harris
Tel: 416.250.5800
g h a rri s ~~ h a rri s-s h eaffe r. co m

Agent for Aviva Insurance Company of Canada

AND TO: DEPARTMENT OF JUSTICE
The Exchange Tower
130 King St. W. , #3400
Toronto, ON M5X 1 K6

Diane Winters
diane.winters~~justice.gc.ca

AND TO: MINISTRY OF FINANCE
Legal Services Branch
33 King Street West, 6th Floor
Oshawa, ON L1H 8E9

Kevin J. O'Hara
Tel: 905.433.6934
Fax: 905.436.4510
Kevin.ohara~~fin.gov.on.ca

AND TO: CITY OF TORONTO
Metro Hall
26t" FI., 55 John St.
Toronto, ON M5V 3C6

Wendy Walberg
Tel: 416.392.8078
Fax: 416.397.5624
wwalberg@toronto.ca

LEGAL*48720914.1



ADMIN*2826630.1

INDEX



-3-

INDEX

TAB DOCUMENT PAGE NO.

1. Notice of Motion returnable September 11, 2019 1 - 36

2. Affidavit of Tong Liu sworn August 29, 2019 37 - 59

Exhibits to Affidavit of Tong Liu

A. Ellesmere Corporate Profile Report 60 — 65

B. Parcel Registry Search for the Property 66 — 72

C. Rise Corporate Profile Report 73 — 77

D. Rise Joint Venture Agreement 78 -- 99

E. Amended Joint Venture Agreement 100 — 103

F. Rise Development Corporate Profile Report 104 — 108

G. Construction and Project Management Agreement 109 — 127

H. Rise Litigation Pleadings 128 — 157

I. Cameron Stephens Loan Agreement with Amendments and
Extensions

158 — 182

J. TCC Loan Agreement with Amendments 183 — 191

K. Corporate Profile Report for 2478888 Ontario Inc. 192 — 196

L. Individual Lenders to TCC Loan Agreement 197 — 198

M. Corporate Profile Report for 2615333 Ontario Inc. 199 — 205

N. Mortgage Loan Purchase Agreement 206 — 228

O. Inter-Lender Agreement 229 — 239

P. Notice of Intention to Enforce Security of 247$888 Ontario Inc. 240 — 241

Q. Rise Charge 242 — 248

R. Canada Revenue Agency Tax Lien 249 — 251

S. Summary of Personal Property Security Registration System Enquiry
Res u Its

252 — 254

T. 244 Judgment 255 — 266



-4-

_T DOCUMENT PAGE NO.

U. CPL Order 267 — 271

V. Stalking Horse Purchase Agreement 272 — 321

W. Cash Flow Forecast 313 — 314

X. Notice of Intention to File a Proposal 315 - 316



ADMIN*2826630.1

Tab 1



District of: Ontario
Division No.: 09-Toronto
Court No.: 31-2547832
Estate No.: 31-2547832

ONTARIO
SUPERIOR COURT OF JUSTICE

(Commercial List)

IN THE MATTER OF THE NOTICE OF INTENTION TO MAKE A PROPOSAL OF
3070 ELLESMERE DEVELOPMENTS INC.

NOTICE OF MOTION
(returnable September 11, 2019)

3070 Ellesmere Developments Inc. ("Ellesmere") will make a motion to the court

on September 11, 2019, at 10:00 a.m., or as soon after that time as the motion can be

heard at the court house, 330 University Avenue, 8th Floor, Toronto, Ontario, M5G 1 R7.

PROPOSED METHOD OF HEARING: The Motion is to be heard

[ ] in writing under subrule 37.12.1(1) ;

[ ] in writing as an opposed motion under subrule 37.12.1(4);

[X] orally.

THE MOTION IS FOR

(a) An order substantially in the form attached hereto as Schedule "A", inter alia

("NOI Order"):

(i) if necessary, abridging the time for service and filing of this notice of

motion and the motion record and dispensing with further service

thereof;
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(ii) appointing FAAN Advisors Group Inc. ("FAAN") as Chief

Restructuring Advisor ("CRA") of Ellesmere;

(iii) approving the first report of Crowe Soberman Inc. in its capacity as

proposal trustee in these proceedings ("Proposal Trustee"), to be

filed ("First Report"), and the conduct and activities of the Proposal

Trustee as described therein;

(iv) granting the following priority charges over the property of

Ellesmere, which charges shall rank in the priority set out in the NOI

Order:

(A) a charge in favour of the Stalking Horse Purchaser (defined

below) to secure repayment of the Initial Deposit (defined

below) up to a maximum of $622,000 (the "Deposit Charge");

(B) a charge in favour of the Professional Group (defined below)

in the aggregate maximum amount of $500,000 (the

"Administration Charge");

(v) extending the time to file a proposal from September 19, 2019 to

November 1, 2019; and

(vi) sealing Confidential Exhibit "A" to the Affidavit of Tong Liu, to be

sworn (the "Supplementary Liu Affidavit");

(b) An order substantially in the form attached hereto as Schedule "B", interalia

(the "SISP Approval Order"):

(i} approving the terms of the purchase agreement between Co-Stone

Development Inc. and Campus Suites Inc. (together, the "Stalking

2
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Horse Purchaser") and Ellesmere, dated August 19, 2019 (the

"Stalking Horse Purchase Agreement");

(ii) approving the sale and investment solicitation process ("SISP")

described in the Stalking Horse Purchase Agreement;

(iii) approving the retention of Avison Young Commercial Real Estate

(Ontario) Inc. ("Avison Young") as sales process agent for the SISP

(the "Sales Process Agent");

(c) and other relief as this Honourable Court may deem just.

THE GROUNDS FOR THE MOTION ARE

(a) Ellesmere is an Ontario corporation and a real estate holding company.

Ellesmere owns the real property known municipally as 3070 Ellesmere

Road, Scarborough, Ontario, M 1 E 4C3 (the "Property").

(b) Ellesmere purchased the Property on January 24, 2014, with the intention

of developing a 26-storey condominium tower (the "Project").

(c) Ellesmere filed a Notice of Intention to Make a Proposal on August 20, 2019

(the "NOI"), under which the Proposal Trustee was appointed.

(d) The circumstances leading to the filing of the NOI are set out in detail in the

First Report and the Affidavit of Tong Liu, sworn August 29, 2019 (the "Liu

Affidavit").

(e) As described in the First Report and the Liu Affidavit, Ellesmere initiated

NOI proceedings because Ellesmere's joint venture partner ("Rise") failed

to inject the necessary equity and to advance the Project, including

securing construction financing and commencing construction. Rise has
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also blocked Ellesmere from advancing joint venture discussions with

alternative partners.

(~ Ellesmere's management is of the view that a sale of Ellesmere's assets

through a proposal process is necessary to restructure the underlying

business operations and maximize the repayment of Ellesmere's

obligations to its secured creditors, and other stakeholders.

Deposit

(g) As part of the Stalking Horse Purchase Agreement, the Stalking Horse

Purchaser will provide a total of $1.6 million as a deposit ("Deposit").

Ellesmere requires a portion of the Deposit, $622,000, to fund the proposal

proceedings (the "Initial Deposit").

(h) Pursuant to the terms of the Stalking Horse Purchase Agreement,

Ellesmere is permitted to use the Initial Deposit to fund certain professional

fees, costs associated with the SISP and rent payments in accordance with

a cash flow forecast prepared by Ellesmere and the Proposal Trustee.

(i) If the Stalking Horse Purchaser is selected as the Successful Bidder (as

defined below), the Deposit shall be credited against the purchase price far

the Property. If the Stalking Horse Purchaser is not selected as the

Successful Bidder, Ellesmere shall repay the Deposit from the proceeds of

the transaction with the Successful Bidder.

(j) Ellesmere requires use of the Initial Deposit because it has no savings, no

revenue and no other sources of borrowing.
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(k) Ellesmere proposes that the Deposit Charge have asecond-ranking priority

over all of Ellesmere's property.

(I) The Proposal Trustee supports approval of the Stalking Horse Purchase

Agreement and the granting of the Deposit Charge. All secured creditors

will be served with a copy of this notice of motion and motion record.

SISP

(m) The purpose of the SISP is to seek competing offers on an "as is, where is"

basis to purchase the Property which is superiorto the offercantemplated in

the Stalking Horse Purchase Agreement.

(n) The proposed SISP contemplates an eight week marketing/diligence period

with a deadline for submission of final bids proposed by November 7, 2019

(the "BID Deadline").

(o) Following the Bid Deadline, the Proposal Trustee will determine if each bid

may be deemed a qualified bid ("Qualified Bid"). The Stalking Horse

Agreement is deemed a Qualified Bid. To be a Qualified Bid, a bid must

contain, among other things:

(i) a mark-up of the Stalking Horse Purchase Agreement reflecting the

bidder's proposed changes to the agreement (a "Modified

Purchase Agreement");

(ii) a binding and irrevocable bid until November 18, 2019;

(iii) evidence of the bidder's financial ability to close the transaction; and
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(iv) a deposit equal to 10% of the purchase price contained in the

Modified Purchase Agreement, which must be paid to the Proposal

Trustee prior to the Bid Deadline.

(p) If one or more Qualified Bids other than the Stalking Horse Purchase

Agreement are received, all such Qualified Bids will proceed to an auction in

accordance with the procedures set out in the SISP on or before November

14, 2019 (the "Auction").

(q) The accepted bid (the "Accepted Bid") will be either (i) the Stalking Horse

Purchase Agreement if no Qualified Bid is received by the Bid Deadline or

so designated by the Proposal Trustee; or (ii) the highest and/or best bid as

determined by the Proposal Trustee at the Auction (the "Successful Bid").

If an Auction is conducted, the next highest or otherwise best Qualified Bid

after the Successful Bid will be designed as a backup bid.

(r) Within ten days of the selection of the Accepted Bid, and no later than

November 30, 2019, Ellesmere will file a motion with the Court seeking an

order approving and implementing the Accepted Bid.

(s) The SISP has been designed to maximize the realizable value of

Ellesmere's assets and is otherwise fair and in the best interests of all

parties.

(t) The Proposal Trustee supports Ellesmere's request to approve the SISP.

6
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Stalking Horse Purchase Agreement

(u) Ellesmere and the Stalking Horse Purchaser have entered into, subject to

the Court's approval, the Stalking Horse Purchase Agreement, which forms

part of the SISP.

(v) The Proposal Trustee supports the approval of the terms of the Stalking

Horse Purchase Agreement.

(w) The Stalking Horse Purchaser has agreed to purchase the Property.

(x) The purchase price under the Stalking Horse Agreement is $16 million.

(y) The closing of the transaction contemplated in the Stalking Horse Purchase

Agreement is conditional on, among other things: (i) the Stalking Horse

Purchaser being selected as the Successful Bidder under the SISP; (ii) the

Court granting the SISP Approval Order; and (iii) the issuance of an

approval and vesting order by the Court, which provides that the Property

be transferred to the Stalking Horse Purchaser free and clear of all

encumbrances (other than those specifically assumed) on closing of the

transaction.

Appointment of CRA

(z) To facilitate the proposal proceeding, Ellesmere seeks the appointment of

FAAN as chief restructuring advisor of the company to provide financial,

strategic and sales advice to Ellesmere pursuant to the terms of a letter

agreement, effective as of the date of the NOI Order, if granted (the "CRA

Agreement").

7



•

(aa) FAAN has extensive experience in corporate reorganization and financial

services.

(bb) Pursuant to the terms of the CRA Agreement, Ellesmere will assist the

Sales Process Agent and Proposal Trustee in conducting the SISP,

overseeing the preparation of cash flow forecasts and managing liquidity

constraints, leading discussions with Ellesmere's lenders, and contingency

planning in these proposal proceedings.

(cc) The CRA Agreement is not effective unless and until the Court grants the

order sought herein.

Appointment of Sales Process Agent

(dd) Ellesmere is also seeking approval of the appointment of Avison Young as

Sales Process Agent to assist the Proposal Trustee in conducting the SISP.

(ee) Avison Young has significant experience in the commercial real estate

market in Toronto.

Administration Charge

(f~ The Proposal Trustee, counsel to the Proposal Trustee, the CRA, Cassels

Brock &Blackwell LLP ("Cassels") and Harris Sheaffer LLP (with Cassels,

counsel to Ellesmere, collectively, the "Professional Group") seek the

protection of a $500,000 charge against the assets, undertakings and

property (including all real and personal property) of Ellesmere to secure

payment of professional fees and disbursements incurred in the proposal

proceedings, including with respect to the fees and disbursements of the

8



Professional Group incurred in the proposal proceedings (the

"Administration Charge").

(gg) The Administration Charge will have third-ranking priority over all of

Ellesmere's property.

(hh) As set out in the Liu Affidavit, Ellesmere believes that the Administration

Charge is essential to a successful restructuring and a fair and transparent

SISP.

{ii) The services to be provided by the Professional Group are critical to a

successful proposal proceeding.

(jj) It is unlikely that the Professional Group will continue to participate in the

proposal proceedings unless their reasonable fees and disbursements are

secured by way of the proposed Administration Charge.

(kk) The quantum of the proposed Administration Charge is reasonable given

the nature and scope of the services to be provided, the expected duration

of the Proposal proceedings and the anticipated SISP, and the uncertainty

regarding Ellesmere's ability to fund professional fees from free cash flow.

Extension of Time to File a Proposal

(II) Ellesmere is requesting an extension of the stay of proceedings and the

time by which to file a proposal from September 19, 2019 to November 1,

2019 on the following grounds:

(i) The proposed extension will provide the time required to implement

the SISP; and

9
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(ii) The proposed extension will also allow Ellesmere to formulate a

repayment proposal for its creditors.

(mm) Ellesmere's cash-flow projections indicate that the company has sufficient

cash-flow to meet its financial obligations during the proposed extension

period .

(nn) Ellesmere has acted, and continues to act, in good faith and with due

diligence.

(oo) Ellesmere will likely be able to make a viable proposal to its creditors if the

requested extension is granted.

(pp) In the opinion of the Proposal Trustee, no creditor will be materially

prejudiced if the extension is granted.

(qq) The Proposal Trustee supports the proposed extension of the time to file a

proposal.

Sealing Order

(rr) The CRA Agreement contains confidential information about the rates

charged by FAAN that, if disclosed, could have a negative impact on

FAAN's competitive position in the market. As such, Ellesmere is

requesting that Confidential Exhibit "A" to the Supplementary Liu Affidavit

be sealed.

(ss) The provisions of the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3,

as amended, and in particular, Sections 50.4(9), 50.6, 64.2, and 65.13

thereof;

(tt) Section 137(2) of the Courts of Justice Act, R.S.O. c. C. 43, as amended;

10
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(uu) Rules 1, 2, 3, and 37 of the Rules of Civil Procedure, R.R.O. 1990, Reg.

194, as amended;

(vv) Such further and other grounds as the lawyers may advise.

THE FOLLOWING DOCUMENTARY EVIDENCE will be used at the hearing of the

Motion:

(a) The First Report, together with the Appendices thereto;

(b) The Liu Affidavit, together with the Exhibits thereto;

(c) The Supplementary Liu AfiFidavit, together with the Exhibits thereto; and

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

Honourable Court may permit.

August 29, 2019 CASSELS BROCK & BLACKWELL LLP
2100 Scotia Plaza
40 King Street West
Toronto, ON M5H 3C2

Larry Ellis LS4 #: 49313K
Tel: 416.869.5406
Fax: 416.262.3543
lel I is@casselsbrock. com

Erin Craddock LSO #: 62828)
Tel: 416.860.6480
Fax: 416.644.9324
ecraddock@casselsbrock.com

Lawyers for 3070 Ellesmere Developments
Inc.

TO: SERVICE LIST
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Schedule "A"

District af: Ontario
Division No.: 09-Toronto
Court No.: 31-2547832
Estate No.: 31-2547832

ONTARIO
SUPERIOR COURT OF JUSTICE

(Commercial List)

THE HONOURABLE ) WEDNESDAY, THE 11TH DAY

4F SEPTEMBER, 2019
JUSTICE

IN THE MATTER OF THE NOTICE OF INTENTION TO MAKE A PROPOSAL OF
3070 ELLESMERE DEVELOPMENTS INC.

NOI ORDER

(Appointment of CRA, Extension of Proposal Period, Approval of Deposit Charge
and Administrative Charge)

THIS MOTION, made by 3070 Ellesmere Developments Inc. ("Ellesmere") for an

order: (1) approving the first report of Crowe Soberman Inc., in its capacity as proposal

trustee of Ellesmere ("Proposal Trustee"), dated •, 2019, filed ("First Report"), and the

conduct and activities of the Proposal Trustee described therein; (2) appointing FAAN

Advisors Group Inc. ("FAAN") as Chief Restructuring Advisor ("CRA") of Ellesmere; (3)

approving charges in favour of the Stalking Horse Purchaser (defined below) up to a

maximum of $622,000 and the Professional Group (defined below) up to a maximum of

$500,000; and (4) extending the time to file a proposal, was heard this day at the court

house, 330 University Avenue, 8th Floor, Toronto, Ontario, M5G 1 R7.
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ON READING the First Report and the Affidavits of Tong Liu, sworn August 29,

2019 and •, 2019 (the "Supplementary Liu Affidavit"), and on hearing the submissions

of counsel for Ellesmere and counsel for the Proposal Trustee, no one appearing for any

other parties although duly served as appears from the affidavits of service of •, sworn

August 29, 2019, and •, 2019 filed;

SERVICE

1. THIS COURT ORDERS that the time for service of the notice of motion, the motion

record and the supplementary motion record (including service of the First Report) be and

is hereby validated so that this motion is properly returnable today and hereby dispenses

with further service thereof.

APPROVAL OF THE FIRST REPORT

2. THIS COURT ORDERS that the First Report, together with the conduct and

activities of the Proposal Trustee as set out therein, be and are hereby approved.

APPOINTMENT OF CRA

3. THIS COURT ORDERS that FAAN is appointed as CRA on the terms of the letter

agreement between FAAN and Ellesmere, dated September 11, 2019, which terms are

hereby approved. The CRA is authorized and empowered to operate and manage the

affairs of Ellesmere during the pendency of these proposal proceedings.

4. THIS COURT ORDERS that the CRA shall incur no liability for anything done by it

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.

13
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DEPOSIT CHARGE

5. THIS COURT ORDERS that CoStone Development Inc. and Campus Suites Inc.

(together, the "Stalking Horse Purchaser") shall be entitled to the benefit of and is

hereby granted a charge (the "Deposit Charge") on the current and future assets,

undertakings and properties of Ellesmere, of every nature and kind whatsoever (including

all real and personal property), and wherever situate including all proceeds thereof

("Property"), which charge shall not exceed an aggregate amount of $622,000, as

security for the repayment of a portion of the deposit made by the Stalking Horse

Purchaser pursuant to the terms of the purchase agreement between the Stalking Horse

Purchaser and Ellesmere, dated August 19, 2019 (the "Stalking Horse Purchaser").

The Deposit Charge shall have the priority set out in paragraph 9 hereof.

ADMINISTRATION CHARGE

6. THIS COURT ORDERS that the Proposal Trustee, counsel for the Proposal

Trustee, the CRA, Cassels Brock &Blackwell LLP ("Cassels"), and Harris Sheaffer LLP

("Harris", with the Proposal Trustee and its counsel, the CRA and Cassels, collectively,

the "Professional Group") shall be paid their reasonable fees and disbursements, in

each case at their standard rates and charges, by Ellesmere as part of the costs of these

proceedings, both before and after the making of this Order in respect of these

proceedings and related matters. Ellesmere is hereby authorized to pay the accounts of

the Professional Group on a monthly basis.

7. THIS COURT ORDERS that the Proposal Trustee, counsel for the Proposal

Trustee, Harris and Cassels shall pass their accounts from time to time, and for this
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purpose, the accounts of the Proposal Trustee, counsel for the Proposal Trustee, Harris,

and Cassels are hereby referred to a judge of the Ontario Superior Court of Justice

(Commercial List) at Toronto, Ontario.

8. THIS COURT ORDERS that the Professional Group shall be entitled to the benefit

of and are hereby granted a charge ("Administration Charge") on the Property, which

charge shall not exceed an aggregate amount of $500,000, as security for their

professional fees and disbursements incurred at the standard rates and charges of the

Professional Group, both before and after the making of this Order with respect to and

incidental to these proceedings, including the reasonable fees and disbursements of the

Proposal Trustee, counsel for the Proposal Trustee, and Cassels incurred in preparation

of the these proceedings. The Administration Charge shall have the priority set out in

paragraph 9 hereof.

VALIDITY AND PRIORITY OF CHARGES CREATED BY THIS ORDER

9. THIS COURT ORDERS that the priorities of the Administration Charge and the

Deposit Charge, as among them, shall be as follows:

a) First —Deposit Charge; and

b) Second —Administration Charge.

10. THIS COURT ORDERS that the filing, registration or perfection of the

Administration Charge or the Deposit Charge (collectively, the "Charges") shall not be

required, and that the Charges shall be valid and enforceable for all purposes, including

as against any right, title or interest filed, registered, recorded or perfected subsequent to
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the Charges coming into existence, notwithstanding any such failure to file, register,

record or perfect.

1 1. THIS COURT ORDERS that each of the Charges shall constitute a charge on the

Property and such Charges shall rank in priority to all other security interests, trusts, liens,

charges and encumbrances, claims of secured creditors, statutory or otherwise

(collectively, "Encumbrances") in favourof any Person, except for the charge in favourof

2478888 Ontario Inc. on the Property.

12. THIS COURT ORDERS that except as otherwise expressly provided for herein, or

as may be approved by this Court, Ellesmere shall not grant any Encumbrances over any

Property that rank in priority to, or pari passu with, any of the Charges unless Ellesmere

also obtains the prior written consent of the Proposal Trustee, the Stalking Horse

Purchaser and the Professional Group, or further Order of this Court.

13. THIS COURT ORDERS that the Charges shall not be rendered invalid or

unenforceable and the rights and remedies of the chargees entitled to the benefit of the

Charges (collectively, the "Chargees") and/or the Stalking Harse Purchaser thereunder

shall not otherwise be limited or impaired in any way by (a) the pendency of these

proceedings and the declarations of insolvency made herein; (b) any applications) for

bankruptcy orders) issued pursuant to Bankruptcy and Insolvency Act, R.S.C. 1985, c.

B-3, as amended ("BIA"), or any bankruptcy order made pursuant to such applications;

(c) the filing of any assignments for the general benefit of creditors made pursuant to the

BIA; (d) the provisions of any federal or provincial statutes; or (e) any negative covenants,

prohibitions or other similar provisions with respect to borrowings, incurring debt or the

16



creation of Encumbrances, contained in any existing loan documents, lease, sublease,

ofFer to lease or other agreement (collectively, an "Agreement") which binds Ellesmere,

and notwithstanding any provision to the contrary in any Agreement:

a) neither the creation of the Charges nor the execution, delivery, perfection,

registration or performance of the Stalking Horse Purchase Agreement

shall create or be deemed to constitute a breach by Ellesmere of any

Agreement to which it is a party;

b) none of the Chargees shall have any liability to any Person whatsoever as a

result of any breach of any Agreement caused by or resulting from

Ellesmere entering into the Stalking Horse Purchase Agreement, the

creation of the Charges; and

c) the payments made by Ellesmere pursuant to this Order, the Stalking Horse

Purchase Agreement, and the granting of the Charges, do not and will not

constitute preferences, fraudulent conveyances, transfers at undervalue,

oppressive conduct, or other challengeable or voidable transactions under

any applicable law.

EXTENSION OF TIME TO MAKE A PROPOSAL

14. THIS COURT ORDERS that the time to make a proposal is delayed and extended

to November 1, 2019.
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SEALING

15. THIS COURT ORDERS that Confidential Exhibit "A" to the Supplementary Liu

Affidavit be sealed, kept confidential and not form part of the public record, but rather shall

be placed separate and apart from all other contents of the Court file, in a sealed

envelope attached to a notice that sets out the title of these proceedings and a statement

that the contents are subject to a sealing order and shall only be opened upon further

Order of this Court.

AID AND ASSISTANCE OF OTHER COURTS

16. THIS COURT 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 Proposal Trustee 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

Proposal Trustee, as an officer of this Court, as may be necessary or desirable to give

effect to this Order or to assist the Proposal Trustee and its agents in carrying out the

terms of this Order.
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Schedule "B"

District of: Ontario
Division No.: 09-Toronto
Court No.: 31-2547832
Estate No.: 31-2547832

ONTARIO
SUPERIOR COURT OF JUSTICE

(Commercial List)

THE HONOURABLE ) WEDNESDAY, THE 11TH DAY

OF SEPTEMBER, 2019
JUSTICE )

IN THE MATTER OF THE NOTICE OF INTENTION TO MAKE A PROPOSAL OF
3070 ELLESMERE DEVELOPMENTS INC.

ORDER
(Stalking Horse & SISP)

THIS MOTION, made by 3070 Ellesmere Developments Inc. ("Ellesmere"} for an

order, inter alia, approving the Sales Process (as defined below) and certain related relief,

was heard this day atthe court house, 330 University Avenue, 8th Floor, Toronto, Ontario,

M5G 1 R7.

ON READING the First Report of Crowe Soberman Inc., in its capacity as proposal

trustee of Ellesmere (the "Proposal Trustee") and the Affidavits of Tong Liu, sworn

August 29, 2019, and •, 2019, and on hearing the submissions of counsel for Ellesmere,

counsel for the Proposal Trustee, and counsel for the Stalking Horse Purchaser (defined

below), no one appearing for any other parties although duly served as appears from the

affidavits of service of ~, sworn August 29, 2019, and •, 2019 filed;
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DEFINITIONS

1. THIS COURT ORDERS that capitalized terms used in this Order and not

otherwise defined herein shall have the meaning ascribed to them under the (i) purchase

agreement between CoStone Development Inc. and Campus Suites Inc. (together, the

"Stalking Horse Purchaser") and Ellesmere, dated August 19, 2019 (the "Stalking

Horse Purchase Agreement"); or (ii) the sale and investment solicitation process

attached hereto as Schedule "A" (the "SISP"), as the case may be.

APPROVAL OF SALES PROCESS AGENT

2. THIS COURT ORDERS that Avison Young Commercial Real Estate (Ontario) Inc.

is appointed as sales process agent for the SISP (the "Sales Process Agent") on the

terms of the agreement between Ellesmere and the Sales Process Agent, dated

September 11, 2019, which terms are hereby approved.

APPROVAL OF STALKING HORSE AGREEMENT

3. THIS COURT ORDERS that the execution, delivery, entry into, compliance with,

and performance by Ellesmere of the Stalking Horse Purchase Agreement be and is

hereby ratified, authorized and approved, provided however, that nothing contained in

this Order approves the sate or the vesting of the Property to the Stalking Horse

Purchaser pursuant to the Stalking Horse Purchase Agreement and that, if the Stalking

Horse Purchaser is the Successful Bid under the SISP, the approval of the sale and

vesting of the Property to the Stalking Horse Purchaser shall be considered by this Court

on a subsequent motion made to this Court following completion of the SISP.
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4. THIS COURT ORDERS that the Stalking Horse Purchase Agreement be and is

hereby approved and accepted solely for the purposes of (i) constituting a Qualified Bid

under the SISP; (ii) the use of the Deposit; and (iii) approving the Break Fee, subject to

the further Order of the Court referred to in paragraph 3 above.

5. THIS COURT ORDERS that the Stalking Horse Purchase Agreement shall not be

rendered invalid or unenforceable and the rights and remedies of the Stalking Horse

Purchaser thereunder shall not otherwise be limited or impaired in any way by (i)

Ellesmere's proposal proceedings under the Bankruptcy and Insolvency Act, R.S.C.

1985, c. B-3, as amended ("BIA") and any declarations of insolvency made in connection

therewith; (ii) any applications for bankruptcy orders) issued pursuant to the BIA, or any

bankruptcy ordermade pursuantto such applications; (iii)thefiling of anyassignmentsfor

the general benefit of creditors made pursuant to the BIA; (iv) the provisions of any federal

or provincial statutes; or (v) any negative covenants, prohibitions or other similar

provisions with respect to borrowings, incurring debt or the creation of security interests,

liens, charges and encumbrances, claims of secured creditors, statutory or otherwise,

contained in any existing loan documents, lease, sublease, offer to lease or other

agreement (collectively, an "Agreement") which binds Ellesmere, and notwithstanding

any provision to the contrary in any Agreement:

a) the execution, delivery or performance of the Stalking Horse Purchase

Agreement shall not create or be deemed to constitute a breach by

Ellesmere of any Agreement to which it is a party; and

b) the Stalking Horse Purchaser shall not have any liability to any person

whatsoever as a result of any breach of any Agreement caused by or
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resulting from Ellesmere entering into the Stalking Horse Purchase

Agreement.

APPROVAL OF SISP

6. THIS COURT ORDERS that the SISP attached hereto as Schedule "A" (subject to

such non-material amendments as may be agreed to by Ellesmere and the Proposal

Trustee) be and is hereby approved and the Proposal Trustee and Ellesmere are hereby

authorized and directed to take such steps as they deem necessary or advisable (subject

to the terms of the SISP) to carry out the SISP, subject to prior approval of this Court

being obtained before completion of any transactions) under the SISP.

7. THIS COURT ORDERS that the Proposal Trustee, Ellesmere, FAAN Advisors

Group Inc., in its capacity as Chief Restructuring Advisor of Ellesmere (the "CRA") and

their respective affiliates, partners, directors, officers, employees, agents, advisors and

controlling persons shall have no liability with respect to any and all losses, claims,

damages or liability of any nature or kind to any person in connection with or as a result of

performing their duties under the SISP, except to the extent of such losses, claims,

damages or liabilities resulting from the gross negligence or wilful misconduct of the

Proposal Trustee or Ellesmere, as applicable, as determined by the Court.

GENERAL

8. THIS COURT 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 Proposal Trustee 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
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Proposal Trustee, as an officer of this Court, as may be necessary or desirable to give

effect to this Order or to assist the Proposal Trustee and its agents in carrying out the

terms of this Order.

9. THIS COURT ORDERS that at any time during the SISP the Proposal Trustee or

Ellesmere may apply to the Court for directions with respect to the SISP.
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STALKING HORSE BIDDING PRQCEDURES

A. The Vendor intends to file a notice ofi intention to make a proposal ("NOI") under the
Bankruptcy and 1nsalvencyAct (the "B1A"} with the anfario Superior Court of Justice (Comr~nercial
List} (the "court");

B, The Vendor has received an offer to purchase the land munic[pafly known as 3070
Ellesmere Road in Scarborough, Ontario (the "Properly"} pursuant to an agreement of purchase
and sale (the "Purchase agreement") with CoStone Development Inc. and Campus Suites lnc.,
in partnership, in trust for an entity to be fiormed (the "Stacking Harse Bidder") in accordance
with these Stalking Horse Bidding Procedures dated with effect at •, 2419.

G, The Vendor washes to maximize proceeds of sale for fhe Property, and the Stalking Horse
Bidder agreed that the Purchase Agreement will stand as first qualified bid (subject to the terms
in the Purchase Agreement) in a "stalking horse" auction sale process, provided that the Stalking
Horse Bidder reserves the right to claim the Break Fee (as defined below) in the event that an
Alternate Purchaser purchases the F'rQperty pursuant to the Bidding Procedures.

1. Bidding Procedures

On or about •, 20 9, the Vendor obtained an Order of the Court approving: (a) the Vendor
entering into the Purchase Agreement with the Stalking Horse Bidder dated as of •, 2019; (b) the
payment of a Break Fee pursuant to the Purchase Agreement; and ~c) these Stalking Horse
bidding Procedures ("Bidding Procedures") for the solicitation of offers {each a "Bid") for the
acquisition of the Properly, understanding that the StalkEng Horse Bid shaEl constitute the first
Qualified Bid for fhe purposes of acquiring the Property in accordance with the Purchase
Agreement.

All references to currency in these Bidding Procedures are reference to Canadian Dollars unless
otherwise stated.

All terms with initial capitals that are not otherwise defined in these Bidding Procedures are as
defined in the Purchase Agreement.

2. Proper#y for Sale

The Vendor may solicit superior offers to that in the Purchase Agreement for the Property.
I nterested parties requesting information about the qualification process and information in
connection with their due diligence, should contact Hans Rizarri of Crowe Soberman Inc. at
Hans. Rizarri@CroweSaberman.com.

3. Bidding Deadlines

Ail Bids must be submitted in accordance with the terms of these Bedding Procedures so that they
are actually received by each of the Notice Parties (as defined below} no later than 10:00 a.m.
{Eastern Daylight time) on November 7, 2019 (the "Bid Deadline"). A Bid received after the Bid
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Deadline shall not constitute a Qualified Bid (as defined below}. Written copies of each Bid shall
be delivered by the appf icab[e deadline fo:

(a) the Proposal Trustee, Crowe Soberman Inc., Attn: Hans Rizarri, Email:
Hans.Rizarri@CroweSoberman.com; and

{b} Counsel to the Vendor, Cassels Brock &Blackwell LLP, Attn: Larry Ellis,
E--mail: lellis@casselsbrock.com;

(collectively, the "Notice Parties"),

Each Bid shall be delivered to all Notice Parties at the same time.

4. Designation as Qualified Bidder

To participate in an Auction {as defined below), a party submitting a Bid for the Properly {a
"Bidder") must submit a Bid that satisfies each of the following conditions {a "Qualified Bid"), as
determined by the Proposal Trustee in its discretion and in consultation with the Vendor:

(a) Written Submission of Modifed Purchase A , reement and Gom, mitment fo Close

Bidders (other than the Stalking Horse Bidder) must submit a gid by the E3id
Deadline in the form of an executed mark-up of the Purchase Agreement {each a
"Modified Purchase Agreement"} reflecting such Bidder's proposed changes to
the Purchase Agreement (together with a redlined version of the Modified
Purchase Agreement against the Purchase Agreement}, which shall include such
terms as set out hereafter, and a written and binding comrni~ment to ciase on the
terms and conditions set forth therein.

(b} Qualified Bid Value

A bid must be equal to or greater than Purchase Price {being $16,a0Q,040}, plus
the Break Fee (being $4a~,000 plus HST if applicable) and plus $104,004 (which
amount is equal to the First Overbid Increment, as defined herein).

(c} I rrevocable

Each Bid shat! be irrevocable until {i) November 18, 2019, in the event that the
Qualified Bid is determined to be the Successful Bid; and (ii) November 18, 20~ 9,
in the event that the Qualified Bid is determined to be the Back-up Bid (as defined
below} (each, the "Commitment Date"}, as applicable.
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(d) Contingencies

A Bid may not be conditional on obtaining financing or any internal approval or on
the outcome or review of due diligence. Any other contingencies associated with
a Bid may not, in aggregate, be materially more burdensome than those set forth
in the Purchase Agreement, as determined by the Proposal Trustee in consultation
with the Vendor.

(e) Financing Sources and Evidence of Financial Ability to Close

A Bid must identify the actual Bidder and beneficial and Iegal owners of the Bidder
and contain written evidence of a commitment for financing or other evidence of
the ability to consummate the sale on or before the Closing Dafe satisfactory to the
Proposal Trustee, in consultation with the Vendor, with appropriate contact
information for such fnancing sources.

(fl No Fees Pa~ble to Qualified Bidder.~ ~.

A bid may not request or entitle the Qualified Bidder (other than the Stalking Horse
Bidder) to any break fee, expense reimbursement, or similar type of payment.

fig) De osit

Ch)

Each Bid must be accompanied by a deposit {each, a "Deposit") in an amours#
equal 10% of the purchase price contained in the Modified Purchase Agreement,
which shall be paid to the Proposal Trustee by the Bid Deadline, to be held in trust
in accordance with these Bidding Procedures.

Non-cash Consideration

Bids may not include non-cash consideration, such as promissory notes, earn-
outs, publicly traded equities or other equity consideration;

A Bidder submitting a Qualified Bid is a "Qualified Bidder". Subject to Section satisfying the
condition in Section 5.2(c) of the Purchase Agreement, the Stalking Horse BiddershaIl be deemed
to be a Qualified Bidder and the Purchase Agreement shall be deemed to be a Qualified Bid, and
a third-party beneficiary of these Bidding Procedures with standing to object to the Proposal
Trustee's implementation of these Bidding Procedures.
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5. Due Diligence

Subject to the provisions set out below in this Section 5, Qualified Bidders and their agents,
representatives and employees shall have reasonable access ~o the Property during normal
business hours from time to time, and, upon reasonable prior notice ~o the Proposal Trustee and
the Vendor, at the Qualified Bidder's sole risk and expense, for the purpose of making any of the
Qualified Bidder's inspections as in its discretion the Qualified Bidder deems necessary or
desirable, including soil tests and environments[ audits; such access shall be done in a manner
to minimize disruption, to the extent reasonably possible, to the use of the Property. Qualified
Bidders and their consultants shall not conduct any invasive or intrusive inspections,
investigations or tests, including boring or drilling of the Property, unless the scope of such work
has been approved by the Vendor and the Proposal Trustee in writing, which approval shall not
be unreasonably withheld or delayed, and any such invasive or intrusive inspections,
investigations or tests shall, at the Vendor's option, be done in the company of a representative
of the Vendor and the Vendor agrees to make a representative available for this purpose. Any
damage to the Property caused by such tests and inspections or caused in any way connected
to a Qualified Bidder's (or its agents', representatives' andlor employees') entry upon the Property
will be promptly repaired by the Qualifed Bidder, of the Qualified Bidder's sole cost and expense.

6. Due Diligence by Vendor

Each Qualified Bidder shall comply with alI requests for additional information by the Proposal
Trustee or Vendor regarding such Bidder and its contemplated transaction. Failure by a Bidderto
comply in a timely manner with requests for additional information may be a basis for the Proposal
Trustee, in consultation with the Vendor, to determine that the Bidder is not a Quaiif ed Bidder.

7. Auction

An auction ("Auction"} shall be held to determine the highest and/or best bid with respect to the
Property, only if a Qualified Bid {otherthan the Stalking Horse bid) is received by the Bid Deadline,

[f no such Qualified Bid is received by the Bid Deadline, then the Auction shall not take place and
the Vendor shall proceed to close the Transaction with the Stalking Horse Bidder in accordance
with the Purchase Agreement.

If a Qualified 6~d is received in accordance with these Bidding Procedures, the Auction sha{t be
conducted according to the following procedures:
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(a} Participation a~ Auction

only Qualified Bidders are eligible to participate atthe Auction. The Stalking Horse
Bidder is a QuaEified Bidder and eligible to participate at the Auction. Qnly the
Proposal Trustee and the authorized representatives (inciud~ng counsel and other
advisors) of each ofi the Qualified Bidders and the Vendor, will be permitted to
attend at the Auction.

The bidding at the Auction shall begin wifh the highest Qualifed Bid (the "Opening
Bid"} and each subsequent round of bidding shall continue in minimum increments
of at least the Minimum Overbid Increment (as defined below).

(b) Proposal Trustee to Conduct Auction~_ ~.

The Proposal Trustee, in consultation with the Vendor, shall direct and preside
over the Auction. At the start of the Auction, the Proposal Trustee shall provide the
terms of the opening Bid to all participating Qualified Bidders a# the Auction and a
blackline of the Qpening Bid to the Purchase Agreement. The determination of
which Qualified Bid constitutes the ~penEng bid shall take into account any factors
the Proposal Trustee, in consultation with the Vendor, reasonably deems relevant
to the value of the Qualified Bid to the Proposal Trustee (in consulfa~ion with the
Vendor), including, among other things, the following: {i) the amount and nature of
the consideration; (it) the ability of the Qualified Bidder to close the proposed
transaction; {iii) the proposed closing date and the likelihood, exten# and impact of
any potential delays in closing; (iv) purchase-price adjustments, if any; (v) the
impact of the contemplated transaction on any actual or potential Iiti~ation; {vi) the
net economic effect of any changes from the Purchase Agreement, if any,
contemplated by the contemplated #ransaction documents (the "Contemplated
Transaction Documents"); (viii) the net after~tax consideration to be received by
the Vendor; and (ix} such other considerations as the Proposal Trustee deems
relevant in its business judgment (collectively, the "Bid Assessment Criteria").

{c) Overbids

All Bids made after the Opening did shall be Overbids (as defined below} and sha[I
be made and received on an open basis, and all material terms of each Overbid
shat[ be fully disclosed to all other Qualified bidders that are participating in the
Auction.
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(d} Procedure by Vllhich the Stalking Horse Bidder Outbids Overbids

(e)

In order to outbid any Overbid, the Stalking Horse Bidder need not resubmit any
Modified Purchase Agreement or additional Purchase Agreements, rather the
Stalking Horse Bidder is entitled (i) to effect increases in its bid by increasing, in
accordance with the terms set out herein, the Purchase Price set out in the
Purchase Agreement with all other terms and conditions of the Purchase
Agreement remaining unchanged; or (ii) amend any of the terms and conditions of
the Purchase Agreement in its discretion, including, without limitation, an increase
of the Purchase Price.

Terms of Overbids

(i} First Overbid Increment. If Purchaser is the Stalking Horse Bidder, the first
Overbid shall be made in the increment of of least $100,000.00 (the "First
Overbid Increment"};

~11~ Subsequent ,Minimum Overbid Increment. Any Overbid shall be made in
increments of at least $100,000.04 (the "Minimum Uverbid Increment").
The amount of the Purchase Price of any Overbid shall not be less than the
bid leading a particular round (the "Round Leading Qid");

(iii} Minimum Terms are the same as for Qualified Bids, Except as modified
herein, an Overbid must comply with the conditions for a Qualified Bid set
forfh above, except that the Bid Deadline will not apply. Any Overbid made
by a Qualified Bidder must remain open and is binding on fhe Qualified
bidder until the Commitment Date.

(f~ Ability to Close

To the extent not previously provided {which shall be determined by the Proposal
Trustee in consultation with the Vendor), a Qualified bidder submitting an Qverbid
must submit, as part of its Overbid, written evidence (in the form of financial
disclosure or credit-quaf ity support information or enhancement reasonably
acceptable to the Proposal Trustee) demonstrating such Qualified Bidder's ability
to close the transaction proposed by such Overbid.

(g} Announcing overbids

At the start of each round ofi bidding, the Proposal Trustee shall announce the
material terms of the Round Leading Bid, and the resulting benefit to the Vendor
based on, among other things, the Bid Assessment Criteria.

(h) Adjournments~fo_Consider Overbids

The Proposal Trustee, in consultation with the Vendor, shall have the right, in its
business judgment, to make one or more adjournments of the Auction to, among
other things: ~a) facilitate discussions between the Proposal Trustee, Vendor and
individual Qualified Bidders; (b) allow individual Qualified Bidders ~o consider how

31



they wish to proceed; (c) consider and determine the current highest andlor best
Overbid at any given time during the Auction; and (d) give Qualified Bidders the
opportunity to provide the Proposal Trustee with such additional evidence as it may
require, in its business judgment, fo determine that the Qualif[ed Kidder has
obtained all required inferno[ corporate approvals, has suff cent internal resources
or has received sufficient funding commitments to consummate the proposed
transaction at the prevailing overbid amount.

{i} Transcripts

The Proposal Trustee shall maintain a transcript of the opening Bid and al!
overbids made and announced at the Auction, including the Successful Bid and
the Back-up Bid.

(j} Closing the Auction

Upon conclusion of the bidding, the Auction shall be closed, and Proposal Trustee
shall ('t) immediately review the final Uverbid of each remaining Qualified Bidder
an the Bid Assessment Criteria, {ii} identify the highest andlor best Overbid or
Opening Bid {the "Successful Bid" and the entity or entities submitting such
Successfiul Bid, the "Successful Bidder"), and the next highest andlor best
Overbid, Opening Bid, or Purchase Agreement, after the Successful Bid (the
"Back-up Q~d" and the entit~l or submitting such gackMup Bid, the "Back-up
bidder"}, and advise remaining Qualified Bidders of such determination.

8. Consent to JurEsdiction as Condition to Bid

Ali Qualified Bidders at the Auction shall be deemed fa have consented to the jurisdiction of the
Court and waived any right to challenge the construction and enforcement of the Bidder's
Contemplated Transaction Documents, as applicable. Qualified Bidders (other than the Stalking
Horse Bidder} shall not be deemed third party beneficiaries offhese Bidding Procedures and shall
not have standing to object t4 the Proposal Trustee's implementation thereof.

9. Sale Hearing

A motion for a hearing to approve the sale of Property to the Successful bidder shall be fled with
the Court within ten (10) days of the conclusion of the Auction for a Court hearing to be no toter
than November 30, 2 19 (the "Approval Hearing"). The Vendor will be deemed to have accepted
the Successfiul did only when the Successful did has been approved by the Court.

Fallowing the approval of the sale to the Successful Bidder at the Approval Hearing, if such
Successful Bidder fails to consummate the sale in accordance with the terms and conditions of
the Contemplated Transaction Documents of the Successful bidder, the Proposal Trustee shall
b~ authorized, but nod required, fo deem the Back-up Bid, as disclosed at the Approval Hearing,
as the Successful Bid, subject to approval of the Court, which approvals may be sought by the
Vendor on a conditional basis of the Approval Hearing.
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14. Staking Horse Break Fee

Subject to the terms of the Purchase Agreement, in the event that the Stalking Horse Bidder is
not the Successful Bidder, immediately following closing of the sale to such Alternate Purchaser,
the Purchase Agreement shall be terminated, the Stalking Horse Bidder shall be entitled to be
paid its Deposit (plus accrued interest, ifi any) and fhe Break Fee x$400,000, plus HST if
applicable) shall be paid to the Stalking Horse Bidder from the proceeds of the transaction
contemplated by the Successful Bid in accordance with the terms of the Purchase Agreerr~ent.

11. "As Is, Where Is"

The sale of the Property pursuant ~o these bidding Procedures shall be on an "as is, where is"
basis and without representations or warranties of any kind, nature, or description by the Vendor,
its agents or estafe except to the extent as expressly stated 'tn the Purchase Agreement or the
Contemplated Transaction Documents of another Successful Bidder, The Stalking Horse Bidder
and each Qualified Bidder shall be deemed to acknowledge and represent that it has had an
opportunity to conduct any and all due diligence regarding the Property prior to making its offer,
that it has relied solely on its own independent review, investigation, and/or inspection of any
documents and/or the Property in making its Bid, and that it did nod rely on any written or oral
statements, representations, promises, warranties, conditions or guaranties whatsoever, whether
express, implied, by operation of law or otherwise, regarding the Property, or the completeness
of any information provided in connection therewith or the Auction, except as expressly stated in
these Bidding Procedures or (a) in the case of the Stalking Horse Bidder, the Purchase Agreement
or ~ve~bid by the Stalking Horse Bidder; or (b) in the case of any other Successful Bidder, the
Contemplated Transaction Documents of such Qualified Bidder.

12. Return or Application of Deposit

The Deposits of alI Qualified Bidders shall be held in anon-interest-bearing account unless
otherwise agreed befinr~en the parties. Deposits of all Qualified Bidders, other than the Stalking
Horse Bidder, the Successful Bidder and the Back-up Bidder, shall be returned to such Qualified
Bidders fin~o (2) Business Days after the selection of the Successful Bidder and Back--up Bidder
(if any). The Deposit of the Back-up Bidder shall be held in an interest-bearing account until two
{2~ Business Days after the closing of the transaction contemplated by the Successful did, and
thereafter returned to the Back-up Bidder. If a Successful bidder fails to consummate an approved
sale because of a breach or failure to perform on the part of such Successful Bidder, the Vendor
shall be entitled to retain the Deposit of the Successful Bidder as park of its damages resulting
from the breach or failure fo perform by the Successful Bidder. !f the Successful Bidder fails to
consummate an approved sale for any reason, and a transaction is completed with the Back-up
Bidder, the Deposit of the Backup Bidder shall be applied to the purchase price of the transaction
contemplated by the purchase agreement of the Back-up Bidder at closing.

13. Modifications and Reservations

Subject to the Stalking Horse and Bidding Procedures Order, the Proposal Trustee, in
consultation with the Vendor, shall have the right to adopt such other rules for these Bidding
Procedures (including rules that may depart from those set forth herein}, that in its reasonable
business judgment will better promote the goals of these Bidding Procedures.
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Prior to or during the Auction, the Proposal Trustee may adopt such additional rules far the Auction
that wil[ better promote the goals of the Aucfion and that are not inconsistent with the provisions
of these Bidding Procedures and the Stalking Horse and Bidding Procedures Qrder.

The Proposal Trustee may reject any Bid (except the Purchase Agreement} at any time before
entry of an order of fhe Court approving a Successful Bid, that is (a} inadequate or insufficient;
(b) not in conformity with the requirements of the BIA or these Bidding Procedures {as may
modified in accordance with the provisions hereof}; or (c~ contrary to the best interests of fhe
Vendor, its estate and its creditors.
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District of: Ontario
Division No.: 09-Toronto
Court No.: 31-2547832
Estate No.: 31-2547832

ONTARIO
SUPERIOR COURT OF JUSTICE

(Commercial List)

IN THE MATTER OF THE NOTICE OF INTENTION TO MAKE A PROPOSAL OF
3070 ELLESMERE DEVELOPMENTS INC.

AFFIDAVIT OF TONG LIU
(sworn August 29, 2019)

I, Tong (Thomas) Liu, of the City of Toronto, in the Province of Ontario, MAKE

OATH AND SAY:

1. I am the sole director and officer of 3070 Ellesmere Developments Inc.

("Ellesmere"). I have knowledge of the matters to which I hereinafter depose, which

knowledge is personal to me, obtained from a review of the documents referred to or,

where indicated, I am advised by others in which case I believe such information to be

true.

A. Overview

2. This affidavit is made in the context of Ellesmere's recent notice of intention to

make a proposal proceeding (the "Proposal Proceedings") under the Bankruptcy and

Insolvency Act, R.S.C. 1985, c. B-3 (the "BIA"), and in support of Ellesmere's motion for

orders:

a. appointing FAAN Advisors Group Inc. ("FAAN") as Chief Restructuring

Advisor ("CRA") of Ellesmere;
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b. approving the first report of Crowe Soberman Inc. in its capacity as proposal

trustee in these proceedings (the "Proposal Trustee"), to be filed (the

"First Report"), and the conduct and activities of the Proposal Trustee as

described therein;

c. approving the terms of the purchase agreement between CoStone

Development Inc. and Campus Suites Inc., (together the "Stalking Horse

Purchaser") and Ellesmere, dated August 19, 2019. (the "Stalking Horse

Purchase Agreement");

d. approving the sale and investment solicitation process (the "SISP") as that

process is described in the Stalking Horse Purchase Agreement;

e. approving the retention of Avison Young Commercial Real Estate (Ontario)

Inc. ("Avison Young") as sales process agent for the SISP (the "Sales

Process Agent");

f. approving the Deposit Charge (as defined and described below) in favour

the Stalking Horse Purchaser;

g. approving a priority administration charge in favour of the Professional

Group (defined below);

h. sealing Confidential Exhibit "A" to this affidavit; and

i. extending the date to file a proposal from September 19, 2019 to November

1, 2019.

3. The balance of this affidavit will describe the nature of Ellesmere's business and

the events leading up to the filing of a notice of intention to make a proposal ("NOI") on
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August 20, 2019, the appointment of the Proposal Trustee and provide information

supportive of the relief requested above.

B. Background: Ellesmere's Business

4. Ellesmere is a privately-held Ontario corporation that carries on business as a real

estate holding company. Attached as Exhibit "A" is a copy of the corporate profile report

for Ellesmere.

5. Ellesmere owns a vacant parcel of land municipally known as 3070 Ellesmere

Road, Scarborough, Ontario, M 1 E 4C3 (the "Property"). Attached as Exhibit "B" is a

copy of the parcel registry search for the Property.

6. Ellesmere purchased the Property on January 24, 2014, with the intention of

developing a 26-storey condominium tower, including retail and commercial space as

well as 339 residential units (the "Project"). The Property is close to the University of

Toronto's Scarborough campus and therefore would provide much-needed housing to

the campus's growing student population.

7. Ellesmere sold 80% of the units in the Project by June 2014 and needed a partner

who could assist in implementing the planning and construction aspects of the Project.

8. In 2016, Ellesmere was introduced to the principals of 2518358 Ontario Inc.

("Rise"). Rise's principals have experience with design and construction of student

housing in Ontario. Attached as Exhibit "C" is a copy of the corporate profile report for

Rise.

9. Ellesmere and Rise entered into a joint venture agreement for the Project on May

13, 2016 (the "Joint Venture Agreement"). A copy of the Joint Venture Agreement is

attached as Exhibit "D" .
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1 Q. The Joint Venture Agreement was amended by an agreement dated November

11, 2016 (with the Joint Venture Agreement, the "Amended Joint Venture Agreement").

A copy of the amending agreement is attached as Exhibit "E".

1 1. The terms of the Amended Joint Venture Agreement included, among other terms:

a. the joint venture would continue until all residential dwelling units were

constructed or sold;

b. thirty days after the commencement of excavation of the Property, title

would be conveyed to a nominee corporation to hold title in trust for

Ellesmere and Rise, and Ellesmere would convey a 50% beneficial interest

in the Property to Rise, subject only to the pre-existing charge to Cameron

Stephens Financial Corporation ("Cameron Stephens"), which would be

assumed by the joint venture;

c. Ellesmere's initial contribution of $8 million to the Project was

acknowledged and it was agreed that Rise would fund any additional equity

contributions required until it had also contributed $8 million;

d. a $2 million charge would be granted to Rise against the Property to secure

costs and expenses that Rise may incur which would be discharged when

title is transferred to the nominee corporation; and

e. profits from the Project would be split 50/50.

12. Rise was responsible for the construction of the Project. To that end, in September

2016, Rise and Ellesmere entered into a "Construction and Project Management

Agreement" with 2135136 Ontario Inc. ("Rise Development") for the development and

construction of the Project. I understand that Rise Development is an affiliated or related
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company to Rise. Attached as Exhibit "F" is a copy of the corporate profile report for

Rise Development. Attached as Exhibit "G" is a copy of the Construction and Project

Management Agreement.

13. Despite their obligations, Rise and Rise Development (together "Rise") breached

the Amended Joint Venture Agreement and the Construction and Project Management

Agreement (together the "Development Agreements"), respectively, in that they:

a. failed to complete site plan revision or otherwise secure construction

permits from the City of Toronto;

b. failed to take necessary steps to proceed with construction of the Project,

including but not limited to initiation of excavation in April 2017;

c. failed to seek or secure construction financing for the Project;

d. failed to make payments in respect of the Property and the Project to

equalize equity; and

e. generally took all steps to frustrate the development of the Project.

14. Ellesmere entered into the Development Agreements with Rise for the express

purpose of advancing the development of the Project from the successful position that

Ellesmere had achieved. Rise failed to deliver the advancement of the Project in all

respects.

15. Rise and Ellesmere are currently litigating with each other in relation to their rights

in the Project. Attached to my Affidavit as Exhibit "H" are copies of the pleadings

relevant to this litigation.
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C. Ellesmere's Secured Creditors

i. Secured Lenders

16. Attached as Exhibit "B" is a copy of the parcel identification for the Property, dated

August 22, 2019 (the "PIN").

17. On December 22, 2014, Cameron Stephens entered into a loan agreement with

Ellesmere wherein Cameron Stephens loaned Ellesmere $5,000,000 (the "Cameron

Stephens Loan Agreement"). Cameron Stephens registered a charge against the

Property in the amount of $5,000,000 (the "Cameron Stephens Charge"). Cameron

Stephens extended the Cameron Stephens Loan Agreement on May 31, 2016 for a

period of six months. Attached as Exhibit "I" is a copy of the Cameron Stephens Loan

Agreement together with amendments and extensions.

18. On August 31, 2016, Toronto Capital Corp., as agent for a group of individual

lenders (collectively "TCC"), entered into a loan agreement with Ellesmere and certain

related entities wherein TCC loaned Ellesmere and certain related entities $5,000,000

(the "TCC Loan Agreement"). TCC registered a charge against the Property in the

amount of $5,000,000 (the "TCC Charge"). Attached as Exhibit "J" is a copy of the TCC

Loan Agreement together with amendments.

19. One of the lenders that is a beneficiary of the TCC Charge is 2478888 Ontario Inc.

("247"). Attached as Exhibits "K" and "L", respectively, are a corporate profile report for

247 and a list of the individual lenders to the TCC Loan Agreement according to the PIN.

20. Ellesmere first defaulted on the Cameron Stephens Loan Agreement in and

around December 2017.
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21. In and around January 2018, 247 paid Cameron Stephens $5,218,776.21 on

account of ali amounts owed under the Cameron Stephens Loan Agreement. 247 made

this payment to protect the TCC Charge (the "TCC Protective Disbursement"). TCC

added the TCC Protective Disbursement to the TCC Charge.

22. The Cameron Stephens Charge was discharged on October 10, 2018.

23. On May 18, 2018, 2615333 Ontario Inc. ("261 ") purchased the TCC Loan

Agreement and the associated debt (but not the TCC Protective Disbursement), which at

the time was $5,758,665.53 (the "Assignment Transaction"). Attached as Exhibits

"M" and "N", respectively, are a copy of the corporate profile report for 261 and a copy of

the Mortgage Loan Purchase Agreement associated with the Assignment Transaction.

24. 261 did not register the Assignment Transaction on title to the Property. Ellesmere

understands that 261 is an Ontario corporation operated by Xiao Dong Zhu, which is a

person that is arm's length from 247 and Ellesmere.

25. Also on May 18, 2018, TCC assigned the TCC Charge from the group of lenders

noted at Exhibit "L" to 247 alone.

26. 247 and 26.1 entered into an Inter-Lender Agreement wherein 261 agreed to

subordinate the interest it acquired pursuant to the Assignment Transaction to 247's

interest as a result of the TCC Protective Disbursement. Attached as Exhibit "O" is a

copy of the unexecuted Inter-Lender Agreement.

27. The result of these collective transactions is as follows:

a. 247 is the first mortgagee pursuant to the terms of the Cameron Stephens
Loan Agreement. The principal amount owed to 247 on account of this
position, as at August 14, 2018, was $5,758,665.53 (the "First
Mortgagee"). Interest and legal fees continue to accrue; and
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b. 261 is the second mortgagee pursuant to the terms of the TCC Loan
Agreement. The principal amount owed to 261 on account of this position,
as at August 14, 2018, was $5,218,776.21. Interest and legal fees continue
to accrue.

28. On August 14, 2018, 247 issued a notice of intention to enforce security ("NITES").

Attached as Exhibit "P" is a copy of the 247's NITES. 247 has not taken any other

enforcements steps in connection with its NITES.

ii. Rise Charge

29. Rise has asecond-ranking priority charge in the amount of $2 million registered

against the Property pursuant to the terms of the Amended Joint Venture Agreement. A

copy of the Rise's charge is attached as Exhibit "Q".

30. Ellesmere disputes Rise's entitlement to this charge. The validity of the charge is

subject to the litigation between Rise and Ellesmere.

iii. Other Charges

31. Counsel for Ellesmere, Cassels Brock &Blackwell LLP ("Cassels") also has a $2

million charge on the Property to secure its fees related to, among other things, the within

proceeding and various litigation proceedings where it has represented Ellesmere.

32. There is also a $299,137 tax lien registered by Canada Revenue Agency. A copy

of the tax lien is attached as Exhibit "R".

D. Ellesmere's Other Creditors

33. In addition to those creditors with security on the Property, one other creditor has

registered a security interest against Ellesmere under the Personal Property Security Act,

R.S.O. 1990, c. P.10 ("PPSA Creditors"). Aviva Insurance Company of Canada

registered a charge in connection with deposits by purchasers of units in the Project.
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Attached as Exhibit "S" is a copy of the summary of the Personal Property Security

Registration System (Ontario) Enquiry Results for Ellesmere as of August 20, 2019.

34. In addition to the PPSA Creditors, as of January 2019, Ellesmere owes $88,411.06

to the City of Toronto on account of property taxes. The outstanding taxes have been

referred to a bailiff for collection. Ellesmere intends to pay all outstanding municipal taxes

as soon as cash flow permits and/or upon a sale of its assets.

35. Ellesmere also has four judgment creditors, including two with orders that restrict

the disposition of the Property. 244988 Ontario Inc., in its capacity as a shareholder of

Ellesmere, commenced an action against Ellesmere and others (the "244 Defendants")

for, among other things, oppression for Ellesmere's failure to construct the Project. ~n

February 26, 2019, 244 Ontario obtained a default judgment against the 244 Defendants

which directed the defendants to pay 244 Ontario $3.2 million (the "244 Judgment") and

enjoined Ellesmere from taking any steps to sell or otherwise encumber the Property. A

copy of the 244 Judgment is attached as Exhibit "T".

36. In addition to the 244 Judgment, the Property is also subject to a certificate of

pending litigation (the "CPL Order") in an action by three individuals who allegedly

entered into contracts with Ellesmere for the right to purchase units in the Project (the

"CPL Action"). A copy of the CPL Order is attached as Exhibit "U".

37. As further detailed below, the proposed SISP will provide the 244 Judgment

creditors and the plaintiffs in the CPL Action with acourt-supervised sale of the Property

that is being conducted by the Proposal Trustee with the assistances of acourt-appointed

CRA and Sales Process Agent.
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38. Ellesmere's remaining creditors are unsecured and are composed primarily of

consultants and real estate agents retained in connection with the Project, lenders and a

few non-arm's length entities.

E. Sales Process —Pre-Stalking Horse

39. Ellesmere has been actively marketing the Property since October 2018. During

this period Ellesmere has engaged listing agents to assist it in these marketing efforts (the

"Informal Sales Process").

40. Ellesmere received numerous offers from prospective purchasers during the

Informal Sales Process. Ellesmere was close to consummating a sale transaction on

several occasions, including:

a. Ellesmere entered into a binding purchase agreement on December 5,

2018, with a prospective purchaser. The transaction was conditional upon

the completion of certain conditions, including financing. The prospective

purchaser was unable to waive its conditions and had to release Ellesmere

from completing the sale;

b. Ellesmere agreed to the terms of a sale to a new prospective purchaser in

early July 2019. The prospective purchaser was unable to secure financing

necessary to close the transaction upon the agreed upon terms and had to

release Ellesmere from completing the sale; and

c. Ellesmere negotiated a purchase agreement with a prospective purchaser

from June 11, 2019 until August 7, 2019. These negotiations included the

possibility of a stalking horse sales process and NCI proceedings.

Ellesmere and this purchaser were very close to completing this
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transaction, which would have been subject to court approval. However,

because a substantially better offer was received during these negotiations,

Ellesmere exited with this potential purchaser and turned its attention to

completing a deal with the Stalking Horse Purchaser.

F. Sales Process —Stalking Horse

41. On August 6, 2019, a group of interested parties arranged a phone call with

Ellesmere and its counsel. The purpose of the phone call was to explore the possibility of

the interested parties submitting an offer to purchase the Property. Ellesmere explained

to this group that if they were interested they would have to submit an unconditional bid by

the end of the week. Ellesmere also explained that the bid would be subject to a court

supervised stalking horse sales process.

42. On August 9, 2019, CoStone Development Inc. and Campus Suites Inc. (together,

the "Stalking Horse Purchaser") submitted a firm offer to purchase the Property.

Ellesmere and the Stalking Horse Purchaser negotiated from this firm offer and executed

a binding unconditional agreement on August 19, 2019 (the "Stalking Horse Purchase

Agreement"). A copy of the Stalking Horse Purchase Agreement is attached as Exhibit

«V~~

43. The key terms of the Stalking Horse Purchase Agreement are summarized below.

Defined terms referenced but not defined herein shall have the meaning provided for in

the Stalking Horse Purchase Agreement. Key terms include:

a. purchase of the Property on an as is, where is basis, for a purchase price of

$16,000, 00 (the "Purchase Price"), which amount is to act as the net

minimum recovery for the Property pursuant to the SISP;
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b. payment of $1,600,000 as a deposit;

c. authorization that Ellesmere is permitted to use a portion of the deposit to

fund expenses explicitly noted in the approved Cash Flow Forecast (as

defined below);

d. an adjustment in favour of the Purchaser should the cost of any

environmental remediation plan approved by the City of Toronto exceed

$2, 000, 000 in costs;

e. conditions precedent that the Court issue an Approval and Vesting Order

and that the Proposal Trustee declare the Stalking Horse Purchaser the

winner of the SISP (collectively the "Conditions"); and

f. a closing date that is ten days after the Conditions have been satisfied.

44. The Stalking Horse Purchaser has made an initial deposit of $400,000 pursuant to

the terms of the Stalking Horse Purchase Agreement. This initial deposit is currently held

in trust by Cassels.

45. The Stalking Horse Purchase Agreement provides Ellesmere's creditors with a

viable minimum recovery, while at the same time providing an opportunity to increase the

sale price through the SISP (which is an exhibit to the Stalking Horse Purchase

Agreement). Key terms of the SISP include:

a. potential purchasers must submit Bids by no later than November 7, 2019

(the "Bid Deadline"); and

b. for a potential bidder to qualify to participate in an auction they must submit

a bid that:
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i. exceeds the Purchase Price, plus the Break Fee ($400,000) and the

First Overbid Increment ($100,000);

ii. is unconditional and irrevocable; and

iii. pays a deposit that is 10% of the amount that they bid.

46. The Proposal Trustee will review all offers received by the Bid Deadline and

determine whether an auction is necessary. If an auction is necessary, the Proposal

Trustee will follow the auction guidelines as are described in the SISP.

47. The SISP will be directly overseen by the Proposal Trustee with assistance from

the Sale Process Agent, the CRA and Ellesmere's management.

48. The combination of a material Purchase Price as a minimum value, together with

the robust SISP will ensure that Ellesmere secures the highest possible return for the sale

of the Property. This is particularly true given the substantial interest potential purchasers

have shown in purchasing the Property.

G. Cash Flow Forecast and Use of Deposit

49. During their initial phone call, Ellesmere informed the Stalking Horse Purchaser

that Ellesmere required use of a portion of the Deposit to fund the Proposal Proceedings.

Ellesmere worked with the Proposal Trustee to develop a cash flow forecast that

established anticipated cash inputs and cash outputs for the thirteen-week period

following execution of the Stalking Horse Purchase Agreement (the "Cash Flow

Forecast"). The Purchaser, the Proposal Trustee and Ellesmere worked together to

understand the Cash Flow Forecast and the Purchaser has approved the same. A copy of

the Cash Flow Forecast is attached as Exhibit "W" .
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50. Pursuant to the terms of the Stalking Horse Purchase Agreement, Ellesmere is

permitted to use a portion of the Deposit to fund those expenses explicitly noted in the

Cash Flow Forecast. The expenses are restricted to professional fees, soft costs

associated with the SISP and rent payments (the "Permitted Expenses").

51. Ellesmere requires use of a portion of the Deposit to fund the sale of the Property.

Ellesmere has no savings, no revenue and no other source of borrowing.

52. If the Stalking Horse Purchaser is the ultimate purchaser of the Property through

the SISP, the Deposit (including amounts spent on the Permitted Expenses) will be

credited towards the Purchase Price.

53. If the Stalking Horse Purchaser is not the ultimate purchaser of the Property

through the SISP, Ellesmere shall repay the Deposit to the Stalking Horse Purchaserfrom

the proceeds of sale of the Property. To ensure that the Deposit will be repaid, the

Stalking Horse Purchaser has requested a charge on the Property, which ranks ahead of

all creditors, exceptforthe portion of the TCC Charge in favour ofthe First Mortgagee (the

"Deposit Charge").

54. Ellesmere's use of the Deposit is critical to maximizing the sale price for the

Property because it ensures funding for the SISP and the soft costs necessary to fully

market the property.

55. The charge in favour of the Stalking Horse Purchaser is fair and reasonable in that

it is necessary to secure the use of the Deposit through these proposal proceedings.

H. The Purchaser

56. Ellesmere is confident that the Purchaser is qualified to complete the transaction

contemplated in the Stalking Horse Purchase Agreement (the "Transaction"). The
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Stalking Horse Purchaser is an established, fully-integrated student housing developer.

The Stalking Horse Purchaser has been involved in the development and management of

student and conventional housing for over thirty years. The Stalking Horse Purchaser

has both developed and managed over 13,900 student housing and conventional units.

57. The Stalking Horse Purchaser has developed or is in the process of developing

projects in four provinces and nine U.S. states. The Stalking Horse Purchaser has five

projects in Canada, including:

a. The Quad, Toronto, Ontario: a 2,220 bed private, four phase on-campus

development on York University land of which the first phase has been

completed;

b. The Hub, Calgary, Alberta: a 507 bed mixed-use project near the University

of Calgary and the Southern Alberta Institute of Technology;

c. The Arc, Winnipeg, Manitoba: a 551 bed mixed-use project near the

University of Manitoba;

d. Parc Cite, Montreal, Quebec: a completed 280 bed hotel conversion project

near McGill University; and

e. 1eleven, Ottawa, Ontario: a completed 442 bed hotel conversion near the

University of Ottawa and City Hall.

I. Break Fee

58. The Break Fee is the amount payable to the Stalking Horse Purchaser pursuant to

the Stalking Horse Purchase Agreement if a superior bidderwins the right to purchase the

Property in accordance with the SISP. The Break Fee is $400,000.

51



-16-

59. The Break Fee is reasonable in that:

a. the Stalking Horse Purchaser has agreed to fund material costs associated

with a then existing sale transaction that was very close to complete

(subject to Court approval);

b. the Stalking Horse Purchaser has incurred additional material costs

associated with the Transaction, which costs were helpful in establishing

the SISP;

c. Cassels has advised me that the Break Fee, as a percentage, is within the

usual and customary standards; and

d. the Proposal Trustee supports the amount as fair and reasonable in the

circumstances.

J. Decision to File the NOI and the Appointment of Proposal Trustee

60. As a result of Rise's failure to inject the necessary equity and advance the Project,

including securing construction financing and commencing construction, Ellesmere was

rendered insolvent. Worsening the circumstance is the fact that Rise takes the position

that it's the aggrieved party to block Ellesmere from advancing joint venture discussions

with alternative partners. This is the sole reason that Ellesmere is unable to advance the

Project and was forced to initiate the Informal Sales Process and execute the Stalking

Horse Purchase Agreement.

61. Given the restrictions imposed upon Ellesmere in relation to the 244 Judgment and

Ellesmere's illiquidity, it became clear that the only path forward to selling the Property

was through aCourt-supervised process in an insolvency proceeding.
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62. As such, Ellesmere made the decision to file the NOI. The N41 was filed on August

20, 2019. A copy of the N O I is attached as Exhibit "X" .

K. Chief Restructuring Advisor

63. To facilitate the Proposal Proceeding, Ellesmere seeks the appointment of FAAN

as chief restructuring advisor of the company to provide financial, strategic and sales

process advice to Ellesmere pursuant to the terms of a letter agreement dated September

1 1, 2019 (the "CRA Agreement"). Ellesmere has determined that FAAN's restructuring

expertise and experience will assist Ellesmere in successfully completing the SISP and

maximizing returns to the company's creditors. A redacted copy of the CRA Agreement

will be the subject of a supplementary affidavit filed in advance of the return date of this

motion. A copy of the unredacted CRA Agreement will be filed with the Court as

Confidential Exhibit "A". Ellesmere requests that this exhibit be sealed because it

contains confidential information about FAAN's hourly rates.

64. FAAN's principals have over 20 years of business experience including crisis

management, corporate reorganization, financial services, refinancing, and strategic

planning. FAAN and its principals have been involved as chief restructuring advisor or

financial advisor in numerous restructuring proceedings across Canada including, but not

limited to, the proposal proceedings of BCBG Max Azria Canada Inc. and Green Earth

Stores Limited, the receivership and Companies' Creditors Arrangement Act, R.S.C.

1985, c. C-36 ("CCAA") proceedings of Bondfield Construction Company Ltd., the CCAA

proceedings of Ben Moss Jewellers Western Canada Ltd., and the bankruptcy and

proposal proceedings of Danier Leather Inc.
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65. FAAN has significant real estate experience. FAAN Mortgage Administrators Inc.,

an affiliate of FAAN, has been appointed by the Court as trustee under the Mortgage

Brokerages, Lenders, and Administrators Act, 2006, S.Q. 2006, c. 29, as amended (the

"MBLAA") in the proceedings involving Building &Development Mortgages Canada Inc.

{"BDMC"), to, inter alia, manage BDMC's mortgage administration duties in respect of the

syndicated mortgage loans involving approximately 45 projects located across Canada

which are in varying stages of development.

66. FAAN's proposed mandate as CRA in these proceedings includes assisting the

Sales Process Agent and the Proposal Trustee in conducting a sales process for the

Property, overseeing the preparation of cash flow forecasts and managing liquidity

constraints, leading discussions with Ellesmere's lenders and stakeholders, and

contingency planning in respect of these restructuring proceedings as necessary and

advisable.

67. Pursuant to the terms of the CRA Agreement, in exchange for FAAN's services as

CRA, Ellesmere has agreed to pay FAAN an hourly fee and its reasonable expenses that

are incurred on behalf of Ellesmere. These expenses include necessary and customary

out-of-pocket expenses such as fees for telephone usage, couriers, travel, mileage,

meals and accommodations. It is a term of the CRA Agreement that FAAN be granted

protection for its fees in the form of the Administration Charge.

68. The CRA Agreement is not effective unless and until the Court grants the order

sought by Ellesmere herein.

69. The CRA appointment is necessary and for the ultimate benefit of Ellesmere's

stakeholders. The CRA has material experience with:
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a. overseeing sales processes with a view to maximizing value;

b. updating, reporting and presenting critical information to the Court; and

c. working with insolvency professionals, such as the Proposal Trustee, its

counsel, the Court and the insolvency counsel that are likely to be retained

by key stakeholders.

70. The CRA will permit me to focus my efforts on addressing the litigation between

Rise and Ellesmere, which litigation and any monetary results therefrom, are for the

ultimate benefit of creditors.

71. I have no experience in working through insolvency and restructuring proceedings.

am of the view that having an experienced CRA will ensure that SISP and the Proposal

Proceedings are conducted in the usual, expected and customary way.

72. The CRA is being paid on an hourly basis. This will ensure that Ellesmere

minimizes the expense of retaining the CRA while at the same time ensures that it has

experienced advice to manage key insolvency and restructuring related events.

L. Sales Process Agent

73. In anticipation of conducting the SISP, Ellesmere met with three different real

estate brokerage firms to discuss the opportunity: CBRE, Colliers International Canada

and Avison Young.

74. Ultimately, Ellesmere selected Avison Young as the Sales Process Agent because

of their significant experience in the commercial real estate market in Toronto, and their

cost-effective proposal for the sale of the Property.

75. The terms of Ellesmere's retainer of Avison Young are still being negotiated and

will be the subject of a supplementary affidavit in advance of the return of this motion.
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M. Administration Charge

76. As part of these proceedings, the Proposal Trustee, counsel to the Proposal

Trustee, Cassels, Harris Sheaffer LLP ("Harris", real estate counsel for Ellesmere), and

the CRA (with the Proposal Trustee and its counsel, Cassels and Harris, collectively, the

"Professional Group") are seeking an administrative charge in the maximum aggregate

amount of $500,000 against all of Ellesmere's assets ("Administration Charge").

77. The Professional Group is requesting that the Administration Charge rank ahead

of all secured and unsecured creditors except for the portion of the TCC Charge in favour

of the First Mortgagee and the Deposit Charge.

78. I believe that the Administration Charge is essential to a successful restructuring

and a fair and transparent SISP.

79. The Professional Group will not continue to provide services in the proposal

proceedings unless their reasonable fees and disbursements are secured by way of the

proposed Administration Charge.

80. The quantum of the proposed Administration Charge is reasonable given the

nature and scope of the services to be provided, the expected duration of the proposal

proceedings, the anticipated duration of the Sale Process and the fees of that process,

and Ellesmere's inability to fund professional fees from free cash flow.

N. Proposal Period Extension

81. Ellesmere filed its Notice of Intention to make a proposal on August 20, 2019.

82. Given the expected time that the SISP requires, it is necessary to extend the stay

of proceedings provided for by the BIA (the "Stay of Proceedings"). I propose that
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Ellesmere be granted an extension of 43 days, such that the Stay of Proceedings shall

expire on November 1, 2019 (the "Stay Extension").

83. Ellesmere has and will continue to act in good faith and with due diligence.

84. Ellesmere intends to make a viable proposal to its creditors upon the completion of

the SISP, if the Stay Extension is granted.

85. Ellesmere's stakeholders, including its creditors, will all benefit from the Stay

Extension for the primary reason that the additional time will permit the Proposal Trustee,

Ellesmere and the Sales Process Agent to implement the SISP and ensure the

maximization of value in the sale of the Property. The result is that no creditor is materially

prejudiced if the Stay Extension is granted.

86. As noted above, Ellesmere prepared the Cash Flow Forecast with the assistance

of the Proposal Trustee for the period ending December 3D, 2019. This projected cash

flow has been discussed at length by and between the Proposal Trustee and Ellesmere's

management.

87. Based on these discussions, Ellesmere's management believes the projected

cash flow will be sufficient for it to continue to operate during the proposed extension

period .

O. Unit Purchaser Deposits

88. Although Ellesmere had sold 80% of the units in the Project by June 2014, Rise felt

that a different design and revised Project should be pursued. However, Rise failed to

complete the site plan revision and never commenced construction.
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89. Due to the delay in construction, most purchasers have contacted Ellesmere over

the past two years to cancel their agreements and request return of their deposits (the

"Return Purchasers).

90. Ellesmere has honoured each request that it has received and refunded the

Return Purchasers' deposits.

91. As of the date of my affidavit $1,321,784.15 in deposits are held in trust by Harris,

Ellesmere's real estate lawyers, in connection with the uncancelled sale of units in the

Project.

92. Ellesmere intends to continue to return all deposits to all purchasers who contact

Ellesmere and request that their agreements of purchaser and sale be cancelled, and

their deposits be returned.

93. Ellesmere intends to provide the Courk with a further update and recommended

course of action in connection with the uncancelled sale of units at a future hearing date.

SWORN BEFQRE ME at the City of
Toronto, in the Province of Ontario on
August 29, 2019

e~ ..

..~""

Commi` s' ner for Taking Affidavits
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This is Exhibit "A" referred to in the Affidavit of Tong (Thomas)
Liu sworn August 29, 2019.

ommissioner for Taking Affidavits (or as may be)
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Request ID: 023491217 Province of Ontario
Transaction ID: 72810048 Ministry of Government Services
Category ID: UN/E

C ORPURATIDN PROFILE REPQRT
Ontario Corp Number Corporation Name

2402174 3070 ELLESMERE DEVELOPMENTS INC.

Corporation Type

ONTARIO BUSINESS CORP.

Registered Office Address

TONG LIU

1600 16TH AVENUE

RICHMOND HILL

ONTARIO

CANADA L4B 4N6

Mailing Address

TONG LIU

1600 16TH AVENUE

RICHMOND HILL

oNTAR~o
CANADA L46 4N6

Corporation Status

ACTIVE

Number of Directors
Minimum Maximum

00001 00010

Date Report Produced: 2019/08/21
Time Report Produced: 17:04:59
Page: 1

Date Amalgamated

NOT APPLICABLE

New Amal. Number

NOT APPLICABLE

Revival Date

NOT APPLICABLE

Transferred Out Date

NOT APPLICABLE

EP Licence Eff.Date

NOT APPLICABLE

Date Commenced
in Ontario

NOT APPL{CABLE

Incorporation Date

2014/01 /03

Jurisdiction

ONTARIO

Former Jurisdiction

NOT APPLICABLE

Amalgamation Ind.

NOT APPLICABLE

Notice Date

NOT APPLICABLE

Letter Date

NOT APPLICABLE

Continuation Date

NOT APPLICABLE

Cancel/Inactive Date

NOT APPLICABLE

EP Licence Term.Date

NOT APPLICABLE

Date Ceased
in Ontario

NOT APPLICABLE
Activity Classification

NOT AVA1 LABLE
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Request ID: 023491217 Province of Qntario
Transaction ID: 72810048 Ministry of Government Services
Category ID: UN/E

CORPORATION PROFILE REPORT
Ontario Corp Number Corporation Name

2402174

Corporate Name History

3Q70 ELLESMERE DEVELOPMENTS INC.

Current Business Names) Exist:

Expired Business Names) Exist:

Administrator:
Name (Individual /Corporation)

TONG

LIU

Date Began First Director

2014/01 /03 NOT APPLICABLE

Designation Officer Type

DIRECTOR

Date Report Produced: 2019/08/21
Time Report Produced: 17:04:59
Page: 2

3(J70 ELLESMERE DEVELOPMENTS 1NC.

Effective Date

2014/01 /03

NO

NO

Address

225 GREENFIELD AVENUE

NORTH YQRK
ONTARf~
CANADA M2N 3E2

Resident Canadian

u
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Request tD: 023491217 Province of Ontario
Transaction ID: 72810048 Ministry of Government Services
Category ID: UN/E

C C~RPORATI()N PROFILE REPORT
Ontario Corp Number Corporation Name

Date Report Produced: 2019/08/21
Time Report Produced: 17:04:59
Page: 3

2402174 3070 ELLESMERE DEVELOPMENTS INC.

Administrator;
Name (Individual /Corporation) Address

TONG
225 GREENFIELD AVENUE

LIU

NORTH YORK
ONTARIO
CANADA M2N 3.E2

Date Began First Director

2014/01 /43 NOT APPLICABLE

Designation Officer Type Resident Canadian

OFFICER PRESIDENT Y

Administrator:
Name ~Individua! /Corporation) Address

TONG
225 GREENFIELD AVENUE

LIU

NORTH YORK
ONTARIO
CANADA M2N 3E2

Date Began First Director

2014/01 /03 NOT APPLICABLE

Designation Officer Type Resident Canadian

OFFICER SECRETARY Y
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Request ID: 023491217 Province of Ontario
Transaction ID: 72810048 Ministry of Government Services
Category ID: UN/E

C URPORATION PROFILE REPORT
Ontario Corp Number Corporation Name

Date Report Produced: 2019/08/21
Time Report Produced: 17:04:59
Page: 4

2402174 3470 ELLESMERE DEVELOPMENTS INC.

Administrator:
Name (Individual /Corporation) Address

TONG

LIU
225 GREENFIELD AVENUE

NORTH YORK
ONTARIO
CANADA M2N 3E2

Date Began First Director

2014/01 /03 NOT APPLICABLE

Designation Officer Type Resident Canadian

OFFICER TREASURER Y
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Request ID: 023491217 Province of Ontario
Transaction ID: 72810048 Ministry of Government Services
Category ID: UN/E

C 4RPORATI(JN PROFILE REPORT
Ontario Corp Number Corporation Name

Date Report Produced: 2019/08/21
Time Report Produced: 17:04:59
Page: 5

2402174 3070 ELLESMERE DEVELOPMENTS INC.

Last Document Recorded

Act/Code Description Form Date

CIA CHANGE NOTICE 1 2018/02/12 (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 Tong (Thomas)
Liu sworn August 29, 2019.

Commissioner or Taking Affidavits (or as maybe)

66



r
 

P
A
R
C
E
L
 
R
E
G
I
S
T
E
R
 
(
A
B
B
R
E
V
I
A
T
E
D
)
 
F
O
R
 
P
R
O
P
E
R
L
Y
 
I
D
E
N
T
I
F
I
E
R

.
 
~
~
 

~ 
L
A
N
D
 

P
A
G
E
 
2
 
O
E
 
6

• 
~n

ta
r~

a 
•
 

~
 

~
 

R
E
G
I
S
T
R
Y
 

P
R
£
P
A
i
~
E
D
 
F
O
R
 
c
b
r
e
w
s
t
e
r

O
F
F
I
C
E
 
#
6
6
 

0
6
1
6
6
-
0
0
3
3
 
A
L
T
)
 

O
N
 
2
0
1
9
/
0
6
/
2
2
 
A
T
 
1
2
:
4
2
:
5
1

*
 
C
E
R
T
I
F
I
E
D
 
I
N
 
A
C
C
O
R
D
A
N
C
E
 
W
I
S
H
 
T
H
E
 
L
A
N
D
 
T
I
T
L
E
S
 
A
C
T
 
*
 
S
U
B
J
E
C
T
 
T
O
 
R
E
S
E
R
V
A
T
I
O
N
S
 
I
N
 
C
R
O
W
N
 
G
R
A
N
T

P
R
O
P
E
R
T
Y
 
D
E
S
C
R
I
P
T
I
O
N
:
 

P
C
L
 
J
-
1
 
S
E
C
T
 
M
1
2
2
7
 
B
L
K
 
J
 
P
L
A
N
 
b
b
M
1
2
2
?
,
 
C
I
T
Y
 
O
F
 T
O
R
O
N
T
O

P
R
O
P
E
R
T
Y
 
R
E
M
A
R
K
S
:

~
S
T
A
T
~
 

U
 
L
I
F
•
I
E
R
:
 

R
E
C
E
N
T
L
Y
;
 

P
I
N
 
C
R
E
A
T
I
O
N
 

DA
A

F
E
E
 
S
I
M
P
L
E
 

F
I
R
S
T
 
C
O
N
V
E
R
S
I
O
N
 
F
R
A
M
 
B
O
O
K
 

1
9
9
I
/
0
2
1
2
5

A
B
S
O
L
U
T
E

O
W
N
E
R
S
'
 
N
A
M
E
 

C
A
P
A
 
I
T
Y
 

H
A

3
0
7
0
 
E
L
L
E
S
M
E
R
E
 
D
E
V
E
L
O
P
M
E
N
T
S
 
I
N
C
.

R
E
G
.
 
N
L
T
M
.

D
A
T
E

I
N
S
T
R
U
M
E
N
T
 
T
Y
P
E

A
M
O
O
N
T

P
A
R
T
I
E
S
 
F
R
O
M

P
A
R
T
I
E
S
 
T
O

C
E
R
T
/

C
H
K
D

*
"
'
E
F
F
E
C
T
I
V

2
0
0
0
/
0
7/
2
9

N
E
 
N
O
T
A
T
I
O
N
 
O
F
 
T
H
E

'
B
L
O
C
K
 
I
M
P
L
E
M
E
N
T
A
T
I
N
 
D
A
T
E
"
 O
F
 3
9
9
1
/
0
2
/
2
5
 
O
N
 
T
H
I
S
 
P
I
N
*
*

*
*
W
A
S
 R
E
P

E
D
 
W
I
T
H
 
T
H
E
"
P
I
N
 
C
R
E
A
T
S
O
N
 
D
A
T
E
"
O
F
 3
9
9
I
/
0
2
/
2
5
*
*

*
"'
 
P
R
Z
N
T
O
U

I
N
C
L
U
D
E
S
 
A
L

D
O
C
U
M
E
N
T
 
T
Y
P
E
S
 A
N
D
D
E
L
E
T
E
D
 
I
N
S
T
R
U
M
E
N
T

S
I
N
C
E
 
1
9
9
I
/
D
3
/
0
5
 
*
*

N
O
T
E
:
 
T
H
E

D
E
A
L
I
N
G
S
 
I
D
I
L
A
T
O
R
 
I
S
 I
N
 E
F
F
E
C

O
N
 
T
H
I
S
 P
R
O
P
E
R
T
Y

A
2
4
4
8
7
6

1
9
6
8
/
0
7
/
0
9

N
O
T
I
C
E
 
A
G
R
E
E
M
E
N
T

T
H
E
 
C
O
R
P
O
R
A
T
I
O
N
 
O
F
 
T
H
E
 
B
O
R
O
U
G
f
t
 
O
F
 S
C
A
R
B
O
R
O
U
G
H

C

A
2
5
6
1
1
7

1
9
6
8
/
1
2
/
0
3

B
Y
L
A
W

~

A
3
1
0
0
0
2

1
9
7
1
0
2
/
0
3

T
R
A
N
S
F
E
R

*
*
*
 
C
O
M
P
L
E
T
E
L
Y
 
D
E
L
E
T
E
D
 
*
*
*

N
O
R
F
I
N
C
H
 
C
O
N
S
T
R
U
C
T
I
O
N
 
(
T
O
R
O
N
T
O
)
 
L
I
M
I
T
E
D

A
6
5
9
2
2
0

1
9
7
7
/
2
1
/
2
9

N
O
T
I
C
E
 
O
F
 
L
E
A
S
E

x
*
*
 
C
O
M
P
L
E
T
E
L
Y
 
D
E
L
E
T
E
D
 
*
*
*

A
7
7
3
3
6
2

1
9
7
9
/
0
6
/
1
8

N
O
T
I
C
E
 
A
G
R
E
E
M
E
N
T

~

&
6
8
4
1
0
5

1
9
7
9
/
0
7
/
0
9

P
L
A
N
 
R
E
F
E
R
E
N
C
E

C
R
E

R
K
S
:
 
A
~
7
8
3
8

A
9
0
3
7
5
9

1
9
8
1
/
0
2
/
1
1

C
H
A
R
G
E

*"
~*
 
C
O
M
P
L
E
T
E
L
Y
 
D
E
L
E
T
E
D
 
**
'"

T
H
E
 
T
O
R
O
N
T
O
-
-
D
O
M
I
N
I
O
N
 
B
A
N
K

C
5
2
5
I
4
7

1
9
8
8
/
Z
2
/
O
1

C
H
A
R
G
E

*
*
*
 
C
O
M
P
L
E
T
E
L
Y
 
D
E
L
E
T
E
D
 
**
'"

T
H
E
 
M
A
N
U
F
A
C
T
E
T
R
E
R
S
 
L
I
F
E
 
I
N
S
U
R
A
N
C
E
 
C
O
M
P
A
N
Y

C
5
2
5
1
4
8

1
9
8
8
/
1
2
/
0
1

N
O
T
I
C
E

*
*
*
 
C
O
M
P
L
E
T
E
L
Y
 
D
E
L
E
T
E
D
 
*
*
*

R
E

R
K
S
:
 
C
5
2
5
I
7

C
5
6
7
5
3
6

1
9
8
9
/
0
5
/
2
3

N
O
T
I
C
E

*
*
*
 
C
O
M
P
L
E
T
E
L
Y
 
D
E
L
E
T
E
D
 
*
*
*

N
O
T
E
:
 
A
D
~
7
0
I
N
I
N
G
 
P
R
O
P
E
R
T
I
E
S
 
S
H
O
U
L
D
 
B
E
 
I
N
V
E
S
T
I
G
A
T
E
D
 
T
O
 
A
S
C
E
R
T
A
I
N
 
D
E
S
C
R
I
P
T
I
V
E
 
I
N
C
O
N
S
I
S
T
E
N
C
I
E
S
,
 
I
F
 
A
N
Y
,
 
W
I
T
H
 
D
E
S
C
R
I
P
T
I
O
N
 
R
E
P
R
E
S
E
N
T
E
D
 
F
O
R
 
T
H
I
S
 
P
R
O
P
E
R
T
Y
.

N
O
T
E
:
 
E
N
S
U
R
E
 
T
H
A
T
 
Y
O
U
R
 
P
R
I
N
T
O
U
T
 
S
T
A
T
E
S
 
T
H
E
 
T
O
T
A
L
 
N
U
M
B
E
R
 
O
F
 
P
A
G
E
S
 
A
N
D
 
T
H
A
T
 
Y
O
U
 
H
A
V
E
 
P
I
C
K
E
D
 
T
H
E
M
 
A
L
L
 
U
P
.

67



~
~
,
 

P
A
R
C
E
L
 
R
E
G
I
S
T
E
R
 
(
A
$
B
R
E
V
I
A
T
E
D
)
 
F
O
R
 
P
R
O
P
E
R
T
Y
 
I
D
E
N
T
I
F
I
E
R

~
 ~
 

L
A
N
D
 

P
A
G
E
 
2
 O
F
 
b

r"
 Q
nt
ar
io
 

~
 
~
 

R
E
G
I
S
T
R
Y
 

P
R
E
P
A
R
E
D
 
F
O
R
 
c
b
r
e
w
s
t
e
r

O
F
F
I
C
E
 
X
5
6
 

0
6
1
8
6
-
Q
0
3
3
 
(
L
T
}
 

O
N
 
2
0
1
9
/
0
8
/
2
2
 
A
T
 
1
2
:
4
2
:
5
1

*
 
C
E
R
T
I
F
I
E
D
 
Z
N
 
A
C
C
O
R
D
A
N
C
E
 
W
I
T
H
 
T
H
E
 
L
A
N
D
 
T
I
T
L
E
S
 
A
C
T
 
*
 
S
U
B
J
E
C
T
 
T
O
 
R
E
S
E
R
V
A
T
I
O
N
S
 
I
N
 
C
R
O
W
N
 
G
R
A
N
T

R
E
G
.
 
N
U
M
.

D
A
T
E

I
N
S
T
R
U
M
E
N
T
 
T
Y
P
E

AM
OF

7P
IT

P
A
R
T
I
E
S
 
F
R
O
M

P
A
R
T
I
E
S
 
T
O

C
E
R
T
/

C
fi
KD

R
E

R
K
S
:
 
C
5
2
5
I
7

C
7
5
6
8
7
5

1
9
9
2
/
0
1
/
2
7

N
O
T
I
C
E
 
O
F
 i
,
E
A
S
E

~
*
*
 
C
O
M
P
L
E
T
E
L
Y
 
D
E
L
E
T
E
D
 
'~
**

N
O
R
F
I
N
C
H
 
C
O
N
S
T
R
U
C
T
I
O
N
 
(
T
O
R
O
N
T
O
)
 
L
I
M
r
T
E
D

M
D
S
 
H
E
A
L
T
H
 
G
R
O
U
P
 
L
I
M
I
T
E
D

C
7
5
7
5
8
3

1
9
9
2
/
0
1
/
3
0

P
t
?
5
T
P
O
N
£
M
E
N
T

*
*
*
 
C
O
M
P
L
E
T
E
L
Y
 
D
E
L
E
T
E
D
 '

~~
*

T
H
E
 
T
O
R
O
N
T
O
-
-
D
O
M
I
N
I
O
N
 
B
A
N
K

T
H
£
 
M
A
N
U
F
A
C
T
U
R
E
R
S
 
L
I
F
E
 
I
N
S
U
R
A
N
C
E
 
C
O
M
A
N
Y

R
E

R
K
S
:
 
A
9
4
3
7
9
 
T
O
 
C
5
2
S
I
4
8

C
7
6
3
9
9
5

1
9
9
2
/
0
3
/
4
6

N
O
T
I
C
E

*
*
*
 
C
O
M
P
L
E
T
E
L
Y
 
D
E
L
E
T
E
D
 
*
*
*

N
O
R
F
I
N
C
H
 
C
O
N
S
T
R
U
C
T
I
O
N
 
(
T
O
R
O
N
T
O
}
 
L
I
M
I
T
E
D

T
H
£
 
M
A
N
U
F
A
C
T
U
R
E
R
S
 
L
I
F
E
 
I
N
S
U
R
A
N
C
E
C
O
M
P
A
N
Y

R
R
K
S
:
 
C
5
2
5
I
7

C
7
6
3
9
9
6

1
9
9
2
/
0
3
/
4
6

P
O
S
T
P
O
N
E
M
E
N
T

**
'~

 
C
O
M
P
L
E
T
E
L
Y
 
D
E
L
E
T
E
D
 
*
*
*

T
H
E
 
T
O
R
O
N
T
O
-
-
D
O
M
I
N
I
O
N
 
B
A
N
K

Tf
iE

 
t
~
f
A
N
t
T
F
A
C
T
U
R
£
R
S
 
L
I
F
E
 
I
N
S
U
R
A
N
C
E
 
C
O
M
P
A
N
Y

R
E

R
K
S
:
 
A
 9
0
3
 7
9
 
T
O
 
C
5
2
5
1
4
 7

E
9
5
4
9
9
9

2
0
0
1
/
0
9
/
1
2

D
I
S
C
H
 
O
F
 
C
F
~
A
R
G
E

'*
*~
 
C
O
M
P
L
E
T
E
L
Y
 
D
E
L
E
T
E
D
 
*'
~"

T
H
E
 
T
O
R
O
N
T
O
-
D
O
M
I
N
I
O
N
 
B
A
N
K

R
R
K
S
:
 R
E
:
 
A
0
3
7
5
9

E
5
1
4
7
2
3

2
0
0
2
/
0
3
/
0
5

A
P
L
 
C
H
 
N
A
M
E
 
O
W
N
E
R

*
*
*
 
C
O
M
P
L
E
T
E
L
Y
 
D
E
L
E
T
E
D
 
~*
'~

N
O
R
F
I
N
C
H
 
C
O
N
S
T
R
U
C
T
I
O
N
 
(
C
A
N
A
D
A
)
 
L
I
M
I
T
E
D

T
H
E
 
N
O
R
F
I
N
C
H
 
G
R
O
U
P
 
I
N
C
.

R
R
K
S
:
 R
E
:
 
A
I
0
0
0
2

E
S
1
S
9
0
5

2
d
0
2
/
0
3
l
0
7

N
O
T
I
C
E

*
*
*
 
C
O
M
P
L
E
T
E
L
Y
 
D
E
L
E
T
E
D
 
*
*
*

T
H
E
 
N
O
R
F
I
N
C
H
 
G
R
O
U
P
 
I
N
C
.

T
H
E
 
M
A
N
U
F
A
C
T
U
R
E
S
 
L
I
F
E
 
I
N
S
U
R
A
N
C
E
 
C
O
M
P
A
N
Y

K
S
:
 C
5
2
5
1

7
,
 
C
5
2
5
1
9
8
,
 
C
5
6
7
5
3
6
&
 
C
7
6
3
4
9
5

A
T
4
1
5
3
9
2

2
0
0
4
/
0
2
/
2
4

D
I
S
C
H
 
O
F
 
C
H
A
R
G
E

'
"
*
*
 
C
O
M
P
L
E
T
E
L
Y
 
D
E
L
E
T
E
D
 
*
*
*

T
H
E
 
M
A
N
U
F
A
C
T
U
R
E
R
S
 
L
I
F
E
 
I
N
S
U
R
A
N
C
E
 
C
O
M
P
A
N
Y

R
E

R
K
S
:
 
R
E
:
 C

5
1
4
7

A
T
7
5
5
0
1
7

2
0
0
5
/
0
3
/
1
6

A
P
L
 
(
G
E
N
E
R
A
L
)

*
*
*
 
C
O
M
P
L
E
T
E
L
Y
 
D
E
L
E
T
E
D
 
*
*
*

T
H
E
 
N
O
R
F
I
N
C
H
 
G
R
O
U
P
 
I
N
C
.

R
E

R
K
S
:
 
D
E
L
E
T

A
6
5
9
2
2
0

A
T
7
S
5
0
i
8

2
0
0
5
/
0
3
/
1
6

A
P
L
 
(
G
E
N
E
R
A
L
}

*
*
*
 
C
O
M
P
L
E
T
E
L
Y
 
D
E
L
E
T
E
D
 
*
*
*

T
H
E
 
N
O
R
F
Z
N
C
H
 
G
R
O
U
P
 
I
N
C
.

R
E

R
K
S
:
 
D
E
L
E
T

C
7
5
6
8
7
5

A
T
7
5
5
2
2
5

2
0
0
5
/
0
3
/
1
6

T
R
A
N
S
F
E
R

*
*
*
 
C
O
M
P
L
E
T
E
L
Y
 
D
E
L
E
T
E
D
 
~
*
*

T
H
E
 
R
~
O
R
F
I
N
C
H
 
G
R
O
U
P
 
T
N
C
.

1
0
6
4
9
2
0
 
O
N
T
A
R
I
O
 
L
I
M
I
T
E
D

N
O
T
E
:
 
A
D
J
O
I
N
I
N
G
 
P
R
O
P
£
R
T
S
~
S
 
S
H
O
U
L
D
 
B
E
 
I
N
V
E
S
T
I
G
A
T
E
D
 
T
O
 
A
S
C
E
R
T
A
I
N
 
D
E
S
C
R
I
P
T
I
V
E
 
I
N
C
O
N
S
I
S
T
E
N
C
I
E
S
,
 
I
F
 
A
N
Y
,
 
W
I
T
H
 
D
E
S
C
R
I
P
T
I
O
N
 
R
E
P
R
E
S
E
N
T
E
D
 
F
O
R
 
T
H
Y
S
 
P
R
O
P
E
R
T
Y
.

N
O
T
E
:
 
E
N
S
U
R
E
 
T
H
A
T
 
Y
O
U
R
 
P
R
I
N
T
O
U
T
 
S
T
A
T
E
S
 
T
H
E
 
T
O
T
A
L
 
N
U
M
B
E
R
 
O
F
 
P
A
G
E
S
 
A
N
D
 
T
H
A
T
 
Y
O
U
 
H
A
V
E
 
P
I
C
K
E
D
 
T
H
E
M
 
A
L
L
 
U
P
.

68



M
,
 

P
A
R
C
E
L
 
R
E
G
I
S
T
E
R
 
(
A
B
B
R
E
V
I
A
T
E
D
}
 
F
O
R
 
P
R
O
P
E
R
T
Y
 
I
D
E
N
T
I
F
I
E
R

r
~
 

~ 
L
A
N
D
 

P
A
G
E
 
3
 
O
F
 
6

r"
 O
 n~
a r

~o
 

~
 •
 

~
 

~
 

R
E
G
I
S
T
R
Y
 

P
R
E
P
A
R
E
D
 
F
O
R
 
c
b
r
e
w
s
t
e
r

O
F
F
I
C
E
 
X
6
6
 

0
6
1
8
6
-
0
0
3
3
 (
L
T
)
 

O
N
 
2
0
1
9
/
0
8
/
2
2
 A
T
 
1
2
:
4
2
:
5
1

* 
C
E
R
T
I
F
I
E
D
 
I
N
 
A
C
C
O
R
D
A
N
C
E
 
W
I
T
H
 
T
H
E
 
L
A
N
D
 
T
X
T
F
.
E
S
 
A
C
T
 
*
 
S
U
B
J
E
C
T
 
T
O
 
R
E
S
E
R
V
A
T
I
O
N
S
 
I
N
 
C
R
O
W
N
 
G
R
A
I
3
T
 
'~

R
E
G
.
 
N
U
M
.

D
A
T
E

I
N
S
T
R
U
M
E
N
T
 
T
Y
P
E

A
M
O
O
N
T

P
A
R
T
I
E
S
 
F
R
O
M

P
A
R
T
I
E
S
 
T
O

C
E
R
T
/

C
~i
FC
D

R
R
K
S
:
 
P
L
A
N
N

G
 A
C
T
 S
T
A
T
E
M
E
N
T
S

A
T
7
5
S
2
7
9

2
0
0
5
/
0
3
/
3
G

T
R
A
N
S
F
E
R

*
*
*
 
C
O
M
P
L
E
T
E
L
Y
 
D
E
L
E
T
E
D
 
*
*
*

1
O
b
0
4
2
0
 
O
N
T
A
R
I
O
 
L
I
M
I
T
E
D

B
E
R
K
L
E
Y
 
H
O
M
E
S
 
(
E
L
L
E
S
M
E
R
E
)
 
I
N
C
.

R
E

R
K
S
:
 
P
L
A
N
N

G
 A
C
T
 S
T
A
T
E
M
E
N
T
S

A
T
8
6
7
1
2
5

2
0
0
5
/
0
7
/
2
1

C
H
A
R
G
E

*
*
*
 
C
O
M
P
L
E
T
E
L
Y
 
D
E
L
E
T
E
D
 
*
*
~

B
E
R
K
L
£
X
 
4
~
O
M
E
5
 
t
E
L
L
E
S
M
E
R
E
)
 
I
N
C
.

L
E
E
-
M
A
C
 
O
N
T
A
R
I
O
 
F
I
V
E
 
I
N
C
.

A
T
1
9
5
3
9
7
9

2
0
0
7
/
0
5
/
2
5

T
R
A
N
S
F
E
R
 
R
E
L
&
A
B
A
N
D

'~
**
 
C
O
M
P
L
E
T
E
L
Y
 
D
E
L
E
T
E
D
 
*
*
*

C
I
T
Y
 
O
F
 
T
O
R
O
N
T
O

B
E
R
K
L
E
Y
 
H
O
M
E
S
 
(
E
L
L
E
S
M
E
R
E
)
 
I
N
C
.

A
T
1
9
6
6
3
3
8

2
0
0
8
/
I
2
/
d
4

C
H
A
R
G
E

*
*
*
 
C
O
M
P
L
E
T
E
L
Y
 
D
E
L
E
T
E
D
 
*
*
*

B
E
R
K
L
E
Y
 
H
O
M
E
S
 
(
E
L
L
E
S
M
E
R
E
)
 
I
N
C
.

E
L
M
O
 
&
 
C
O
.
 
I
N
C
.

A
T
1
9
6
6
3
9
7

2
0
0
8
/
1
2
/
0
4

P
O
S
T
P
O
N
E
M
E
N
T

*
*
*
 
C
O
M
P
L
E
T
E
L
Y
 
D
E
L
E
T
E
D
 
*
*
*

L
E
E
-
M
A
C
 
O
N
T
A
R
I
O
 
F
I
V
E
 
I
N
C
.

E
L
M
O
 
& 
C
O
.
 
I
N
C
.

R
E

R
K
S
:
 A
T
8
6
7
1
2
5
P
O
S
T
P
O
N
E
S
 A
T
1
9
6
6
3
8

A
T
1
9
7
4
8
2
S

2
0
0
8
/
1
2
/
1
6

C
H
A
R
G
E

*
*
*
 
C
O
M
P
L
E
T
E
L
Y
 
D
E
L
E
T
E
D
 "
*
*

B
E
R
K
L
E
Y
 
H
O
M
E
S
 
(
E
L
L
E
S
M
E
R
E
)
 
I
N
C
.

M
A
C
H
A
N
,
 
L
I
N
D
S
A
Y

A
T
2
2
0
9
0
5
2

2
0
0
9
/
1
0
/
2
2

D
I
S
C
H
 
O
F
 
C
H
A
R
G
E

*
*
*
 
C
O
M
P
L
E
T
E
L
Y
 
D
E
L
E
T
E
D
 
*
*
*

M
A
C
H
A
N
,
 
L
I
N
D
S
A
Y

R
E

R
H
S
:
 A
T
1
9
7
8
2
5
.

A
T
2
6
1
8
9
3
5

2
0
1
'
I
/
Q
2
/
1
0

T
R
A
N
S
F
E
R

*
*
*
 
C
O
M
P
L
E
T
E
L
Y
 
D
E
L
E
T
E
D
 
**
'~

B
E
R
K
L
E
Y
 
H
O
M
E
S
 
(
£
I
,
L
E
S
M
E
R
E
I
 
I
N
C
.

2
2
5
9
0
9
8
 
O
N
T
A
R
I
O
 
I
N
C
.

A
T
2
6
3
.
8
9
3
b

2
0
1
1
/
0
2
/
1
0

C
H
A
R
G
E

*
*
*
 
C
O
M
P
L
E
T
E
L
Y
 
D
E
L
E
T
E
D
 
**
'~

2
2
5
9
0
9
8
 
O
N
T
A
R
I
O
 
I
N
C
.

B
E
R
K
L
E
Y
 
H
O
M
E
S
 
i
E
L
L
E
S
M
E
R
E
)
 
I
N
C
.

A
T
2
6
I
8
9
7
0

2
0
1
1
/
0
2
/
1
0

D
I
S
C
H
 
O
F
 C
H
A
R
G
E

*
*
*
 
C
O
M
P
L
E
T
E
L
Y
 
D
E
L
E
T
E
D
 
**
"~

L
E
E
-
M
A
C
 
O
N
T
A
R
I
O
 
F
I
V
E
 
I
N
C
.

R
E

R
K
S
:
 
A
T
8
6
7
I
5
.

A
T
2
b
3
.
8
9
7
2

2
0
1
1
/
0
2
/
1
0

D
I
S
C
H
 
O
F
 
C
H
A
R
G
E

*
*
*
 
C
O
M
P
E
.
E
T
E
L
Y
 
D
E
L
E
T
E
D
 
*
~
*

E
L
M
O
 
&
 
C
O
.
 
I
N
C
.

R
E

R
K
S
:
 
A
?
'
I
9
6
3
3
8
.

A
T
3
5
0
5
6
6
7
.

2
0
1
4
/
0
1
/
2
4

T
R
A
N
S
 
P
O
W
E
R
 
S
A
L
E

$
1
,
9
0
0
,
0
(
3
0

B
E
R
K
L
E
Y
 
H
O
M
E
S
 
(
E
E
,
L
E
S
M
E
R
E
)
 
I
N
C
.

3
0
7
0
 
E
L
L
E
S
M
E
R
E
 
D
E
V
E
L
O
P
M
E
N
T
S
 
I
N
C
.

C
R
E

R
K
S
:
 A
T
2
6
1

9
3
6
.

N
O
T
E
:
 
A
D
J
O
I
N
I
N
G
 
P
R
O
P
E
R
T
I
E
S
 
S
H
O
U
L
D
 
B
E
 
I
N
V
E
S
T
I
G
A
T
E
D
 
T
O
 
A
S
C
E
R
T
A
I
N
 
D
E
S
C
R
I
P
T
I
V
E
 
I
N
C
O
N
S
I
S
T
E
N
C
I
E
S
,
 
I
F
 A
N
Y
,
 
W
I
T
H
 
D
E
S
C
R
I
P
T
I
O
N
 
R
E
P
R
E
S
E
N
T
E
D
 
F
O
R
 
T
H
I
S
 
P
R
O
P
E
R
T
Y
.

N
O
T
E
:
 
E
N
S
U
R
E
 
T
H
A
T
 
YO
f3
R 
P
R
I
N
T
O
U
T
 
S
T
A
T
E
S
 
T
H
E
 
T
O
T
A
L
 
N
U
M
B
E
R
 
O
F
 
P
A
G
E
S
 
A
N
D
 
T
H
A
T
 
Y
O
U
 
H
A
V
E
 
P
I
C
K
E
D
 
T
H
E
M
 
A
L
L
 
U
P
.

69



P
A
R
C
E
L
 
R
E
G
I
S
T
E
R
 
(
A
B
B
R
E
V
I
A
T
E
D
)
 
F
O
R
 
P
R
d
P
E
R
T
Y
 
I
D
E
N
T
I
F
I
E
R

• ~
~
 

~ 
L
A
N
D
 

P
A
G
E
 
4
 
O
F
 
6

• 
On
ta
r~
lo

 
~
 

•
 

~
 

R
E
G
I
S
T
R
Y
 

P
R
E
P
A
R
E
D
 
F
O
R
 
c
b
r
e
w
s
L
e
r

O
F
F
I
C
E
 
X
6
6
 

0
6
1
8
6
-
0
0
3
3
 (
L
T
)
 

O
N
 
2
0
1
9
/
0
8
/
2
2
 
A
T
 
1
2
:
9
2
:
5
1

*
 
C
E
R
T
I
F
I
E
D
 
I
N
 
A
C
C
O
R
D
A
N
C
E
 
W
I
T
H
 
TE

iE
 
L
A
I
D
 
T
I
T
L
E
S
 
A
C
T
 
*
 
S
U
B
J
E
C
T
 
T
O
 
R
E
S
E
R
V
A
T
I
O
N
S
 
Z
N
 
C
R
O
W
D
 
G
R
A
N
T

R
E
G
.
 
N
U
M
.

D
A
T
E

I
N
S
T
R
U
M
E
N
T
 
T
Y
P
E

A
M
O
I
I
N
T

P
A
R
T
I
E
S
 
F
R
O
M

P
A
R
T
I
E
S
 
T
O

C
E
R
T
/

C
H
K
D

A
T
3
8
6
8
6
5
6

2
0
1
5
!
0
4
/
2
9

C
H
A
R
G
E

~
*
*
 
C
O
M
P
L
E
T
E
L
Y
 
D
E
L
E
T
E
D
 
"~
**

3
0
7
0
 
E
L
F
,
E
S
M
E
R
E
 
D
E
V
E
L
O
P
M
E
N
T
S
 
I
N
C
.

C
A
M
E
R
O
N
 
S
T
E
P
H
E
N
S
 
F
I
N
A
N
C
I
A
L
 
C
O
R
P
O
R
A
T
I
O
N

A
T
4
0
9
0
5
6
7

2
0
1
5
/
1
2
/
0
9

C
O
N
S
T
R
U
C
T
I
O
N
 
L
I
E
N

*
*
*
 
C
O
M
P
L
E
T
E
L
Y
 
D
E
L
E
T
E
D
 
*
*
*

K
C
P
 
M
A
N
A
G
E
M
E
N
T
 
I
N
C
.

A
T
4
1
0
9
0
0
6

2
0
1
5
/
1
2
/
2
3

C
E
R
T
I
F
I
C
A
T
E

*
*
*
 
C
O
M
P
L
E
T
E
L
Y
 
DE

i,
E'

FE
D 
*
*
*

K
C
P
 
M
A
N
A
G
E
M
E
N
T
 
I
N
C
.

L
E
M
Y
N
£
 
R
E
A
L
 
E
S
T
A
T
E
 
C
O
N
S
U
L
T
I
N
G
 
I
N
C
.

L
E
M
I
N
E
 
C
O
N
S
T
R
U
C
T
I
O
N
 
I
N
C
.

3
0
7
0
 
E
L
L
E
S
M
E
R
E
 
D
E
V
E
L
O
P
M
E
N
T
S
 
I
N
C
.

C
A
M
E
R
O
N
 
S
T
E
P
H
E
N
S
 
F
I
N
A
N
C
I
A
L
 
C
O
R
P
O
R
A
T
I
O
N

R
fC

S:
 
A
T
9
0
9
5
6
7

A
T
4
3
9
3
0
8
Q

2
0
1
6
/
0
9
/
1
5

C
H
A
R
G
E

$
5
,
0
0
0
,
0
0
0

3
0
7
0
 
E
L
L
E
S
M
E
R
E
 
D
E
V
E
L
O
P
M
E
N
T
S
 
I
N
C
.

T
O
R
O
N
T
O
 
C
A
P
I
T
A
L
 
C
O
R
P
.

C
2
9
7
6
8
8
 
O
N
T
A
R
I
O
 
I
N
C
.

1
2
2
0
3
5
6
 
O
N
T
A
R
I
O
 
L
I
M
I
T
E
D

T
E
N
E
B
A
U
M
,
 
L
A
R
R
Y

7
b
8
1
2
4
 
O
N
T
A
R
I
O
 
I
N
C
.

T
A
R
A
G
A
R
 
H
O
L
D
I
N
G
S
 
L
I
M
I
T
E
D

H
O
W
I
E
C
O
 
E
N
T
E
R
T
A
I
N
M
E
N
T
 
I
N
C
.

M
I
S
I
M
 
I
N
V
E
S
T
M
E
N
T
S
 
L
I
M
I
T
E
D

C
.
H
.
B
.
P
.
 
I
N
V
E
S
T
M
E
N
T
S
 
I
N
C
.

T
H
E
 
S
A
L
Z
 
C
O
R
P
O
R
A
T
I
O
N

U
S
H
E
R
,
 
R
A
N
D
I

S
O
N
S
,
 
E
L
L
E
N

A
P
P
E
L
,
 
A
U
B
R
I
E

A
P
P
E
L
,
 
G
A
I
L

B
O
N
E
,
 
L
A
W
R
E
N
C
E

A
T
4
3
9
3
0
8
8

2
0
1
6
/
0
9
/
1
5

N
O
 
A
S
S
G
N
 
R
E
N
T
 
G
E
N

3
0
7
0
 
E
L
L
E
S
M
E
R
E
 
D
E
V
E
L
O
P
M
E
N
T
S
 
I
N
C
.

T
O
R
O
N
T
O
 
C
A
P
I
T
A
L
 
C
O
R
P
.

C
2
9
7
8
8
8
8
 
O
N
T
A
R
I
O
 
I
N
C
.

1
2
2
0
3
5
6
 
O
N
T
A
R
I
Q
 
L
I
M
I
T
E
D

T
E
N
E
B
A
U
M
,
 
L
A
R
R
Y

7
6
8
1
2
4
 
O
N
T
A
R
I
O
 
I
N
C
.

T
A
R
A
G
A
R
 
H
O
L
D
I
N
G
S
 
L
Y
M
F
T
E
D

H
O
W
I
E
C
O
 
E
N
T
E
R
T
A
I
N
M
E
N
T
 
I
N
C
.

M
I
S
I
M
 
I
N
V
E
S
T
M
E
N
T
S
 
L
I
M
I
T
E
D

C
.
H
.
B
.
P
 
I
N
V
E
S
T
M
E
N
T
S
 
I
N
C
.

T
H
E
 
S
A
L
Z
 
C
O
R
P
O
R
A
T
I
O
N

U
S
H
E
R
,
 
R
A
N
D
!

B
O
N
E
,
 
E
L
L
E
N

A
P
P
E
L
,
 
A
U
B
R
I
E

A
P
P
E
L
,
 
G
A
E
L

N
O
T
E
:
 
A
D
J
O
I
N
I
N
G
 
P
R
O
P
E
R
T
I
E
S
 
S
H
O
U
L
D
 
B
E
 
I
N
V
E
S
T
I
G
A
T
E
D
 
T
O
 
A
S
C
E
R
T
A
I
N
 
D
E
S
C
R
I
P
T
F
V
E
 
I
N
C
O
N
S
I
S
T
E
N
C
I
E
S
,
 
I
F
 
A
N
Y
,
 
W
I
T
H
 
D
E
S
C
R
I
P
T
I
O
N
 
R
E
P
R
E
S
E
N
T
E
D
 
F
O
R
 
T
H
Y
S
 
P
R
O
P
E
R
T
Y
.

N
O
T
E
:
 
E
N
S
U
R
E
 
T
H
A
T
 
Y
O
U
R
 
P
R
I
N
T
O
U
3
'
 S
T
A
T
E
S
 
T
H
E
 
T
O
T
A
L
 
N
U
M
B
E
R
 
O
F
 P
A
G
E
S
 
A
N
D
 
T
H
A
T
 
Y
O
U
 
H
A
V
E
 
P
I
C
K
E
D
 
T
H
E
M
 
A
L
L
 
U
P
.

70



P
A
R
C
E
L
 
R
E
G
I
S
T
E
R
 
(
A
B
B
R
E
V
I
A
T
E
D
)
 
F
O
R
 
P
R
O
P
E
R
T
Y
 
Y
D
E
N
T
I
F
I
E
R

L
A
N
D
 

P
A
G
E
 5
 
O
F
 
6

r"
 O
nt

ar
io

 
~
 

•
 

~
 

~
 

R
E
G
I
S
T
R
Y
 

P
R
E
P
A
R
E
D
 
F
O
R
 
c
b
r
e
w
s
t
e
r

O
F
F
Y
C
~
 
X
6
6
 

0
6
1
8
6
-
0
0
3
3
 (
L
T
)
 

Oi
3 
2
0
1
9
/
0
8
/
2
2
 
A
T
 
1
2
:
4
2
:
5
1

* 
C
E
R
T
I
F
I
E
D
 
T
N
 
A
C
C
O
R
D
A
N
C
E
 
W
I
T
H
 
T
H
E
 
L
A
N
D
 
T
I
T
L
E
S
 
A
C
T
 
*
 
S
U
B
J
E
C
T
 
T
O
 
R
E
S
E
R
V
A
T
I
O
N
S
 
I
N
 
C
R
O
W
N
 
G
R
A
N
T

R
E
G
.
 N
U
M
.

D
A
T
E

I
N
S
T
R
U
M
E
N
T
 
T
Y
P
E

A
M
O
U
t
Q
T

P
A
R
T
I
E
S
 
FR
Oi
~i

P
A
R
T
I
E
S
 T
O

C
E
R
T
/

C
H
K
D

S
O
N
E
,
 
L
A
W
R
E
N
C
E

R
E

S
:
 A
T
4
3
9

O
B
D
.

A
T
9
5
1
1
5
5
1

2
0
1
7
/
0
3
1
1
5

C
H
A
R
G
E

$
2
,
0
0
0
,
0
0
0

3
0
7
0
 
E
L
L
E
S
M
E
R
E
 
D
E
V
E
L
O
P
M
E
N
T
S
 
A
N
C
.

2
5
1
8
3
5
8
 
O
N
T
A
R
I
O
 
A
N
C
.

C

A
T
9
5
2
5
4
7
9

2
0
1
7
/
0
3
/
3
1

A
P
L
 
D
E
L
 
C
O
N
S
T
 
L
I
E
N

*
*
*
 
C
O
M
P
L
E
T
E
L
Y
 
D
E
L
E
T
E
D
 
*
*
*

K
C
P
 
M
A
N
A
G
E
M
E
N
T
 
I
N
C
.

R
E

K
S
:
 A
T
4
0
9
5
6
7
.

A
T
9
7
6
7
5
4
4

2
0
1
7
/
1
2
/
2
2

C
A
U
T
I
O
N
-
Y
.
A
N
D

*
*
t
 
C
O
M
P
L
E
T
E
L
Y
 
D
E
L
E
T
E
D
 
*
*
*

3
4
7
0
 
E
L
L
E
S
M
E
R
E
 
D
E
V
E
L
O
P
M
E
N
T
S
 
T
N
C
.

2
5
1
8
3
S
8
 
O
N
T
A
R
I
O
 
I
N
C
.

R
E

R
K
S
:
 
D
E
L
F
T

P
U
R
S
U
A
N
T
 
T
O
 B
8
9
0
0

2
0
1
9
 
O
I
 
0
4
 P
.
 
K
I
N
E
L
L
A

A
T
4
7
8
9
8
7
9

2
0
1
8
/
O
I
/
2
6

C
O
N
S
T
R
U
C
T
I
O
N
 
L
I
E
N

*
*
*
 
C
O
M
P
L
E
T
E
L
Y
 
D
E
L
E
T
E
D
 
*
*
*

2
5
1
8
3
5
8
 
O
N
T
A
R
I
O
 
I
N
C
.

A
T
4
8
1
6
9
8
1

2
0
1
8
/
0
3
/
d
7

C
E
R
T
I
F
I
C
A
T
E

*
*
*
 
C
O
M
P
L
E
T
E
L
Y
 
D
E
L
E
T
E
D
 
*
*
*

2
5
1
8
3
5
8
 
O
N
T
A
R
I
O
 
I
N
C
.

R
E

R
K
S
:
 C
E
R
T
I
K
A
T
E
 O
F
 A
C
T
I
O
N
 A
T
9
8
9
8
7
4

A
T
9
8
5
8
4
0
8

2
0
1
8
/
0
5
/
1
8

T
R
A
N
S
F
E
R
 
O
F
 
C
H
A
R
G
E

T
O
R
O
N
T
O
 
C
A
P
I
T
A
L
 
C
O
R
P
.

2
9
7
8
8
8
8
 
O
N
T
A
R
I
O
 
I
N
C
.

C
2
9
7
8
8
8
 
O
N
T
A
R
I
O
 
I
N
C
.

Z
2
2
0
3
S
6
 O
N
T
A
R
I
O
 
L
I
M
I
T
E
D

T
E
N
E
B
A
U
M
,
 
L
A
R
R
Y

7
6
8
1
2
4
 
O
N
T
A
R
I
O
 
I
N
C
.

T
A
R
A
G
A
R
 
H
O
L
D
I
N
G
S
 
L
F
M
I
T
E
D

H
O
W
I
E
C
O
 
E
N
T
E
R
T
A
I
N
M
E
N
T
 
I
N
C
.

M
I
S
I
M
 
I
N
V
E
S
T
M
E
N
T
S
 
L
I
M
I
T
E
D

C
.
H
.
B
.
P
.
 
I
N
V
E
S
T
M
E
N
T
S
 
I
N
C
.

T
H
E
 
S
A
L
Z
 
C
O
R
P
O
R
A
T
I
O
N

U
S
H
E
R
,
 
R
A
N
D
I

S
O
N
S
,
 
E
L
L
E
N

A
P
P
E
L
,
 
A
U
B
R
I
E

A
P
P
E
L
,
 
G
A
I
L

S
O
N
E
,
 
L
A
W
R
E
N
C
E

~t
E

S
:
 A
T
4
3
4
0
8
0
.

A
T
4
8
6
8
~
3
8

2
0
1
8
!
0
5
/
2
2

23
0 
A
S
S
G
N
 
RE

I3
T 

GE
i3

T
O
R
O
N
T
O
 
C
A
P
I
T
A
L
 C
O
R
P
.

2
4
7
8
6
8
8
 
O
N
T
A
R
I
O
 
I
N
C
.

C
2
4
7
8
$
8
8
 
OI

~t
TA

RI
O 
I
N
C
.

1
2
2
0
3
5
6
 
O
N
T
A
R
I
O
 
L
Y
M
I
T
E
D

T
E
N
E
B
A
U
M
,
 
L
A
R
R
Y

7
6
6
1
2
4
 
O
N
T
A
R
I
O
 
I
N
C
.

T
A
R
A
G
A
R
 
H
O
L
D
I
N
G
S
 
i
.
I
M
I
T
E
D

N
O
T
E
:
 
A
D
J
O
I
N
I
N
G
 
P
R
O
P
E
~
t
T
I
E
S
 
S
H
O
(
3
L
D
 
B
E
 
I
N
V
E
S
T
I
G
A
T
E
D
 
T
O
 
A
S
C
E
R
T
A
I
N
 
D
E
S
C
R
I
P
T
I
V
E
 
I
N
C
O
N
S
I
S
T
E
N
C
I
E
S
,
 
If
i 
A
N
Y
,
 
WI
Tf
i 
D
E
S
C
R
I
P
T
I
O
N
 
R
E
P
R
E
S
E
N
T
E
D
 
F
O
R
 
T
H
F
S
 
P
R
O
P
E
R
T
Y
.

N
O
T
E
:
 E
N
S
U
R
E
 
T
H
A
T
 
Y
O
U
R
 
P
R
I
N
T
O
U
T
 
S
T
A
T
E
S
 
T
H
E
 
T
O
T
A
L
 i
V
U
M
B
E
R
 
O
F
 P
A
G
E
S
 
A
N
D
 
T
H
A
T
 
Y
O
U
 
H
A
V
E
 
P
I
C
K
E
D
 
T
H
E
M
 
A
L
L
 
U
P
,

71



~
~
,
 

P
A
R
C
E
L
 
R
E
G
I
S
T
E
R
 
(
A
B
B
R
E
V
I
A
T
E
D
}
 
F
O
R
 
P
R
O
P
E
R
T
Y
 
I
D
E
N
T
I
F
I
E
R

~
 ~
 

L
A
N
D
 

P
A
G
E
 
6
 
Of
' 

G

r"
 O
nt
ar
io
 

~
 

~
 

~
 

R
E
G
I
S
T
R
Y
 

P
R
E
P
A
R
E
D
 
F
O
R
 
c
b
r
e
w
s
t
e
r

O
F
F
I
C
E
 
X
6
6
 

0
6
1
8
6
-
0
0
3
3
 
(
L
T
)
 

Ot
3 
2
0
1
5
/
0
8
/
2
2
 
A
T
 
1
2
:
4
2
:
5
1

*
 
C
E
R
T
I
F
I
E
D
 
I
N
 
A
C
C
O
R
D
A
N
C
E
 
W
I
T
H
 
T
H
E
 
L
A
N
D
 
T
I
T
L
E
S
 
A
C
T
 
*
 
S
U
B
J
E
C
T
 
T
O
 
R
E
S
E
R
V
A
T
I
O
N
S
 
I
N
 
C
R
O
W
N
 
G
R
A
N
T

R
E
G
.
 
N
U
M
.

D
A
T
E

I
N
S
T
R
U
M
E
N
T
 
T
Y
P
E

A
M
~
O
N
T

P
A
R
T
I
E
S
 
F
R
O
M

P
A
R
T
I
E
S
 
T
O

c~
xT

1
C
H
K
D

H
O
W
I
E
C
O
 
E
N
T
E
R
T
A
I
N
M
E
N
T
 
I
N
C
_

M
I
S
I
M
 
I
N
V
E
S
T
M
E
N
T
S
 
L
I
M
I
T
E
D

C
.
f
i
.
B
.
P
.
 
I
N
V
E
S
T
M
E
N
T
S
 
I
N
C
.

T
H
£
 
S
A
L
Z
 
C
O
R
P
O
R
A
T
I
O
N

U
S
H
E
R
,
 
R
A
N
D
I

S
O
N
E
,
 
E
L
L
E
N

A
P
P
E
L
,
 
A
U
B
R
I
E

A
P
P
E
L
,
 
G
A
I
L

S
O
N
E
,
 
L
A
W
R
E
N
C
E

R
E

R
K
S
:
 
A
 T
4
3
9
0
8
0

A
T
9
8
9
5
9
3
0

2
0
1
8
/
O
b
/
2
7

A
P
L
 
D
E
L
 
C
O
N
S
T
 
L
I
E
N

*
*
*
 
C
O
M
P
L
E
T
E
L
Y
 
D
E
L
E
T
E
D
 
**
"'

3
0
7
0
 
E
L
L
E
S
M
E
R
E
 
D
E
V
E
L
O
P
M
E
N
T
S
 
I
N
C
.

R
E

R
K
S
:
 
A
T
9
7
8
8
7
4
.

A
T
9
8
9
6
5
0
0

2
0
1
8
/
0
6
/
2
8

A
P
L
 
C
O
U
R
T
 
O
R
D
E
R

*'
~*
 
C
O
M
P
L
E
T
E
L
Y
 
D
E
L
E
T
E
D
 
*
*
*

S
U
P
E
R
I
O
R
 
C
O
U
R
T
 
O
F
 
J
U
S
T
I
C
E
 
O
N
T
A
R
I
O

2
5
I
8
3
S
8
 
O
N
T
A
R
I
O
 
I
N
C
.

A
T
9
9
7
8
4
9
4

2
0
1
8
/
1
0
/
1
0

D
I
S
C
H
 
O
F
 C
H
A
R
G
E

**
'~

 
C
O
M
P
L
E
T
E
L
Y
 
D
E
E
,
E
T
E
D
 
*
*
*

C
A
M
E
R
O
N
 
S
T
E
P
H
E
N
S
 
F
I
N
A
N
C
I
A
L
 
C
O
R
P
O
R
A
T
I
O
N

R
E

R
K
S
:
 A
T
3
&
6
6
5
6
.

A
T
5
0
2
2
2
4
b

2
0
1
8
/
1
2
/
0
3

C
H
A
R
G
E

5
1
,
0
0
4
,
0
0
0

3
0
7
0
 
E
L
L
E
S
M
E
R
E
 
D
E
V
E
L
O
P
M
E
N
T
S
 
I
N
C
.

S
C
O
U
G
A
L
L
 
M
A
N
A
G
E
M
E
N
T
 
(
1
9
8
7
)
 
L
I
M
I
T
E
D

C

A
T
5
4
3
9
6
7
2

2
0
1
8
/
1
2
/
1
9

A
P
L
 
A
M
E
N
D
 
O
R
D
E
R

*
*
*
 
C
O
M
P
L
E
T
E
L
Y
 
D
E
L
E
T
E
D
 
*
*
*

O
N
T
A
R
I
O
 
S
U
P
E
R
I
O
R
 
C
O
U
R
T
 
O
F
 
J
U
S
T
I
C
E

3
0
7
0
 
E
L
L
E
S
M
E
R
E
 
D
E
V
E
L
O
P
M
E
N
T
S
 
F
N
C
.

R
~

K
S
:
 A
T
4
8
9
S
0
0

A
T
5
0
5
5
7
7
5

2
0
1
9
/
0
1
/
1
6

N
O
T
I
C
E

$
2

3
0
7
0
 
E
L
L
E
S
M
E
R
E
 
D
E
V
E
L
O
P
M
E
N
T
S
 
I
N
C
.

S
C
O
U
G
A
L
L
 
M
A
N
A
G
E
M
E
N
T
 
(
1
9
8
7
)
 
L
I
M
I
T
E
D

C
xE

R
x
s
:
 A
~
s
o
2

4
6

A
T
5
0
7
0
4
8
5

2
0
1
9
/
0
2
/
0
4

A
P
L
 
{
G
E
N
E
R
A
L
)

D
U
,
 
X
I
U
H
O
N
G

C
C
H
E
N
,
 
Y
U
N
D
U
A
N

X
U
,
 
G
U
G
H
U
A

R
E

R
K
S
:
 
C
E
R
T
I
K
A
T
E
 P
E
N
D
I
N
G
 
L
I
T
I
G
T
I
O
N

A
T
5
1
0
1
9
0
1

2
0
1
9
/
0
3
/
2
6

R
E
S
T
R
I
C
T
I
O
N
S
 
O
R
D
E
R

O
N
T
A
R
I
Q
 
S
U
P
E
R
I
O
R
 
C
O
U
R
T
 
O
F
 
J
U
S
T
I
C
E

2
9
9
9
8
8
0
 
O
N
T
A
R
I
O
 
I
N
C
.

C

A
T
5
1
5
8
9
4
1

2
Q
1
9
I
0
6
/
1
2

L
I
E
N

$
2
9
9
,
1
3
7

H
E
R
 
M
A
J
E
S
T
Y
 
T
H
E
 
Q
U
E
E
N
 
F
N
 
R
I
G
H
T
 
O
F
 
C
A
N
A
D
A
 
A
S
 
R
E
P
R
E
S
E
N
T
E
D
 
B
Y

C
T
H
E
 
M
I
N
I
S
T
E
R
 
O
F
 
N
A
T
I
O
N
A
L
 
R
E
V
E
N
U
E

R
R
K
S
 :
 T
A
X
 L

N

N
O
T
E
:
 
A
D
J
O
I
N
F
N
G
 
P
R
O
P
E
R
T
I
E
S
 
S
H
O
U
L
D
 
B
E
 
I
N
V
E
S
T
I
G
A
T
E
D
 
T
O
 
A
S
C
E
R
T
A
I
N
 
D
E
S
C
R
~
P
T
r
V
E
 
I
N
C
O
N
S
I
S
T
E
N
C
I
E
S
,
 
F
F
 
A
N
Y
,
 
W
I
T
H
 
D
E
S
C
R
I
P
T
I
O
N
 
R
E
P
R
E
S
E
N
T
E
D
 
F
O
R
 
T
H
I
S
 
P
R
O
P
E
R
T
Y
.

N
O
T
E
:
 
E
N
S
U
R
E
 
T
H
A
T
 
Y
O
U
R
 
P
R
I
N
T
O
U
T
 
S
T
A
T
E
S
 
T
H
E
 
T
O
T
A
L
 
N
U
M
B
E
R
 
O
F
 P
A
G
E
S
 
A
N
D
 
T
H
A
T
 
Y
O
U
 
H
A
V
E
 
P
I
C
K
E
D
 
T
H
E
M
 
A
L
L
 
U
P
.

72



This is Exhibit "C" referred to in the Affidavit of Tong (Thomas)
Liu sworn August 29, 2019.

Corrr'fmissionerfoi Taking Affidavits (or as maybe)
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Request ID: 023490375 Province of Ontario
Transaction ID: 72808076 Ministry of Government Services
Category ID: UN/E

CORPORATION PROFILE REPORT
Ontario Corp Number Corporation Name

2518358 2518358 ONTARIO INC.

Corporation Type

ONTARIO BUSINESS CORP,

Registered Office Address

1400 CORNWALL ROAD

Suite # 1 1

OAKVILLE
ONTARIO
CANADA L6J 7W5

Mailing Address

NQT AVAILABLE

Corporation Status

ACTIVE

Number of Directors
Minimum Maximum

00001 00010

Date Report Produced: 2019/08/21
Time Report Produced: 15:33:33
Page: 1

Date Amalgamated

NOT APPLICABLE

New Amal. Number

NOT APPLICABLE

Revival Date

NOT APPLICABLE

Transferred Out Date

NOT APPLICABLE

EP Licence Eff.Date

NOT APPLICABLE

Date Commenced
in Ontario

NOT APPLICABLE

Incorporation Date

2016/05/13

Jurisdiction

ONTARIO

Former Jurisdiction

NOT APPLICABLE

Amalgamation Ind.

NOT APPLICABLE

Notice Date

NOT APPLICABLE

Letter Date

NOT APPLICABLE

Continuation Date

NOT APPLICABLE

Cancel/Inactive Date

NOT APPLICABLE

EP Licence Term,Date

NOT APPLICABLE

Date Ceased
in Ontario

NOT APPLICABLE
Activity Classification

NOT AVAILABLE
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Request ID: 023490375 Province of Ontario
Transaction !D: 72808076 Ministry of Government Services
Category ID: UN/E

C ORPORATI~N PROFILE REPORT
Ontario Corp Number Corporation Name

2518358

Corporate Name History

2518358 ONTARIO INC.

Current Business Name(s~ Exist:

Expired Business Names) Exist:

Administrator:
Name (Individual /Corporation)

STACEY

CIANCONE

Date Began

2016/05/13

First Director

NOT APPLICABLE

2518358 ONTARIO INC.

Effective Date

2016/05/13

NO

NO

Address

611 TRADEWIND DRIVE

Suite # 300
ANCASTER
ONTARIO
CANADA L9G 4V5

Date Report Produced: 2019/08/21
Time Report Produced: 15:33:33
Page: 2

Designation Officer Type Resident Canadian

DIRECTOR Y
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Request ID: 023490375 Province of Ontario
Transaction ID: 72808076 Ministry of Government Services
Category ID: UN/E

C 4RPORATIUN PR~JFILE REPORT
Ontario Corp Number Corporation Name

2518358 2518358 ONTAR{0 INC.

Administrator:
Name (Individual /Corporations Address

STACEY
61 1 TRADEWIND DRIVE

CIANCONE
Suite # 300
ANCASTER
ONTARIO
CANADA L9G 4V5

Date Began First Director

2016/45/13 NOT APPLICABLE

Designation Officer Type Resident Canadian

OFFICER PRESIDENT

Administrator:
Name (Individual /Corporation] Address

STACEY
611 TRADEWIND DRIVE

CIANCONE
Suite # 304 r
ANCASTER
ONTARIO
CANADA L9G 4V5

Date Began First Director

2016/05/13 NOT APPLICABLE

Designation Officer Type Resident Canadian

OFFICER SECRETARY

Date Report Produced: 2019/08/21
Time Report Produced: 15:33:33
Page: 3
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Request ID: 023490375 Province of Ontario
Transaction ID: 72808076 Ministry of Government Services
Category ID: UN/E

CORPORATION PROFILE REPORT
Ontario Corp Number Corporation Name

2518358

Last Document Recorded

Act/Code Description Form

CIA ANNUAL RETURN 2018 1 C

2518358 ~NTAR10 INC.

Date

Date Report Produced: 2019/08/21
Time Report Produced: 15:33:33
Page: 4

2019/47/14 (ELECTRQNIC 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 "D" referred to in the Affidavit of Tong (Thomas)
Liu sworn August 29, 2019.

C

~Y

~oner for Taking Affidavits (or as may be)
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~ '_ ~ ~

.~ _.

<~.

1 ~ ,

~ • ~ ~
f `•

~~ere~r~~ft~r r~#'~rr~ t~ ~s ~` i~e"~

~ ~ ~ ~= ~

~hcreina~er t~e~~~r~d to ~s ;~~~i~sr~i~r~'~)

_ _ _ _ __

~.

r

~. ~ , '~.

I the Jorr~t V~r~t~r~rs ~r~ u~i~in ~n t sir ~f~r nit ~°~r ~h~ purp~~e of
cry ~ir~ ~.rt~~rship but r t ~r with a v~e~r t~ ~ out, ~a ~t ~r, ~ ~~~r~t pro'e~t;

~'~i in ~~ S1 ~I°~#1~I1 i~~ ~ r~~t ~l cov~n~~ts ~F the panics her~~~,
h~r~irt~ ~r ~~~i~~i~l~ , ~~ o~otheg o~d d v ~uab~e c~r~siderat~~n, e re~~ipt end st~~`Cci ncy of
hip ~r h~rcby ~~kno le c 9 1t 15 ~1 ~' ~3 ~ r~eC~ ~S O~~~W~:

•
11 ~' ~

• 1' ' ~

;̀~►~~~~I ~ F lI!$~ ~011t~`l tl~~~lZ~i sh~1~ h~v~ t ie m~~nin~ ascribed th~r~to ire Se~t~on
3.4.

" fli t " sh~~~ av~ the rr~~ ire as~ri ~ t ~r~ta ire the usi e.~.~ ~'ar~o~°~ti~~as ~ic~~
~C~t~ria~~.

~ ~.

"~~~~~~~$ '! s~ ]1 ~~v~ the m~ ~n ~s~rib~d th~re~o i~ S~~tic~r~ 5.~ h~rei~.
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" ~~i ~css ~~" shall mean y day on which banks ire ~~n~rally ~~cn fir ~~inc~s in the
City ~f Toronto, Or~t~ri~ other t~~an Saturday, uri ~y o~ ~7y S~~tl~ctar~ Or ~ivi~ holiday

~bs~r~c ire ~~~~ Citiy of ~'~r~nt~, ~ntari~.

" ~s ~a~ l s" ~h~ll h~~e the ~ne~nir~~ ~scr~b~d thcr~to in ~~ti~~ ~.~.

t̀ ~ir~r~r~'~ sh~l~ ~~ave the eani~~ a~crib~d th~r~t~ in Sc~cior~ 5.7.

"Coy#ri ti~r~ I~Ivti~~" shill h~~e the y in ~scrib~d t cr~t~ in e~tr~n 3.~.

" e a t I1~ar~'~ s~~~ll ~.av~ the ni~~n~~ ascribe th~ret~ i~ ~~c~~~n ~.?.

" ef~ tcr" si 11 ears a ~~i~t Ve~tur~r in r~s pct of whi~~ ~n ~vc~l ~f ~~~u1~ has
~ccurr~d ~~d i~ ~ontin~n.

" ~~ t of ~~'~~ I~" sh~l~ me , ~v ~ u~~d in r~lat~ot~ t~ ~ J~~r~t 1Ver~tu~~r, t~~~:

~~~ ~ Joint ~~~ture I.~t~r~st is ~~ ion ~r o~v ~ ~y such Joint ~l~r~tur~r ~r its
~ffi 1 i tc;

(b} such Joint ~c t~r~r fails to rna ~ are 1~t~ditian~~ pity ~t~n~ri~uti~n p~~suar~t
t~ ~~~~i~r~s 3. ~ ~r 3.~;

{c} ~t~~h Joi i ~c~t~r~r shall have ~ef~t~lt d in t ~ ~~s~r~a~ce ~~ its covenant its
~c~i~n 7.1(~~ ~ t~ ~h~~l ~ia~v~ f~~l~~ to c~r~ such d~fa~.lt ~rithin 1 S days after

r~~ei ~ ~ such Joint ~~ tearer of ~ ~vr~t~ r~ n~~ice fry the anagern~nt
~rr~r~i~t~c ~r from ~r~y ~t ~r Jo~r~t ~~r~tur~r a~ in it to curs such default;

(~} such Joist ~T~nt~.irer sham hive d~f~~xlted, for any r~ ~~ vt er t~ar~
~r~avai a l~ I~~i~y, ire the o s~rvar~~~ v~ p~r~a n~r~~c of any of its other
~o~renants ~~ o~li ati~t~~ under or by v~rtu~ +~~'thi~ ~ rccr~~ t riot ot~~er~vise
ref~rr~d to in th~~ definition; and

(A~ if such def~u~t can ~rrth ~~e il~ ~r~cc i~~ cure+d wi in ~ 5 da~~? such
Ja~~t Venturer da~~ nit curs such ~~~u~t within I S ~~ys after receipt
y such Joint ~l~~tt~rer a~ ~ ritt~t~ n~ti~~ fr~r~ the Il~I~~~~ ~ cnt
~or~~n~ttc~ or from any ~ 1~r Joint ~~~nt~rer aski~ it to car ~t~c'h
def~ul t; or

() i f ~~ch d~f~ult c~n~~ot 'with dui iii ~nc~ b~ cured within 1 ~ days, such
~vrnt V~nt~r~r dogs nit ~r~m tl~' ~~~m~~c~ aid rv~~ed with dui

Ali ~nc~ to ~ur~ s~~h ~fa~It as soy ~~ ~~ re~s~nably possible and, i
~~y ~~ent, ~ithi ~5 days ~f#~r r~~~ipt b~ the Joint ~Tentur~r of a
written no~i~~ fr~r~n the l~ar~ ~err~~r~t horn it~e~ ~r ~r~ any other
Joint Ve~aturer making it to curs such default.

à  ~~r~ ~f ~oj~~ ~y~' sell pan, vvhe~ used ire r~latior~ t~ ~ J~ir~t V~~turer, tba~:

~~~ a resalut~o~ is passed ~r arder is ~nad~ ~'~r tie w~nd~ng- ~, I~quidation,
rev~catio~ ar c~nc t~~tion of i~~~r~~ratia~ of such Joint Vey r~r except ~s
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art of ~ b~j~a~i ~ r~or~ iz~tio~ hic is nit ot~~rw~s~ ~roj~ibi~ed under this
~ r ~m~~t nor a ~etitic~r~ is filed far ~.~e ~~ir~ in -up, liquidation, revocation or
c cel~atior~ of ir~corporatior~ of such 3oint V~r~turer4 unless such ~etit~~n ~s
h~ir~g dis~ut~d in ~d faith y ~ pr~pr~ate proc~edin~s ar~d such pracccdin~s
~t~' ctiv~l~ pest ~ ~ ~n~~rc~r~~nt of such ~iit4an;

~b~ such Joint Vc~t~tr~r is dju ~ or d~clar~d b r~cru t ar ir~~o[v~~t or mikes
~I1 `c~SS~ III$lt'.~'l~ ~C)r ~.~~t'. ~1~I~~~1~ ~~ 1~S ~r~C~ht~I'Si ~x ~~~~ions or ~~lies to any
trib~r~~1 far t~~~ ~p o~~ grit ~f a r~~~iv~r ar trust y ~`ar it or fir y substantial
park of its pr~p~rly, or ~o ~r~~~s ray roc ings relating t~ it un~~r any
r~~r ~r~i tan, a~°ran~err'~r~t, rcadjustm~r~~ of debt= diss~lut~on ~r liquidation
la~v ar st~t~te ofa~y juri~ ic~ian ~r ~i ~r r~o or hcrcina~tcr ia~ effect relating
t~ ~~° overr~~r~ debtors ~r by at~~ apt ir~dicat~s its cony ~ t~, approval of, or
~~ i~s~~n~e gin, any ~t~~ proc~edin fir ~t ~r fir ~r~y su st i~~~ pa~-~ of its
}~~°~~~r~y, ~r puffers #h~ ~ ~intrn~nt a~ ~r~y rec~iv~r ~r tr~s~ee ~.nd any such
a~poin~r~~rit ~o~tir~u~s undrs~har ~d and in ffe~t for a p~r~~d of 3~ days;

~c} ~ trustee i at~kru try, Yi~uid~t~r, receiver or ot~i~r of ~~r with l ikc pa~~rs
1~ p ointed for S G~~ Jt~Yrit ~~rittur r, far ail or a subst tial pert of the gets
~f such Joint ~et~furcr or ~~~r st~~h Joint ~1~r~t~rer's Joint denture Intcre~t,
unless the ~ pa~r~tm~n~ off' ~~a~h trustee in b~ upt~y, l~qui~~~~r, receiver or
ot~~~r of~c r ~it~~ like poor rs i~ b~ir~ disputed ire ~;o~d ~axth end such
pr~ceedir~ s eff~~tiv~ly ~ost~on~ en~`or~em~~t of su~~~ appointment; ar

{) if a ~°it, ~x~c~~iar~ ~r ~ti~~ rat ar si i~ar r~c~ss i~ issued or Ivied a a~~ist
ill car ~ sty st~ntial pt~~ti~r~ ~f t~~ riper c~~t e J~ir~t V~ntur~r or a ~nst t ~
~~i t V~~atur~ ~~i~res~ off' ~ J~i~t 'V nt~re~ are such wryt, ~x~cution,
att~~hm~r~t or si~rnil ~r process is n~~ r~l~a~ d, banded, a~~~1~~d, disc~~~r ~d,
v~C~ted ~r sl~.ycd vviih~n 30 days after its ~ntrr~, can~nn~r~~~rn~nt or lcvy unless
s~~h ~-it, exe~u~i~n, tt~~hr~~t or similar r~~~ss is not ~eci~c~lty ~~~i~st
the Jaint V~r~i~r~ Ir~~~r~st cif ~~e ~~ir~t ~~n r~r d the Joist Venturer slh~~l
~~v~ d~p~sit~d with t.~~ ~~urt ~r aprop te tr~st~~ ~r es~r~vv a~~nt as
security fir the aytn~r~t tl~erc~~ ire fill, ~d~c~u ~~ sums ~f r~~r~ey cif r~quir~d}
ar~d ~a~ ~o~t~st~~ s~r~ in ~c~d faith.

" rein ~~ r~.e t~'~ sell ~i~v~ the rr~~~r~~r~ a ~~ib~d t er ~~ ire ~ctYon 3.4.

" ~i t "shill have t~~ canir~ ascribed th ~~t~ in ~e~ti~n 3.~

" ~r ~s ~ r t~?'shill ~a~~ ~ ~ r~ear~~r~ ~~~ri~e thereto i S~c~~on 4.~.

I°~~~l~~$~►" S~7i$it t17~~n aII ~L11~C~11°1~S, stru~turs, qu~p nt, ~ppurt~nanc~s, f~cili~i~s,
f~x~d irr~}~r~v~rn~nts, f~#~.~res aid ~quipr~ent and ath~r ir~prav~rr~ents now or ~er~~ er
l~~at~ , ~anstruct~d or i~~~a~~e~ ~~ the L.an~s or y p~~-tia~ thereof and all modi~ic~ti~ns,
~lt~rti~s, ~dditiot~s or ir~pr~v~rr~eni~ t~re~o.

"~c~ ~" shl1 ~ in~ldes, without lirnit~t~~n; d "i~~ ~r~" s~,~ll ~-n~an ir~~l~din
~vit~t 1 irr~itati~n.
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"I c~~ ~t~~" s~~il ha~~ the m~a~i~g ascribed th~r~io in cc#ic~r~ 2.9.

"I~ ~ r~i~~~°T' sl~all Pave the r~~axiir~ as~rib~~ th~reia~ ~n ~c~i~n 2.9.

"~ ~~~°~s~ t~" shall ~ , ~t y t~ ~, ~ rats t~f i~t~~~st ~h~~ is equal t~ the r~t~ charged
y t~~~ Fri ~ a to plus five t5~/~} ja~stcd oily with c~~~~ ~~rresp~ndin~ ~h~n~;~ xn such

~nt~res~ rite, ~f ~~y, and c~ o~ ~ d r~~r~thly.

"J~~ t ~Tcn~ r~" shill ~~~ the J~~r~t 1l~ tyre est~ l~~h d ~y this ~ reem~nt.

ì,~~i~# 't~ tt~~° t~r~sr" shall ~n~~r~, v~r e~ u~c in relati~il to ~ point et~tt~r~r, X11 su~~
~ta~nt ~t~rer's ri ft, title end ir~tere~t in and to the .~~i~t V~ntur~ cvr~tcmplatc~ by this
A~ r~~r~~~n~.

" ~ t '~r~tur~rs" s al ~a~, e llectiv~ly, ~.is~ aid ~~l srn~re ar~d ",Iair~t 'Vcnt~~cr"
~ X11 ~n,.~an either one ~f th~rr'.

"~ r~ ~'~ ~h~ll can the lends l~g~lly s~rib~ ~s I'~rce~ J- I ,section ~VI- I ~~7, b~~~ l~~k
J, P~a~ ~~1VI-12 7, pity vf. or~rito.

~̀~1ri for ~ci~i~~~" ~h~.~I have ~l~e e~ni ~~~r~b~d tl~~r~t~ ~n c~tior~ 5. .

~~ Iar~ ~ ~r~t A~ r~~ ~ t" shad rt~~ ~h ~.n~ ~r~~r~t ~ r~~me~t conten~ l~~cd in
~c~i~~ 2.1 ~ ~er~in.

~ cr~~ # ~ itt ~?' shill tee n the r~a~ ~~m~ t c~rr~rn~~tee established ~ursu~nt
tt~ A~tic~~ 5.

~̀ c~ - ~ lt~~" sh~~l v~ the rr~~ ire as~ri~red t er~~~ in ~c~io~ ~.1.

" ~~~ " s a1~ have the ~a~ir~ ~~rib~d lh~reto in ~~t~~~ .1.

er~t~~~" s~l~ r~er~ t ~ih rise r~i~~~tial constt~uuctior~ cti~ri~~e~ with r~~~ect ~o ~~

t̀ ~~°" us~~ in rel~ti~n to rno~~ man one item items shall r~~ ~~y of the fallow~~~; any
it , a ~orr~binatit~n ~f the items, ~1~ of tie ii~m ~ ~11~~SS S~7~Clr~~~.~~~ 1~1C~1~~L~C~ 0~~~1'WW15C.

t̀~'~r i~t~d n~ r c ~" sha11 rye ~~l r~~rt ~ ~s, pled ~~, lies, charges,
~i r ~r~ts, r~u~i~ip~l a re~r~ents, eas rn~nts d ether ~ ~u brances that may be
pr~v~ ~y r ~ Ian crr~~~►~ ar~rrr~ii~~~ fra ~i ~ t~ time i ~ludir~ s~c~rity for any

Third Party Fina~ci~~ and ~°~n~w~~s thereof.

" er~~ ~' shall rnc~n a n~t~.ral person, firm, tit, ~tnership, ~ssoc~ation, c~rparation,
~~~r~ment or gov~r ~a~tl rd? aen~y ~r ~uthar~t~.

" e~ ~n~l ]Pry ~r~'! sh~~l rye alb o~'th~ ~'ro~~rty thy# is ~~f real ro ~r~yy.

`j ~i c t~"salt mean ~t ar~y tirr~~ the r~tc ~f int~r~~t per ~nn~rxr then mist rec n~ly
a ~u~~~d by tie Joint V~ntur~'s b k ~t ids head ~ff~~~ branch in T~ronio r~#~rio as its
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~ri~~e rate or rc~er~nce rate of int~r~st far unsecu~et~ ~om~ner~ial ~~~~s in ~a~adian ~ut~ds
pay~bl~ on ~~marld.

~̀P~°~~c~t" shall rr~ean ~ ~esider~tial ~Qnd~mi~iu ~.nd s~ude h~usir~g praje~~ ~~ b~ built ors
t~~ L~an~~ t~rst~ant to the ~'r~j~ct ~ocumer~t~ ~r ~s ~~h~r~~rise a~prov~d by the Mana~en~~r~t
Cor~~,i~tee.

"Pr~jcct ~Dacur~ents" sha~~ mein the

{~~ Altus F~epvrt ~r~~are~ i~ respect #a the Project; end

(b) the t~~rn~ yet vu~ in Soh d~~~ "~'! ~.ttach~d h~r~t~.

fir the rt~cr~n~e of the Proj~~t, n~a~er~a~ Ch n es to v~vhi~h r~~s~ be approved ~y the
~~nagem~nt Cor~nmittee.

"lP~ro~crty" shall mean:

(a} ~h~ ~,~.nds;

(b~ ~h~ I~pr~verri~r~ ;

~c) the Proj~c~; and

~d) any end alb other property acquired, constructed, drafted, written or entered
into in ~or~necii~n with the L dp, In~provem~r~ts or ~'roJect, ~vhetl~~r real ar
p~r~ona~, ar~d wheth~r~~n~ibl~ or intangible, inc~uc~ing any leases, ~~r~ements
~f pur~l~ase and sai~, stud~~~, plates, drar~rin~s ar~d sp~~ificati~ns, ~~prov~ls
and dacu~nnents a~ applicable by the omin~~, lint Venture, or either of the
~air~t ~lentur~rs.

"~~ ~resent~tiv~'~ shill have ~hc meanrn~ ascribed ther~~a in Section 5.3.

"~h~re" sl~~ll mean, with resp~~t t~ a Joint ~~riturer, the proportion of the Jai~t Venture
In#east ~f suc~z ,1~int Venturer bei~~:

~.~Iesa~~re 5~%

~̀ i yin t~f~~~r~" shy)] r~~an those parties app~ir~t~~ y tie J~~r~~ ~criturers from ~irn~ to
~irr~~.

"'Ta~r~o~" sh~l1 n~~ari Tario~ ~V~rraty ~~~p~r~t~o~.

"T~~ ~~ I~t~~e~t'' sh~Il mean, vtrh~~ used in relit;~n to a J~in~ ~I'en~urer, aid such Joint
Ven~urer's right, ~i~le and interest ire end to ~h~ Joint ~~ntur~ contemplated by this
A~r~em~r~t.
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"1C~~rd Party Fi~anctng" shill have the r~ieanin~ as~ribe~ th~r~to in Sectian 3.2.

"Time of ~losir~ "shall me~r~ 1 ~ :~~ ~.m., '1'or~nto time, ~r such other time on tY~e Datc oC
~losii~~ ~r ~S ~~~ ~1~iid~T ~~1d PL~rC~as~r may ~~~ce Up~ri lil W~"it~~l .

"Tr n~~er" sh~I1 ~~~v~ the r~~~~in ascribed tl~erc~o in ~~~ion ~.1t1}.

"'~r~nsfere~" shall h~v~ t~~e ~near~~r~~ ascr~bcd th~r~tc~ in ~e~~ion 7.4.

"L.j~~v~~ ~bl~ 1~~~~y„ sh~li rr,e ~ de~~y in the ~~rfor a~tcc of an apt ar c~~t~~~iance z~ri#h
a ~oven~nt caused by an act of Crod, tirc~ stake, ~ock~~~, i~nab►~lity to obtain or delay ire
ob~~inin~ (w~i~h is nod r~as~nably ~vi~hin the control ~f t~~ party obi ~d to p~rf~rm ar
corr~ply} materiel, cquip~en~ or transport, ina~i~ity to abt~in or deia}~ in obt~inin~ (which
is not r~~so~~ ty v~ri~hir~ t~~ control of the party obliged t~ er~or~n ~r con~plY~
~~v~rnm~ntal ~~pr~o~als, permits, licences ~r allocations, restr~~~ivc laws yr ~ov~r~mental
rc~ul~tions ~r any other cause, whether ~f the kind sp~~i~i~~ily ~nutm~~ated ~~~ve or riot,
whi~~ is gat re~son~bly wit~~~x~ tl~e control of the party obii~ed to com~aly or perfarrr~, but
does not m~ari ~ delay ~auscd by lick of fi~r~ds t~~ ot~ier fi~~~~1~1 reasons of a p fiy.

1.2 ~urr~nc;y. A11 payrn~~is con~~mpl~ted hgr~in shall b~ r~~ade in Canadian funds.

~.3 ender ~~d Nu~aber. V~~r~ds importing t~l~ sir~~ular nurr~b~r only shall include the plural,
end v~c~ v~r~°u, d words ir~,p~~ti~ the rr~asculi.~e den ~r shad in~lud~ t~~ feminine ender end
neutral ~r~der and words jmporti~~ P~rsans shill in~~u~c firms end ~arparati~r~s, and ~Jicae versa.

1 ~ ~~dit~ s. The di~risio~ ~~ this 1~~re~rrier~t ~~to 11r~icj~s, Se~~i~~.~ ar~d Subs~~tions and any
hea~i~gs th~rcoC arc fir ~~nv~rtie~c~ of r~f~renc~ an y end sh~Il nit afi'c~t the ir~tcrprc~atian or

~ca~s~tru~tion a~f this A~re~rr~~nt,

1.5 C leulatian oaf '~'~ ~ Periods. Unless specif i~d t~ ~h~ ~~~tr~r~, when cal~ulati~g the
pert~d of time witl~~n w~lich ar follow~n~ ~rhich any ~~~ is to b~ done ~r step teen pursuant tt~ this
A~rceme~t, the date vv~'ich is the ~ef~renc~ day iri calculating such eri~d sh~~l b~ excluded. I~ the
list day ~f s~cl~ peria~ ~s not a Business L~~y, the period in qu~~ti~n tla~l ~r~d ~r~ tie next ~~llo~~in~
Busin~s~ I~ay.

1.~ A~~~ic~bl~ La~v. 7~'his ~1~re~ment s~'al~ b~ ~~~ve ed by the laws of tic ~rovinc~ o~~ntario
a.~d the l~~s ~f C~.nada ~ppl~cable therein d shall be ~r ~~~~ in X11 re~pcct~ ~5 an Ontario contr~cti.
~a~h ~f the pasties hereto irr~~ocably att~rr~s to t~~e jurisd~ctian of tie courts of the Provi~~~e of
~nt~r~o.

1.7 S~vera~~e. ~~ ar~y covenant, abli~~ti~~, ~~r~em.~nt and proveion cvntain~d in this
A reerr~ent or the applic~tio th~reta io any Penn ar circurr~star~ce shad to ~r~y exte~~ be invalid
or unenf~rceabl~, the r~e~n~i~der of phis A~r~ement or the appiica~ion of such covenant, obligation,
a~r~er~~r~t d pr~visi~n to Persons yr ~circum~tar~~es, ether t~~n tho~~ as to wl~~ch it is held invalid
or u~~n~or~eable, sha11 nit be affected ~er~by and ~~ci~ covena~~, obligation, agreement and
provi~ian ofthi~ A~rc~rnent shall be ~~~aar~tel~r valid and err~f~r~eabie to the ~a11~st extent perrnit~e~
try lav`r. ~'he ~~ti~s agree t~~t ~iey wauld have signed this Agr~cmen~ without such invalid or
~n~nforccable pert included herein.
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1. Entire Agee ent, This A~r~eme~t together with ~~e h~anag~ment A~r~crr~e~t,
cans~~tutcs the ~r~~ire agreel~~nt b~twecn t~~ par~i~s rel~tir~~ to the .~oia~t ~l~nture, the Property and
tl~~ (?er~t~or~~ and su~er~~d~s alI prior ~~rccrne~~ts, understand~n~s, n~gotiatiar~s ~nc~ discus5ions,
whether oral ,or ~rr°itter~, ~tnon~ the p~rti ~ with r~sp~ct thcr~~o, ~x~~p~ as s~~~ifical~y ref~rr~d to
~r c~nt~mplat~d herein.

1.~ ~~ ants. No amcndn~~nt ar od~fi~ation of` this A~r~~rr~~nt shill be b~~ding u~'lcss
rnad~ its wrifin~ and si r~~d by ~~~c par~i~s hereto.

1.1f~ V~~ivcr. Ida w~iv~r bar a Joint Venturer ~f y breech ~f any Qf the provisions of phis
A~r~e~cnt ~}r the Joint ~~r~turer shall t~kc cff~ct or be [~ind~n~ u~an the p~r1y u~~~css ~r~ vWri~in~
atzd si nod by such point ~~r~turer. [Jn~~ss ~t~~rwise provided th~r~in, such r~aiv~r shall not limit
~r affect t~1~ ri~l~ts of t~~ Joint Venturer with resp~~t t~ y other b~~~c~l ter y o~~er ri~~~ts o€the
Joint ~~nturer prov~d~d h~r~in.

1.~ I ~'i ~ ~ s~~,~c~. '1'~rn~ s~~l~ be a~ the ess~r~ce ~~' t~~s Ar~e~nct~~.

x.12 St~tut~~. A,rr~y reference to a statute tnclud~s ar~d is ~ rei'c~~nc~ to such statute arld tc~ the
~~ ulat~~ns made pur~ua~t thereta, wiil~ ail amcndm~n~s made tI'~r~to arld i~ ~'or~e from tirrle ~a
tirn~, end to any statute or re~;ul~tion that r~n~y b~ p~ss~d whi~~~ has the effect orsupplen'~nting or
superseding such s~atufe o~- such re ulatiot~s.

x.1.3 S~+~cess.~rs an~f Ass~gn~. Subject to ti c pr~visic~n~ of ~rt~~i~ 7? this A~recmcnt shall enure
~o t~~ ~r~cC~t of ~n~ be ~ind~n~ upon the ~rtics crcta and their res ~~tive su~~ess~rs ~~d assigns.

~~tT~~i~l~ ~
'~'I~ J I '~' v]CI~'TUI~I~

~.1 ~stablishmc~t ~#' the J~i~# 4~ent~re. "l~hc J~ir~~ Vcr~~ure~°s agr~~ to rnark~t, sell end
c~~st ~t ~~~~ ~'roj ect ~r~ ~ccordanc~ with the terms of ~~~is A r~~rt~et~# end ~o cause the
Imprave cats t~ be canstruc~ed an the hands ire ~c~orda~~e with the ~'roject Drocurr~cnts as shallY:
be approved i~n accord c~ with tie terrx~s ~f t.~is Agreet~~~t~

I~~rx~c a the c i f ~cr~t~r~. T`h~ narr~~ ~f the Jaint ~T~n~~r~ shah b~ the A~ad~rny Joint
Venx~re or such other name as ~~~~rrnine~ b~ the Manage ant Cam~nittc~. ~'he Warne shall nit be
~s~d by any Joint ~lentu~er ath~r than ~n ~~nn~cti~r~ v~rit~ the ~~f~irs ~f ~~c Joint Venturi.

2.3 Regi~tr~t~o~t ~~ ~n~e. ~19he Joint Venturers s~i~l effect such r~~istr~~ions ~~h ~espe~ct to
the nan~c ~~ the Joint Venture as may be necessary ~r desirable to preserve t~ieir ovv~~rshi~ right
its the narr~e a~ the Joint Ventux~ end to enure use ~f the ~am~ so1~1y in cori.n~~tion Frith tie Joist
~cnture.

~.~ '~'~rr~.

~ 1 } ~' is Agr~~ment is ~ffcctive from ar~~ aver the date hereof.

{2) This Agr~en~ent shall continue in full force end effect until the liter of the date the
"Terr~ina~ion ~~te"~ that alb Of the reSii~~~7$i~l dW~~lirlg ~tnit~ ~~r~niri~ ~~i~t a~ fhb
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~'roj~ct have ern sold r~ t.~~ ~~e that Fn s s~ttl~r~er~t ~s been rrr~a e a or~g tie
Joint V~ tur~rs ~~ a~cordar~ce ~rjth S~~t~on 2.4 3).

~~) n ~r ~s soon after tie ~'~r~ninati~n Date a~ is practt~~l the .~~imt ~eniur~rs shill make
a ~`ir~~l ~~ttl~ ent ar~~an th~~ns~lves to tfle ~~d that, subject to S~cti~ns 2.~ and 5.22s
or any Q~h~r ire ~znnity szt o ~ er~ir~, the Jo~~t V~ t~rers s~iall ~~~ve shared alb of the
rights and b~ ~fit~s and b~rr~~ ~1 t ~f tie li~bili~~~s ~~d obli dons of the Jn~nt V~n~urc
~~ accord ~~ with their r~~pective Sh~x~~, r~v~ded that y disLributian o~ funds
shall b~ made ~n~~ in c~~rda~ce Frith Section 4,1 ar su~~ athcr ~r~vis~a~s of this
~ r~~rr~~nt ~r1~i~h s c~~: t~ the istr~bulia~ to ~ rr~a ~ ~~rs~ant to Article ~.

ssi ~r~t rye ,~. Ufa tr sfcr ~f ~'F~nan~y Ir~t~r~st ~~~ rs then t~~ p rides s ill,
~t tic ~°~g Est ~f any ~f the Jai t ~~~turers, at any ~~rne are foam time tc~ t~ ~, enter into ~r~
~ssi r~r~er~~ p rsua~~ ~~ w~~~ the Tr~n~f~re~ shall F ree #a s ~~~ th~~ o li ~tior~~ ~f tt'~ Joint
V~ t r~~ ~r~nn~fer~in rte Tenancy Interest end s~~all c~r~t~~n ~ ~ra~isi~~ ~o ̀ h~ same effect as this
~ctior~ ~.5. Such assi nrr~~n~ a rep ant shill not r~l~~s~ any Jaint ~~nt r~r from any ~ li ation~

exist~n prior to ~~t~ ~t~ of t ie ~x~~t~~ion orthc si ntr~~r~t a r~ern ~~.

~~ r~s. [~~~ ss of r~vis~ g reed ~r~ tivrit~r~ by the ~rti~~, the Joint Vesture Interest of
e ck~ Ja~r~t ~er~turer ire ~a~h t~ every asst ~d rap~~ty, h~t~~r re~~ or ~rsar~al, tangibly or
int ible, n~~r awned or ire ~r a~q~xir~d ~y the Jai ~ V~r~t~rers in r~spe~t ~fth~ bra arty ~hatl
e equal t~ its Shire.

.7 ~ ~ ~'a~t ~~s gip. ~1o~~ir~ in this ~ re~~~nt shall ~ ca str~ed to cans~~tut~ any ~~th~
Jai t V' n rat's ~ ~rt~n~r, a unt +~r re c~s~~tatrv~ of the other ~r t~ crca~~ y trust or any
co ~r~~a1 or ~t~~ r a~tn~rshi , ~th~~ thin the rel~~io~s ip ~~~~if~c liy d~~ined and ereat~d
ere~n.

~. ~I~ ~t ~~~ t~ ~3i ~~c~pt ~s ~~~r~ssly pr~vid~ ~~ phis A r~~r~cnt, a Joint V~ tur~r
s ~t~ not hive y ~~t ority t~ bind y ether Jair~t Venturer r~~r shall ar~y Joint venturer be
rep ~ ~~bl~ ~r liable for any ire b#edness, ~i~bil~~y or o 1i ~~i~r~ o#' a~r~y other Jaint Venturer
irtctxrr~d or arisir~ ~i#~~r be~'ore or a.~t~r the date her off, e~c t ~.s to these j~ir~t re~p~nsibilities,
l~~bili~i~s aid ~bli atians ~x r~ssly assured b~ the J~~nt ̀ l~n~r~r~rs ~ of tie d~t~ cr~of or
ir~~ux~et~ ~f~er the date hereof ursu t to and limited by the tar s of this A~r~~ ~n~.

Ir~ t~~ ~~~~ ~t~ Ur~~tor~ ~s~s. ~~ch Joint ~Ver~tur~r (t~~c "~~ rtx i#~r"} h~r~by
irr vo~~~~~ aid ~n~~t~d~tia lly u d~ ekes d a r cs to ~nd~~nr~if~ ar~d sa~v~ h~rrn~~s~ each ether
Joint ~~~tur~r ~thc "I~ e r~~t~~?') fr~r~~ and a i ~t any axed all liability, loss, ~iarrr~, d~rn~g~, cast
+~r ~ per~s~, ~ncl~ ink l~ al fees ~ "Doss"}, which tie I~d~rnni~~e rr~ay suf~~r, incur or sustain as
result ~~ any pct of ~hc I~ ~r~nitor outside the ~op~ ~f or rr~ breach f this A r~~m~nt which apt

ar ~~ti~ity ~s nab ~~nt~m tit ~ wit~ii~ t~~ scope of the roj~~t ~c~rr~ nts or which is riot ~~r~~d

t~ in wr~t~n by each Joint Vet~~ur ~.

2~1 i its ~L~ b~l~~i~~ ~f poi t ~~~t~r~r~. Subject to ectr~ns ~.9 anti 5.2?, e~c~ Joint
Venturer shall b~ liable only fir its Shire of tie liabilities ~r~d oblrgatiar~s of ~~e Joint Venturers
u~d~r any agree ~~ts r~ad~ y the Joint ~~ntur~ with r~sp~ct to ~h~ ~'rop~r~y ~r ~p~ra~ions and

shall ~~t be lip l~ for any other Joint V~nt~rer'~ her oC such Ii ilities aid obligations. each

Joie ~~ tur~r sh li be ~ntit~e~ an y to its ~l~are ~f tie rights ar~d b~nefts of the ~oi~t Venturers

~̂/
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~n~cr any such agre~men ~~ch Joint ~e~~t~re~ hereby ~ ryes to gndemr~i~y ar~d gave h~rmles~
~~~:h ~t~er faint ~entur~r Pram ~~d against any and a~1 arr~our~ts, claims, ~~rr~~nd~, lia~l~itieS Or
~bli~~ti~ns whatso~v~r r~ excess of the Share of suc}~ J~~~t ~~r~turcr which have b erg ir~~urred by
such Joint V~r~f~~r~r as ~ result of or in relation to the ~'r~pe~y or ~p~ratior~s.

Z.l 1 ~th~r Act~v~ti~s.

~l} ~u~ject tv Section 2.13, any Joie Ve~tu~~r may ~~gage in, or hold are ir~ter~st in,
any other business, venture, ~nvestn~~nt, ~~t1V1~ U~' ~~'O~?~I~, whether or r~~t similar to or
~ompetiti~r~ 'with the bu~i~~ss end prope~ti~s o~ the ~oirit Venture, ir~cludin tie Fr~,~ect,
and no Joint Vcntu~cr slz~ll be r~quir~d to account to or sha11 be lrahle t~ any other Joint
T̀enture~;

(~} A Joint Venturer s~~all riot, by re~san of t~~is ~~r~~~~~nt, be dccmcd to hive any
interest in any other business or venture erg abed in by y ether point ~~n~ur~r.

~3) I°~v Joint Venturer or any o car, director ~r ~~are~~~d~r of a Joint ~er~turc~ shall
b~ r~C~uir~C~ t~ C~CVOtC ~37~ pa~ticu~~~ a~~urit a~ tiri"le ~r att~i~tlan t~ ~~le faint V~ritLirc, 5~ve

as otl~~rv~isc pr~vxd~d h~r~im, buff each .Tort V~nt~~~r s~ia1~ cause ids ~~icers ~r emp~oy~es
t~ d~vot~ such tine ~r~d attent~~n thereto as sh~l~ be necessary t~ permit the eff~~t~v~
OWn~CS~i~ OC t~~C Nt°Op~t~ty ~i~t~ the C~peCati~riS lid cUililectl(~ri thc~ewlt~t.

2.I2 ~'~rf~r once by Joint Ven~ur~rs. each Joint ~Ientur~r h~rcb~ re~r~s~nts ~r~d warrants
~~~at it his fu~i pvwcr, authority and ~c~~I right t~ enter into and be bound by this Agreement aid
~~v~~~nt~ aid a~r~~s:

{~ ~ t~ promptly notify ~~ch ~tlae~ Joint Venturer of X11 n~~te~ial matters c~rr,in~ tQ the
~t~e~~~on of such point ~lcntu~°~r cor~cerni~~ any as ~c~ off' ~hc Lands, P~oper~y, t~i~
~p~rati~ns or any ~thcr activity ~ov~rned by this Agr~~r~~nt;

~2~ to punctually cxecutc ar~d dc~iver, or cause to be ~x~~utcd and delivered, such
instrur~nen~s as may from time t~ iirn~ b~ required in ~rdcr io carry aut the ~ur~~s~s
of the Jair~t Venture; end

~3) to punct~aily day ar~~ discharge its s~~~rat~ aid several debts and liabilities due or
incurred pursuaa~t to this ~1~r~ement

2.13 utur~ ~'ro,~ ~~~. Rise h~r~by agrees to permit ~li~sm~er~ to be narxacd a~s ~a-dc~claper in
the ne~ct two ]use stud~n~ ~ausir~ proje~~. ~llesr~nere shah r~o~ b~ entitled to any e~ui~y or profit
~?~il"~1Ci~~tl~Il ~tl~ 5~1~~~ QI'11y ~~ ~DIOWCC~ t~ ~?L~~11C1'l.0 1tS ~] ~C1~1a~1Clll aS ~ C~-devclvper. In addition,
Rise end its affiliates will have a fist ri ft of refusal t~ be ~ 50°/a joint venture p~rrtr~~r with
Ellesmere andlor a,r~y of is affiliates ~ s~~iect to the same tcrrns canditions } in cann~cti~n with
the dev~Io~ er~t of a~}~ future Student residences ~y Ellcsmcrc ar its affiliates.

~. i4 cal Es#ate. Forthwith fo~lov~xn~ the ~x~cu~i on of this A rce~ne~r, Ellesmere a~r~es to
convey the Lards to a new nominee t~t~eho2der {thy "No~ine~"} which l~Torninee shall hold the
Lands in tr°t~~~ for Ri~~ ~n~ Ell~~rnere. ~11~smer~ shall convey an undivided fifty p~r~en~ ~5~%}
ben~C~ial ~r~ter~st ~r~ the Lends ~~ Rise, ~re~ and clear of all financial encumbrances, save and
e~c~pt fir t~+~ ~xistin~ ~har~elMvrt~a~e in favour ~f Cameron Stephens ha~ring an v ts~andin~
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princtp~~ ~balan~~ off' approx~ma~ ty 5,Q0~,~0~.~~ ~~hich ~h~x ellV~art ~ e shall be as~u~ned by
the Joint Venturi, Rise s~iall b~ responsible fir the }gay ~r~~ ~f the ~ d transfer tax in respect io
~uc~ conv~y~n~c in a~co~d~nce with a d~err'~ va1u~ of such int~r~st eir~~ ~5~,~a~.~~.

.1 str ~t are mr~ ~'roje t ~ ~ ~ ~ t 1~ ~e~ ~ t. The faint V~ntur~rs sl~~~[ exe~~r~
vvith~n sixty (~~~ days Pram the execution ~~ this ~ r~ern~r~t, a ~~~st~u~tian at~d Pr~j~~~
liana errant ~~~°ce ~~t with I~.is+e ar a~ affi~i~t~ of ~is~. ~'h~ ~or~~tructi~n and Pr~je~t
~II~~a ~ ent ~ rcer~cni s~~all provide that Raise yr its a ~i t~ sh~~l pr~vi ~ ~r~~ ~xrar~~c i's~r
~r~rolrr~ent oft e Project ire Varian ~~~~ far is~ or its ~~filiate to r~vi X11 ~uarant~~s and finan~ia~
~ov~nants required by T~rio~. Thy ~~ns~ructio~ and Pro~e~t ~ ~ erg# sell ~l~o inc~rporat~
~h~ ~errr~ sit gut in ~ ~dul~ "~" atta~h~d hereto.

A '~'I~L,~ 3
~.~NA~'r1~I C~

3.~ Inits~l Equ~ C'~ntribut~~r~. The ~'~rties shall, an the d~~e h~rcof, ~ontribut~ in cash t~
the Joint ~~nture the a~n~unts sit out below? which amounts ~h~11 ~e uscd ~o FUIICI l~e lllltla~
~p~r~ti~ns.

~~~ti l ~~~riut~on

rise ~.~a

3.~ Until such ~i~e a~ disc's cq~ily ~ontributi~n is ~qu~.1 t~ ~~le~m~rels 1ri1t1Sl equi~}r
~or~tributio~ Rise shat fund if r~quir+~d, any addit~c~n~l ~~a~i~y c~ntribu~i~ns ghat r ay be necessary
for t~~ PCo)~Ct Uritll Such t~~ne ~5 the p~~ties ~c~uity cor~tri~Uti~i~S ark ~C~L~~~.

3.3 ~~rrov~in~ ft°~~ Third ~'a~~i~s. After ~is~'~ equity contr~b~tio~ i~ required, has been
made pursuant to Section 3.1 herein and the par~i~~ equity c~ntributi~r~s ha~r~ been equali~Ie~, any
further an~c~unt~ required fra~rn t;m~ t~ tirrie far the purposes of the Joint ~et~~ure, includit~~ any
amounts r~~quir~~ ~~~ the construction off` tie Project or in C~~pect of the Glperations, shall ~c
obtainedg to the maximum extent possible, by ~r~y o~'~or~g~~~ finan~in~ of the Lards from a third
p~r~y lender (the "'~'h~rd Party Fzr~a~+cin "}. Rise shill b~ solely r~s~onsible ~o obtatr~ Third ~'~ty
Fi n~.n~ir~g and nc~oti~t~ the terms t~er~o~. 7'he ~'~hi~d P~r~y F~nan~ing shall be secured against the
Lids anc~ the other asses of the Project. I~ the ~v~nt ~u~rantc~s are required for such Third Party
rinancin~ or for Taric~r~ or other purpt~ses, such guarantees shall b~ provided b~ rise. The parties
agree that any ~u~r~nt~~s related to the ~easir~g of uni~,s i~ t~~c ~'roject including, Wlt~lC~l,~t Ill~l#~$lUri,
guar~~tees o~ r~v~nue s~r~arns ~r o~cupan~y, rewired to ~~ ~iVcn to purchasers of units at the
Project, shall be pravidcd key both Rise and Ell~sme~~ ~n a ~ fly-fi#~y basis. The Third Party

~inancin~ shall ~e secured against the Lands and the other assets of the Pr~je~t.

3.4 Additional Egr~ity ~ontr~b~tia~s. ~t and time, if Ilse bas dully fu .: : 'ts equity
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~or~tri utl~n ~f i~ht l~~l~~~n Dollars ~ ,~Q~,0~~.0~}, i~r~ ~~~r~d, the r ~ r~ ~~ from the ~'r~p~rty
tot er v~it~ t~~c pr~cc~ s ~Caa~y °I'~ird Party ~~in~ncir~~ are i s f~t`i~;~~n~ to rne~t the Joint Venture's
~in~n~ial rcquir~ its ~th~ "~'~ ~n~~ l ~tcc~u~rcr~~ ts~'} t~ fund ~p~r~tior~s i~ ac~ordar~c:~ with ti'c
roj~~t I~oct~r~e~ts, rise sh~I~ gcve writ#en r~~tice (~ " a ~r~ u#~~ I~ tic 79} t~ Ell~~r~~cr~

s ~cifyin the I~ i~a~~r~l ~quir~ ~ t~ and the ~ ~r~ ~t arn~un~ r~quir~d to e contr~butcd to
s~t~s~'y the F~nar~~ial eq~~r~ eats ~s~~ R~s~ ar~d ill s arc s~ I~ ~ontribut~, by ti~ay o~ additional
equity, rrBo~nts ~ta~f ci~nt to satisfy t~~ ~Fi~an~i~l I~ quir~rr~er~t~ teach contrr utior~ re~'e~rcd to
~icr~ir~ ~ an " ~i~ti~ l equity ~ tributr~ '~.

.... . . . .... . . ... . .. .... . .•
~. ~ ~: ~ : ~

~` ~ ~ # f

~~} T~~ Cash Surplus ~f the Joint V~r~~~~re sh~1j b~ dist~°ib~~e~ t~ tl~~ Joint Ver~~ur~rs,
~s ar~d ~~rh~n Fur~~s be~~~~ ~vail~b~e, ~n the foll~~in~ pra~rity and ~n~r~n~~:

~a~ firstly, r~payrnent ~f' ail co~~truc~~~~~ end ether ~ir~a~cir~~ of tli~ ~'~~jec~.

~b~ scc~ndly, to ~~~ ~~ lt~~m~rc ~r~ a~+~~~nt of y I.~~f~u~~ Imo to~efi~l~r with
a~cr~x~~ ir~ter~st ~h~r~~r~~cr, i~' any;

~d) f~urt~~y, to e~tablis~ ~ r~~s~n~bl~ r~s~r~~ ~'Qr ~n~r ur~ov`m or r~asor~~bly
~sl~ at~d ~a~t~ fora it saps s~rvi~~s; ~~d

~c} f ~~thly, ~~~/~ to use d Say/~ t~ ~ll~sr~~re.

~ 1 } the ~~1~ o~ any uni~~ ~~ the ~'rop~rty;

~2} 1'ia.~ds pr~vid~~ by ~ll~srn~r~ o~ use ~t~rsu~nt to Se~ti~iY 3.~;

~~} #fie ~r~°io~r~t, if any, ~f any ir~sur~n~e proc~~ds ~~~eiv~d ~y the J~ir~t Ver~t~r~ ire
~a~~es~ of: (i} the arr~~unt th~r~o~r~e~~ss~.ry to r~p~ir the damp ~ c~r~pe~sa~ed fir;
and iii) ~h~ ~ E, i~ any, ~ayab~e t~ any third p~rt}~ ~~r~~a~c~ ha~rin~ a
ma~t~a~e ~~ the ends ~r ariy part th~r~of; end

t~~ the nit pr~~eeds, if any, r~~~ived by the Jaint ~T~r~ture from arty and a~~ Third
~~rty Fi~ancin~ and r~~inancir~~~ th~r~o~.

~es~ the a~~r~~~t~ af:

t ~%

r
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(S) ill expenses, ch~r~~s and ~u#lays, actually paid by the Joist Venture d~rir~g such
p~r~~~, in~cludi~~ fees inc rr~~ ~n the dev~laprrr~ent, ~aark~~ing and sale of tale
COIIC~OI1~1111L1I'T'1 L,lt"lit5 ~~ b~ C~~']5tfL1C$~Ci, any sums ~~id to third party ~cndcrs in
re~p~cf of arty lo~~'s awir~~ by tl,e J~ir~t V ntur~ and ~n~unts laid as fees,
~~penses or othcrwisc puxs~~ant ~~ the t~rrns of this Agreern~nt; and

~G} such parti~n ~i~ the Gross ~ce~p~s for the p~ri~d ~s t~~~ IVI~na~cn~~nt Cvr~mittee
de~~rmi~es ~s r~asanably accessary to pra~ide a rescrve for c~ntin~cnc~es and fir
anticipated future cosh end ex~~n~~es far the Pr~p~rty ~~d t3~~r~tians, to the
~xt~nt ~~t covered by the reserves re~crrcd ~a in Section ~.I~l)~d}.

AJk~~'I~'~~ 5
~.~1.A►GEI~iE~IT

~.l ~s~~~li~~~.~n~ of the ~'Vian~~~~c~t Cor~ri~~ttc~. ~1~~ 3oi~t V~nt~recs hereby es~~b~ish ~
a emer~t Commi~ee fir the purpose of the Joint ~ler~turc, which ~~iall b~ con~titut~d and steal l

operate as ~~r~in~fter set out ~th~ "I~'Ian~gcmcn~ ~~ammittee"~.

.~ ~o~er end Authority of Nlan~ er~~r~~ ~~ mit~~~.

(~ } T~l~ a a~cr~c~t C;~ mit~cc jias the rawer and authority and i11e Join# ~ler~turers
h~rc~y d~rcct the ~ana~crx~ent ~~r~miitee to ~iv~ any approvals aid ~a make any d~cisian~
and dctcrr~iina~ians requi~~d ~r per ~t~~d t~ b~ i~ven or made by the Joint ~1~ntur~r~ with►
respect ~a tie ~roper~y, C7p~rations and at~y mater ~r~sin~ ur~d~r or by virtue of this
~,~re~m~~E. ~~r ~reat~r certainty, no pct shill b~ ta.ker~, sum cxp~nded, decisi~a~ made, a~
~~lz~~ti~r~ incurred by ~h~ 3oir~t Venturers v~rith r~spe~t to a m~i~er within the scope of oily
~f the r~aao~ d~~~sions {colle~~iv~ly, the "l~I~~~r Dc~i~i~ns") a~ enurner~t~d below, unless
s~~h Major L~~~rs~~t~~ have be~a~ ~p~r~ved b~ the I~~Iana~cment ~am~nitt~e ~s provided
herein. ~lajar I~~cisians shah consist of tl~e f~I~owin :

(a} det~rrnin~ng whe~h~r or not distributions should be made, aid if made, t~»
~ vu~t of such distr°ibuti~r~sp to the Joist, Vin rers as yet f~r~ i~ Section 4.1;
and

~b~ any ot~~~r d~c~sion or act~~~ ~rh~ch, by ~~ ~ravisi~~~ of tt~~s ~~r~~~ent i~
r~~uir~d t~o b~ ap~r~v~d by the Joie ~ent~r~r~ or w~li~~ materially a~~cc~~ the
.Frope~-ty ar tie ~~~r~t~~ns.

(~~ 1~r~y Major Deci~~~r~ that i~ not a~~roved by the Mann ~r~cn~ Committee iii
~cc~r~ancc with phis Azticl~ 5 shall be decm~d r~a~ to have been appror~~d by the Joint
~l~ tur~rs any! ~h~ Re re$entativ~s end Al#e ater shall act or riot apt, accordingly.

~3} Ire the event a Major ~~cision is ~a~ ~pprov~d, any merrlber of the Management
C~rr~.r~itt~~ rr~~y give written notice to e~c~ of t ie ether rr~err~bers th~reo~'t~hat they request
the ~~t~~r bye resolved by arbitration; and i~ that ev~n~, t~~e provi~i~~s of Section 9.~i shill
apply.

5.3 A point eat ~f R~p~escn~ #~vc aid A~~ern~#eve I~~ res~nta~ive
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~ 1 } ~~ch ~i' the .point Venturers Shad a~pair~t any representativc {tie
" epre~~ntativ~") and one or more altcrn~te r~~res~ntativ~s fan "A,~ternate"~ who may at
~r~y tir~c serve ire the place of ~ ~.cpresentativ~ of t~~e Joint Vc~tur~r ~ppoiniin~ such
Alt~rn~f~ to serve ors the a~a~c~cr~t ~omrnit~e~ end shall natify tie otl~~r point Venturer
~f the names and addresses of its Rep~es~ntat2ve and Al~ern~tes.

~~~ Each Jaint ~l~r~tur~r may at any time d from time to iirt~~ chin e any
~~prese~tati~e or any ~Ifi~rn~~e appointed by it by g~vin~ written n~ti~e of such change ~a
the ot~~~r Jv~~~t ~e~'tu1•er~ ~~~d t~ ~~~~ Rep~•~se~~tativ~ o~• ~41t~~•liate so rep~accd, acid any
~pre~~ntative ar Alt~rn~t~, as ih~ c~s~ nn~y b~, so replaced shill case to be a
~~present~tivc ~r Alter~~t~, as t~~ case mad be, upon the ~~v~ri~ of such notice.

5.4 ef~~°~r~c~ $~► e r~s~r~t t~v~ ~n~l~ +~~ A ~~r~at~. ~1~ r~f~rer~ces ire tl~is ~~r~er~e~t t~
~epr~sentative s~x~ll include and rcC~r tv t~~~ Al~ernat~ ~n the ~v~nt that the representative is not
~re~~~ or is un~b~e ~o ~cf.

~.5 F~c~pre~~~tat~vc to ~t~pr~e~~nt an~i Bi~t~. The Re~resent~ti~r~ appointed by each Joint
Venturer hay tl~~ p~w~r ar~d authority t~ r~pres~~t ~d bind such J~in~ Venturer.

5.~ Decision ~3~n~1~~~~ A d~cisi~n ~f the M~r~~~erncnt C~rnr~ittce made in accordance with
~ec~ia~ 5.17 or 5. t $ ~rit~ r~sp~c~ t~ at~y rr~a~ter, ~o~s~it~t~s ~ppr~val o~ the Man~~ement
~armr~i~~~ under this ~1. rem nt zd sh~~ 1 b~ ~indin~ an the J~ir~t V~n~urers.

~.7 ~~~r are. ~I'h~ ~~int Vent~r~rs, acting jointly, shill ~ho~s~ a Representative ~~ut not an
~l~er~ate} ~s ~~' irr~n~r~ ~th~ ̀ s~ ~~raian"~. Z'he ~h~irrn~n sh~~l not have a second ar ~a~tin vote
at any m~et~n~ ~f t~~c ~Vl~na~~me~t ~~mr~i#sec.

.8 ~~~rct~~y. ~°h~ ~h~~rr~ ~ha~l ~ppo~nt ~ secr~t~ry ~vwh~ geed nit be a ~pr+~se~t~tive~
~nrh~ sh~~l keep camplct~ a.nd ~~curate mi~~tcs ~f ~I1 r~neeti~ s of t~~~ 11l~ana e ent ~~rnmi~tee.

.~ Advisers. A ~~pres~ntative shall be er~~~f~cd io ~ vita advisors to ~t~end rn~etin ~ ~f the
IVian~g~ ~t~~ ~ommi~te~, subject to such r~stric~ians an their ~t~~nd~~~ at end their p~r~icipation
~n mcetir~gs as the M~~~c~~en~ Co~t~.~tt~~ r~a~ ~m~~se.

x.10 ~~~irt ~ ~cn~ratiy. The M~a~ement Camn~~~te~ shall hold regular rr~e~tings at the
location sit out in Section 5.15 at such ties ~~ ~e 1l~ianager~ent ~~mrnittee shill decide from
time tc~ time. Any Joint Venturer rr~ay call additional r~e~tin s of the Man~g~m~nt ~vm~r~.ittce if
k~~ ar ~y Joxnt 'Venturer ct~nsiders it advisable #o do sa and shill do sty i~' r~qu~sted by the vt~er
R~pr~sentativ~s,

5.11 ~an~e~~~ ~~ '~'~I~~~o ~ I ~~ti~ s. Any epre~~~tativ~ may participate in a mc~tin of
tie ~nagement Committee by me~~s of ~on~erence ~clephone or c~th~r communications
eq~iprn~nt by mans of which all p~rs~ns par~xcipat~n~ in the meeting can hear each ether, aid a
~epr~s~~t~~iv~ ~ar~ic~pati~~ its a mee~in~ in such a.~ner shah b~ deed to be present in person
at the meeting,

~.1~ Mice. 'i~hc individual why cads the me~tin~ shall give ~~~h Repre~~r~tati~~ ~ Alt~r~a~e,
if any, written notice o~ e time and place o~ each eetin~ o~ the l~ana~emen~ ~omrnittee at last
1 Q days prior to the ~at~ of the mectin~. Thy ~ivin~ or the time of diving ~f such notice may be
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waived with the +consent ire writing o~ each Repre~entat~v~.

5.13 A~r~~~s

~ 1 ~ 'I'~c n~t~ce a ~` e~c~a me~tin~ of tie ~~n~~err~cni Co mit#~~ shall b~ acc~mpani~d
by ~n agenda az'd any relev~r~t supporting materials s~ff ~ier~tly d~~acl~d to infarm each
~~pr~~~nt~tive and ~llernatc r~prc~~nt~tiv~ ~~ the mattcr~ to bye co~sic~ercd ~t the mee~in~.
The r~quirem~nt for an agenda and. suppor~i~ n~~teria~s may be v~~iv~d with ~h~ cons~~t
ire wr~tin~ ~f ~a~h ~epre~~~t~tiv~.

(°~} A R~pr~sentative or Alt~r~at~ rr~~y require t.~~ additiar~ of one or m~r~ rr~atters to
the a~~nd~ ~C ~ ~~neefit~~ by writt~~ Notice thereof to the ~ha~n~~n. Each notice sh~11 ~e

~ccarr~p~nied by any rc~cvar~~ ~up~~r~i~~ materials su~`~icient~y detailed $o i~.forrn ~~ch
~pr~s~ntative ~x~d A~tcrn~~~ ~f tie rr~aE~er ar r~~t~~rs t~ b~ ~d~~ t~ ti~~ a~~nd~ of the
mectin~. Such natic~ and ~n~lerials s~al~ be d~~ivered in sufficient tirnc to ~~~►b~e the
~:~l~lrYllc'l1~ ~t7 ~:~~'11~31y W1~~! 115 ~b~1~~~IC~I7S U~I~~C ~C~lOrl S.1 ~ ~nnd this S~ctiot~ S. ~ 3.

x.24 o Vote ~r~ i1~~tt~rs 1~1at ~~ A► ~n ~. I1~I~~ters which ire nit re~err~d t~ ~r~ the B ends of a~
rne~tin~ off' the Mar~a~~mei~# Commi~t~e shall nit be voted on at that r~~~tin~ ~ir~~ess a
~~pres~ntatiVe of ~ac~' Joint Ven~u~~r is present, iri p~~soi~ ~r b}r tcle~~lonc, at the meeting and all
oC fh~ RepresentatiV~s ~on~~r~t? ~h~ vole of ~~ch I~~pr~~~nt~~iv~ shall ~onst~~ute evidence a~ such
cc~nsc~~t.

.1 ~ L~~~~ion a~ l ~~tiri s. ~~ctin~s of the M ana~cntc~t ~t~mmit~~e shill be held at the
~~'fi~~~ ~a~ ~~, ~r ~t such at~er pl~~~ as r ay b~ a recd tlp~r~ y the aa~~ e~nent Corr,mit#ee fry
time ~o ti p.

x.16 u~~~ ~`h~ quor~~ ft~r a mc~iin~ ~f the 1Vf~r~~~~men~ ~a~nrr~ittee s~al~ be or~~
~.~pres~ntat~ve ar Alte ate ~f each point ~1~niurer; provided, ho~vev~~, that i~the r~eet~n~ has b~~n
ca~l~d p~rst~ar~t t~ S~cti~~ 5.12 ~r~ ~ t~u~rurr~ ~~' ~h~ R~pr~s~nt~.tives is not pr~s~nt ~~vithit~ 3~
mi~ut~s a~t~~ the time f x~d ~'or hold~n~ the m~etir~g, such rneeti~~ shall b~ adjaurned t~ ~u~h da~~
a~~ time, r~t~i c~rli~r thin tlare~ '~uSir~es5 days f~llor~trin ~h date ~f the ~djou~ned m~etin,~, by
written r~~tice whic~~ Tray 1~e given by the ~~airman or any F~epreser~tativ~. i~ ~~ such adjourned
I11~GttI7~r~ ~UOtl1I~'~ O~ ~~~ ~C~}l'~S~11~~t~V~S 1S ~'1~~ ~]C~S~'I~~ W1~~11I1 ~~ IY~11~UtCS c~r~.CI' t~"1~ tlrYl~ f1X~C~ fQC

holdiri~ the meeting, such m~ctin~ shall be adj~urncd to such date end tim~~ riot earlier than tvv~
Business Days foll~wir~~ tie d~t~ ~f il~e $first adj~urn~d meeting by writt~~ r~ati~e t~vhi~h may b~
~~ven by the Ch~irinax~ or any Ft~pr~sent~ti~~ to ea~~ ~~pres~nt~~iv ar~d at the second adjourned
rne~tin~, the ~~~resentative~ present sha11 constitute a r~uorum and may transact the bt~sin~ss #'or
v~rhi~h rye ~nee~in~ vas ori~in~tDy ~ar~v~r~~d, notv~r~t~..stan~i~~ ~h~t the ~.epr~s~nt~tiv~ ~f each Joint
Venturer is nox preser~i at the se~and adjaurnec~ rr~~~ti~ .

5.1"~ V~t~ ~c~~~re ensrally. Sl.1L~JG'Ct ~0 S~Ct10I] 5.21, any decision of the Management
Ca~mitt~e at Any ~ctin~ thereof, incYudir~g M~,~or i~~cision~, Shall r~~uire the ~f~rmativ~ vote
~f tl~e ~epr~se~xtative ar Al~~rnat~ o~ each ~f tie Joint Venturers in attendance at such r~eetin~ in
person ~r b~ proxy. ~1ny reference in this Agreement to agreement af, approval o~~r det~r~ination
by the M~n~ ement ors itt~e f or ~~mil~r phrases}, in~ludi~~~ wi#h res~cct ~~ ~ Y1rla~or I~~c~sian,
shill mein a decision by tY~e Representative or Altet-nate of each of the Jair~t ~lenturcrs in
acc~rdan~~ wi~t~ this Section 5. ~ 7 or Sccti~n 5.21.

fir'
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.1 ~ r~ r~ t without tin ~ Any mater ~h~~ is a r~~~ or ~onser~ted to to writing by t~~e
re~~isi~c ~urn~er ~f the F~.~pr~s~nt~tives ~F the 3~ir~t ~er~turers v~rho are en~~tl~d to attend end v~tc
on t is ~~t~r ~t r~eeti~ s ~f the ~I~~a anent ~oxr~nittec shall be biding a~ ali ~~~e ~~rt~es as if
m~ ~ by ~~~r~n~~~v~ vote at a meciir~~ i~ acc~~dar~ce ~►at~~ ~~ti~n 5.17 but sub,~~t to ~eciiar~ 5.~ 1.

.1~ oc~ f it A~.y e~~si~n required tv be ~n~d~ by the ~Viar~age ~r~t ~a~miftcc sh~l~ e
~n d~ ire a~~ faith ~~d ia~ the ~~~t inie~r~~ts of the Joint ~er~ture and strictly t~~~n t~~ mcri~s oftbe
~na~t~r in resp~c~ ~vf ~vh~ch d~cisic~~ ~s rc~t~ir~d end s'~all not b~ unreasonably d~la~~~.

~1~ isqu ~i ~ ti~r~. Z'h~ ~'a~t that ~ Joimt Vcr~tur~r or o ~ or more ~~ ids ~ffiliat~s or
rel tied ~~ parries ~~s enured ~n~o a~ a~ r~~ ~~t with the Joist ~1~n~ure for tie prov~si~~ o~

at~rial~ ~r s~rvi~es ft~r the Q~~r ti~r~s shah nit consti~ut+~ a c~r~flict of ant rest which vvauld l~rrlit
its r~~h~s ar ~~~i~r~s under this ~.gre~m~nt u~l~~s speci~i~~1I~ provided ~r~ such ~ r~~rri~nt or rn this
~►. re~~r~t.

x.21 ~ c t~tlerr~~nt. I~I~t~ithstand~r~ ~r~yth~r~~ to the cantra~y h~r~ir~ ~~►r~tained, i C an ~vcnt ~f
ef~t~lt ~r ar' went of ~ns~l~e ~y has ~ccurrc~ rid ~~~ r~oi b~~r~ cured v~rit~ r~~p~ct 10 ~ ~fac~lt~r,

ire at ~r Joir~~ V~r~tur~r which is not a ef~ul~~r d its Ftepr~s~~tativ~ on t~~ M~n~ ~ment
~o~rr~it~e~ shall be ~~~e~y ennp~~v~r~d tc~ m~k~ ~~y are ail ~~~isians ar~d t~ dive ar~y and X11
~p ravals from. time to t~rn~ required of the Joint ~J~r~turers in connection with the Property or trig

per~tion~~ inclu~in~ any decision ar approval ~ri~h respe~t ~~ Major ]Decisions, ~~ the absolute
exclusion ~ the I~efau~t~r aid Yes epr~s~~tt t~~re on the l~ a e ~~t ~c~r~tn~it~ee. Ar~y d~cisi~~
or a real ~~ ray de ar iv~r~ sh~~1 ~ fully binding ors the Defaulter? r~vid~ that nulling her x~
sY~ it b~ so car~stru~d to p~rn~it the r~or~-~efault~r~ Jait~t ~1'~ntur~r t~ yell the whale ar any dart of
the ~'rop~rty w~tllout t ie prior written a~pr~val of the I~efa~lt~r.

x.22 I cis r~i~y. ~~c~7 301x~t ~C ~U~~r ~iCr~by ~ xC~S t~ irid~~il.nt~y ~~1~ S~v~ h~~i7~~SS Cacti
~.~present~#ive ar~d A~t~ ate from ~r~ a ~inst any and ~~l 1~~ ility, 1os~, harrr~, d~rr~ag~, cyst ~~
cxp~~se, lrlC~U~i~'1,~ l~~a' ~~~5, ~~ich tl~~ l~tepr~s~nt~t~ve or ~lter~at~ may suffer, incur ar s~s~air~

~ a result ~f any suit, cia~rr' or dcrr~~r~ br~~ ht or c~rnrr~enc a a~r~st tt~e R~pr~~ent~tive or
~.It~rr~~t~ ~t~d arising out of any acti~r~ properly ~ak~~ bey the ar~ager~ent Committee. ~'h~
~i~ ilit~ of each 3~int V~ntur~r under or by vir~tu~ of this ~~ct~~n x.22 ~h l~ b~ pr~p~rtionat~ ta,
end limited to, its h~.r~.

•

.1 c our~t~ ~ ate ~r~in Fir~a~t~ia~ ~t~icr~ncn~s for ih~ .lout Venturi Shad be prepared
in cc~rdanc~ vv~th ~ccountir~~ Standards far Pri~~t~ ~nterpr;~es ~~ P } ar~d ~urr~ished to e~~h
Jai~t ~entureF an ~ tir~~ly basis as a recd by the JQia~t ~l~nt~r~r~. I~~ ~C~t~ltl~ri~l iilfOTl~]~~1~~1 Off'
st~t~ ~n~~, in~~udin audi~~d s#a~ern~nt~ ghat e~c J~ir~t Venturer may require for the ire a~atio~
o~ l~i~ir individual f~d~ral ~r~~ pr~vir~~ial ta~~ returns or oth revise shall e pravid~d.

~ and car s. I'r~,~~r ar~d ~omple~e ~o~ks, recur s, r~p~rts end accounts of the
~o~nt ~~nture ~n r~s pct ~f ~pe~~ti~ns shall b~ kept ~t the af~i~es of Rise, and ~I~ such books,
r~c~rd~, repr~s ar~d ~~~a~~ts shall b~ ~~~~. at~d avail~b~c far insp~ctic~~ ~n ~opyiri~ by ~~~~smere
~r ids a~~h~~°iz d re~r~~e~t~~i~~ ~t y r ~s~nable ttr~~ during n~rnnal business houxs. Thy said
books end re~~rds shad fully ~r~d accurately r~fl~ct all tra.~sactio~s a~ e Joist denture.

~'
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s . c~ t ~~. Thy ~c~~u~tar~ts ~f ~h~ J~i~t V~~t rc shill b~ ~ arm ~~ chartered
~~c~ttnt ~~~ ~ proved ~y s~ ~r~t~t iat~~ t~ time a.n~ a oi~t~ i~ ~v~i~in .
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~.2 ~~ i~t t~ ~''rar~s rs ~~ ~ ~~ t ~. ,~ J~~int ~~r~ttlrer rr~~y ~t any t~t~c tr~r~sfer X11, bud got
1e~s t~,~~ alb, o~ its T~n~n~y It~t~r~st t~ an ~f~i1 fate provided, in the ~as~ o~ ~~lcsrnerc, such ~~~iliate
also acq~ir~s le~~l aid bc~e~icial title ~o ~hc i.ands.

'~. ~► lic i~ity ~f ir~i ~~ti r~s t~ '~'r s pr's. r~' ~ ~'r~nsf~rs per ~tte~ pursuant to
~~cti~r~s 7.1 and a shall b~ subj~~t t~ co ~i ~~ ~~vith t.~c rc ~i~ir~ se~i~o~s ~f this ~.rticl~ 7.

7. ~~~ c L~ ~t ~i ~ v~ and ~x~~pt a~ set opt i~ S~~ti~r~ ~ her~+~~, ~ Joint ~~nturer shill
~~a~ tr ns~`~r ~~1 car ~r~y or~i~~ of its Jai t ~l~r~tur~ Interest to any ~~rso~n ~t~e "`Tr~r~ f~r~~") s~:

{ 1 } ~s ~ res~~~ of tie ~rar~sfcr~ the r~n~a~nin point ~ler~~ur~r ~r~u1~ bc~ot~e su~j~ct #o
any ~v~ ~~ntal ~ontrvls or re ulatio~s a~C~c~in the ~'r~ arty by r~~son solely off' t~~
nati~~ality ar r~sid~r~~e ~~ the r~r~sfe~ee~

(?~ ~s result ~f the tr sfer, the remaining, Joins ~ nt r~~ world b~~~me subs ct to
any additi~r~a1 taxation by r~ ~~n ~f the transfer;

(~} the ~r~nsf~r would b~ rohibit~d y I vv or y any t~rrrt of ~nny rrriort a ~,
a~re~ ent or dacurr~cnt entcr~~ into by the ~ai~t ~l~r~t~r~rs ~n r~s eat of the Property or
~~~r~tior~s, ~r~~ ~~ any r~at~ircd approval ~~s bc~r~ ~bt~in d; or

..

~~ I~~~v ~~ir~t ~~ ~ur~~. ~~ a cvr~diti~n prc~cd~nt ~v ~ ~'ra~~~e~e~ ~~quirin~ tic Joint V~n~ur~
Interest of ~ Jc~in~ V~ntur~r tt~~ "'~'r~ sf r~r'?}, the ~i'~r~~sfer~e shah ex~~ut~ end d~I~v~r to the
~~~~r J~ir~~ V~r~t~rer~ ar, ~ssi r~rr~ent ~~reern~~t ~s pr~~rid~d fir ia~ ~~~tio~ 2.~.

7.~ +~o~t~~uir~ I~~~~ili~y ~f Tx~ ~f~~°rir~~ J~~r~~ ~~~#~r~~-o ~~a Transferor ~r~nsf~rs ~l~ of its
point denture Int~r~~t ~~ a ~'~ar~sCcrce, the Transf~cr~r shall continue t~ be liable for aid shah not
b~ r~leas~d ~r discharged frorri t~~ s~~isf~~~ion ~.t~d perforr~~s~ce of ~l! ~r any ~f its liabiliti~~ anal
~bli atian~ unc~~r ~r ~y ~i~ue of phis 11~r~ct~~n~ u~~~~s the ot~~r Joint Venturer expressly releases
end d~~~ha~~es t~~ Tr~nsf~rvr there~rorr~ in w~-iti~~.

~ - '.
4 ~ ~ a

.~ i ~s ~ o~- ~' It~~. ~f ~n ye t ~f I~e~'~ult ~ ~ur~ ire relation t~ a I~e~~ulter, ax~c~
such default co~tin~es fir a eri~~ o~ 15 days after ~rrit~cn ~~ti~~ t r~af to the I~~fault~r~ tie other
Joint V~r~tur~r, pr~v~ ~d it is nit a T~efault~r ~a " a - ~ 1~~~"~, shah have the right, ~n ~c~ditic~n
~~ y o~i~r rights r~~rid~~ for ~r~i~:

(1 ~ to brim any proc~~ ~n sin the nature ~f sp~~ifi~ ~r~°~rrr~a~c~, ir~~t~n~tion or c~~her
~gt~it~~~~ r~rn~dy, it b in ~ck.~~ jed ~d by ~~~~ of t~~ Jc~in~ ~~niurers that d~ ales at
lair rx~~y ~i~ are i~a~e uatc r~ ~t~y fir the default or breach ~~v~r~ rise to the Event of

~fult;

f
"i
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(~) ~o renZcd~ t~'~ d~f~ult givir~~ rise t~ the Evcnt ~f I)~faul~ a~1d brig any action ~t
later or ~t~cr~vi~~ to ~e r~imburs~d by t~,~ Defaulter fir any m~n~ys ~xp~en~ed to r~mcdy
such. d~~ault, inciud~n~ arty ~xper~ses incurred by the Non-L~~fault~r ire ~onnc~ti~r~
thcr~wath, together witl~ int~res~ thereon at the In~exe~t Rite; and such advar~~ed funds or
~xpcn~cd rmon~y shall ~e de~me~ t~ be ~ ~efaul~ Loan;

~3} tc~ b~rin~ any actian ~t law th~~ rr~~y be ~~c~ss~y ~r ~dvisab~~ in t~rder to rccovcr
da~na~~s;

~4} tot k~ stl~h steps ar brir~ ar~y prac~~din~s that rrt~y be ~cccss~ry or des~rab~e to
enfo~~e y s~c~rity int~~°est ~ran~ed by the i~efaultcr to the Ikon-Defaulter; or

~5~ to d~ such ot~~r acts ~n~ t~~ir~~~ ~~ the ~ton~ e aulter may b~ u~hori~cd or
~ntiti~d to d~ under ~~~is A~re~r~et~~.

$.2 ~~~t~lt Lean. Fun s ~dVan~e ~r rri~n~y ~~tpended by a ~lon-I~~f~ulter pursu~n~ to
~+~ction~ 3.4 or Q sl~all be dccrr~~d to b~ a debt obli~at~on ~a t`I3efa~lt ~~an"~ of the ~efault~r ~a
the ~~r~e~~ of the Nc~n-17~f~utter end:

~ 1) s~~al~ b~ ~a~abl~ ern dernan~, by v~rritt~n notice fr~rr~ the Non-~~~'aul~~r b~ar~~~
it~tc~-cst at the a rate of the Ir~tere~t Rite;

~~) shall b~~r int~r~st ~ra~n the date o~p~ym~nt to the date ~f r+~paym~r~t at the Interest
Rate, sti~h int~r~st to be Calculated ~d payable monthly ~vit~l interest on overdue int~r~st
~t tie In~cr~~t Rate; for greater c~~tainty, any;ud rr~~nt obtained by the N~r~-I~e~aulter in
r~sp~~t of any such amount sh~~l ~ir~i~arly bear interest at the Interest l~at~;

(3~ ~.hc pri~Gi~~l and any interest c~~t e I3efault Loam be secured by a li~r~ on the Joist
denture ~n~crest ~f ~h~ D~~`ault~r; d

~~~ the ~1an-Dc~'~~Iter sh~~l have the right t~ rcce~v~ the I~~f~ulter's sha~r~ of any dash
Surplus i~ ac~~rda~~~ with Section 4.1 ~r y ~'ecs or otY~~r earns payable to e D~~~ulter
by or in respect ~f the Joint Vent~r~ including ~~~~r fees ar other gums due i~. respect of

~~rvice~ rendered ~~ co~ne~tiar~ with the Property.

.3 fights ~f ~ 1Von-D~f~u~#e~ ~ep~r~t~. T'h~ rights of ~~~~i J~~n$ ~e~tur~r under this ~t°~icle
S and ~t haw ~r in equity are separate and are got dep~nd~nt on cane an~th~r end each such right is
ca plebe in ~tsel~ aid riot by re~~rc~ce to any ot~~r such ri~1~t. Any ~f ~~ch ri~~ts ~r any

c~mbi~afiian ~f such r~~hts may b~ excr~ised by ~ Joi nt Vcn~urcr ~rarn time to t1r~e and no such
ex~r~is~ shill exhaust such ~i~~t~ ~r prelude such Joint Venturer fr~r~ exercisir~ arty other rights

or any com~i ~tion ~f such ri~ht~ from ti c t~ time th~r~~ ter ~r sir~~lt~n~ously.

AFtT~~LE 9

~.1 ot~c~~. X11 notices, consents, approvals, state~n~n~s, ~u ~rizatiot~s, documents, or other

~orr~rr~unic~ti~ns, r~quir d yr }~~rrnitt d t~ be iv~n }~~r~unc~~r ~}~~11 b~~ in wri~in~ ar~d shall be

d~liv~red personally ~r ~y facsimile transmission or ether ~lectron~~ c~rr~rnuni~ation which result

in a ~rtt~~r~ ~r panted ~o~ic~ b~in~ ~iv~~ ~ir~clu~in~ by ele~trv~~c mail via ~h~ Ir~~ernet), ~o the
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Co~~truC~~~n

~"h~ ~~rti~s a~kr~owled~e and a ~°~e that the ~urr~r~t bud~~t for the ~rajcc~ is based on a total
ro55 ~i~virig ar~~ ~"Ci~~"} of X77,570 sq~~re fe~~ ~s ind~c~t~d on the ~Itus Report. The parties
~a~l a ~e~ ups t~~ gal CJL~1 b ~~d ~r~ r~~d upon r~v~ i~c ~'l~r~ ~s ra y be am~r~d~d
~rorn ti p to lime but in r~o ev~t~t shill the tiL ~xc~~d ~~~ fin~1 appr~v~d mur~icip~l site plan.
~'1~~ p~rti~s sh~l~ agree a an tl~e scope o~ w~r~ ~o be included ire the ~ir~e item 3.~1, "The
~~nstru~ti~~ udg~t". ~is~ or its ~f ~i ~e shall ~ r~~ to Urfa all ~gre~d open work at ~.
~i~ed p~ri~e of T'wo I-~undred end Fifteen I3olla~s ~ ~ 17.5 }per squ~.ce faot of dross living area,
b~s~~ t~ a~ su~~ revised pro forms end the Project r~edesi n (inclu~i~~ ~ncre~►s~d density} ~s may

~ ~re~d t~ uor~ ~y ~~e joir~~ 'v~r~turc ~rti~s.

use ~h~l~ b~ ~ntit~ed t~ bilk ~~►r ill such work per~'c~rrned ~ a p~rc~r~t com l~ted basis ~s
~ppra~~t~ ~y ~ ~ ~~st ~ar~sultant for ~~~ r jec~. ~.11 c~th~r c~s~s, ~s ~ r~~d upon ire t~~ rev~s~d pro
fora bud~ct, shall be a~a~ed by Ri~~ or its aff li~t~s are ~ha~l b~ bil~~d ~~ the joint v~ntur~ on
an actt~~.l cosh basis.

. .
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This is Exhibit "E" referred to in the Affidavit of Tong (Thomas)
Liu sworn August 29, 2019.

Comrfiissioner for Taking Affidavits (or as maybe)
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This is an An~ending Agreement made a~ of the 11t~ day of November, 2016,

T3 ~ '~' '~Y E l~ N

2518358 ONTARIO Y'NC.

(hereina#~er called the. "Rise"}

•and

30'70 EY,~ESn~E;~~ b1~VE~.,4P~NTS ~C.

(hereinaffier ca~iercl the "Ellesmerer')

'~H.TREAS t}z~ ~aarttes hereto entered into a Joint Venture Ag'r~eernent dated the I3`~ day of
May, 20l 6 to market, yell axed construct a proposed residential condominium and student housing
project on the lands legally described as Parcel J-1, Section M-1227, being Block 1, Phan 66M-
1227, City of Toronto (t~~e "Agreement");

A~VD ~~~AS the parties hereto have agreed to amend the Agreetncnt as provided for
hereunder;

NQV~ T~REFC~R.E, in consideration of the premises and mutual covenants and agreements
contained herein and for other good aid valuable consideration, the receipt and sufficiency of
which axe hereby acknowledged by the parties hereto, the parties agree a.s follows:

1, pelete Section 2,14 and insert the following;

2.14 Real Estate, On the date that is Thirty t3~) days fo,Uowi~n.~ the date on which
commencement of excavation operations occur on the Lands, F~1esn~are agrees to con~r~~
the Lands to a new nominee fiitleholder (the "~'omi~ee") which Nominee shill hold the

s Lands in trust for Rise and Ellesmere. Ellesmere shall convey an undivided fifty percer~#
(S 0%) beneficial. znterest in the Lands to Rise, free and clear of a1i ~nar~cial
e~acumbra.nces, save and exc~~t for the cxist~ing Charge/Mortgage in favour of Camer~an
Stephens laving ~n ot~tstanc~~ng principle ba~.~nce of approximately $S,OOa,4~4,00 which
Chargellviortgag~ shall be assumed by the Joint 'Venture (the "Cameron Ste~h~ns
Mortgage"~, Ellesmere agrees that no fi~rther mortgages or financial encumbrances shall
be reg~ster~d on title to the Lands prior to ,the date on which the Lands arc to be conveyed
to the ~Torninee in trust for Rise and Eiles~ere as aforesaid, Rase sha11 be responsible for
the payrr~ent o~ t ie land transfer tax in respect to such conveyance in accordance with a
deemed value of such interest being ~950,0~0,00, E~lesmcre agrees to discharge the
ChargelMo~tgage registered iA favour of Toronto Capital Corp, et aJ registered September
1 S, 2016 as Instrument No, AT4343080 on o~ before the d~.te ~ha~ is thirty (30) days
following the date on which commencement of excavation operations occurs on the

z
d
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.,.

Lands, ~n the event Ellesmere fans to register a discharge of such mortgage on or before.
such date, Ellesrncre shall be deemed fo be dcfaul# hGrcundex, Contem~oreously with the
execution of t~iis Agre~~nent, Elles ire hereby ~graes t4. gr$x~t Rise ~ Charge~/Mort~age
i~ ttze amount of Tiro Million noll~rs ($2,0 ,400,00), p~yatble on demand, to secure the

.__

total amount of ali costs and expenses incurred by ~tise in respect of the L,a~ds ~o such ,,,
date, In the event of such default by Ellesmere, Rise shill be ant tied to ~~force the said
mortgage, Ellesnte~e shall, ~~so be responsible to satisfy all mortgage pa~mer~ts payable ~.-.. .
on account of the Cameron Stephens Mortg$ge from and after such default, provided
Ellesmere ha.s carnpli~d with its obliga~aans hcreund~r, the said nlortgag~ in favour of
Esc sha11 be discharged on the date the sands are conveyed to the Norr~.~.~c~ i~ trust for

~"~

Rise ar}d Ellesmere ~s aforesa.~d
~.

~~ r ~ ~ ~ ,.,
~~. 2. ert a new Section. 3,~ as ~oliows;~~ _ _ ~._...... 

~~`` .~- Save and e~c~.ept fog const~uc~ion finan~~n.g to be arranged in connection with the Project -.
(which may occur prior to the ~~al. za~ion of each parties equity con~ributians), Rise.
agrees that with respect to the equity contributions required pursuant to ~~ction 3.2 from e...,
R. s~, to cause each parties _equity con#~ibutioxzs to be equ$1, x~o such can#r butio~ may b
made by Rise b}~ way of ~i.n~n~ing obtain~cl b~ Placing any encumbrance, including any e
Permitted .Encumbrances, on the Land or Project, or using the Land ar Project as security ~~.
fog such financing,

3. emend Sect~or~ ~,1 as follows t4 add a new 4,1(2) ag follov~rs: ~

In the event the pax~ti~~ det~rnni~c, actyng reasonably, to ~~.use a d~s~ributio~ of funds prior
to e issuance of a rccard .~it~ co~ad tioz~ fog' the Lands, ~,t se shall a~.ly be ~nt~t~ed to

..._

recei ve a return of ifis egiu~y co~tribuct on, calculated as at the date of such c~.istr bution, ors - ~...
a 5 0/ 5 0 dollar for d o l t ar ba4i s, wi#h Eli esmere uu~il sue~~ time as time R.ise's equity
eon~xibution has been repaid ~n f~.~i,

~~..
► ~/ ~

4, Except as specifically ar~en~ied h~reu~, all other terms ar~d cond~~ons of the Agrecm~z~t
~. .~

shall remain in full ~orcc anci ~~fect uc~amended as o~ the date hereof, , .

5. This amend ~~ agreexn~nt may be executed in any number of counterparts, ~r~rch taken { ~..• ~
together sha11 form one s.nd t~ ~ same agree~ncnt, and may be executed and de~ivercd by
tclecop~~r or facsimile transm~s~ on, which shall h~ binding on t3ac parties, as though ~ w ~
or~g~nal]y executed axed de~ivcred, ~ ~

6. This amcnc~ing agrcemcnx sha1.1 be governed by and consbrt~ed in accarc~a~.ce v~th ~e ~._
Iaws o~-the ~'ro~nce of Ontario anal the Iaws of Canada applicable herein:,

- .,

_
.

.. .
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- -
-

_..
.:

-
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4
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Dated as of the date first written above,

2518358 aNTA.~(J INC.

Per: ~',;~
f'~

._.,_.

Marne;
'Title:
I have authority to bind the Corporation

3~7Q. ELLESM~', ~ 'e~.I, 'MEN'I'S Il~'C.

Pex:
Name;
Title;
I have authority to d the Corporation

27362580.s
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This is Exhibit "F" referred to in the Affidavit of Tong (Thomas)
Liu sworn August 29, 2019.

Commas ner for Taking Affidavits (or as maybe)
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Request ID: 023490567 Province of Ontario
Transaction ID: 72808516 Ministry of Government Services
Category ID: UN/E

CORPORATION PROFILE REP(JRT
Ontario Corp Number Corporation Name

2135136 2135136 ONTARIO INC.

Corporation Type

ONTARIO BUSINESS CORP.

Registered Office Address

1400 CORNWALL ROAD

Suite # 1 1

OAKVILLE

ONTARIO

CANADA L6J 7W5

Mailing Address

NOT AVAILABLE

Corporation Status

ACTIVE

Number of Directors
Minimum Maximum

00001 00010

Date Report Produced: 2019/08/21
Time Report Produced: 15:49:34
Page: 1

Date Amalgamated

NOT APPLICABLE

New Amal. Number

NOT APPLICABLE

Revival Date

NOT APPLICABLE

Transferred Out Date

NOT APPLICABLE

EP Licence Eff.Date

NOT APPLICABLE

Date Commenced
in Ontario

NOT APPLICABLE

Incorporation Date

2007/05/02

Jurisdiction

ONTARIO

Former Jurisdiction

NOT APPLICABLE

Amalgamation Ind.

NOT APPLICABLE

Notice Date

NOT APPLICABLE

Letter Date

NOT APPLICABLE

Continuation Date

NOT APPLICABLE

Cancel/Inactive Date

NOT APPLICABLE

EP Licence Term.Date

NOT APPLICABLE

Date Ceased
in Ontario

NOT APPLICABLE
Activity Classification

NOT AVAILABLE
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Request ID: 023490567 Province of Ontario
Transaction ID: 72808516 Ministry of Government Services
Category Ip: UN/E

~ ORPORATI(~N PROFILE REPORT
Ontario Corp Number Corporation Name

2135136 2135136 ONTARIO INC.

Corporate Name History Effective Date

2135136 ONTARIO INC. 2007/05/02

Date Report Produced: 2019/08/21
Time Report Produced: 15:49:34
Page: 2

Current Business Names) Exist: NO

Expired Business Names) Exist: YES -SEARCH REQUIRED FOR DETAILS

Administrator:
Name (Individual /Corporations Address

CIANCONE
C. 61 1 TRADEWIND DRIVE
STACEY

Suite # 300
ANCASTER
ONTARIO
CANADA L9G 4V5

Date Began First Director

2007/05/02 NOT APPLICABLE

Designation Officer Type Resident Canadian

DIRECTOR Y
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Request ID: 023490567 Province of Ontario
Transaction ID: 72808516 Ministry of Government Services
Category ID: UN/E

C QRPORATION PROFILE REPORT
Ontario Corp Number Corporation Name

2135136 2135136 ONTARIO INC.

Administrator:
Name (Individual /Corporation) Address

CIANCONE
C. 61 1 TRADEWIND DRIVE
STACEY

Suite # 304
ANCASTER
ONTARIO
CANADA L9G 4V5

Date Began First Director

2007/05/02 NOT APPLICABLE

Designation Officer Type Resident Canadian

OFFICER PRESIDENT Y

Administrator:
Name (Individual /Corporation) Address

CIANCONE
C. 61 1 TRADEWIND DRIVE
STACEY

Suite # 300
ANCASTER
ONTARIO
CANADA L9G 4V5

Date Began First Director

2012/01 /01 NOT APPLICABLE

Designation Officer Type Resident Canadian

OFFICER SECRETARY

Date Report Produced: 2019/08/21
Time Report Produced: 15:49:34
Page: 3
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Request ID: 023490567 Province of Ontario
Transaction ID: 72808516 Ministry of Government Services
Category ID: UN/E

C 4RPORATI4N PROFILE REPORT
Ontario Corp Number Corporation Name

2135136

Last Document Recorded

Act/Code Description Form

CIA ANNUAL RETURN 2418 1 C

2135136 ONTARIO INC.

Date

Date Report Produced: 2019/8/21
Time Report Produced: 15:49:34
Page: 4

2019/07/14 (ELECTRONIC FILING)

THIS REPQRT 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 INCLUQED 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 "G" referred to in the Affidavit of Tong (Thomas)
Liu sworn August 29, 2019.

Corr'fmissioner fnr Taking Affidavits (or as maybe)
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~C.~N~1I'~t.U~TIC)N AND P'~()tTECT ~~I~.I~TAC~E~T~TTT A~RF~~IEI'~T

T~i~S AGR~:~I~~I`~T made as o~'the 21st ~.ay of S~pt~~n.b~r, X016

T3~TV~J~~EN:
251$358 t3~'TA~.~tJ IIVC. aid 3Q70 FI.,~.:,~SM~'RE
D~'V'~Lt~P1VI~NTS INS.

(1lereina~ter, ~alle~tively, ~~clled t~1e "CJwn~r")

~►. N D:

21 5136 QNT~►~#.~C1 INC., a corporation incorporated under t ae laws
o f C)ntario,

(l~~r~i~~.a~er cabled the "Manager"}

A I~J~ D:

I~.~~E 1~~~,L T~~T'A~TE :LrIVI~'TED., a corporation incorporated. under
the l~:ws of Ontario,

{hereinaffier called "~.as~"}

A. The ~wn~r wishes to develop and ~onsfiruct a highs rise reside~.tial ~ondomin u.m and ~tuc~ent housing
project ~n the lands aild premises defined iia the Joint ~V'~ntu.ze ~.greem:ent has defined below) ~s t~~e "L,a.nds``',

B. The Owner v~rishes ~a retain the s~rvic~s o~t~e :~an~g~r as the eoilstruc~ion end p~c~j~c~ meager f'vr
~~IC ~rOjCC~; 1nC~

C, 1'~~e M~.na~cr possesses the appropriate skill, knowieci~e and resources ~c~ deliver a finished project
to the Qwner, ready far, wit~.nut limita~Cion, rig strati~n, ~c~upancy and l~~sing;

NC)"t~VV'~'~E~.E:~'OFt~, iia Gonsider~tion of the ~r~mxses and ~.ut~.a1 cc~Wen~nts herein and other good
and valuably c~~~iderati.on, the receipfi and ~uffici~n~y ~f. which are hereby acknowledged, the parties agree
as follows:.

~..1 A►.~pointmen~ artt~ I~uti~s of TV~ana~er

The Uwner h~ret~y e~x~a~es t~1e ~~nager and the IVl~nager accepts, covenants .and agrees to be fuxly
responsible to mange and supervise all aspects of'the deWelapment and construction oft11~ ~'raject
upon the Lands.

~.,2 ~eliverabl~

Thy M~nag~r hereby accepts, covenants and agrees to deliver t~.e Prtiject fi~~rou~h to completion in
acc~rciance vc~i~h the terms aid cc~ncii.ti~ns afths Agreement, including, without limitation, a Project
that is ready for ~•egistration, occupancy and leasing.
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1.3 Definitions

"Al~u~ Report" mea;~s the report commissioned by the (~wn~r and t~ be prepared and finalized by
Altus Group Limited and as will be attached hereto as Schedule A.

"~►~prav~d by the 0►~~vner", "Ap~rpval of the ~l~uv~ier" aid "Qwn~~•'s A~prava~" m.ear~.s
a~pr. oven by, ar ~.ppraval af, the Ov~mer b~ di.r~ct on in wri~i.ng, at all. times, by mutual agreement of
both. ~'ersons comprising the Qwn~r.

"Construction Schedule" means a schedule setting out Project canstruc~ion milestones and
timelines as appended hereto as Schedule C.

"Event of Default" mea~~s, in tl~e case o~the Mana~;~x:

~a) the material failure of the Manager to perfor. m its duties and discharge its obligations un~~r
this Agreement;

(b) the malfeasance or misfeasance of t~~e Manager in the performance of Its dunes anc~
discharge of its obligations under this Agreement; or

(C) an Event of Insolvency.

"Event of Insolvency" means the occurrence cif any one or more of the fallowing events in respect
of t~~e Manager:

(a) a resoiu~ion is passed or an order made for the winding-up, liquidation, revocation or
cancellation of incorporation.. of the Mana;~er or a petition far a receiving order ar
application of bankruptcy is f led ago .~st fihe 1Vlanager, unless the same is being co~test~d
actively and diligently in good faith by appropriate and timely proceed~~s and is
dismissed, vacated or stayed within 30 days of filing;

(b) the N~axx~ager makes an assignment for the benefit of .its c~reditvrs;

(c) the Ma.na~~r becomes bankrupt or, as an insolvent debtor, takes the b~n~~t of any pct now
or h~r~afi~~r in Farce ~'or ban.krupt ar insolvent de~btnrs; or

(d) a receiver or any other a~ficer with similar po~v~rers is appointed for the Manager or a
substantial part of ~h~ Manager's assets.

"GL,A" means the sum of all above grade areas of all Stories af. the building structure or part thereof
firom the ground floor and above that leas laeen constructed, measured frvrn the exterior o~t~ie outside
walls (hut e~t~luding any paxkin~ areas) up to the mechanical penthouse;

"Joint 't~entu r~ Agreement" means the j oint venture ~greetxient between 25183 5 8 Ontario Inc. and
3074 ~lle~mere Dev~loprnents Iz~c. dated the 13th day of May, 2016.

"Nomi~iee" means the corporation incorporated by the Owner to hold title to the ~~a~ds.

"Pro,ject ~3udg~t" means a bud~~t for the Praa~ct but w~~ich s~ia11 exclude the fixed costs set out ~n
Section ~ .14(k) herein.

"~'rvject Cost Consultant" means such cost consultant as mad be appointed by the owner,
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"Project Schedule" means a schedule of Project develapTnent milestones as appended hereto as
Schedule B.

"Unavoidable T)el~y" ~~~ans a delay caused by ire, shrike or ath~r casualty or coyltin,~ency beyor~~i
the reasonably control of a party wha is, by reason thereof, delayed in the performance of such
party's covenants and obligations under this ~.greern.ent in ~ircumstanc~s w~iere it is nod with.~n t~.e
reasonable can~rol of such ~a~:y to avoid sucl~ delay {but does ~.at i.nclude any insolvency, lick of
funds or other financial cause of delay),

~~1 other Gapit~l%zed terms, not defined herein, shall Piave t11e respective meanings ascribed. t~ theme
in the Toint 'Venture Agreer~.ent.

1.4 A ointment of and Acce Lance b Mara er

The 1V~ana~er accepts its appointment and eovcrxants and agrees ~~ carry out its obligations hereur~d~er
in a. competent, honest, diligent and efficient manner in aeco~darice with th.e terms of this
Agreement,

1.5 Goon Fait11 De~►osit b~11~~►rtag,~r
o r r i w ~ rrrr r - ~ iV ~ r r

Ulan execution ofthis Agreement, t~1e Manager will faxward to 3070 ~llesn~ere Developme~~.fis In.c.
the sum of ~iv~ ~~undared Thous~n.d Dollars ($540,DOO.OQ), which p~yn~ent shad be held by 307
Ellesmere Developments Inc. in trust and released ai~.d returned ~o die Manager provided this
.A.gre~ment has not been terminated. as a result of the :Maia.ager faring to meet the performance
milestones set for January and February, 2Q 16 ~.~ sit out i.n Schedule D attached to this Agreement.

1.G Re re~e~~tations arzd Warranties ~ IV.Cana er

Th.e Manager r~pres~nts and warrants that:

(a) it h.as, and will have through.vut the term of this Agreement, all of the requisite skills and.
experience to carry o~it t ie Manager's obli~aticans and c~utie~ under this Agreement;

(b} it is, and will b~ throughout the term of this Agreement, fully qualified and licensed to th+~
extent required by law to ~na:nage real estate development and construction, and perf.~rm
X11 obligations of the Manager hereunder in the jurisdiction of xhe City of Toronto and
agrees to comply with all such laws no~v ar hereina~er in effect;

(e} throughout the term of this Agreement, ids personnel will be and remain qualified and that
it possesses and will. continue to p~~sess the necessary exp~~ fence and expertise to en~.ble
it to perform the services and. duties hereunder; and

(d) the Manager shall be av~.ilable to meet with. the t3wner ~t ~ea.st once per week.

1.7 I3ut_y of Care

(a) 'The manager shall cony gut its duties under this Agreement iii a commercially reasonable
m~n:ner and tim~.e shall in all respects iz~reof be of the ~;ssence. The Manager w-ill carry out
its duties in an efficient manner in keeping with the highest standards of acnan~~ers in the
City o~ T'oronta, taking into account the nat~~ure and location of the Pxoject.

(b) The Manager will .not be responsible for maters beyond its reasonable control (including
without limitation, those arising; as a result of force maj~ur~ or Unavoidabae Delay.
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1.~ Inde,~cndent,Cc~ntractar

The p~.rties acknc~wled~e t~a~ the ~Vlana~cr shill unc~crtake its cluties hex•eu~~der as a~~ independent
contractor ~,ric~ not as agent ar in any other way repr~sentativ~ of either ar both of the Persar~s
comprising the owner except as herein. expressly provided, It is f~.rthel• acknowledged that nothing
in th%s A.gt-eem~nt or in. any acts of Che parties hereto shall be deemed to creme a par~ersh~p
relationship between the Manager, on t~~.e one hand, and the CJvvncr, vn the other head.

1,9 Sco e of Authorit

Xn co~~ne~c~ian with fihe performat~c~ by the 1V~anager of its duties under this Agreement, the Manager
shall have the authority and the obligation:

(a) to negoti~.~e, settle and ex~~ute, as agent for the Owner, alI c~n~racts, provided that t~~e
aggregate amount of the ex~~nses to be incurred thereunder are provided for in the ~Proje~t
Budget, including, without limitation, any contingency therein (save and except with.
respect to.~.he wor-k included within Sect~an 3.0 cif the Altus Report) or have otherwise begin
~.pprov~ci by the C)wncr;

(b) to apply o~ behalf of the Owner in the name of t~~ Owner, to authorities for, and obtai.~a,
a1.1 land use classification amendments, applications, licences, permits ar~d written
approvals necessary or required for the Project (including, ~vi~hou~ limitation, dem~olitio~,
excavation, site plan and building ~~rmits and their related agreements);.

(G) to negotiate and. rr~onitor perfarxnance obi gat~ons under development, servicing, site p~ar~
end other similar agreements required by any Governmental Authority;

(d) to incur all expenses, whether or nab of a capital nature,. provided for in the then current
~'roj ect budget or otherwise approved by tie ~~vner with respect to a Gat~go~y of expense
t~izrein; and

(e) ~n the event of a.n emer~en.cy when the Owner cannot, after reasonable efforts by t~.e
Manager (such efforts being. evidenced in writing), be located for the purpose of gi~vzng
their written approval, to prnc~ed (and the Manager is hereby authorized and instructed to
proceed) with suc~x steps as in its discre~on are de~~ned n.ece~sary for ~hc pratectiian ar
presexvatian. o~ the ~'roject or other properly, the Owner or the Manager, as the case may
be, or from any penalty or other liability or the prevention of injury to, ar the death cif, a
person. Upon the happening of any such event, the Manager shall promptly give not~ee
thereof to th.e Owner.

1.1Q Mina ement Services

~'he Manager shall in a proper end efficient manner, carry out the f~ll~wing developzne~t
management services in connection~with the Project at the expense of the Owner:

(a} .~eve~~pment Concepts: formulate, present and f~naiize (i) c~evelaprnent concepts for the
Project .and (ii) the ~'roject ~uclget, as developed by Altus group, and Apprt~ved by the
Owner;

(b) Schedules: formulate, pi•es~nt and finalize (i) Project Schedule and (ii) Construction.
Schedule, which shall be submitted for Approval by the awrter, in its sale and absolute
discretion; .

(c) Can.~r~.~tors: select and enter iota contracts in respect of the Project with contractors,
cansultar~t~, suppliers and others (such selection which is to be provided. to the Qwner upon
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execution of this 1~.greeme~t far ~ppra~al by the Owner), ~:rovided that such ~xp~nses a~-e
of the types and within the ~molints provided for xn the project ~~d~et a~1~ ~o-ord~na~~,
direct and supervise th~u~ work, scrt~tinize ~.iad settle heir a~Counts and supervise and use
its coxx~tnercially r~asoz~abl~ efforts to ensure their performance;

{d) ~,ayaixt, Desigzl: du~ect the layout, desi~za and engineering for the Project, including,
without lim~ta~io~-~, t1~e pre~a.ra~ion off' alb draw~n~s and ~p~ci~ic~:tions;

(e) ~o-ordination: co~orciindte 37~d dixect to completion, the canst~ruction of the PrajeGt,
'~ incluc~in~, wi~.hout dim ~tidn, demolition, if any, and site preparation and time schedule,

$ite plan ,agreements, property dev~lopmer~t agre~men~s, constructiion contracts an:d
applicable laws, ca-ardinat~ the pre~arat~on of all plans, specifications dnd en~~neer~~ g
drawings;

~f~ safety: use comrnercrally reasonable efforts to c~.use all con~r~ctors employ~c~i on th e
Project to be responsible fQr the safety of ail workers and equipment on the Pz of ect in
accard~xlc~ with all applicable legislation governing canstru~tion safety;

(g) Liens: use commercially reasonable efforts to requvr~ ail contr~.~tars employed in. r~s~ect
of the Project to cause any and all ensure that no lies whatsoever, including, butno~ Iimi~~ d
to c~ns~ructic~n lie~-~s and other liens for labour, services or materials ~lle~ed to have been
furnished to or to have been charged to or for the rlorninee or the Owner, the Manager, ar~y
consultant, any subcontractor nr ~n~ of then Qr an their ar its behalf i.n respect of the Project
which may be registered on, against or o~herwis~ affect the Property t~ bye released,
dischar~eci anchor vacated forthwith by alb appropriate rnea.ns, including payment of f~unc~.s
into court, if necessary;

(l~} Legal Actions: Ynanitar and notify the Owners of legal actions a~'ecting the Project;

~i~ Insurance: to place, or cause to be placed, such policies of insurance iri respect of t~~e
Pr~j~ct and bon~.ing of contactors employed in respect of the Project {where appropriate)
as the t~wner ~ansiders nec~ss~ry or desirable to protect the Owner, the Manager,
contractors, suppliers, consultants anal them pr~pert~ and interests froYn liability, damage
ur less, inCludin~ ~buil~exs' risk insurance, li~:bility insurance, errar~ and omiss a~.s
insurance and delayed start--up/business interruptio~~ insurance, in each case, to the extent
s~.zch insurance and bonding is ava~iable in fih~ ma~ketplac~ at a cyst acceptable to the
Owner. The C)wner shall satisfy .itself with respect to the ~.dequacy of such insurance;

(j} Books of Account, Infor~nat gin: at all times during the Project, maintain at its office ar at
the Property, appropriate books off' account and records with aspect to the contracts and in
accordance with generally accepted accounting principles a.z~d practices app~icabl~ to the
de~relt~pment management industry in Canada and ap~tiud on a cansist~nt basis. The
aforesaid books of account and records will be examinable by Che C7~~ner, or its authorized
representative, upon one (1) days prior ~writter~ notice to the Manager,

(k) Budgets: the N~anage~ shall pxepare and submit a ~'roject budget, as developed by .~l~..is
Group, for approval by t~~e Owner but which shall exclude the scope of work included in
line item 3.~1 of the project budget set out in the Alfius K.eporfi. The Manager i~n~y pro~os~
adjustments to the I'xoject budget from time to tiYn.c. Such proposed a~dj~.~stments by the
Manager to fih.e Prajec~ Budget shall be either ~pprovea by the Owner ar tl~e Q~.er s~aall
provide comments an such adjt~stmen~s by r~o later Chan fifteen (15) days after their r~cei~t,
in which evert the Manager shall forthwith submit a revised drat far written approval by
the Owner;

(1) Banking:
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(i) Banking: handle all banl~in~ necessary for tlae dui performance of the accountin;~
and adminisfirativ~ functions of the 1V.~anager under this Agreer~ne~t and for tie
receipt and disbursements of ail monies of the C?wner pertaining to the Project
requi~ ed to be attended. to bey the M~.nage~• ceder this Agreement on account of th e
costs of the Project to be paid to cvn~ractors, consultants and suppliers retained in
connection with the Project. Thy Manage~~ wild establish a.nd n~ain~ain a bank
account for t ie Prpj ect ua the name of the Owner, to which t~.e Owner shad have
access. The Manger shill only apply the deposit .referred to i:n Section 1.5 against
posts af` t~~~ Prnj ect once the Owner has received i~~voic~s .for such costs. 'Th e
Manager shad also forthv~ith deposit into the aforementioned bank account all
cash., cheques and afih.er negotiable inst~ui~ents received by the Manager pursuant
to t~iis Agreement. The Manager shall dial ~it~h such casY~, cheques anal
negotiable instrurnen~s in acu~rc~ance with sound cash management pxactic~s s~o
that tie Qwner is adequately prot~ct~d;

(ii) Mollies held in Trust: receive and hold in trust all monies received by the
h~Ianager an account of amounts to lie paid to contractors, c~risult~.rits an~i
suppliers retained in connection with the Project for or on account of the Owner
solely for the account of and in trust for the O~vner and deposit same immediately
anc~ solely into the +owner's account as contem.~lat~d by subs~ctio~ (i), or as the
Owner may direct, and without being ca-mingled with any other monies whic~a
a.~e oat related tv the Property. T'he Manager shad inv~s~ monies in investments
Approved ~y t~xe Owner, in writing, The ~/ta~a~er shad prt~vide such. control over
accounting and financial traxtsactions as is reasonabl.}r required to protect the
C7wner's assets from theft, negligence or fraud~.l~nt activity on tie part of the
~Vianag~r or the Manager's erri~toyees. Loses arising. fxom such instances are to
be borne by the Manager; anci

(iii) Provision of funds: oat at any time be requested to and shall not overdraw the
bank account or accounts apes~ated by ~t in connection with the Property or the
Pzaject, and if the amount of the. expenditiu~r~s authorised to be made pursuant to
this ~.gre~rnent in accordance with approved annaunts yet out in the. Project
Bridget e~c~ed at any time the arnounfi held by the Manager for the Owner, t1~e
Qwner shall immed ~t~ty finish to the Ma~age~- suff dent funds to enat~le it to
make such expenditures based an the total. a~noun~ being applied -for. Yf tie owner
fa~1s to furnish such funds, t~~e 1'v~ana~er shall x~ot be required, in its capacity as
manager, to expend its own founds anc~ shall have no other liability whatsoever for
any cor~sequenc~s arising f~•om such failure by the Qwzaer and the Owner hereby
agrees to indemnify end save -the Manager harmless i~~ its capacity as 1'~a~.ager,
for any and all actions by third pa,r~ties arising from its fa l~.re to make any
expenditures by reason of the failure to provide funds. If the Manager elects to
advance itis own funds on behalf of the Owner, such payments ~hal1 constl~ute a
dwmand ablgati~n of the Owner to the Manager andbear interest at a rate per
~nnt~n~ equal to the a~gz egate of tike Prime Rate and one- percent (1 A/o) calculated
and compounded rnonfihly until such advaric~s are re-paid to the Manager. 'The
1Vlanager ~~la~I1(otl~er khan in circumstances of an emergency) provici~ no less than
~aurtee~a (14) Business D~.ys' prior written notice of any requirement ofthe Owner
to provide funds;

(m) . Financing: Rise _shall provide .its covenant and guarantee for the purposes of obtaining
construction fin.anc~ng, Xf required;

(n} 'I'arion: to obtain. and maintain registration with 'Tarion '~1'arranty Corporation and the
rec~uisixe warranty coverage required of builders in Ontario;
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(a) Secu~~i~y: arirange security for t ie physical pz~atection o~ the Prcaject and, when necessary,
for the control of vehicular anc~ pedestrian access and egress;

(~) ~ersoxzn.el;

engage (eit~ier as en~.ployees of t ie M~.riagex• or b~ contra:~t~.al an• geT~n.~nts t~ vvh2ch YZon~
of the .Persons ~ompris~:ng the Qwner is a party) su~h~ persons as shall be necessary and
desirable for the con~i~iued axzd uninterrupted perfarrnance by the Manager of its obligations
under this ~greern~~nt anti so that it is not necessary ~4r the Owner ~o have ariy e~n~~oye~
to carry a~ut the s+~r~vices of the Manger under this Agreement. Kane of such ~e~so~s sha~.l
be, or be deemed to b~, employees o~ the Owner and. the Manager shall advise such stiff t
the time of hiring that they are employees of the Man~~er and nvt of anyone else. Thy;
Manager sh.ail b►e solely respansa~bl~ :for all empl~yrn~nt rna~ters relating to such employees,
including hiring,. txainin~, d~sciplin.e, dism~.issal and adrnin~stration of any colle~tiv
agreemenfis covering suc1~ employees.

Not~vi~~ist~.nding a~~yth ng to the contrary contained herein, ~h~ only employes of thy.
Manager vc~hich the Ivlana~er xs responsible t4 day are its ~.ead office sfiaff. but xnay contract
out aecountin~ services as rr~ay be Approved ~y the Owner which cosh shall farm part of
the cysts of the Project. ~`or greater ccrtain.ty, projecticonstruction managers,
project/~onstructxo~. coc~rdinatars, end project/cnz~s~ructi~n ac~.:ministrators are eonsidered
head ~~'frce staff;

(q) Meeti~~s: co~ardinat~ ~.nd attend to all rn.e~tin~s with consultants, prof~ssiona~s end o~~r
service providers; attend the meetings with both of th:e P~rsans comprisi.r~~ the Owner as
required;

fir) Upening, ~'ramc~tic~n and Nlarketin~: provide management services with respect to the
op~~ing, pramotio~ and mark~tin~ of the Project and attend to all maters with respect to
marketing the units;

(s) TZemediatian: The Manager agxees t~ commence the r~mediation of the ~'roperty pu.rsuar~t
do ~che~ule U of fih s Agre~m~nt ;and

{t) Generall~:~ do a~~d ~erforrn all things direc~l~ necess~.ry for the proper end e~'ficient
ad~m~nistration and maxxa~ement of the cotnpletlon of ~~e Project.

~~~e M~.n.~.~er shall disclose to and obtain the written. ,Approval .af the Owner ~rvm time to time with
respect to any proposed expenditure r~l~.ting to tihe Project ~o any Person not at arn~.'s ~en,~h tom
the Manager and Ito the best of the l~ana~er's knowledge in accordance with prudent corporate
.policies in that regard) each cif ids directors a.n:d officers.

1.11 lY~eetn~s

At the request of eider of ~e Persons comprising the Owner or the 1Vlanager, fron~x tiime to tine,
their respective representatives shall meet at the prulcz~al offices of the Managex itl Taranto, Ontario
or another mt~tu.ally agreed upon locatio~~. u~~on two (2) ~~usiness Days' wri~t~n notice, Un a znu~.ually
agreed upon date. T~~~e Manager shad b~ prepared to r~p~rt to the P~rso~s comprising the (~vt~ner on
the status of the ~raject and the ~ana~er's activities relating to the Project.

1.1~ Cam. lianc~ v~ith tie Prc~'e~t ~~ud et and ~onstruct~~n. Bud. et

T}ae Ma.na~er shall comply with the P~~oject F3udget and Construction Budget, The parties shall agree
upon the final ~rL~ based on the agreed upon and ~:~pro~ed Site Plan as maybe amended from time
to 1;im~ but in no event shall the G~,A exceed the final ~pp►roved municipal site plan as nay be
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~.me~ded ~r~rn ~it~n~ to time. Thy 1'~Ia~.ager hereby agrees to perfa~-rr~ all construction set out in
Sections 3.01, 3.Q2 ~n~ 3,Q3 of the Altus Report ~t a fixed price of Tvvo Hundred Seventeen Dollars
and ly icy Cents {$217.5q} per sc~u~r~ foot of ALA, based upon such revised pro farina and th e
~'~ro~ect r~d~sign ~includir►~ incr~as~d density} as may be ~~reed to upon ~by the Qwner, For greater
cert3i.nty, the lti►~iana~er shall deliver a cumple~ed project, inciu~. ~1g, but not limited ~ro ~ ~uildir~.g
ready for registration for the aforementioned fixed Two ~~~~undred ~~~vente~an Dollars ($217,50) per
square foot ~f GLA price. The Manager shill. not be entitled to the de-.sign man~.gement fee set ot~t
in cods 5,04 of the .~.ltus :R~port.

AlI expenses incurred by 3 0' 0 ~ll~smere ~33evelopments Inc, to date s~iall be far t11e ben~~t of t~ ~
Uwners of tihe Frvj ect.

The Manager shall. s~r~.ct~y ~dhe~e to the Project Bud~~t ~~.d the Ct~n~tru;ction Budget. Furth.~rmor~,
if fine ~an~.ger needs to use ar~y contin~~ncies in the .Pro~ec~ ~iudg~t or Consbrtiction Budget, t.~;e
Ma~~age1• shall. give notice tv t~1e Owner, including a reason why the Manager needs to use th.e
cantin,~encies, for the Uwner's Approval, such appro~a~ to be provided u~ its sole and ~bsolu~e
discr~~ion.

1..I.3 ~.ctions Canteen ~~ted in tie Pro'ect ~eh+~dule and Ca~ns~r~Y~tian ~chedul~e

'~'he M.~nag~r shall adhere to and znain~ain, using cax~mer~ ~:lly r~asanable ef~arts, the Projeet
~ch~dul~ and ~ons~-uction ~ch~dule, buti subject to tlnavo da~ale Delay,

~'~rthermaz~e, the Manager agrees, to ~:dh~~re ~o t~~e 'raj ect ~1!'Iilestanes attached h~r~tu as S~~~edule
D, the discretion as to whether each rn l~stone has b~e+~n ~atis~+~d b~~ng in the sale d~scre~on of 3470
~ll~sxnere Developments Inc., acting reasonably. Should the iVlanager not meet a milestan~, 30701
Ellesmere: Developments Inc, s~a11 be entitled to ~i~e notice of .such default in acc~~rdance with
Section► l , ~ 4, wh~re~.pon t~~e Manager sha~I have thirty (3 0~ days to rectify such default. ~n the
~~ent, such de~~.ult is not rectified ley such dale, thin the ~Vlnna~~r shall be c~nsider~d in default of
t~~is Agreement. If the 1~ana~~r is in default i~ respect tv the January, 20.17 milestones, after
receiving notice of such default and the 1Vzan~ger failing to rectify ramie with the required. time
period, then this r~~r~ern:ent may be terminated in accordance with Section 1.14 (a) of t,~.is
Agreement and, in addition, all. fees paid to the 1Vlanag~r under ~h.is A~;areement shad be cansidercd
forfeited and sha11 thereby b~ refunded and returned to the Project. Notwithstanding tike foregoing,
the Project Milestones afitached herefic~ as Schedule D shall be deemed to b~ automatically ~xfien~~d
ozae day far each day the ~harge/Ii~ortgage registered in favour of Toronto Capital Corp. regist~r~d
~eptem.ber 1 S, 2Q 1 ~ as .I~s~rur~ent No. AT4343~~4 remains registered nn title t~ tihe Lands
~̀ ollowing the date th.afi is thirty (30) dais fallowing tt~e date ari which commencement of ' ..
c~perati:o.ns occur on the Lands. .~ ~~~ , °`~.~~~

1.,.14 Termination of ~ar~a er

Default b~ Mana~~r; 1f ~n went of Default occurs, the Ovwtler may give notice (a "Nat~c~ of
~am~i~~c~t"} to the Manager specifying in reasonable d~ta.il the Event of ~e~'~ult and if, within
thirty X30} d~.y~ o~r~ce pit of any Notice of`~Corn~laint, the Manager fair to c~xe the ~v~~t of ~efa~l#
z~. a reasonably rnann.er, car i~.more than. ~h:irty t3t}) days ~.re required. tv c~.rc the went of De~au1~,
the Manager f~.ils ,to co~mmen.ce and continue diligently to cure the Evert of Default or give
reasonable a~suranc~s to tt~.e C)wner that. suc~i went of. Default w-ill be cured ~vithi~. a reaso~~able
period of tixr~.e, th.e l'~wrier shall have the right to terxn.inate the appointment as manger by notice ~a
"Notice of Terminat~~~") to ~.e Manager stati~.~ ghat its appointment as Manager is terminated and
the reason for termination. Such termin~fiion shall be effective thirty (30) days f~rc~m the date on
which the Noti~~ of Termi_nat an is r~ceiv~d by the Ivl:ana~er xn the event the Manager ha.s failed to
rectify suc~i default by such time period.

1~ermination by C)wr~er: The C)wner mad germinate the Manager's appointment as manager at any
time on n.ox less khan ~. 80 days' notice tia the Manager. zt ~s acknowledged ~.nd agreed. by the Owners
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tl~~t the t~~mination 4f the Manager pursuant to this provision shall be deemed to b~ a Majc~:r
I~eci~ion pursuant to the terms of axe Joint '~~n~r~ Agreement.

1.1 S :Delivery_ of ~~ecards, etc.

~f its appointment as rn~nag~r is terminated, the Manager shall, notwythstaridirig such ~er~nin~tior~.,
forthwith upon. termination anc~ firomi. time to dime thereafter deliver ~o the Owr~e~, and to 3 ~'7+
Ellesmere L~evelapme.~ts Ync., ill regards and documents in Uzi orgaz~ize~l rna~~r~.er, including, w thor.~t
limit~.tion, the fc~ll+~win►g:

(~) dac~ment plans;

(~) Project b~d~ets;

(c~i ail contracts;

(d) all opeza~~ng records; ~ .,

{e} books of account; aid

(~ all slipplie~, services and materiels (to the extent paid for by the ~7wner), l~eys, garage
cards, ~arki~~ permits and basses,

and any anc~ all an:~i~lary documents maintained wi~l~ respect to the Project whether o:n- or off-site}
which. are then in the possession or control cif the Ma~a~;er and which relate directly or indirectly tt~
tl~~ Project; provided. that the Iv~anager may ~1ect to retain capie~ of such records, books 4f accou.r~t
~.nd documents and notes t~:~ta~ding the expiry ar termin~.tion of this Agreexn.~r~t, the O~vri~r s~.all
therea~~er and. from time to time for ~ re~.s~n.able period of time produce at its offices the originals
of s~xch. items r~wh~never th.e Nian~,ger reason~.bl~ requires them for its purra~ses in connection with
ids abiiga~ ons u~.der phis A~re~rn~nt. Tie 1V~anager shall beep all such. ~nforr~ation can~d~ntial.

Upon terminatia~. c~~ its appai~trnent as manager, the 1V~an~~er sha11 also d.~liver to the Owner the
follc~w ng with respect t4 th.e Aroje~t:

(~} a final a.cea~.ntiri~ as of the date of termiiz~tian to be delivered ~i~hin forty~~ive
(~-Sj days after such termination; and

(ii} any bala.~ce of monies held by the Manager, for and on behalf of tie t~w~er, with
respect ~o the Project to ~e delivered iz~a~xledya~ely upon such tez~n~n,ation.

l,lf Confidentialit and Non-TJs~

T~~e 1~1ana~er reco~izes that, sable as otherwise avai~ab~e to the public at large, information
com.r~~unicated ~y the Uwr~er to the Man~gcr, i.nclud~ng information that is produced by the N~a:nager
far the Owner and the Proj ect ~s set oufi in this A~reeme~t, is the confidential prvprietaly information
of the Owner aiyd 2~ the property a~~ the Owner. ~'he Ma.n~ger coven.alxt~ not to comx~uni+c~.t~ tie
in~'arn~.ltion nor to disclose sarxie, or any part of same, to any pez`san whatsoever. The l~ianager
further covenants oat to ~~e the said information for any reason oat approved of in wrifiing by the
Ovvn~r.

X.17 Effect of ~or~t~~ued Perfarmar~ce

The C?wner shall not b~ under any abliga~ion ~o pad to the 11~S.ara:ager an~r amount whatsoever fog
services performed by the Manager ai~~r the ef~ec~ive date of tert~ination.
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1.~.~ Duties cif the N~omin~ee ~'~owin from Terminat~an

IJpoYa ter~x~ nation of the Manager's ap~oir~tment as m~.r~ager, t~~~ Nominee shall;

(~~ to the extent necessary, assume the contra~~s entered into by ~hc~ Nlar~age~• in conn~ctio~.
with the Prof pct z~ such Contracts lave been entered intca in accordance wi~.h the terms and
provisions ~of this A~reerne~~t and indemnify and. save the Manager harmless against ~n
liaUility b}~ re~sa~► of any~h~ng done or required to ~e done under any such eont~ract a~t~~-
th~ effecfiive date of term nati+~n of the appoi~tnr~~n~ a5 a m~na~er, provided that if and
c4n~ract rovers any improvement in. a~~i~ a~ to the Praj ect, thin the Ovw~.er sha11 have th.e
option to elect ei~~.er to te.r~ninate any such c~n~ra.ct or t~ reta:in it p~avided that th.e thi.~rd
party to such can~ract acknawled~es that it rel~t~s only to ~~e Project and any fees an~i
expenses p~rovid~c~ for therein are adjusted on a prorated basis;

(b) pay for any indemnify and save the h~Iana~~r harmless ~.gainst the cons of all service,
materials anc~ supplied ordered. by the ~ana~er inn accardaa~ce with tb.e terms end provision
o~'this Agreement but w~iich may ~~ot have been ch~ar~ed to anc~ paid by the Manager a~t the
time of termination;

(c) subject to ~~~tio~a I,17, pay to the 1V~a1~.ager a construction. m~nagenlent fee to the effective
date of terr~~inat an in ~ccorc~allce with the budget prepared by the Project C;o~t Consult~n~,
1s same -may ~►e amended ~fr~rn time to time; and

(d) be eii~itled to conduct apost-terrn~nation financial audit of the Project at the expense of the
Owner, and the I'vianager shah cca-~vperat~ v+rit~r respect to same.

1.19 ~nder~nity by I~►~IaYia~er
p i I 1 +~~s~ Asr~

I~ur~ngs and afi~er the term nation of, its a~pointm~nt as ~nana~er, ~h~ IV~a~ager sha~~ indemnify and
save the Owner, together with their respective officers, directors, employees, agents and
represe~lta~~ives, harmless in respect of any action, c~.use of action, suit, debt, cost, expense, claim ~r
d~m.and whatsoever, at haw or in equity, :rising:

(~j from ar a.s a result o~ any rna.terial bre~:chy b~ the ~1!Ca.nag~r, its employees, servants, agents
ar other persons for whom it is legally responsible, ~~ any of the terms ~.nd provisions of
t~~is Agreement;

(~) b~ reason ~ of ~.n~ ne~Iigent act or amissio~., or willful misconduct of the Ma~~a~er, its
~mploye~s, serWants, ~ger~~s or other persons for whom it is res~onsibl~ ~t law (except to
the extent covered and paid by the insurance of th.e nominee ~x the Qwn~r relating to the
propert~r or the Proj pct}; or

(c) bey reason of any act~or~ taken by the Ma~iager nu~side ~h~ terms and provisions of phis
Agreement. .

This section s~uvtves the expiry ar termYnation of this Agreement.

This indemnity shad not extend to any debt, cast, expen~~, claim or demand for v~hich insurance
pro~e~cis have been recovered by the nominee or the Owner and. shall not override any provision of this
~gireement fihat allocates respans~bil~y to f~i.e rlomir~ee or the Owner.

1.24 f~►.5S1 n ment by 1VXana~ex

The Manager shall not assign its appoinfiiment as manager or subcontract its obligations h~reuncier
v~rithout notice to t~~e C)wner. Na assignment or subcontract~.n,g sha1~ relieve the Manager of its
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responsibilities, duties and ohli~ations under t~lis ~greernent. ~urtherinor~, if the Ov~►ner grants its
co~~ent to an assignment or ~ubcont~acti~g of the 1Vi~.nager's obligations under this Ag~•eement, the
1V1ana.~er shall ensure t~afi the assignee canfu-n~s by agreement wifih the C}wner that i~ sl~~ll be bound
by t~~ terms ~~d p~ovis ans of this 1~~r~em~nt,

1..~1 Corn ~nsation Hof Cana er

Th.e parties ag~•~e that ~h~ Manager shall receive all applic~.bl~ fees payable tc~ the Man.ag~r as set
aut in the Altus Report up ~a t~Y~ date of terminatiar~, if applicable (excluding those fees payable in
connection with the .fixed con~trrict~a~~ cans set forth in Section 1.1 ~ h~re~n),

~..~Z .1~Io ~olictatian

The Owner a~rre~s that it shall not solzcit any of the Manager's h~ac~ office staff onxy.

1.23 Joint Venturi A recmc~it

The parties ~.cl~n.owied~e t~~.at this Agreement and the- Joint Venture Agreement are integral to a~~.e
~~noi:her.

1.24 I'~nznir~ ee

V~itl~ respect to the Nc~~-ninee, the pa~~-ties agree a~ follows:

Via} The Narri nee, as per this Agreemeant, will be comprised , of two (2~ persons, ox~e
(l) chosen by each of the Persons cc~mpristng the O~rner; and

(b} Each Person comprising the Owner sh~.l1 receive fiffiy percent (SO"%) equity shares
in the Nominee. This is the manner ire which the Nominee shall hold title to the
~,anc~s ~'ar end on behalf of the Owner;

(c} In the insfi~~ce that this Agreement is ef~ec~rvel~ t~rtninated. by 2S 18358 Ontari.Q
Inc, prior to January ~ 5, 2Q 17 pursuant to ~ectio~ 1. .l ~, 251835 S Qntario Inc. shall
receive its equity share in t~l~ I`~tom~n~e, a.~c~ ran further e ntit~e~cnts, including
profits o~• t~xle to I nds held ~y the I'~oininee.

1.2~ +General

(a} S~r~erab~l~ty M Should a:~y provision or pxa~risions of this ~.greem~nt ~`or any
reason be determined to be invalid v~ ~.nen~'orceable, such determinat~an shall nod
af'fec;t the validity or enf4rce~blity of th+~ remaining provisions hereof, w]~ich
rerx~.aini:ng provisions shall continue in full ford atld effect as of this ~~re+~m~nt
had been executed withvu:t the invalid ar unen.far~ceable p~ovisi~n or provisions.

fib} 1'~ntice -Any notice or other communication (a "Naticc") required or p~r~rx~.itt~~d.
to be given ar ma.ci~ hereunder shall be in writing and sh~il be Weil and. sufficiently
given or made if delivered ~n person during normal business hours on a Business
I)ay and left with the recep~ion.ist ar other responsible employee of the relevant
park at the applicable address sit forth below; or sent by prepaid first class mail,
charges prepaid and confirmed by prepaid first class mail; or ser~.t by any
.electronic mans of sending messa:~es, including ~~:r aid oar facsimile transmission
which produces a ~ap~r record (an "Eiectr~ni~ T:ra~~~mission''), to any ~f tihe
parties- hereto at the address set out opposite ats respective name blow:
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(A) to t1~e Owner at:

~ 600 1. bth Avenue
:~.ichrnand Hill, ON L4F3 4N~

Facsuni~e Nn.: ~~5~SU8-~ 80b

with a copy to:

611 Tradev~rind Dr., Suite 300
Anc~.stei•, QI~1 LAG 4VS

~~'acsirnil~ No.: 905-648-8575

(B) to the Manager at;

6I 1 Tradewind Dr., Suite 30.0
Ancast~r, C.~I'~ L9+~ 4 V 5

Facsimile Na.: 905-~4$-8575

Any party znay change its ad~.ress fnr notice at any time by Notre liven to all of
the other parties to this Agxeerx~ent pursuant to the provisions of this section.

~1.ny Notice given air made in accordance with this section shall be deemed to .have
been given ar made aid to hive been received:

(C} ors the clay it was delivered, if delivered ~s aforesaid;

{I~) on the third {3~a) Business Day (excluding each day during which there
exists any- general interruption of postal services due to strike, lockout or
other cause) after it was mailed, if cna i~d as aforesaid; and.

(F,) on the day of sending if sent by Electronic Transmission during normal
bL~siness hours of tl~.~ addressee an a Business T}ay and,_ if nat, then on
the first Busi7xess day af~~ex- -the sending thereof,

(c) 'Time ~ Time ~ha11 be of the essence of this 1~.greement.

(d} 'Waiver -And waiver o~ or consent to depart from the requirements of any
provision of this Agreement shall be effective only if it is in writing and signed
by the parties hereto giving xt and. only in the specific instance for the specific
purpose for which. it has been liven. No failure arl the part of any p~r~y hereto to
e~.ercise and no delay in ex~rcisin~ any right under this Agreement shall operate
as a waiver of such right. No suigle or partial ~xer~ise of any such right shall
preclude any other or furth~t• exercise of such ri~~.t or the exercise of any other
right.

~~) Entire Agreement -- This Agreement and the schedules herefio express herein the

entire understanding and a~reet~ent of the parties her~ta can.c~rni.ng the subject
r~~att~r hereof and. there is Ana implied covenant, condition, term, reservation or
warranty relating to or conc~rni.ng such subject matter.

Nofir~vithstanding the fore~;oin.~ ~nc~ the .execution of this ~gre~rrlent, the pasties

hereby covenant and agree that Schedules A, B asld C, being the Altus Report,
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Project Schedule and C~ns~~.xctian Schedule, a~r~ tcj be provided by t1~.e Man~~er
and ag:r. red upon. by th.e Owner o~~ or be~'ore J~:nuary 9, X417. CJ~~ce agreed upon,
the paid sc~xedules wi11 be attached ~o a.~~d farm paid a~ this ~.~r~ernent.

(f) Further .Assurances -The parties h+~reto shall execufie such fu.r~her and other
assurances and d~cumen~s and do all such things and acts which shall be ~aecessary
or proper for ~arry~ng out the purpose and u~:tent o~'this A~reem~nt.

(g) ~nur~nnent -~ The provisions 4f this Agreement ~ha~l inure to ~h~ benefit of anal
shall be binding up~~ the p~.rties hereto and heir resp~c~:iWe heirs, successors ane~
p~~tnitted ~~signs.

(h) A►.ttarnE~nent -Far th.e put~as~ ~f a~I Ie~al ~ra~eec~in~s, this Agreement shall be
dcem~d to have begin p~~r~ormed ~~ the Pravincc of O~.tar~o and tie course of the
Provi.nee of t3ntario shah ha~c exclusive jurisdiction to entertain any aetXon or
proc~edi.ng :rising under this Ag~ree~n.ent -and its validity, can.struction and effect
shall l~~ g~ve~.~ed ~xclusrvely by the laws applicab~~ to agr~em~;nts wholly
performed in the Province of Qntario. 'the Cjwner ai~~i the .Manager each hereby
a~tor~s exclusively to the jurisdiction of tl~e cpurts of the Province 4nt~rio.

(1) A,rt~endm~nt~ w No ~mendme~it to this Agre~rnent or ~c~dit~on hereto shall be valid
car binding unless set forkh in writing and dull executed by all of the parties hereto.

(j~ headings ~ The appearance of headings in this Ag~-cem~nt is for cor~v~nienc~ ref
ref~ren~e only an:d sha11 not. affect the co~.struct an or interpretation of this
A.greerne~t.

(k) '~`ixn~ of the ~ssenc~ M Tune is o~`th~ essence in this ~1~.reement.

122



~i~

Il`~ VVITN~~~ '~~:E~.~~F, tb.e parties he~etp have ~xe~uted this .~.gre~rn~.en~.

~~183SS C~~~T.A.I~+C~ ~~TC. Z13513~ t~I~TT~►..~..IC~ ~C.

~.

.: ~~...V„. ,~,r ........ ~. .w , V.

~. 
~~.

l ~tl~ : ~. ztle
I hive the authorifiy to bind the Carpc~ratian I have the aufihoi-ity ~o bind the ~or~oration

~07+~ E~,~~~IYI~ -~. ~~Y~V ~ OPM~I~tTS Il`~C.,:. ..~~ ~ ~.
,~ w;,,.,,,,a.,~.:.~. .Per: ~ ~. ~..°

Larne ~
~'itle

~ ~~~ve autiho7~ity to bind t~~.~ Corporatian,
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0.,._~.[7..~~ V ~1'..,~ 
~6~?1

.~.~.tUs ~.e o~~

[ut~~r~~~hec~ h~re~ca]
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Ib

~"~~_~~c~ ~C~.e~.~.Ie
~w..~~ ~.re ~r Mr.r. i irr ~rsrus ■

[at~acl~ed h~~eto]
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~~H~l3IJLE ~~~"

Constrl~ctio~ ~ched~~~

~~a~ta~~h~c~ hereto]
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~C~:~:i,~`}IJ~,~ ~

~'~rfa~•mance 1'Vlilcstanes

D~t~ ~'e1•formance Milestone
Nt~ven~~b~r 16, 201 b Carr auk ~ round breakin ~er~mon
Januar 22, 2017 Mark~tin drawin swill be read far r~sdle and new units
~'~~niary S, 2017 Submit a minor variance ap~~icatian to the City of Taroz~to for the

finalized design; ~ubrnit a Site Plan Control application to the C~~y o
Toronto; A l fdr shorin ~i~miti conditional erm.i~).

April 18, 20.17 Commence sharing, excavatian and envXronmental c1~a~-
u /r~rnediation; Commence site construction

I~ec~mb~r 2.1, 2017 ~arn.~letiori of environrn.ent~.l rernediation; Acknowlec~.ge receipt of a
Record a~ ~xt~ Cond.itian CSC) ~ra~m the 1Vlinis~ry of ~~ nvu•onment

March ~f~, 2 18 Carn~l~t~ of underground struc~ur~ (underground parking garage his
been built and building it at ground l~vel~

~epte~nber 3U, 24 ] ~ ~3uilding Qccupancy ~vrll h~.ve been ob~ainec~ anc~ building will be
read for r~ istratio~

2657781.11
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This is Exhibit "H" referred to in the Affidavit of Tong (Thomas)
Liu sworn August 29, 2019.

Commissioner for Taking Affidavits (or as may be)
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S~~~ ~~t of~l~irn
P~~~ ~ o f 15

(a} ~n order #had ~ c~~rt~ ~at~ of ~n ir~~ ~iti tiara ~ rssu~d y ~ ~~~~t are b~

r~~i~tered ~ ains~ t~tl~ t~ the ~r~ ~r~y ~s~r~b~d ire ~l~~dul~ ~. ~o this Statement

of claim ~~h ~~ s'!};

(} n ir~t~rirr~, ir~~crlo~u~ory or p~r~~r~~r~t ~ at~ry order ~r~~~in the ef~nc~t~t

(" 1~~~ ~r~~'} t~ c~r~~rey the ~.~t~ds t~ ~ n~~ ~i~rr~i~~~ ti~~~h~~der ~th~ " a i~~~'p}

t~ h~l t~~ L.a.~ sin tryst ~r F~.is~ n~i l~~sr~~r~ i a ~ r ~ nth Joi.~t ~~nture

,~r~~rr~~nt ~~~ h~rein ~ d~~r~~~;

~~) ~~ i~terirr~, ir~~~rlt~~u~ary ar pei ~~~~t r~ i tort' order dir~~tin ~~lest~~r~ to

~~ ly vv~ ids ~ i ~~~ sin s~c~ti~r~ 2.14 ~~ ih~ Jt~i~t ~r~tur~ A r~~ ant ~~~

~~•~i~f~r ~fi r~~);

~~) are ir~~~i•~rr~, int~r~a~~at~ry or p~rm~r~~n~ ~r► ~~vey ord ~• per i~tin~ ~.is~ t~

e~er~i~e ~~5 r~~,~ts set o~~ Yr~ ~hc J'~~~t V~r~t~r re~r~~r~t ~t~~.il blc tv it ire 11~~

~~s~ ~f ~~~ ~~r~r~t v~ ~f~~4t (~s h~r~irtaf~r d~F~~d~ by Il~sr~n~r~;

~~~ r cr fir ~ ~ ~ p~r~°vr ~~ y I~~~rn x~ of its ~b~i ~ti~ s ire J~~r~t

~̀~n~ur~ r~~r~nt;

(~} p~ymer~t oC' ~h ~u~~n ~C 3,~S~, O;

{ ~ ~n the ~It~rt~~t~v~ t~ ( d~rn~ e~ fir r~a~ ~f ~~~tract ire ~Y~~ vent of

X3,95 ~, ~4;
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tat~rnent of Claim'
Page ~ ~~ l5

~h~ in t~ further lt~rn~~~~~ ~~ (~}, res~ituti~~ for ur~ju~t ~r~ri~ ~~t ~r cc~ p~r~~ati~n

~~ t ie b~s~~ o~ c~~~ar~~~rr~ r~~~~ti~ car ~x qa~~~ e~ bony the c~ ~ ~f 3~95~,0~~;

(i~ i~t~~° st s provided in ~h~ Jair~t '~c~tur~ ~ r~~rr~~n~ ~r, It rraa~ivcly, ~urs~a t ~a

t~~~ ~'~~r~ts o,~'.~~~tac~ ~l~r, . 1990, ~.C.~~;

(~} itg ~ost~ ~f this ct~or~ can the is ~f s bst t~~~ org ~~t~rt~~.ti~~Iy, affi l
j
3,

111C1~t~1I11~;

tk} ~t~~h fl.~r~I~ ~ reli~~ ~s t~ this r~c~urabl~ ~c~~~t s~ ~.s just. N

2, '~~ is ~ co ~r~ti~~ i~~ar~~r~t d rs~ t to the l~e~rs o the ravine o~ ~ Dario.

3. I~~s r~ is ~ar~~~~tio~ ~nc~rpo~° ~~ p~rsu t t~ the l~ s ~f L~i~ rvvir~c~ ~f ~r~t io,

~0~0 i~ t~ r~is~~r~d o ~ ~f~ e l r~d~ l~ l~y a~scri~d ~~ ~~r~~~ a-1, S~ctior~ -1 ~~7, b~ir~g

log J, P! G6I~i~ 122?, ?`~r~nt~ nth a c~~").

ar abort I~1[ay 13, 2 1 ~, ~s~ rid l~ s .erg ~r~t~r~ i~t~ J~ir~t ~t~r ~•~~ ~~~

~t~ ~i y 1 ~, ~~ 1 ~ ~t ~ " "}, i~ ~o ~~~i~r~ ~r~t ~ j ~i~t ~ t ~~ fir tl~~ urp~s~ o► #h~

r~r~t~~, s~l~, d cans ct~on ~~ pra~sd r~sidr~t~al ~~~ic~rnlriiurrr s~ud~r~t ouslr~~

raj ~~ ~th~ "~'ra ~~~"} ~r~ the .ands.

~. n ~r about I~~~~rribe~ 11= 20 ~ 6, the ~I~y J~A ~s end d by an ~ndir~

r~~rr~ rat d~t~~ l~it~~ bar l 1, Z~ 1 ~ (thy "I ~~ ~ .f ~4"} that ~v~..~ ~~t~r~d into by Rise d

~~l~~r~er~,
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~t~t~rrier~t oCClaian
gage ~ ~f 15

~. Thy y J~~4,, ~s ~ ~~~~~ by t ~ I~a~ rr~ ~r, J~~ i~ rc ~rr~ci t~ ~~r~i~~ft~r a~ #~~ "poi ~

7. ~ct~~r~ 2. I o~ ~ ~ ~o~~t ~~tur~ ~r~~i ant sits out ~~a~~ir~ ~i, Its d c~t~li a~ivr~~ ~f 251

~r~c. ~r~d ll~sr~~r~, hicl, ~r~ s~~t~d ~s ~`vllas:

~a~ tJn ~~e date ~ha~ is ~'hi~.y ~~~~ days ~~ll~~~r~ the date c~r~ ~ i~h ~~~r~~~cei~n~t~t

a~ ~x~av~tian ~p~r~ti~r~s a~~ur o~ t~~~ i ds, ~~esr~er~ a r~~s ~a c~nv~y the

~~~~s ~c~ ~ ~~~ nr~ ir~~~ ~it~~ alc~~r ~th~ '° ~r i~~~"~ v~ ~ ~r~~~~~ shill h~~d

~h~ L ai ~n ~r~st ~'or ~i~~ and ~ll~~r~n~re.

fib} ~ll~sr~~r~ shill c;~nv~y ~~ ur~+~iv~~~d .~~i~y p~r~~nt ~5~'°~n) b~r~~~ci~~ ~nt~r~st i~ the

~~t~d~ ~U .ise, fr~~ end cle~~ a~ a~~ f r~~n~i~i ~r~~ br ~~s, s~v~ end except for

fl~~ ~x~s~i ~ ~h~r~~ a~ ~~~ ire favour o~ ~a.~n~ron t~~~i~t~s h~vin~ ~

r~utst~~d~r~g prin~ipl~ b~lar~~~ ~~ ~pproxi~n~t~ly ~~,t~~~,~00.40 ~rhi~b

~1~ar~~~ c~rt~~~e shill ~ su ed ~y ~h~ J~ir~t ~~nt~r~ ~t~e "~~ ~r~n

(~~ ~I~~rr~er~ ~~r~es that r~o ~.irt er t~~rt~~~~s ~r ~r~~r~cia~ ~r~cu. brar~~~s sh~~~

r

~c~r~v~y~d tot ~ I~1or~~c~e~ ire trust for .is~ ar~d ~~~ sr~ r~ ~s a ~r~s~id,

(d~ ~I~s~ner~ ~r~~~ t~ is~h ~ ~11~ ~r~~l ~rt ~ r~~i~tr~d in fa~rot~r v~

'I`~r~nta ~a~ital Corp. ~t ~ r~ i~~ered Sip#~r~ er 15, X015 ~~ i~~ r~en~ ~o.

~'~3~3a~~ ~th~ "~' art ~ ~"~ ~n or b~f~r~ the dot that is dirty (~~} days

f~ll~tiv~ t1,~ ~~t~ ~~ ~rh~~~l~ c~ rr~~r~~~ ant ~f ~x~ v ~iar~ ~p~ratior~s occurs on
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Stat~m~nc of Claim
Pale 6 of l5

the ~~n~s. In the ever~~ .~l~~srr~~r~ f~.~~s to r~~;ister ~ c~~sch~r~e of t~~ TIC

1V~~rtg~ge ~n ar b~fo~~ such d~t~, llesmer~ shall b~ deemed ~a b~ in default of its

~~ligations in the Joint Venture A~r~~ment ~~n " ~le~ ~~~~ c ~~lf"}.

{~~ ~ar~tern oran~~usly u~i~h t~~ executi~ri of the Joint denture ~ re~m~nt, r
Y
:~

:~

El~~sr~~re agrees t~ ~r ~ Rise a C1~~r~~I~I~xt~a e ire t~~ amount of fi v I1~Iii~ion ~,

l~ol~ars ~ z,UO ,~Q0.04~, ayab~~ ~r~ demar~dg tv se~ur~ e fatal am~~tnt o~ all

casts and e~pems~s incurred by rise in r~~~~ct ~f the ~~nds to such date ~t~~

"disc 1~Iorf~~t~~"~.

~f~ In fh~ ~v~nt ~f axe E~l~~xr~~r~ T3~~~~1~, Rise shall be ~n~itl~d to enforce the ~.is~

~ort~a e. Ell~s~ere shall also b~ res~or~s~bl~ to s~t~sfy all ~ortgag~ ~aymen~s

p~yabl~ ~r~ acco~~t o~ ~~~ C~.~neron St~h~r~s oa°~~~~e £r~~ ~d a~~r ~r~

~~~~srn~r~ default. ~rav}ded El~~srner~ his c~m~~i~d ~~th its obliga~i~ns under tl~e

faint ~V~t~ture A~r~emer~t, the said I~.is~ ~tor~~age shad be dis~h~rged ~n ~h~ ~~te

the ~.and~ are ~~nv~y~d ~~ ~I~~ ~rr~i~~~ in trust fir ~is~ end ~ll~srr~~re a~

~rc~vid~d far ire section 2.14 of the Joint ~l~~t~are A~reer~enf.

Section 7.1 0~ ~~e Joint denture Agr~~r~en~ st~t~s ~s follows:

7.1 ~'roh~blti~~ A~~inst'I'r~nsf~r~ aid ~ncu~bran~~~. ~xc~pt ~s expressly
pr~vidcd in this ~~rccmen~, a J~in~ ~er~tur~r shill nod, ~vi#ho~t the prior writt~~
c~~~e~~ c~fthe ~t~ier faint ~ent~are~:

(~ } by ope~•ation ~f I~w or otherwise, volu.nt~r~ly or in~olur~tar~ly, d~re~tly ~r
~ndir~c~ly, sell, tr~~~sfer, assign, ~~nvey, ~if~, ~xc;har~~~, l~~s~, sub~~~►se, d~vis~,
bec~u~sl ar oth~rv~ris~ dispose of ("Tr~~s~'~~r~') X11 ar ~y pt~r~~ar~ ~~ It.S ~~ll`f~
Velure ~nt~rest, it bcin~ ncl~now~ed~cd teat ~ cha~g~ ire contxol of a Joint
Venturer through a safe of shares, m~r~er amal~~.ma~i~~ or atherv~ris~ shall be
deemed t~ be a Ti°ansfer; ~►r

134



Statement of CE~im
Pale 7 of 1 S

(~) save a~ set auk ~r~~n, an ~xc~p~ for tie I'~rm ~~ ~ : ~r~curri ranges, cr~~te,
ass~am~, incur nr c~nscnt to ar~y l~~r~, an~rt~~ge or char~~ ~p~~ all car any p~~tian
~f its Joint ~l~ntu~°e Int~r~~t +ar its rights end ir~ter~sts in ar u~d~r this Agreement.

S~e~ti~r~ S.1 of the Joint denture Agr~errient ~tate~ as ~oll~vvs:

8.1 IZi~ht~ a#' rlon~~~:~~ult~r. I~ ~n ~ver~t oaf ~~~'ault o~cu~s ire r~la~ion t~ a
~efault~r, d such d~fa~lt ~ontir~u~s for a period ~f 15 d~}~s ~f~~r v~rilt~~ n~t~ce
th~r~~f to ~h~ I~e~~ult~r, ~e ether Joint ~~r~turer, pr~~rided it is not ~ ~efautt~r to
t~~lorx-~~f:~awltc~•~'}, skull ~iav~ the right, i~ ad~it~Qr~ t~ y ~t~~r rights ~~o~rided
fir ~~~r~ir~:

~ 1 } t~ brim ar~y pro~~~dir~ ~ ~n the nature of sp~ci~i~ p~rforrnanc~e, ir~~ un~ti~n
~r ~ ~r ~q~i~~b~~ r~rn~dy, ~t ~~ing ac iawled~~d by each of t~~ J~ir~~ ~l~ntur~rs
~h~~ damp ~s ~~ la~v rr~~y be ~r~adequ~t~ r~rr~edy far the ~~~aul~ ~r breech ~ivin~
rise ~a tie E~~~~. ~f Default;

(2) t~ r~rr~~dy ~e d~t~u~t ~~vir~~ rise t~ t~~e ~~ve~t ~f ~fauit and ~ri~ any
~c~i~r~ at law ~r ot~~~rr~vvvise to b~ r~imburs~d by the I~efa~~lt~r for ~nny mari~ys
~x ~r~d ~ tt~ ~~ ~dy s~~h default, in~ludin~ puny ~xp~ns~s ir~~ur~~d by the No~-
~~fau~ter ire c~ru-~ectian #.h~rewilh, lo~~i~er with irit~rest th~rean at the Int~r~st
~.~tc; and such adrran~~d funds or ~xpcndcd nra~n~y sh~~l be deemed to be a
Default t.c~an;

~3} t~ brim any actin at law that may b~ ~ec~ssary ~r advis~~l~ in order to
r~cov~r d~ma~eS;

~~~ t~ take ~~i~~ s~~~s o~ br~~n ~r~y pr~~:~~dir~ s thy# may b~ n~~essary or
d~sir~bl~ to enforce any se~urify i~t~rest ranted icy the I~ef~u~t~r tc~ t.~~ I~c~r~r
~~~'at~~~er7 ter

~5} #o do s~~h o~~r acts ~r~d ~hi~~s as the ~Va~,~efault~r may b~ authorized
oc ~r~ti~l~d ~~ do ~ux~der t~~is Ar~~m~ni.

'I" ~ r~~cl~~~ of ~h~ ~~o~mt V~~tur+~ A ~°~e ~~nt ~, ~l~e~r~ncrc

I (}. I~x~~~~.ti~n op~r~tjc~ns o~ the tfands ~orr~rn~~ced ~r~ Apr~~ ~7, ~0 17. Rise dischax~~d ids

abli~ations sit out ~n the J~ir~t ~leriture Agre~m~nt.
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St~c~rn~t~t of CEaitr~
Pa~~ ~ cif 15

1 1. F`ursuar~t tc~ s~~ti~n ~.1 ~~ fih~ J~~ t ~T~~tur~ r~~ cr~t, ~les~n~r~ ~~s tv c~onvcy tie

L~r~ ~ tt~ tti~ or~Yr~~~ t~ hold ~ sands in trust ~~r I~is~ grad ~jl srr~~r~ ~r~ ~I~y ~7, 20 t 7,

n~rr~~1~, ~ dot th~~ is thirty ~3 ~ ~~y~ f~ll~ ire t~~ d~~~ are vvhi~h c~rrirn~r~~em rat ~~

~ ~~~~tior~ ~ r~ti~ s ac~u~r~ on the i ds. ~ll~smer~ f~il~d to ~on~ey tie ~,~n s t~ t ~

T~~rr~~r~~~, ~r~d thus t~re~ch~ ih~ Jain ~er~tur~ re~rn~r~t.

~ 2. ~~so ursuan# to ~ectior~ ~. ~ 4 of the Joia~t ~l~ t °~ r~~ ant, E~l~srr~ere way to co vey

~r~ u ~~vid~d fifty rc~r~ ~5 ~/~~ ~r~ef ~i~I i~t~r~st i~ the Lends ~s~ s~, r ~ aid c~~ar of ~I~

~i~~.r~ ~ l cncurnbr~r~c~~, save a.r~d cxc~pt for the ~ rr'~r~n S~~ph ns I~rt~~ ~. ~l~~~rri~r~ has nat

c~~v~ ~n urn ivid~d ~i fir er+c~n~ ~SOR/~~ ~r~~~ ci 1 ir~t~r~st ire the L,~r~ds t~ I~i~~, free d ~l~~r

~f X11 ~~~1 ~r~curr~ rar~c s, s~~~ ~ ice ~ ~r the ~ r~ r~r~ t~ ~~s ~ ~ e,

~~r~ ~cl r~t~y, ~ des ~r~ br ~~ ~d t~,~ J~ir~t ~~r~tu~ r~~tx~~t~t ire this r Ord.

~. ~ ~~tic~n 2.14 ~f the J~ir~t `T~~tur~ r~~rn~r~~, ll~~ ~re ~r~~ t~~ no furt~~r

rr~ar~ r~ s ~~ ~n ~i l ~r~~ br~nc~5 s1~~ll ~ re i~~~r~d on ti~~e tc~ the L~arlds prior t~ ih~ date an

~rhic~~ the L,ar~ds ~1•e t~ b~ convey to the ~rr~ir~~e ire tryst ~~r I~i~~ ~~es ire ~s ~for~s~Yd.

~4. Ft~r~h~r? ~n s~~ti~n ~..1 of th~~ J~i~~ ~ntt~~~ ~ r~e~r~~r~t, ll~srr~~~~ reed ~o discl~~r ~

the ~` ~r~ a ~~ or ~f~r~ fh d ~~ that is thirty ~~~) day ~'oll~ i~ the date ors v~hich

~orr~ ~~~rne~~ ~f ~~~~v tin op~r~tic~n~ ~c~~rs ~n the L~ndsa ~.s e ~ ~~tio op~r~tio~s ~ ~n

~~ rid 27, ~~ 1 ~, ~~~srr~ r~ ~v~s t~ av~ ~isch~r ~d the ~'~~ ~r~ ~ y ~I~y 2~, Z~17. T~~

~T art ~ ~ ~~ i~~har c y ~i~~ 2~, 2~ l 7, ~ ~ the '~~ 11~orlg~~e reins r~ ister~d

can t1tle, As ~ result aF ~l~srr~~r~'s fa~lur~ i this r~ Ord, ~ll~s erg bra ~~~d the ~ir~~ ~e~t~rc

~1. ~•ee grit, which car~st~~utes an ll~srr~~re I~~f~ult.
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Sc~te~nent of Claim
~~e ~ ~f 15

I5. ~llesrrlere did apt ~ ~s~ orf~~ e. Thy rise ~Vt~rt ~ ~s re i~t~x~ ~ ~ins~ ~i~l~ to

tie Lends c~r~ I~~r~h 1 S, ~ 17, ~s ~nstr~ ~r~t ~1 bar A~°'~~ ~ l 5S 1. Since May ~ 17, b~c~us~

of ~h~ ill ~r~~re ~f~ul~, ~.is~ has b~~n entitled to ~ force the l~is~ ~r~~a ~ as pr~vi~l~ fir ~r~

s ~t2a~ 20 ~ ~ ~ t~~e J~~~t ~~ t~a~°~ ~r~~rr~~n . Ire ~d ~ti~r~, ~iz~~ ~~ date, ll~~ er a~ ~~n ~;

r~s ons~ l~ to satisfy all art ~ ~ p~y~n is p~y~~le ~n ~co~r~~ cif the ~~r~~r~n ~t~p ins

I ~r~ ~ ~, l~~sr~er~ ~~s not s~ti~~i~d Ali r~~o ~ ~ p yrrY~~t aye l~ ~r~ ~~~c~~r~t ~f t ~~tn ror~

t~ r~s ~rt~e ~ ~~~r in~~, l~~st~~r~ bre~~hed t~~ Jaint ~'~nttar~ ~,r~~rn~nt.

16. n o~ ~b~L~t .ay 1 S, 2~ 1 , ~~l~s ere, dir~c~ly ~r, alt~rnat~~a~~y, ir~ ~r~c#ly, o~ its a~r~, or,

~lt~~°naively, with ~th~rs kn~vv~ ~a ~l~~s ire bt~t ~ o~rn to s~, by op~ra~i~ ~F Iavv or

ot~~ i~~, Voluntarily, i~~ctly ~r, ~lterr~~~iv~Iy, indirectly, tr sf~~r~d, assn r~~d, ~c~n~ey ~,

i~t~ ~~~h r~ ~d, o~° t ~r~ris~ disposed o~ !1 ar y t~rt~c~r~ cif its point ~r~~ur I~~t~r~s~,

~ora~ra~.•y to s ~ti~r► 7.1 of the ~c~in~ 'tl~ntur~ . r~err, ~l.

1 ?. t~~ ~r ~t~c~ut ~~ 1 ~, ~~ 1 '~~ ~~l~srn~r~, dir gtly r, ~itert~ati~~~y, ~r~ ir~c~ly, ot~ its owe, or,

~It~r~~~i~ely, ~v~tl~ others lcr~o ri t~ ll~~ erg bt~~ ~ka~c~t~r~ t~ ~ifi~, ~r~~ted, ass~i~~ , in~~.rrcd

~r c~r~s~nt~ f~ r~or~ ~ ~ ar g ar ~n all ~r ar~y ~~ti~n of its J ir~t ~l~nture I~ter~s~ yr its

ri to int~r~sts in ~~ u c ~r t~~~ 1~~~t V r~ture 1~~r~~rr~~r~~, ~ ~xa.ry t~ s~~ti~ 7.1 0~ the J~it~t

~~~~~re r~crr~cnt.

1 As ~ result o~ the br~~~h~~ o~ cor~tr~ct by l~~srr~er~, Rise has suff~r~d da. ~~~s,

19. 7'Ile:

t~) fail~°~ of llcsrn~re t~ ~~r~~ey t~~ ~.,ar~ s to the ~1~ in ~ an may 2'~, 2U 17;
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S~~t~m~~t of C;l~im
~~e 10 of ~ 5

fib} i'~il~r~ of llesrr~~r~ to ~~r~v~y ~n urn i~vid~d ii~y rc~cr~~ ~ ~°~~~ b~r~~~i~i~l ~r~t~r~st

in ~h~ ~, tld~ ~o is~, fi•~~ ~~ char of ~~l ~i ~r~c1a1 e~~ t~~ cis, save d except

~ ~ . ~ .

(c) brc~~h~s by ~li~sr~~r~ ~f scct~or~ 7.1 cif th+c J~ir~t V'~~ture A r~~r~~r~~;

~ ~ ~ ~ -

~or~~titut~ ~~r~x~ts ~~ L~~~'~ult ~ri~hin ~h~ rr~e~~~,i~ c~F that phr ~ ~s sit opt im the ,~~~n~ ~en~u~~

r~~rn~ t, c~us ~E~le~r~ r~ has "d~~ ult~ , ~~x y r~as~r~ ot~~r tl~ar~ ~a~a~va~d~b~e L7~layg in

the ~b~ rv~nc~ ~r ~rf~rrri ice of any of its +~th~r ~~~ren~~~s ~r~~ ~'~li at~c~r~s under or by vi~.~~

~f ~ t~~~ ~T~i t ~~r~t~tr~ 1~ ~~~rr~er~t c~ t.~~ `i ~~'a~ul~ ~ ~viti~ ~~ dili ~n~~ ~~ cured within 1 S

days" brut l~~sr~~~°~ did "n~~ +crur~ such t~~ ~ul~ ~thir~ 1 ~ days fi r res i t y s~~h 3c~in~

~l ntur r cif ~ vw~tt~n r~~~ic~ ~rc~ the ~f ~~~rr~~r~~ C~ t ic ~r f~or~ any ath~r ~a~nt Ver~tur~r

s in ii ~~ ~ur~ Luc ~f~ l~". T ~ r~q~isi~~ ~rr~t~~~ ~~~i~e v~~s iv~r~ t~ ~l~srr~er~ ire

~c~c~r ~~zce ~v~th ti~~ r~~is~ons ~f t~~e Joint ~~nt~rc ~r~err~~~~ ors J ~ ~, 2Q ~ 7~,

2~. ~'h~ bra ~hes ~y ~llesrx~~re cr ~~~ c~r~~i~ ri to ~r~ the p ~~' use:

~a~ rise ~~ ~r~ iti~d t~ ~n or~~ the ~e art ~~~, ~s provided ~~r ~n s~~tian .3 4 cif

•

fib} ~is~ is ~r~~itle~ t~ ~~d~rr~r~i~i~~~i~~ "~r~r~ a~~ a ~i~st any ~~d ~l~ liability, l~ss~

}~~rrn., ~~rna~~, c~s~ ~r ~~pcns~, ir~~lud~~~ l~~~, fees ~a~ "~~ss~'}, ~hi~h" I ~~ "may

s~aff~r~ i~cu.r ~r sust~i~ ~s ~ r~s~It ~~' the ~re~~h~s by Ell~sr~nere ~f its ob~i~a~i~r~~
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Statement of Claim
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under the 3oint ~er~ture ~gr~~ ~~~, ~s p~~vided fir in s~c~io~ 2.9 ~f the .'dint

V~r~tiur~ 1~~rccm~nts

(c~ ~ursu~n~ to ~ecti~n 5.21 0£ the ~air~t ~''er~t~~~ ~►~re~rr~er~t, ~~~ause of the default,

Rise is "~oiely ~m~ovwer~d t~ rr~ak~ ag~~r end alb decisions and t~ ~iv~ any ~r~d all

apprav~ls frarn gir~e to time r~~~~ir d ~f'th~ Jt~ir~t Venturers in connection with the

Lends, to ~~~ ~6sc~l~at~ ~~~lusit~r~ ofl' ~ll~stncr~, t~ "any dccisi~n ar appraval so

made a~• ~,iven shall be fully bind~n~ an" ~~~~sm~re;

~d} as ~ll~smere's ~e~'~u~t his ~ontir~ued beyond the ~~ri~d of I S days aver notice,

pur~uar~t t~ ~e~ti~n R.1 of the J~i~~ ~l~r~~ur~ r~~rn~r~t, Ri~~ his the ri~~~ ~t~:

~ij brir~~ any proc~~din~s ire t.~~ nature of sp~ci~~ perf~rrriance, inju~r~ctiar~ ~r

other equi~~.ble remedy

tii} to remedy the det ult ~ivin~ ripe t~ the lEvent ~~ ~ef~ult aa~d brie y

~cti~~ ~t law or ~t~crwise ~o b~ reimbursed by ]Gllesrnere for any rr~oneys

~xp~nded to remedy such def~~lt, ~r~cludin any expenses in~uurr~d b~ the

~1o~-I~~f~~alt~r ire c~nn~ctior~ #~~er~v~ith, to ~thcr with i~ter~st thereon at

the Interest ~.at~; anc~ such advanced finds ~r expended money sha11 b~

~ieerned t~ b~ ~ I3~fa~t~~ Low;

{iii} to brim any action at law that may be ne~ess~ry ~r ~dvisa~al~ in order to

r~cov~r d~rn~,~~s; arid,

~iv~ to tike such sty ~ or bring any p~t~ce~din s that r~~y b~ r~ece~sary or

desirably to enforce e ~~ise mortgage.

~ ~ . Rise pleads and relies upon the provisions of the Ja~r~t V~ntur~ 1~gre~ment, exer~is~s alI
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~~~~~rnent ~fCl~irn
Page 12 ~f 15

its rr his s~~ c~~t th~r~it~ aid ~ r ssiy ctair~s all relief, ir~clu in bit nit limited t~ d~rr~~~~s,

~~~ s tip ir~d~r~ili~~cafii~ aid sp~~iF~~ p~rfcarrr~~n~~ ~~ ~1! ~blig~~ions ~f 11~~ ~r~, t~

vv i~h i~ is ~r~titl~d as ~~l gut in t~~~ Jt~i~~ ~~r~tt~rr~ r~~~n~r~~.

~ ~ ~~-~~t

z2. t ~~l m~t~ri~l titr~+~s r~l~tir~g ~~ ~~~~ Pr~j~ct, ~Cr~~l~.lyn ~n~r~~tir~ Ins. ~`g It!} eras an

~ ~r~~ ~f F~s~ fir #h~ t~rpos~ o~ r~~idi~ psi ~s, pl s, S~}~~1~1~~t~C}I~S l C~~'f~'~Ct1I~~ S~I'VICCS

fir Iti~~, h~r~ a~.rre~d upc~~ ~~vv~~r~ ~ I ar~d Rise. C~r~ ar ~b~a~~ ept~rriber ~ 1, ~~ 16, F~~I, ~s

rat ~'ar ~e, d 11 sin r ~~t~r~d ir~t~ ~~ ~ r~~r~ rat ~t1~~ " ~~x~r ~t"} purs ~r~t to the t~rr~s

of iii h ~ ~ r~~ to supply ~si~ s, ~~ ~ X11 ~ ~t~1~1C~~l~I~~ icy er ~r~~~ the value ~f ~ ~

~~ s yn ~or,~~ct~~~ ~vyt~ ~ Pr~j~~t ~~~r~ir~ er ref~rr~d t~ a~ the " t it ' ~-k").

.. _
.~ ~ R ~- -

,~

# ! t :'

~q, Thy ~~tltr~~t ~~~ ~~s ~r~~~°rrr~e a~ the r~ uest ~f ~ll~srri r . ~.lt~rr~a~iv~~y, ~l~esrrier~

his b~~ "incar~~rt~~crtibly b~n~~it~d" ~y ~Y~~ s~rvie~s ~r~`a ~d d m~ter~ Is ~ro~id d by ~~

~s the a p t ~►~ I~iS~. ~~l~srrr~~r~ hay ~~~n ~~°i~hed by t ~ s~r~i~~s p~rf~rrri d t~ mdteri~ls

r~~id~ by ~~ ~s t~~~e a ~r~t of ~~se. ~is~ w~~ ~ ~°~v~d ~f yrn~~t fir the s r~ic~s ~ rfnrm~d
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St~t~~~~t at'Claim
P~g~ 13 ~f ~5

~n ter~~~s provided to ~l~~s ~r~ ~~d ~h~r~ is ~ j~r~sti~ r~ sin fir i ~i~sr~ re's failure to ~~y

else. ~~ p~~ ds r~l~~s upon tie d~~tr~r~e ~f ~r~,jus~ r~r~c e~~t s~~t~~ that it is ent~tl~d to

rc~titt~t~o~ ~r~ E~lcsrr~~r~ in ~~ ~ t ~~ 3,95 ,0~~.

25. ~n the furthcr ~lt~rr,~~~v~p is~ ~r~~ riot paid for ~h~ v~l~able s~r~ic~s p~rfarrri~d ~n~

~t~t~r~~ls pr~~id~d t~ ~ll~s ~~e f~~° ll~sr~~r~'s b~~~~t. ~'1~~ s~r~rices }~~rf~rrr~ed at~d n-~~~eri~ls

r~~id~d ~~~r~ ~'~rx~~s~~d ~~ the r~qu~st ~f ~~les~~re, or, alt~m~~i~~ly, Frith ih~ encour~~er~~nt ~r,

~lt~~rn~~~v~iy, ~c~t~i~s~e~~~ of ~~li~sm~r~, ire ~irc~rr~st cis that r~nd~r i~ unjust for ~~lcsrr~ere to

~~t~ir~ the b~n~fit ~or~f~r~•ed by ~ pr~~isi~~ of tl~e s~r~i~es ~rtd ~~teri~ls. F~.ise lads d ~~Ii~s

~~9~}I~ ~.hC ~~C~I'II~~S ~~ Cl ~t~Y~~il~7 ~l'~t~~ ~IlC~ L'aC G~C~~d~'[~ ~t ~?(~~7C~ x C~ 5~~~~5 ~~ It 1S ~IItIt~~C~ t~

~ ~ lei fir ~ ~~ ~ i~a~~ ~f ~~r~~~r~ ~ite~~~i~

~~) the Lands ~au~ht t~ h~~~ ~~~n c~r~vey~d ~~ the ~~rr~i ~c by may 2~1, 2 17;

fib} i~ is er~t~~I d t~ ~~divid~ fifty p~r~~r~t {SO%~ b~r~~ ci~~ ir~t~r~~t ire the L is;

~~) its i~~~r~~t i~ t~~ L~~d ~hc~u~d b~ free d ~~~ar ~f Ali f r~ax'~i~I en+cumbr~n~es,

~~v~ ~r~d except fir ~h~ ~ er~~~ St~p~~~s ~I~~tga~~9

~~d~ ~ll~s~~re ~~rr~aii~ied ur~a~th~ri~~d ~r~cumbr~►n~~s a air~st the i ds;

~~) ~ll~sr~ei°e sh~~id hive discharged ~.h~ TIC 11~~rt~~~~ by May 2?, ~O1?;
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St~t~Yn~nt ~f'Ci~~m

~f} it is ~nti~l~d to # k~ s~~ steps ~r r~ any rode ~ ~ that ~~ b~ r~~c~ss~ry ~r

d~s~~abl~ t~ e~f~rc~ the s~ ~~t a e; mod,

+~ •

~7, ~is~ ~~ad~ ~~d r~l~es u~~~ ~~~ti~r~s lU~ end 1 ~3 of t~~ ~'o~r~~s n,~'~~str~e pct, ~i..S.~.

+~•#

'~ '~ ti _ 
~

f •

~ • R
• ~ ~` ~ ~

~ ~' ~ 
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S t~~a~~t ~~ Cl~i
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_ * 1

Description cif ~rer~ises:

~.c~l ~~►~~ri~t~c~r~:

PAL J--1 ~~C"~' 1 ~~7 ~I. J PL~~~16~It~I~22?, ~~~`~ ~~` ~~~.~~~'~

11~ur~i~i~~~ ~~dr~ss:

3~~7~ ~ll~srr~~re ~d, c~~rbUrou~h, ~~I 1~ 1 ~ ~~3

.•~ a
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Court File No. CV-18-598800

ONTARIO,
SUPERIOR COURT OF JUSTICE

B ETWEEN:

2518358 4NTAR10 INC.

Plaintiff

- and -

3070 ELLESMERE DEVELOPMENTS INC.

Defendant

STATEMENT OF DEFENCE

1. The defendant, 3070 Ellesmere Developments Inc. ("Ellesmere"), admits the allegations

contained in paragraphs 2, 3, 4, 5, 6, 8, 9, and 13 of the statement of claim of the plaintiff,

2518358 Ontario Inc. ("Rise").

2. Ellesmere denies the allegations contained in paragraphs 7, 10, 11, 12, 14, 15, 16, 17,

18, 19, 20, 21, 22, 23, 24, 25, 26 and 27 of the statement of claim, and further denies that Rise

is entitled to the relief claimed in paragraph 1 thereof.

Background to joint venture

3. In 2014, Ellesmere purchased the property at 3070 Ellesmere Road, Scarborough,

Ontario (the "Property") with the intention of developing a condominium tower, including retail,

commercial, and residential space.

4. Follow purchase of the Property, but prior to Ellesmere having any involvement with

Rise, Ellesmere arranged and paid for concept drawings for a proposed development, obtained

land use zoning, and secured site plan approval from the City of Toronto.

5. I n 2016, Ellesmere was introduced to Rise Real Estate Inc. (a related company to Rise,

which had not yet been incorporated at the time) as a potential development partner who may
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be able to assist with implementing the design and construction aspects of the anticipated

development.

6. By that time, Ellesmere had already sold approximately 80% of the units for the originally

planned condominium development.

7. Following negotiations, Ellesmere and Rise Real Estate Inc., in trust for a company to be

incorporated and without corporate liability (ultimately Rise), agreed, by letter of intent, to

proceed with a proposed residential condominium and student housing project (the

"Development Project") on terms that included the following:

(a) a joint venture agreement would be executed for the purpose of jointly

developing the Property;

(b) Rise would provide all construction and project management for the

Development Project, and a separate construction and project management

agreement would be signed;

(c) Ellesmere's pre-development expenses and costs already incurred would be

treated as initial equity to be equalized by Rise as and when additional equity

was required;

(d) following equity equalization, any additional equity required would be funded

equally by both parties;

(e) the Development Project would be financed, to the maximum extent possible, by

construction financing, for which Rise would be responsible for arranging;

(~ a pro forma budget would be agreed, which would include Rise performing all

agreed work at a price of $215.00 per square foot of gross living area;

(g) Rise would bill its construction work on a percent completed basis, with any other

costs billed on an actual cost basis; and
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(h) following completion and sale of the Development Project, Ellesmere and Rise

would share in all proceeds remaining after repayment of all construction and

other financing, HST liabilities, and pro-rata reimbursement of equity on a 50/50

basis.

8. Following a due diligence period, Rise Real Estate Inc. signed a waiver of the conditions

in the letter of intent. A form of joint venture agreement for the marketing, sale, and construction

of the Development Project was thereafter negotiated.

Agreements between the joint venturers

9. On May 13, 2016, Rise was incorporated to take the role of Ellesmere's legal joint

venture partner. Rise is asingle-purpose shell corporation with no assets or active business,

acting solely as the joint venturer in the Development Project.

10. On May 13, 2016, Ellesmere and Rise entered into a joint venture agreement in respect

of the Development Project (the "JV Agreement"), which was amended on November 11, 2016.

1 1. The terms of the JV Agreement, as amended, include the following:

(a) the joint venture would continue until all residential dwelling units were

constructed and sold, or until a final settlement between Ellesmere and Rise is

reached, whichever occurs first (clause 2.4);

(b) Ellesmere and Rise would have equal shares in all assets and property of the

joint venturers that they acquire in respect of the Property, unless otherwise

agreed in writing (clause 2.6);

(c) thirty (30) days after the commencement of excavation at the Property, title would

be conveyed to a nominee corporation to hold title in trust for Ellesmere and Rise

(with Rise to pay the land transfer tax), and Ellesmere would convey a 50%

beneficial interest in the Property to Rise, subject only to the pre-existing
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mortgage to Cameron Stephens Financial Corporation, which would be assumed

by the joint venture (clause 2.14, as amended);

(d) no further mortgages or financial encumbrances would be registered against title

prior to the transfer of title to a nominee corporation (at least not without

consent), and a second mortgage against title in favour of Toronto Capital Corp.

and others, registered on September 15, 2016, would be discharged within thirty

(30) days after the commencement of excavation at the Property (clause 2.14, as

amended);

(e) a charge/mortgage would be granted to Rise against the Property for $2,000,000

to secure costs and expenses incurred by Rise, to be discharged when title is

transferred to the nominee corporation (clause 2.14, as amended);

(~ if Ellesmere fails to discharge the second mortgage within thirty (30) days after

the commencement of excavation at the Property, then Rise is entitled to enforce

on its charge and Ellesmere would thereafter be solely responsible to satisfy all

mortgage payments payable on account of the Cameron Stephens Charge from

and after such default (clause 2.14, as amended);

(g) a construction and project management agreement would be executed between

Ellesmere and Rise (or an affiliate of Rise), within 60 days, that would

incorporate terms from Schedule "A" (clause 2.15);

(h) all construction work would be performed by Rise at a fixed price of $217.50 per

sq. ft. of gross living area (increased from the amount agreed in the letter of

intent), which was based on a total gross living area of 277,870 square feet

(Schedule "A");

(i) Ellesmere's initial contribution of $8 million was acknowledged and it was agreed

that Rise would fund any additional equity contributions required until it had also
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contributed $8 million, after which point any required equity contributions would

be shared equally (clauses 3.1 and 3.2);

(j) after Rise's equity contribution had matched that of Ellesmere, any further

necessary equity would be obtained by financing, to the extent possible,

specifically through third party mortgage financing secured against the Property

or other assets of the Development Project (clause 3.3), or else would be

obtained through additional equity contributions by both Ellesmere and Rise

(clause 3.4);

(k) Rise's equalization equity contributions cannot be secured by way of financing

where security against the Property is required (clause 3.5);

(I) profits from the Development Project were to be shared on a 50/50 basis after

expenses and necessary contingencies (article 4); and

(m) no transfer or encumbrance of either joint venturer's interest in the Property was

permissible without consent of the other joint venturer (clause 7.1).

12. On September 21, 2016, Rise and Ellesmere as "Owner" entered into a Construction

and Project Management Agreement with 2135136 Ontario Inc. ("213") (an affiliated company to

Rise Real Estate Inc. and Rise) as "Construction Manager" for development and construction of

the Development Project (the "Construction Contract").

13. The terms of the Construction Contract include the following:

(a) 213 was to be fully responsible for managing and supervising all aspects of

development and construction at the Property (clause 1.1);

(b) construction of the Development Project was to proceed in accordance with the

Development Project milestones and timelines (clause 1.13);
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(c) 213 was to adhere to and maintain, using commercially reasonable efforts, both

the Project Schedule and Construction Schedule (both being defined in the

Construction Contract) and to adhere to all milestones specified in the

Construction Contract, which included a deadline for commencement of site

construction by April 18, 2017, including shoring, excavation and environmental

clean-up/remediation (clause 1.13 and Schedule D);

(d) determining whether or not a milestone for the Development Project has been

satisfied was agreed to be solely in the discretion of Ellesmere (clause 1.13); and

(e) the Construction Contract and the Joint Venture Agreement are confirmed to be

"integral to one another" (clause 1.23).

14. Contrary to the allegations at paragraphs 22 to 25 of the statement of claim, at no time

has Ellesmere entered into any contract or agreement with Brooklyn Contracting Inc. ("BCI") as

agent for Rise, or at all. No such contract exists.

No breaches of JV Agreement by Ellesmere

15. Contrary to the allegations of Rise at paragraphs 10-17 of the statement of claim,

Ellesemere has not breached any of its obligations under the JV Agreement or the Construction

Contract.

16. It is an express term of the Construction Contract, which is integral to the JV Agreement

by its terms, that Ellesmere has sole discretion in determining whether or not a milestone for the

Development Project has been satisfied.

17. Pursuant to the terms of the JV Agreement, the rights being asserted by Rise in its

statement of claim are all conditional upon the commencement of excavation, which is expressly

contemplated in the Construction Contract as a portion of the milestone date for the

commencement of shoring, excavation, environmental clean-up/remediation, and site

construction.
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18. Contrary to the allegation in paragraph 10 of the statement of claim, excavation work has

not commenced. Rise is thereby not yet entitled to enforce any of the rights that it seeks to

enforce in the statement of claim. Ellesmere accordingly expressly denies that it is in breach of

any obligations as alleged throughout the statement of claim.

19. I n particular, and without limitation:

(a) no actual excavation work has commenced or proceeded at all;

(b) the only work performed at the Property is site preparation work, namely site

clearing and grading, which occurs prior to commencement of excavation, but

does not constitute "excavation" in any legal or common sense;

(c) Rise has failed to obtain necessary re-zoning of the Property required to proceed

with the Development Project, as re-designed by Rise;

(d) Rise has not submitted any construction drawings to the City of Toronto for

permit approval;

(e) Rise has not sought or obtained a construction permit for the Development

Project, which is a prerequisite to any excavation work commencing;

(~ Rise has not sought or obtained construction financing for the Development

Project, in breach of its obligation to do so under the JV Agreement and despite

an express agreement between the parties that such financing is a necessary

prerequisite to any excavation or other construction work commencing; and

(g) Ellesmere has not accepted that excavation work has commenced, which is

within its sole discretion to decide.

20. Contrary to the allegations in paragraphs 16 and 17 of the statement of claim, Ellesmere

has not transferred its ownership interest and has not further encumbered the Property in any

way. The three charges registered against the Property, one of which is in favour of Rise in
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accordance with the JV Agreement, are ail acknowledged and/or contemplated by the JV

Agreement, as amended. Rise has been aware of them at all material times.

21. Ellesmere accordingly denies that any Events of Default (as defined in the JV

Agreement) have occurred as alleged at paragraph 19 of the statement of claim and, thereby,

denies that Rise is entitled to exercise any of rights as it alleges at paragraph 20 and elsewhere

in the statement of claim.

22. Rise itself is in breach of its obligations pursuant to the JV Agreement to assist with or

assume monthly mortgage payments for the Development Project, which are in default in whole

or in part as a result of Rise's breaches.

No separate design contract as alleged

23. As stated at paragraph 14 above, Ellesmere denies that any contract was entered into

with BCI in respect of the Development Project. Ellesmere further denies that it has requested

or authorized any work to be performed by BCI, or that BCI has performed any work as alleged

in accordance with any such purported agreement, or otherwise, and puts Rise to the strict

proof thereof.

24. All design and related work was an express obligation of Rise and/or 213 pursuant to the

JV Agreement and the Construction Contract. Rise has no contractual or other entitlement to

claim compensation for itself in respect of for design work, which work Rise was required to

undertake on behalf of both Ellesmere and Rise pursuant to the agreement of the parties.

Rise's breaches of the agreements

25. Rise has failed, neglected or refused to comply with its express and implied obligations

under the JV Agreement and the Construction Contract, in breach of those agreements and in

breach of Rise's duty of good faith in contract dealings. Particulars of such breaches include,

but are not limited to, the following:
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(a) failing to complete re-zoning or otherwise secure design approvals from the City

of Toronto in a timely fashion, or at all;

(b) failing to take necessary steps to proceed with construction of the Development

Project in a timely fashion, or at all;

(c) failing to seek or secure construction financing for the Development Project;

(d) failing to make payments in respect of the Property and the Development Project

to equalize equity, as required pursuant to the JV Agreement, in respect of which

Rise's total equity contributions are less than $450,000;

(e) registering a caution and, thereafter, a construction lien against the Property,

without contractual, legal or other legitimate basis for so doing, solely for the

purposes of frustrating Ellesmere's legitimate efforts to refinance the Property,

which Ellesmere is entitled to do;

(~ pursuing an unsupportable lien action against Ellesmere, and refusing to

voluntarily discharge its invalid lien, instead forcing Ellesmere to pursue and

obtain an order discharging such lien; and

(g) generally taking any and all available steps to frustrate the Development Project

from proceeding.

No entitlement to CPL

26. Contrary to the allegation at paragraph 26 of the statement of claim, Ellesmere expressly

denies that Rise is entitled to a certificate of pending litigation, including without limitation for

reasons outlined throughout this pleading.
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No damages as alleged

27. If Rise has suffered any damages as alleged, which is denied, then such losses or

damages were caused solely or materially contributed to by the breaches of contract and

conduct of Rise itself, the particulars of which are described above.

28. Contrary to the allegations in paragraphs 24 and 25 of the statement of claim, Ellesmere

further denies any unjust enrichment or claim in quantum meruit, as alleged. In particular, and

without limitation, Ellesmere denies that any amounts claimed by Rise are owing or that

Ellesmere has derived any benefit on account of any work performed by Rise (or BCI on its

behalf, which is also denied). Rise's work, if any, has all been performed in accordance with its

obligations under the JV Agreement and the Construction Contract, for which no compensation

is owing.

29. I n the alternative, any benefit purportedly derived from the services and materials

provided has been negated by Rise's breaches of the Joint Venture Agreement and

Construction Contract, such that no enrichment has occurred.

30. In any event, Ellesmere denies that Rise has sustained any losses or damages as

alleged in its statement of claim, and puts Rise to the strict proof thereof.

31. In the alternative, if Rise has sustained any losses or damages, which is denied, then

such losses or damages are exaggerated, too remote and Rise has failed to mitigate them.

32. As a result of Rise's defaults under and breaches of the JV Agreement and the

Construction Contract, which remain ongoing, Ellesemere has suffered and continues to suffer

losses and damages. In particular, and without limitation, Ellesmere is incurring significant

mortgage-related liabilities as a result of its inability to refinance the Property, construction costs

have increased as a result of Rise's delays, and Ellesmere has suffered additional losses of

anticipated capital due to the lengthy delays caused by Rise in the Development Project

155



-11 -

proceeding. Full particulars of Ellesmere's ongoing losses and damages will be provided prior

to trial.

33. Ellesmere claims aset-off against any amounts that may be found owing to Rise for all

such costs, losses and damages pursuant to section 111 of the Courts of Justice Act, R.S.O.

1990, c. C.43, as amended.

34. Ellesmere pleads and relies upon the provisions of the Negligence Act, R.S.O. 1990, c.

N.1, as amended, and the Courts of Justice Act, R.S.O. 1990, c. C.43, as amended.

35. Ellesmere therefore request that this action be dismissed with costs on a substantial

indemnity basis.

July 13, 2018 CASSELS BROCK & BLACKWELL LLP
Scotia Plaza
40 King Street West, Suite 2100
Toronto, Ontario M5H 3C2

Raivo Uukkivi LSO #: 49932E
Tel: (416) 860-6613
Fax: (416) 640-3110
ruukkivi@casselsbrock.com

Todd Robinson LSD #: 55958H
Tel: (416) 860-6506
Fax: (416) 642-7160
trobinson@casselsbrock.com

Lawyers for the defendant

TO: AIRD & BERLIS LLP
181 Bay Street, Suite 1800
Brookfield Place, Box 754
Toronto, Ontario M5J 2T9

William A. Chalmers LSO #: 35404U
Tel: (416) 865-3435
Fax: (416) 863-1515
wchalmers@airdberlis.com

Lawyers for the plaintiff
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This is Exhibit "1" referred to in the Affidavit of Tong (Thomas)
Liu sworn August 29, 2019.

Commissioner for Taking Affidavits (or as maybe)
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CAMERON ~ ~~j~~~. ;` a r :~ ~~ ~~ ~ G ,>
S T E P H E N S s .~:~ :~ d Y ~4 ~~~ ~~ ~ ~ ,

December 22"d, 2014

LeMine Investment Group
5000 Yonge St., Unit 1806
North York, Ontario
M2N 7E9

Attention: Thomas Liu

Re:1 ~ Mortgage Land Financing /The Academy, 3070 Ellesmere Road

Cameron Stephens Mortgage Capital Ltd. is pleased to advise that we are prepared to offer the following loan facility subject
to syndication and to the termsand conditions outlined below (hereinafter called the "Commitment").

Borrower Name: 3070 Ellesmere Developments Inc. (the "Borrovve~'')

Lender: Cameron Stephens Financial Corporation ("CSFC") (the "Lender")

Servicer: Cameron Stephens Mortgage Capital Ltd. ("CSMC")

Guarantor: The joint and several personal guarantee of Thomas Liu and corporate guarantee of
the LeMine Investment Group for 100% of the loan amount. (the "Guarantor'')

Project Description: "The Academy" being a 1.30 acre parcel of land located at Ellesmere and
Morningside, in Scarborough, 4N (municipally, 3070 Ellesmere Road). The site is to
be improved with a high rise development made up of 339 residential units of which
272 have been sold as of the date of submission. The site is currently zoned for the
intended use. (the "Project")

Loan Facility: $5,000,000 1 ~ Mortgage Land Loan

Purpose: To provide first mortgage land financing

Interest Rate: 7.25% /Prime + 4.25% per annum (greater of)

Interest on the Loan Facility shall be calculated daily and compounded and payable
monthly not in advance based on the number of days that the loan is outstanding.

Term: Repayable on demand by the Lender, however, without prejudice to the right of the
Lender to demand payment at any time for any reason whatsoever, the Lender
acknowledges that the repayment schedule proposed by the Borrower forecasts the
repayment of any drawn amounts under the Loan Facility including interest within 12
=m  of the first day of the month following the first advance of funds under the
Loan Facility ("Maturity Date"). Subject to there having been no default by the
Borrower or the Guarantor during the original term of the loan, two 3-month
extensions may be granted at the Lender's option subject to payment of the
Extension Fee.

Commitment Fees: $75,000 Deemed earned upon acceptance of the Commitment Letter
and payable as follows:

$20,000 Upon acceptance o~the Commitment.
$55,000 Payable upon the 1 advance

Nofinrithstanding the above, the Lender retains the right to defer the foregoing
payment dates.

The Borrower acknowledges that these fees are a reasonable estimate of the
Lender's cost incurred in sourcing, investigating, underwriting and preparing the Loan
Facility and holding monies available to fund the Loan Facility and that said fee is still
earned by the Lender if the Loan Facility is not advanced.

:a
e
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3070 Ellesmere Developments Inc. --The Academy December 22"d, 2014

Discharge Fee: The final discharge for the project that discharges the mortgage will be $550 deemed
earned by the Lender and payable by the Borrower prior to the delivery of the
discharge.

Discharge statements will be provided to the Borrowers within three business days of
written notice.

Administration Fee: The Lender shall charge an administration fee ("Administration Fee") of $350 per
advance throughout the term of the loan.

Extension Fee: An Extension Fee in the amount of 0.67% of the Authorized Loan Facility shall
become due and payable upon the first day of each E~ctension period following the
Maturity Date until full repayment.

Repayin~ent: Interest only, payable monthly in arrears from the Interest Reserve Account he{d by
the Lender. Upon full utilization, the Borrower agrees to make payments by way of
pre-authorized debits to the Borrower's Project account.

Prepayment: If not in default and provided the Lender -has received a minimum of months in
interest, the Borrower shall have the right upon 14 days written notice to the Lender to
prepay the Loan Facility at any time subject to the Lender receiving all applicable fees
as described herein and any accrued interest.

Security: The Borrower, prior to any advance of funds, shall deliver the following security
documents, (collectively the "Security'') which shall be in form, scope and substance
satisfactory to the Lender and its legal counsel:

1. Mortgage with a principal amount of $6,000,000 (1 ,2x the loan amount for
administrative purposes) granting a first fixed charge against the Project.

2. The joint and several personal guarantee of Thomas Liu and the corporate
guarantee of The LeMine Investment Group for 100% of the loan amount
plus interest and expenses and an assignment and postponement of claims
by Guarantor and all shareholders of the Borrower relating to any claims
against the Borrower.

3. General Security Agreement registered under the Personal Property
Security Act Ontario granting a first general assignment of:
- Book Debts, Rents and Leases of the Borrower in respect to the Project.
- All present and after acquired personal property of the Borrower.
- Rights of the Borrower (a) under all building/development permits and the
monies paid thereunder, (b) to all plans, specifications and drawings related to
the Project.

4. Hypothecation and Pledge of all the shares of the Borrower.

5. The Lender shall have received an acceptable insurance binder or cover
note, to be followed, within 30 days of the issuance of the binder or cover
note, with a certified copy of a policy or policies of insurance, satisfactory to
the Lender, containing the requirements of Schedule "A" hereto and
including evidence of a Comprehensive General Liability Insurance policy
for the Project in an amount of not less than $5,000,000 per occurrence.
The Commercial General Liability Policy must reference the project and
CSFC is to be added as an additional insured.

6. The Lender's Solicitor shall obtain Title Insurance, at the cost of the
Borrower, on the Project Land.

7. In the event the Lender elects to hold on deposit the Borrower's cash (the
"Cash Collateral Account") or term deposits, GICs or the like, from other
financial institutions, to secure the Loan Facility generally or specifically the
outstanding Letter of Credit exposure, a specific assignment or charge over
the cash, term deposit, GIC, as the case may be, will be required.

:~ ,
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3070 Ellesmere Developments Inc. —The Academy December 22"d, 2014

8. Negative Pledge by Borrower and Guarantor to not repay any shareholder
loans, redeem shares, pay out dividends or increase compensation to
principals of Borrower or Guarantor until the Loan Facility has been fully
repaid.

9. Such other and further security and documentation as may be required by
the Lender or its counsel to complete and perfect the Security.

Funding Conditions: No funds will be advanced until the Lender has received and approved or waived the
following, all in form and substance satisfactory to the Lender and its legal counsel:

1. Receipt and satisfactory confirmation by the Lender's Planning Consultant
that the site Is zoned for the intended use and that Site Plan Approval for
the uses as described under the Project is probable and achievable in the
next 12 months.

2. The Lender to receive satisfactory confirmation that the Borrower has
injected $4,737,500 of equity into the Project, which shall remain invested
until such time as the Lender has been fully repaid all principal and interest.

3. Receipt and satisfactory review of a Ministry of Environment and City of Toronto
approved Restoration Action Plan.

4. Receipt and satisfactory confirmation that $4,048,161 in purchaser's
deposits have been received.

5. A soils test report (load bearing capacity) by an acceptable professional
engineer or such other similar report as is acceptable to the Lender, must
be provided, demonstrating to the satisfaction of the Lender and its Cost
Consultant that the proposed construction and site improvements of the
Project are feasible under existing soil conditions, together with evidence
that the construction specifications for the Project provide for construction in
compliance with such conditions and with the recommendations, if any,
which may be contained in such soils test report. In the case of renovation
to an existing structure, the Borrower shall provide evidence satisfactory in
form and content to the Lender, from independent engineers, as to the
structural integrity of the building and details of any required remediation or
upgrading whether for seismic purposes or otherwise.

6. The Borrower will obtain at its own expense an environmental audit, Phase
1 and Phase 2, from a firm approved by the Lender confirming that in their
professional opinion there is no evidence that the site or any structures
thereon are contaminated by any environmental hazards and
recommending that no further action need be taken or will provide evidence
of a remediation plan that will leave the site environmentally acceptable to
the relevant Provincial and Federal Agencies and further evidence that said
remediation plan is being performed, as budgeted for in the approved
Budget and has been formally approved by the Ontario Ministry of the
Environment. Such environmental audit must be accompanied by the Form
of Reliance Certificate (attached to the Commitment Letter as Schedule "E")
from the consultant to the Lender and sha11 confirm that the Lender and its
assigns can rely upon such report for lending purposes.

7. All levies, impost fees, {oca{ improvement charges, property taxes and other
charges affecting the Project due and payable shall have been paid to the
date of the first advance of funds unless they are to be funded as part of the
first advance.

8. The Borrower shall have provided the Lender with a survey of the Project by
an Ontario licensed land surveyor, indicating no encroachments, easements
or rights of way, save those which the Lender may specifically accept and
showing the relationship of the lands to public thoroughfares for access
purposes.

r
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3070 Ellesmere Developments Inc. —The Academy December 22~d, 2014

9. The Lender shall have received from an approved appraiser a satisfactory
appraisal of the Project confirming a fair market land value of not less than
$9,300,000. Such appraisal report must be accompanied by the Form of
Reliance Certificate (attached to the Commitment Letter as Schedule "E")
from the appraiser to the Lender and shall confirm that the Lender and its
assigns can rely upon such appraisal for lending purposes.

Availability:

10. Receipt and satisfactory review of the Agreement of Purchase and Sale with
respect to the original acquisition of the Project lands (and any subsequent
amendments or side letters related thereto).

11. Receipt and satisfactory review of a personal net worth and/or financial
statements) from the Borrower and each of the Guarantors on CSFC's
Standard Form, duly signed and witnessed (attached to the Commitment
Letter as Schedule "D"). In addition the Lender is to receive satisfactory
credit reports for the Borrower and Guarantor, both prior to the initial
advance and at any time thereafter, as required by the Lender, until the
Loan Facility is fully repaid.

12. First right of refusal to provide Land Serving/Construction financing on the
subject project.

13. Receipt and satisfactory review of any cost sharing agreements related to
the subject Project, by the Lender, its cost consultant and legal counsel.

14. The Borrower and each additional Covenantor authorize the Lender to make
inquiries concerning the character, general reputation, personal
characteristics, financial and credit data of the Borrower and each additional
Covenantor, including its respective directors, officers, shareholders, and
principals, and to verify any information provided to the Lender hereunder,
all for the purpose of underwriting and servicing the Loan.

15. The Lender shall engage a Land Development Consultant to review the
development status and access to services for the Project confirming the
following:
i) The probability of Site Plan Approval within 12 months and all issues
related thereto;
ii) The proposed lot yield; and
iii) The timing and access to water, sanitary, and storm water management
services.

The Said Report to be in a form and content acceptable to the Lender in its
sole discretion.

16. Such other information the Lender may reasonably require.

A one-time advance of $5,000,000, of which $362,500 will fund the Interest Reserve
Account.

The first advance of funds provided for herein shall be advanced no later than 90
days after acceptance of the Commitment.

In the event that the mortgage is not registered or the first advance of funds is not
made for any reason whatsoever on or before that date, at the option of the Lender,
its obligations under this Commitment shall cease and it shall be released of any
present or further obligations. Notwithstanding the foregoing, the Borrower and
Guarantor shat{ remain liable for any outstanding fees and costs as set out herein.

4 of 18
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Financing Program: The Financing Program is to be as follows:

Use of Funds Total Per Acre Per ~ . Ft. g6 of Total

Land Value $9,300,000 $ 7,153,846 $ 35.49 95.51%

Interest Reserve $ 362,500 $ 278,846 $ 1.38 3.72%

Commitment Fee $ 75,000 $ 57,692 $ 0.29 0.77%

Total Use of Funds $9,737,500 ` $ 7,490,385 $ 37.15 100.00!'6

Source of Funds Total Per Acre Per Sq Ft. % of Total

CSMC 1st Mortgage $5,000,000 $ 3,846,154 $ 19.08 51.35%

Borrower's Equity $4,737,500 $ 3,644,231 $ 18.08 48.65%

Total Sources of Funds $9,737,500 $ 7,490,385 $ 37.15 100.0096

Reporting Requirements: The Borrower and/or Guarantor shall provide to the Lender:

1. Within 90 days of each fiscal year end during the term of the Loan Facility,
accountant prepared financial statements for the Borrower and each corporate
Guarantor. In addition, the Lender will process credit reports for the Borrower
and Guarantor.

2. Updated financial statements and/or net worth statements annually for each
personal Guarantor;

3. Such other financial and supporting information as the Lender may request.

Subsequent Financing: No financing subsequent to the Loan Facility shall be permitted, without the prior
written consent of the Lender. The Borrower shall disclose to the Lender all existing or
proposed financing related to the Project and shall not pledge or otherwise encumber
its interest in the Project to any party other than the Lender, without the prior written
consent of the Lender. The Borrower will provide evidence, satisfactory to the Lender,
as to the source of the Borrower's required equity in the Project.

Other Conditions:
1. Loan disbursements shall take place only on title to the Project being

acceptable to our solicitors and all matters in connection with the Security and
other documentation deemed necessary or advisable by our solicitors being
complied with by the Borrower and Guarantor and all Security and other
instruments and agreements to evidence and secure the Loan Facility are duly
executed, with evidence of registration where applicable.

2. The Lender shall require a satisfactory opinion and report from its solicitors
indicating, among other things, the validity, enforceability and priority of all
Security and the state of title of the Project.

3. The Lender shall require a satisfactory opinion and report from its solicitors
regarding any encumbrances, financial charges or claims registered or to be
registered against the Project.

4. The Lender shall require evidence of all corporate authorities together with an
opinion of the Borrower's counsel as to usual matters such as: corporate
authorities, absence of litigation, delivery of security, and execution of all
security listed herein.

5. The Commitment and the Securifiy may not be assigned, transferred or
otherwise disposed of by the Borrower without the Lender's prior written
consent. However, the Commitment and Security or any interest therein may
be assigned or participated by the Lender (and its successors and assigns), in
whole or in part, without the consent of the Borrower or the Guarantor. Except
as hereinafter provided, the Borrower and Guarantor consent to the disclosure
by the Lender to any such prospective assignee or participant of all information
and documents regarding the Loan Facility, the Project, the Borrower, and the
Guarantor within the possession or control of the Lender.

T

:.
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6. CSFC shall have the irrevocable right to erect a sign on the Project, at its own
e~ense, indicating it has provided the financing on the Project during the
period for which the financing, or any portion thereof, remains outstanding.
CSFC may also refer to this Project in its advertising at any time after the first
advance under the Loan Facility.

7. The Borrower shall establish a separate Project account at a financial
institution acceptable to the Lender through which all advances and
disbursements shall be made in respect to the Project.

8. In the event of the Borrower selling, _transferring or conveying the Project or its
rights therein to a purchaser, transferee or grantee not approved by the
Lender, at the sole option of the Lender, all monies outstanding, together with
all accrued and unpaid interest thereon and any other amounts due under the
Commitment or the Security, shall become due and payable.

9. The voting contro{ of the Borrower shall not change without the prior written
consent of the Lender.

10. All appraisal, engineering, inspection, title, survey, legal, insurance review and
other customary underwriting, inspection, securing or enforcement e~enses of
the Lender, are for the account of and shall be paid by the Borrower and may
at the Lender's option be deducted from an advance and the Borrower hereby
irrevocably directs and authorizes the Lender to pay such expenses and costs,
together with any outstanding balance of the Commitment Fee, or any other
amount due to the Lender, from and out of any advance of funds under this
Loan Facility, in the event the same have not been paid at the time thereof.
The Borrower acknowledges that in the event it does not request construction
draws on a regular monthly .basis, the Lender may inspect or cause its Cost
Consultant to inspect the Project at any time, at the e~ense of the Borrower.

11. In the event of the Borrower failing to pay any amount when due or being in
breach of any covenant, condition or term of the Commitment or the Security,
or if any representation made by the Borrower, the Guarantor or their agents,
or any information provided by them is found to be untrue or incorrect, or if any
Event of Default as defined in the Security occurs, or if in the sole opinion of the
Lender, a material adverse change occurs relating to the Borrower, the
Guarantor, the Project, or the risk associated with the Loan Facility, the
Borrower shall, at the option of the Lender, be in default of its obligations to the
Lender and the Lender may cease or delay further funding or may exercise any
and/or all remedies available to it at law or in equity. Further, the Lender may,
at its option, on notice to the Borrower, declare the principal and interest on the
Loan, and any other amount due under the Commitment forthwith due and
payable, whereupon the same shall be and become immediately due and
payable in fu11.

12. The waiver by the Lender of any breach or default by the Borrower of any
provisions contained herein shall not be construed as a waiver of any other or
subsequent breach or default by the Borrower. In addition, any failure by the
Lender to exercise any rights or remedies hereunder or under the Security
shall not constitute a waiver thereof.

13. The Commitment and Loan Facility shall be governed by and construed under
laws of the Province of Ontario.

14. The Borrower and Guarantor agree that if any one or more of the provisions
contained in this Commitment shall for any reason be held to be invalid, illegal
or unenforceable in any respect, such invalidity, illegality or unenforceability
shall, at the option of the Lender, not affect any or all other provisions of this
Commitment and this Commitment shall be construed as if such invalid, illegal
or unenforceable provision had never been contained herein.

.:
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15. if the Borrower or the Guarantor is comprised of more than one person or
corporation, the obligations shall be the joint and several obligations of each
such person or corporation comprising the Borrower or Guarantor unless
otherwise specifically stated herein.

16. Time is of the essence in this Commitment.

17. The Lender shall have a right of first refusal to finance or arrange financing for
any subsequent phases of the development, of which the Project forms a part,
or any further development to be developed on the lands adjacent thereto and
shall be given the first opportunity and a reasonable period of time, after
delivery to the Lender of all reasonably requested information, to provide a
commitment to fund such further development.

18. The Borrower and Guarantor shall indemnify and save harmless the Lender its
officers, agents, trustees, employees, contractors, licensees or invitees from
and against any and all losses, damages, injuries, e~enses, suits, actions,
claims and demands of every nature whatsoever arising out of the provisions
of this Commitment and the Security, any letters of credit or letters of
guarantee issued, sale or lease of the Project and/or the use or occupation of
the Project including, without limitation, those arising from the right to enter the
Project from time to time and to carry out the various tests, inspections and
other activities permitted by the Commitment and the Security. In addition to
any liability imposed on the Borrower and Guarantor under any instrument
evidencing or securing the Loan indebtedness, the Borrower and Guarantor
shall be liable for any and all of the Lender's costs, expenses, damages or
liabilities, including, without limitation, all reasonable legal fees, directly or
indirectly arising out of or attributable to the use, generation, storage, release,
threatened release, discharge, disposal or presence on, under or about the
Project of any hazardous or noxious substances. The representations,
warranties, covenants and agreements of the borrower and Guarantor set forth
in this subparagraph:
(i~ Are separate and distinct obligations from the Borrower's and Guarantor's

other obligations;
(ii) Survive the payment and satisfaction of their other obligations and the

discharge of the Security from time to time taken as security therefore;
(iii) Are not discharged or satisfied by foreclosure of the charges created by

any of the Security; and
(iv) Shall continue in effect after any transfer of the land including, without

limitation, transfers pursuant to foreclosure proceedings (whether judicial
ornon-judicial} or by any transfer in lieu of foreclosure.

19. The Borrower and Guarantor will provide the usual warranties and
representations respecting; accuracy of financial statements and that there has
been no material adverse change in either the Borrower's or Guarantor's
financial condition or operations, as reflected in the financial statements used
to evaluate this credit; title to the Project charged by the Security; power and
authority to execute and deliver documents; accuracy of documents delivered
and representations made to Lender; no pending adverse claims; no
outstanding judgments; no defaults under other agreements relating to the
Project; preservation of assets; no undefended material actions, suits or
proceedings; payment of all taxes; no consents, approvals or authorizations
necessary in connection with documentation; compliance of construction of
Project with all laws; no other charges against mortgaged lands except
permitted encumbrances; all necessary services available to the Project; no
hazardous substances used, stored, discharged or present on the mortgaged
lands and will warrant such other reasonable matters as Lender or its legal
counsel may require.
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20. The Borrower agrees that if the Lender is called upon to issue or to cause to be
issued Letters of credit as part of this Loan Facility, then the Borrower will be
required to publish the date of substantial completion of the Project in an
appropriate trade publication.

21. The Lender's solicitor shall be:

Garfinkle, Biderman
One Financial Place
1 Adelaide Street East, Suite 801
Toronto ON M5C 2V9
Canada

Attention: Avrom Brown

22. The representations, warranties, covenants and obligations herein set out shall
not merge or be extinguished by the execution or registration of the Security
but shall survive until all obligations under this Commitment and the Security
have been duly performed and the Loan Facility, interest thereon and any other
moneys payable to the Lender are repaid in full. In the event of any
inconsistency or conflict between any of the provisions of the Commitment and
any provision or provisions of the Security, the Commitment will prevail on all
financial provisions and conflicts but the Security will prevail for anything non
financial.

23. No term or requirement of this Commitment may be waived or varied orally or
by any course of conduct of the Borrower or anyone acting on his behalf or by
any officer, employee or agent of the Lender. Any alteration or amendment to
this Commitment must be in writing and signed by a duly authorized officer of
the Lender and accepted by the Borrower and Guarantor.

24. The Borrower and Guarantor acknowledge and agree that the terms and
conditions recited herein are confidential between themselves and the Lender,
its Lawyer, Cost Consultant, Insurance Consultant and Project Monitor. The
Borrower and Guarantor agree not to disclose the information contained herein
to a third party, other than their lawyer, without the Lender's prior written
consent.

25. The Lender will require a satisfactory Letter of Transmittal regarding all
professional reports including, without limiting, the environmental report. A
Transmittal Letter is to be issued for each report, addressed to CSMC and
state that the report can be relied upon by the Lender for mortgage financing
purposes.

Proceeds of Crime (Money Laundering) and Terrorist Financing Act:
Pursuant to the Proceeds of Came (Money Laundering) and Terrorist Financing Act
(the "Act"), the Lender is required to ask for identification of the Borrower, the
Additional Covenantors and any third party involved in the transaction, and for
information with respect to the source of funds used in connection with the Borrower's
equity in the Property. The Borrower and each Additional Covenantor hereby
covenant and agree to provide, prior to funding, such identification and information as
may be reasonably required to ensure the Lender's compliance with the Act.

Material Changes: If at any time before the Date of Advance there is or has been any material
change, discrepancy or inaccuracy in any information, statements,
representations or warranties made or furnished to the Lender by or on behalf of
the Borrower or upon the occurrence of an Event of Default under this
Commitment which cannot be or is not rectified or nullified by the Borrower to the
Lender's satisfaction within ten (10) days after written notification thereof by the
Lender to the Borrower or the Lender's due diligence investigations regarding
the Proceeds of Crime (Money Laundering) and Terrorist Financing Act
(Canada) produces a materially adverse result, the Lender shall be entitled
forthwith to withdraw and cancel its obligations hereunder and to declare any

~

~.
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funds which have been advanced, together with interest and other amounts, to
be forthwith due and repayable in full.

Privacy Act Consent: By signing this Commitment, each of you, being the parties signing (including all
mortgagors and all guarantors) agrees that CSFC is authorized and entitled to:

a) Use your Personal Information (as hereinafter defined) to assess your ability to
obtain your loan and to evaluate your ability to meet your financial obligations.
This use includes disclosing and exchanging your Personal Information on an
on-going basis with credit bureaus, credit reporting agencies and financial
institutions or their agents, or to service providers, in order to determine and
verify, on an on-going basis, your continuing eligibility for your loan and your
continuing ability to meet your financial obligations. This use, disclosure and
exchange of your Personal Information will continue as tong as your loan is
outstanding, and will help protect you from fraud and will also protect the integrity
of the credit-granting system;

b) If the security for your loan includes an insured mortgage, to disclose your
Personal Information to the mortgage insurer and to exchange, on an on-going
basis, your Personal Information with such mortgage insurer, for all purposes
related to the provision of mortgage insurance; and;

c) Use, disclose and exchange, on an on-going basis, all the personal inforrnation
collected by us or delivered by you to us from time to time in connection with your
loan and any information obtained by us from time to time pursuant to
paragraphs (a) and (b) above (collectively your "Personal information") to other
organizations which may fund all or any part of your loan and/or own all or any
part of your loan and the security securing your loan from time to time and permit
prospective investors in your loan to inspect your Personal Information

Even though your loan and the security securing your loan may be funded or owned
by one or more other organizations, CSMC will continue to service your loan.
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If you are in agreement with the foregoing terms and conditions, please indicate by signing and returning one (1) copy of this
Commitment to the Lender's office by January 2 , 2015 together with your cheque in the amount of X20,000 payable
to Cameron Stephens fVlortct~ge Capin representing the Commitment Fee due and payable, failing which this letter shall
be deemed null and void.

Yours truly,
Cameron Stephens Mortgage Capital Ltd.

~~~
Jy'd" i

Sc Cameron
President

~""''. ̀  "~!
~t̀ ~ ~~

k .. 

,. ,..;.-

;:~ ~ : ~ v~

_ . ~_

Borrower and Guarantor hereby accept the terms and conditions of the above-mentioned Commitment, agree to be
responsible for all fees and disbursements payable in accordance with provisions of this Commitment and authorize the
credit checks contemplated herein.

By signing this Commitment Letter, Borrower acknowledges that this loan is solely for its own benefit, and not for the benefit
of any third party, except as specifically disclosed herein.

For your protection, personal information in the possession of other organizations as provided for herein is subject to
their: (i) compliance with applicable law; and (ii) compliance with their own privacy codes, rules and regulations if and
to the extent applicable. In some instances, such organizations or their applicable service providers may be located
in jurisdictions outside of Canada, and your personal information may be subject to the laws of those foreign
jurisdictions. To find out more about our privacy policy or to obtain information about our privacy practices, send a
written request to Cameron Stephens Privacy Officer, Suite 600, 25 Adelaide Street East, Toronto, Ontario, M5C
3A1.

ACCEPTANCE

I/W E HEREBY accept the temps and condotions as stated herein.

DATED AT ,this day of , 2014

Borrower

3070 Ellesmere ~v,~ro nt~ Inc.

Per;,`
f

have th authority t 'bind the corporation

Per:
have the authority to bind the corporation

Guarantors '= ~~-~~~

[UVitness]

LeMine Investment~GGroup

Per:
have the authority to bind the corporation
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SCHEDULE "A":
INSURANCE REQUIREMENTS

1. GENERAL
a. All insurance policies referred to herein shall be in form and with insurers reasonably acceptable to Lender and

contain the original signatures of the insurers, not just the insurance broker or agent, unless otherwise agreed, and
shall be delivered to the Lender within 30 days of issuance of the insurance cover note or binder.

b. All policies shall be permitted to contain reasonable deductibles.
c. The Builder's Risk Insurance shall contain a Standard Mortgage Clause and show the lender as Mortgagee and

Loss Payee and shall provide for sixty days (60) prior notice to Lender of any adverse material change or
cancellation.

d. If the Borrower fails to take out and keep in force such minimum insurance as is required hereunder, then Lender
may, but shall not be' obligated to, take out and keep in force such insurance at the immediate sole cost and
expense of the Borrower plus costs incurred, or use other means at its disposal under the terms of the Mortgage.

e. It is clearly understood and agreed that the Insurance Requirements contained herein are a minimum guide and,
although must be adhered to throughout the life of the Mortgage, in no way represent an opinion as to the ful{
scope of insurance cover a prudent Borrower would arrange to adequately protect its interest and the interest of
Lender, and the Borrower must govern itself accordingly.

11 of 1 ~
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SCHEDULE "B":

Page 1 of 2

~~_.:,~ .:.~,,:::
tl~~_~.

Fast Name: Spouse's Name:
<~\~::~\lC
~v.l".~..~...~~ ::~~:.:: Last Name: an tatus:
::~t~~~

>~~~:
,,.~~
.>.~.:_ Telephone (home): Telephone (work):
:w

:>h.~~~:>. SIN (required): Date of Birth:
> :>
'̀~~~~~"<:t~`::
< ~~~>::~,..~.

Driver's license: # of dependents:

~~ 
~~:.:

Acre you curnendy a client of Cameron Stephens Financial Corporation?
~~;~
~̀~~~ Current Address:
~~::~~~::~tiy~~.
>~~>~~,:~ Length of time at current addc~ess:
>
>~~.:., ~,<
E>.~>~~~~:.~~~.~.....:>.:..: :::
~w. .:::::

~~` 
~,,.

Employer's Name: Present Position:

~.̀~~~< ,>
< ,t

Ad s: Length of Service:tires

>.,,~::> .~~~~:•~~: ~t;.~`~*`
< ~,~.:,
": ~::
~ ~~'~" Annual Employment Income: $ Details:

..~~:'̀' `~ Income from other sources (specify): $
~̀
::.: >~:: Total Annuallncome (state year of reference): $
> ~~~'
~:<:>
j̀l~'' Bank Reference:

< ~'<<~~> Address:
>,;~:~>~: ~.:::~~:,....

~ ~`~'~<~. ,: ASSETS VALUE

CASH, DEPOSTfS & aa~crrRusr

<̀ ' MARKETABLE cx.urnory $

`~ `~<~~>< SECURI'TIF.S
\~~:.

'~`~~~'.':~-': REAL ESTATE Must agree with

': 
~'~

section ••B..
~

~\`~:>'`~::::~«<.~~~. .~̀ :
::.~:~"
:::.~

,.,,:
ot:

~̀ ' EQUITY IN NON, Must agree with

`̀ ~~~" ARMS LENGTH section "C,• ~

' <~<<<< COMPANIES

I~~IVFSTMENTS ~

41'HER

ASSETS {iterr~ze)

~;~.~... TOTAL ASSET'S

BALANCE

I..IABILITIES Description OWIIVG

OUTSTANDING

LOANS Refer to section D

MARGIN

ACCOLTNtS Refer to section A

Refer to section "A"

OUTSTANDING Refer to $

MORTGAGES Refer to section D

OTHER

LIABILITIES $
(itemize)

TOTAL LIABILTTIFS $

NET WORTH $
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(pup p orting , chedules)

~~~ Page 2 o f 2

ECTIC)I~T ~'A.,' ~ ~~C ITIS TAX HE~,'~~S
Description of Security Registered to/ Market Value Cost Margin Accts Annual Profit

and Quantity Held To whom pledged Balance Owing or Loss

1 $ $ $

2 $ $ $

3 $ $ $

4 $ $ $

TOTAL ~ $ ~

~~~ i~o1~0 
fl /t ry ~' ~'~ 

lt'~1~

Address and Description Title in Date purchased Market Purchase Price °Io Owned

(Acreage, Home, Business) Name of V Sllle

1 $ - 0%

2 ~ - ---0%

3 $ - 0%

4 $ - 0%

5 $ - ___0 %

6 $ - __0%

TOTAL $

S E CT'IOI~T 00 C'° ~-. ~ QTJTT Y Ill' T\T~1\T AR.M S -LE1vTGrTI~[ C OI~PAIoTIE S
Position / Value of %

Name of Company Nature of Business Relationship Equity Invested Ownership

1 $ 0 °lo

2 $ 0%

3 ~ 0%

4 $ 0%

5 $ 0%

6 $ ___0%

~I~T : ATTACI~ ~'I1~1t~.I`~T~I~iL 5~~~~1VI~1'~T~ ~~TAI. ~

I I~~~r.r~r~~
S~CTIOI~T "D" ~ SE~URIT~
Lender Name Security Amount Terms & Outstanding balance

Rate

1 $

2 $

3 $

4 $

5 $

6 $

TOTAL $

I warrant and confirm that the information given herein is true and I understand clearly that it is being used to determine my credit responsibility. You are authorized

to obtain any information you require relative to this application from any sources to which you my apply and each such source is hereby authorized to provide you

with such information. You are furthermore authorized to disclose any response to direct inquiries from any other lender or credit bureau, such information on my

loaning account as you consider appropriate, and I hereby agree to indemnify you against and save you harmless from any and all claims in damages or otherwise

arising from such disclosure on your part. You are also authorized to retain the application whether or not the relative mortgage is approved

Dated this ̂ _M__ day of -----~ , __-- -------------------------___~___~___-----
Signature (in ink)

~ ~~
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SCHEDULE "C":
MINIMUM SELLING PRICES

IntentionaNy deleted
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SCHEDULE "D"
Please complete either the carporate or individual source of funds

Coloration

CA~Al~A

in the Province of

STATUTORY DECLARATION
(Down Payment Ver~flcat~oa}

IN THE MATTER OF title to the lands known
municipally as
~n the City of

~ (tlie "Propertiy")

~ AND I1~11`HL MATTER l~~' a mart~age loan $rom
Cameron Stephens Mortgage ~apitat Ltd
on the security of the Property (the "11~ortgage")

I, , of the City of
make oath and say as follows:

1, I am the of (the "Corparaf~on")
named in the Mortgage and as such have knowledge of the matters hereinafter
deposed.

2. In connection with the purchase of the Property, the corporation is providing equity
in the amount of __.~m._____.T_.. q.~........~ (~ )DOLLARS the "Equity"}.

3. The source ofth~ Equity is:

a. ~'roceeds from the sale of property municip2~ly knov~tn as

.r.. _ . _ .~.~.....,~.
{Copy of purchase agreement attached)

b. Other (please descn~e}:

4. None of the Equity has come from accounts or operations primarily situated outside
of Caneda.

AND I make this solemn dec[arat~on conscientiously believing it fo be true, and
knowing that it is of the same force and effect as if made under oath pursuant to the
Canada P~vidence Act,

DECLARED before me at the
City of
in the Province of
this day of , 20

(Name of decla~rant~

A Cammis~ioner, etc.

~TOT~; This sta#utory declaration is required only in connection with a new financing.
Si 'ficant detail must be 'ven in connection with the source of the down ent funds.
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Individual

. ~ .

I,
iu~ the Province of

of the City of i

mike o~t~. and say as fo~.ov~~:

1, In cc~nnectio~ with the purchase of the Properly, Y am providing equity
in the amount of ($ }DOLLARS (the "Egv.i~'}.

2. The source ~f the ]Equity is:

a. proceeds from the sale ofprop~riy xnu~.icipa~ly known as

copy o~ purchase agreement attac~ied)

b. Uther (please describe):

3. done of the Equity hay come from accou~t~ or ope~atior~s primari~~ situated outside
~f Canada.

~TD~ I make Phis solemn deelar~tlon canscientiously believing it to be true, and
knovcring that it is of the same force and effect as if rna~e under oat~a pursuant to the
Canada Evidence Act.

IaECLA►1t~D before me at the
Cit~r of
in the Province o~
this ~ day of , 20

}

}

A Connmissioner, etc.

STAT~~'~~Y ~~CLA~tATIO1~T
{Dawes p~ymen# ~~r~~icat3an~

~ Il~t 'I'H~ MA~'T~R ~F title to tie lands known
municipally a~~
in the pity of

} (the "property"~

~ AI~I~ Il'~ 'F~~ NIAT' ~ C)~ ~ mortgage loan ~rarn
Cameron Ste~h~ns Mortgage Capital Ltd

} on the security of t ie property (die "Mortgage")

~ (lvarne of declarat~t~

.~~

16 of1~

174



3070 Ellesmere Developments Inc. —The Academy December 22"d, 2014

SCHEDULE "E"
RELIANCE CERTIFICATE

TO: Cameron Stephens Financial Corporation, and such persons for whom they act as agent or trustee
from time to time, and in each case, their respective successors and assigns

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

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

DATED the ~ da of U~J~' , 2014Y

By.

J
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SCHEDULE "F"
TERMS OF REFERENCE

Intentionally deleted.

~,_s

.r~
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BLS

I ']~ L ~'~' I3

11AA~y ~1, 201 ~

L~(I~in~ Inv~~tm~nt ta~u~
~~~ Y~nge St., Unit 1 ~fi
Nosh Fork, ~~tario
d N ?E9

~i ~nti~n: i'h rings Lip

L.~~ c~v~r~l 1 ~'I~~ ~~~rrty — 307 ~IA~~~r od ~~.+~n #3T1 y

F~rth~r to our ~ornrr~itr~n~~t L tt r d tc~d ~~c~tr~b~r X22 241 {t~~ t~ a~~i r~ ~t~tt~~t"} ~n say s ~~~nt
~4rr~~r~drr~~n#s! C m~r~o~ St ~h~r~~ [Dort age ~~pi# I ~" "} i~ pleased to ~dv~s~ that v~~ have pprav~f t~~ f~llar~or~
r~n~~r l subl~ct to t~t~ t rr~n~ ~r~d ~~nd~ions ~uU~~e~ bei~vU~ All ether t rrr~ arty ~~nditi~r~s ~f the ~ri in~.l C~~nmit~rren#
Utter shall m~ir~ ur~ch~n ~d ~r~d er~f~r~~~bte~

er r: 30?~ Eil s~~r+~ ~,~v~iopr~ ~t~ ~n~.~ ~th~ " ~r~o~w~r''y

Lin r: ~a~n ror~ ~~p?~ ~~ ~in~~~i~l ~arp~ ti n ~"~SFC'~ {thy ~L~~d~~'~

er~ri~~r: C~rr~ ton t~~h~ns iVi~~g~ ~ Capital ~u~ ~"~

~~r~ntor: ~ln~hn
Thy j+~int ~r~d ~ ~~r~l } rs~ar~~l ga~~rar~t ~ a~ Thor~ta~~ Liu anal ~ixuar~ Mang with
ILA} end the ~c~r~or to guararr~ of L ine ~~~tl E~t~t~ C~ns~l#~ng ~r~c. ter 1 QO% gf
~ ~ I~IO'i~ M~VM' YiR.

r~j~c# ~~ c~p~i~~: `~7'h~ ~~~d~ ~' b~in~ ~ ~ ~3~ acre ~~e' of land fo~~t~d at ~Il~sr~n~r~ and
orrtr~~sid~, in ~c~ oraugh, ~~! mur~scip~lty, 3070 Ells ~ re o~d}. Thy pit is Site

Plan ~0.pproved far ~ high ri~~ dev~loprnent made up +~t 339 ~~si~t~r~ti~f tanits of w~i~~
278 h~v~ been ~o~d a~ of the d t~ ~f submission. ~ site is ~umently coned ~~~ #h~
int~nt~~~ ups. ~'he vrrc~wer hay ~ppli~d far a 2~ Ming Varia~c~ vuhich would aODaw
~n ~ncre~~e to 426 uric and ~ s to hive ~ppr~v~ls ar~d ~dditi~n l pre-~a1~s in
place to g~r~ c~~str~actioc~ by +early fall ~f 24~ fi.

L~rt FGiloty: 11
~5,0(~,Q~~ 1 ~' Nfo~#g~g~ Land Loin

~rp~~ : T'~ rer~euv tie ~is~n~ I~r~d r~~~ ~ r ~ p~riad of ~ mant~~

Inter~~t ~t l~n~~~~
7.2~% / ~rir~t~ + 4.25% per annum ~gr~~~er v~

~~~► ~ ~~ s o~tn~ nth two, ~-m~n~i~ ~ ~~~~an p~rit~d~ ~~ff tiv~ y 1, ~o~ }
e~ w l ~~ X37,5 ~~.75%~

~t~: ~~~n~w~l ~~e i~ 1.50~~ pr~r~t~d to 5 t~A~~ths.

~ttr~~ion ~~~: Cin g~d
~.~7~I~ per ~xi~rt~i~~ p+eri~d

S~~ut~ty: Ur~h~n~d

~u~~i~rtg ~nition
1. S~t~fa~tory co~firm~t~o~ by the L~nd~r's s~li~etor ort Side Play Approval for a

minimur°~ ~f 2~ stored end 339 tat~l unit.

~~t ~tt~~r Funding ~vnd~ivns ~~~~~ r~~ra~in unch~ng~d.
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Loan I~~new~l —'ri~~ Academy r 3 370 ~Il~sm~re load Nfay 3~, ~U1 f

R~p~yr~n~nt. Rem_ _ __ __ .... .._... __ _ _ _ _ __... ... .._ __ _ _ .. .... ~. .._..,.~._,~........ ..., ..... .._ .. . ..... ........... .... ..... . ... . ... ..... . .. .. .. ....... ... .. ... .... ........ . . .... ........ . . ..... .. H __ __ _ _ -~~t~r~st is payable m~nt~~y ~n arrears from tie B~rrouv~r'~ own r~sourc~s 
_ __ _

-Principal r~p~y~m~nf from ~ ~~°~ of r~~t ~~~~ r~fin~r~~ing proc~~d~

~in~ncing pr~gr~r~n: ~~vi d

Use of ~ur~~s 'T~~~ Per lucre Per ~q. ~~
_ ._ _ _.

9~ ~f Total

L~ n d V a I u e $ ~, 3~~, COQ $ 7, ~~3, 84~ $ ~~. 79 95.5 I~

I~t~r~st R~s~erve $ 3~2,50~ $ z7~,&4~ $ 1.12 3.7Z'~

C~ m m i t ran e r~ t F e e $ 75, Qt~D $ 5~, X92 $ ~. ~3 ~. 7?'9~_ _
Tvt~l t3s~ ~f '~ut~ds ~ 9,73,

. .. .... . . .
$ ?,4 ,85 _ 3Q~S ~ .

_
S~urc~ of Fu~~s~... T~t~f P'erAcr~

_
Per 5~q. F~. '~ ort ~'~tal

CS C Est Mortgage $ S,~OU, $ 3,8~5,~54
~,~

$ 15.48 51.359

~orrowerTs Equity $ 4,737,5# 3,f~,~~1 $ 14.x? 48.~65~

Iota! urces o€funds
_ _

$' 9,737,... 7,d , _
... . . . . . . ... .

~O.~S 1~0.
I~l~tes:

1. 1'he c~nty choange ~s the ~::~:~ value, vu~~ are based orti ~t~ increased pro for
323,0 2 sq.~ ft,

2. Bomov~~s equity c ysts of app~sal surplus
~, "i'he above financing program dies not include the ~enevv~l fee
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Loin era ~r~f — ̀i~~ Acid rn~ -- 30~~ ~tl sm r~ Road ~+1y 31, ~ 1 ~

_.... . . you ~r~ i Mgr ~e~t with the fo ~i~ t~rrns ~~d ~~ndi~ic~r~s, ~f ~ o~ ocat by ~i nip end ~urnir~ or~~ ~~ j copy ~f tt~i~
. ~ornrr~~m~~f tt~,~tF~~..C:entl~~~~ ~~fi~e key June 3~'~. ~~1 ~S~r~g with the r~new~l f~~ dc~~ ar~d p~~~~~~, faiiing which this

~n~~raa L~ ~r ~I~~lI be d~~a~~d null aid void.

,:

.: _ ., _ ,~

~ ~ :. ::
T

~,~~~

<~.

• _ _ ,,

• ~'

* - ~

~11~' ~-I ~ ~~~~pt the t ats n ~~~~iti~r~ ~ ~t~t~~ ~ rr~~r~.

~~4T 1~ T ,this day ~# ~.:..~...H.~~.,~.~,.~..~~ ~1

rrt~ r

Q7 Il~~rr~~r~ ~v~l~ ~r~t~ Inc.

~r.
h~v t~t~ t~tf~o~i~y t~ bind the ~~rpa ti tt

r.

it~~~~J

itr~ess,

L~li~in~ a~ ~t t~ consulting I~~.

Per.
~ have the ~rit~ ~o ~ir~~d ~h~ cor tio~

`~°t~r~°1a~ ~U 
.~..~.~,.k.~.m~..~~..m

..~.~
Yixua~ IA~~r~
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This is Exhibit "J" referred to in the Affidavit of Tong (Thomas)
Liu sworn August 29, 2019.

Commissioner for Viking Affidavits (or as maybe)
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TCiRt3NT~! ~A~"TT~L ~~RP. (~T TR[JS'I'~

C~M11~iT1t~1~1T

~'RfT~~~'' c~c ~0~~113~1V~'L4L

~~.~4~.~~~ ~13~I ~Vi+~r~~a~e Fina~►~~n~

The following terms are set out be~~ow soi~Iy far the purp~e of ~utl~i.ng

t~~ gr~cip~ t~rrns oftl~e l~au~ ~t~~ "Lo~~"}.

L~~t~er: TC~R~~'T~ CAl'~TAL CORP. {in ~'rust~

~~he "Le~d~~~'~ will ~r~vid~ ~nci~g of up t~ CI~N ~~,O ,~U~.

Barr~wer~~~: Central Park Ajax I3ev~~opments Fhase I Inc.
Lem»e Read ~stat~ ~onsut~u~g Inc.
~07~ ~l~esrnere Dev~l~p~e~ts etc.

~uar~~tor~s~ Ting i~iu

Pro~~~i~s: Phe lA Iar~ds
Ap~rax x.35 acres ~wrr~ntly used as a parking Iat

- ~Il~ 2~45~ ~ ~8~ ~L'T~

Acad~c~y
3~?~ Ellesmere ~.~ad, Toronto, C~~t~ia

Use t~f ~'r~~~d~: Tie proceeds v~ll l~ used as f~ll~ws:

P u~ch~se ~f phase ~ ~ la~~s from the Town ~f A~ ax..
- D~ve~ap~eat ~xpet~ses
- Decli~g Interest Reserve ~l~~,f
- Closing posts

~~os~g: '~~ ~omp~~~ion of tb~ Loan ~"~losi~~'~) shall occur as ~r ~efor+e Septenni~er 2, ~Q 1 ~
or such other date as agreet~ by the ~ornow~rs and the Lender ~th+~ "C~~s~n I~~t~"}.

Terms: Thy Loa~t shall mature c~~ #fie fi~rs~ atu~iversary o~ the Closing Date ~t~~ "IVf ~tuxity
T~a~~"~. A.II ~cCr~~d interest end prin~ipa~ s1aa11 ~~o~~ due and paya~~e in fu11 on the
earlier of tl~e date of Fernand and the Maturity Date.

The Loan Wray be renewed fQr another 1~ months fr~am tl~~ I~iat~u~ity ~3at~ ~r~vid~d
tie l~ax~ is ~+a~ in .I3efauit a~cd a1~ pay~a~~t~ b~ve ~ee~ made ~,s agreed. T`h~ renewal
shall b~ s~b~ect t~ a ren~w~l few ~d interest rats t~ be n~g~tiat~d prior to maturit~r.
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~t~r~~t Rats: ~e Traan beaarss i.~te~rcest a~ 1Z.~% per annum cal~ul~ted m~n~ily nat in advance,
r~pay~bl~ i~~~r~t ~~ly mo~~hly, payable on t~~ monthly anniv~r~ar~ dale of the
C~o~~ng in ~ac~ aid every mo~t~ of the ter~~ b~~h before and af~cr d~ma~d, ~~fault
a~~ilar ~udgm~nt. X11 payments received ~y the L~nd~r wjll be ap~lie~ fist t~ any
interest in arrears, then to t~ interest, ~d fi~al~y to the princjpal.

Prep~ym+~~t 1'be Loan is clase~ for 4 rnanths and Qg~~ ~~re~at~+~r subject tv a 1 month p~~alty.
Pr~v~t~ge:

Acc~l~r~ti~n: All pr~n~i~al and interest ~~a~Ii become dui aid pa~a~~~ on tb~ earlier ~f the d~t~ of
d+~~and and the occurrence o€ a~ Event of De~'au1~.

Se~~rity ~nter~t: 'The Lvaa shalE b~ ~videnc~~ by the ~'oYlowing s~c~ity:

2~ m~r~gage of ~5,~~,~~a a~v~ ~~ ~n~s~ 1~ ia~a~ ~u~~ec~ to ~ 1~ ~n~~r~~~e ~o
gt~eater ~ ~ ~ ~4~~,~~~ approved by t1~~ Lender

M Z~ mortgage of ~5,~~~,Q4~1 over 3 70 Ell~smer~ Raad, Toronto, ~n~ani~ subject
t~ a 1~` mortgage r~o gxeater than ~S,~Q~,O~

- Z~ pos~ri~n Assignrner~~ of I.~as~s registered under PPSA

- ~~ p~siti~n Assign~rn~nt of Insurance

- Assi~nm~nt o~ all drawings, reports, appl~caaons, contracts, gert~ni~s? ap~ro~rals
and authorizations ~ssa~ia~ed with the Pr~perti+es.

- Assig~m~at of all Pur~c~se aid Sa1~ Agreements, Offers t~ Purchase, Offers to
Lease and Leases associa#ed wit~t the Prv~rrtses.

- [Jnli~nit~d persv~n~l guaran~~e of ~'~ng Liu.

Unlimited cor~~ra~e guarant~~s of 9 543?2 Canada Inc., ~~~4488 Canada Inc.,
~~S'~4~ 1 Canada Ins., ~~ 17~8~ Canada Ittc. and 9~5~3~4 ~~ada Ir~c. supported
by a ~"d m~~tgag~ of $5,Q0~,~00 ov~~ 132 to 134, 14~ to 1481 15~ to 1 S~, 2 ~2 to
X22 and ~4 ~-Iarwo~d Avenue Sout~i, Ajax! ~n~rio subject to a~ aggrega~~ ~ ~
mortgage ~f $2,~SU,~~~

- Infer-sender A ~ment

- ~10 partial dis~barg~s p~rr~it~~~ without the written consent of the .ender.

- All rn~r~g~ges due ~~ sale, ch~n~e of conceal andlor c~ang~ in henefi~ial
ownership.

- 1~e Compa.~y having done all tangs necessary tQ allow t1~~ security ~o be
re~is~er~~ as ~onternp~a~ed herein, at~d i~ a manner satisfactory t~ the Le~xder and
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l~S SO~1GYt~1°S.

- such ~th~r ~ocum~nta~ian, ' ~~ts, agree~~nnts, security andlor ~s~ces
as may be r~sonably requested by the L~nd~r andlor its solicitors.

~+~n~li#ians: In ~~diti~n to the matters descrfbcd elsew~~re ~n this ~ornmitm~~t, t~~ cornple~on
ofthe traus$ct~~n will be subject to the following conclitio~s:

~a~ ~10 material ~d~r~rsc cba~ge having occur~~ i~n the Gom~any~s business ar
assets;

~} Borrowers ire ~+~ legal aid beneficial owners ofthe p~roperti~s;

4c} '~"he I.~n+de~ i the Le~d~r's sol~cito~r being ~a~sfied with the results off' its due
dilige~~e; anti

~d} 'T~e ~~rnow~r having ~on~ all t~i~gs ~~c~ssar~ t~ allow the secc~r~t~r t~ ~e
reg~stere~ as ~cont~emplat~d h~r~~n, and in a manner satisfactory to the Le~d~r
aid its solicitors.

fie} Pr~a~er~y taxes to be in goad standing. property taac st~~em~nts evY~enc~~ na
arr~ear~ ~a ~e pna~id~d s~r~- unity.

t~ S~tisfa~t~ry site insgect~~ns by tb~ Lender.

~~} I~~cl~ng I~ter~st Reserve to ~+a he2~ i~ gust by Av~nu~ Ca~ita~ 1Vi~rtg~ge
A nis~aoa Inc. and will b~ used Est t~ cav~r the mo~#hly payrne~t b~fac~
the r~r~wer is required to pay the ~athly gayrnen~~

~'~r~sitt Partial Subject to die L.aan being ~~ t+a date ar~~ ire ga+~d stan~n~ the Lender will allow the
~is~~rgcs: f~ll~wing partial dis~h~rg~s:

~ Upan receipt of a principal p~y~ent of $~,~~~,~~U the Len~~r will r~leas~ the
B+ar~awer: 3~?~ Ellesmere Develop~ent~ Inc. a~~ disc~~ the 2r~i r~arrtgag~
over 3~7~ Ellesmere R~~~, Taro~t~, f]~#arlo

~ Upaa receipt ~f a priucipai p~yr~~nt of ~3,540,0~ tt~e Len~~r wi11 r~~~as~ t~~
Borr~w~r: Cen~rai Park Aj a~ ~ve~o~me~ts Phase 1 mac. cud d~s~harge the ~°~
mortgage over Pha~~ lA lid ~'Il~1 ~6~~~ ~ ~~8~ (LTA], AJsx, ~l~t~rio

Legal ~`hs Laa~ d~ocument~tio~ w~l be p~eparer~ by t~i~ Leader's solicitors ~n the Lender's
D~ctimc~tation: stand~r~ ~'o~s. Sucb agre~rnents ~d doc~un~ntation shall c~nta~n.., among oti~er

thugs, cus~~mary repres~ntabons, wa~r~ties, caven~rtts and ~ouditiar~s ~w~iich may
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supp em~nt ~e t~rn~s of t~s Corx it~e~t} of t1~~ Com~~ny and sha~~ otherwise ~e is
form aid substance sat~~fa~tory to tie ~Camp~ny and the ~amp~y shai~ also execute
su+cb ~~curn~nts ~~ agreements ~s y be required by Lender's sol~~itors,

~et~d~r ~~e: A Leader Fey shaft b~e ~~ductcd of ~.~% o~ the advance amat~t. '~'h~ L~nd~r fee
represents c~rn~enssation to the n~~r for its efforts end ~xp~nd~tu~es in the review
and study of all ~oc~m~nta~ion per i~~ to the tra~nsactior~.

~~ ~I ~e All Legal fees acre far the ~o1e account of tb~ Borrower. L,~~al fees are estimated at
~6,~4~.~~ plus disburs~nl~~ts d ~S~'.

Broker ~e~: A Broker Fee shall b~ deducted of Z.Q°~o of the ~dvan~~ ~rr~au~n~

Broker Fee ~~~able ta: Toronto Ca~sital Carp.

I]~lia~~e~~y F~~s: y 1~~~1 fees, monitoring ~e~s, receiver's fees ~r ~t1~~r ~~es assa~~ated w~#b ~e
c~ll~~ti~n of .the Demand Laa~ shall be g~~d by the Borrowers, sh~11 b~~r ~~nterest ~t ~
ra.~~ of 1$°/a der ar~n aid shall be due when in~u~rr~~ the "Delinquency Fees"~.

Ad ~#ratian ~~~ The Loan bars a~n Administratioa fee of 4.~5°l0 ~+HS'~'~ per annum payable to
A~re~sue ~a~~tal M+~r#gage Ad~nui~istration Inc., calculated monthly r at in advance,
payable with tie m~r~thly i~nterres~ ix~ each aid every mo~t~a of ~+~ t~r~, ~vth ~for~
a~c~ a#~~r deed, default ~dlor judgment,

~~lydi~ioual - ~1.S.F. fee of ~5~.~~ far each dishonoured ~1~eque.
Pr~vis~o~s: - Three months penalty. will be +charged if m~rtgag~ is not paid out in full on the

maturity t~a~e.
- I~ the evert of defa~~, tie t~ortg~gee ~s e~~itle~i to ch~rg~ $5~0~~.~0 fir each

action or pr~~eedi~g i.a~titu~ed ~.nd $fie ~f ~~~.~0 per day for a~ra.~inisteri~ng the
aaaintena~~e acrd sec~ty of any ~r~~serty in its ~~ssessi~~,

- The Borrowers ar~d ~uarant~rs acl~a~~wl~dg~ tb~t tie usual credit end per~na~
et~quirie~ n ay ~e made by the Lender in ~an~ec~ion with the L~a~ ~d hereby
conset~~ t~ disclosure o~ any a~plica~~e per~anal inf~rma~~n by a~I such credit
ar~d consumer rep~rt~ng agenci~.s.
The Lender ~erel~y acknowledges that tl~e rrower, 3~7~ E~l~srnere
D~velo~xner~ts Ins., is the Martg~gor ~ ~ registered martgag~l~~axg~ an title ~~be
"~is~st Nic~r#gage„} t+~ t,~e Pro~er~ ~ur~cipa~lly knaw~a ~s 3~7U Ellesmere Road,
T~ronta, (]nt~rso in favour of Cameron Stephens Fi~a~a~~al Cvrporati~a {t~~

187



"~ortga~~e"}. 'The said First Mortgage is re~ster~d in first ~~i~rity an tine fo
t1~~ Property. Tie deader acknowledges and agrees to p~ac~ its mortgagelcbarge
~ subsequent aid second priority to the First Nl~rtgage. 'fie Lender cov~n~ts
aid agrees, in ti~~ ~v~nt that the Martgag~e cells far tie first ~I~srtg~ge to be
repaid, the Lender will imruediat~ly aid without d~~ay pay Mart~gee and
t~k~ the Mortgage's po~~t~on as first mart~a~ee oa ~tl~ to the Property. Tie
Lauder ~u~h+er cavenauts aid agrees that in the foregoing evert, it will also keep
its second mortgage a~ place, on Abe saw tes~ns ~t~l ~~ndit~ons, pra~vidcd i~ is in
goad standing. ~e Sor~~wer hereby ack~ow~~dg~s axed a~ees t~ execute a yew
Go itme~t aid ail dacurx~eatat~an that may be required ~'or tb~ finder to af~'ect
the sic.

Events of D~efau~t: TThee fojlowi~g axe ev~~t~ of ~efau~t;

- The $~rrow~~s} failing to rna~ce an interest payment.

1'h+~ Barirower~s~ d~fau~t on one ar more o~the Conditions of this commitment.

- 'fie ~orr~wer{s~ becoming insolvent or it commits ari act of bankruptcy,
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w ~ ~

I~ his ~~~mi~~Dt is acceptable tai you, ~les~e sign it ~ t ie sp~c~ pr~v~d~d blow ~i re~ir~a an original
copy ~ us ~n ~r before august ~ 1, ~~ ~ ~, along with:

~ ~or~~ref~id~b~~ d~p~osit of $1 ~,~~ payab~~ to Taro~t~ Capital Corp that will be ~reditec~ against the
~ro~er Fie {receiv~d~

Ac+c~pte~i and ~~eec~ ~s ~ dsy of At~gu~tf ~~ 1 ~.

LEER.

~ ~,~ .~
s

. ,

~ .

« #~:~ ~~

~ ~~ ~ ~~e D+~~el'o~~en~s~nc.

..

' ~

L

C~ ]~ 
_ .

~;
1~T
Tit~~:
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_.

~5 4~D,0~0 C~~I ~i~rt~~~~ ~'i~~n

The fo~lowi~g terms ~~e sit opt bylaw salely for ti~~ purpose of out~in~ng

the pri~cipaZ #ergs of the l~~n ~t~e "L~~~'~}.

~'b~~ A. r ~n~~t is attached to ~r~d f~r~~ ~~~t ~f t~~ ~~mr~ri~~n~nt b~ e~~:

'~'o~ro~~c~ ~~p~f~I ~€~rp. ~i~ '~'ru~t~

aid

~n#r~~ dark ~,}~x ~ev~I~ meats ~`h~g~ I Inc., se ine ~ l ~st~t~ ~o~s~l I~t~. 3 70 ~~l~srn~re
]D~v~lo ~~ts ~~c. d

~'~r~ni~t~ Par~i t I~E~ET'~:
Dis~~ar~e~:

~ Upon rec~i~t off' a prit~c~ al payment of ~~,500,04~ ~ Lender wild l~~se the
Bomow~~: 370 ~l~~srn~r~ ~3~v~lo~~r~ts Inc. and discharge tl» ~'~ moctg~~
over 30?~ ~ll~sm~re Ro~d~ 'Toronto, ~Jn~ri~

~ Upon r~c~igt Qf a principal
~orr~w~r: ~ 47C~ E~ l~smere
over 34?f~ ~~lest~nere Road,

paym~n~ of ~3,~~Q?~~0 the Lender will release the
D~ve~apranent~ Inc. and ~ischarg~ ~h~ 2"a ~artga~e
Toro~ta, (~nta~i~

r .

➢ Upon rec~ip~ of a gri~cip~~ payment ~f $3,S~O,~fl~ the Lender will rel~~se the
Borrower: C~ntr~1 Park Ajax Develop~n~r~ts Ph~e I Inc. and discharge the 2~
a~ort~~~e over phase lA iand [~~Ir1 Z~4~G -- OU$~ (~,fi~], ~j~x, Ontario

. :

➢ Upon r~c~ipt of a p~~i~cip~l payment ~~ $3,~OO,ODO the L~~d~~ wsl~ r~l~as~ the
~v~rrower: Cent~°~l Part Ajax Develapr~er~ts ~has~ I Iris, aid d~sch~rg~ the ~~
s~ort~ag~ over Ph~e 1 A land [~'II~12~4~~ UO~G ~.T}l, ~A~ax, ~ntari~
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o

~~~pted ~r~d ~g e~ phis day ~f ept~r~b~r, 2{?1 .

L~ ►~ Bt3R~'~E

~' ~I'~'~ '~►L ARP. . '~t~J '~ ~~~tr l Park ~

Per: ~~r:

; ,~~

•

~~nt~ P~~s~ I ~~c.

• .~~~~t~: ~~

s~ v ~
3~'~0 ~1~~ ~r~ el its Inc,

e'er:
~~~ ~ ~`~t~~: ~
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This is Exhibit "K" referred to in the Affidavit of Tong (Thomas)
Liu sworn August 2~, 2019.

Commissioner for Taking Affidavits (or as maybe)
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Request ID: 023493643 Province of Ontario
Transaction ID: 72815827 Ministry of Government Services
Category ID: UN/E

CORPORATION PROFILE REPORT
Ontario Corp Number Corporation Name

2478888 2478888 ONTARIQ INC.

Corporation Type Corporation Status

QNTARIO BUSINESS CORP. ACTIVE

Registered Office Address

HENRY GOLDBERG

1030 SHEPPARD AVENUE WEST

Suite # 3

TORONTO

ONTARIO

CANADA M3H 6C 1

Mailing Address

HENRY GOLDBERG

1030 SHEPPARD AVENUE WEST

Suite # 3

TORONTO

ONTARIO

CANADA M3H 6C 1

Number of Directors
Minimum Maximum

0000~ 000~o

Date Report Produced: 2019/Q8/22
Time Report Produced: 1 1:26:51
Page: 1

Date Amalgamated

NOT APPLICABLE

New Amal. Number

NOT APPLICABLE

Revival Date

NOT APPLICABLE

Transferred Out Date

NOT APPLICABLE

EP Licence Eff.Date

NOT APPLICABLE

Date Commenced
in Ontario

NOT APPLICABLE

Incorporation Date

2015/08/13

Jurisdiction

ONTARIO

Former Jurisdiction

NOT APPLICABLE

Amalgamation Ind.

NOT APPLICABLE

Notice Date

NOT APPLICABLE

Letter Date

NOT APPLICABLE

Continuation Date

NOT APPLICABLE

Cancel/Inactive Date

NOT APPLICABLE

EP Licence Term.Date

NOT APPLICABLE

Date Ceased
in Ontario

NOT APPLICABLE
Activity Classification

NOT AVAILABLE
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Request ID: 023493643 Province of Ontario
Transaction IQ: 72815827 Ministry of Government Services
Category ID: UN/E

C ORPORATIQN PROFILE REPORT
Ontario Corp Number Corporation Name

2478888

Corporate Name History

2478888 ONTARIO INC.

Current Business Names) Exist:

Expired Business Names) Exist:

Administrator:
Name (Individual /Corporation)

HENRY

GOLDBERG

Date Began

2015/08/ 13

First Director

NOT APPLICABLE

2478888 ONTARIO INC.

Effective Date

2015/08/13

YES

No

Address

Date Report Produced: 2019/08/22
Time Report Produced: 1 1:26:51
Page: 2

1030 SHEPPARD AVENUE WEST

Suite # 3
TORONTO
ONTARIO
CANADA M3H 6C 1

Designation Officer Type Resident Canadian

OFFICER GENERAL MANAGER Y
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Request ID: 023493643 Province of Ontario
Transaction ID: 72815827 Ministry of Government Services
Category ID: UN/E

CORPORATION PROFILE REPORT
Ontario Corp Number Corporation Name

2478888 2478888 ONTARIO INC.

Date Report Produced: 2019/08/22
Time Report Produced: 1 1:26:51
Page: 3

Administrator:
Name (Individual /Corporation) Address

HENRY
1 q30 SHEPPARD AVENUE WEST

GOLDBERG
Suite # 3
TORONTO
ONTARIO
CANADA M3H 6C 1

Date Began First Director

2018/10/23 NOT APPLICABLE

Designation Officer Type Resident Canadian

DIRECTOR Y

Administrator:
Name (Individual /Corporation► Address

HENRY
1030 SHEPPARD AVENUE WEST

GOLDBERG
Suite # 3
TORONTO
ONTARIQ
CANADA M3H 6C 1

Date Began First Director

2018/10/23 NOT APPLICABLE

Designation Officer Type Resident Canadian

OFFICER PRESIDENT Y
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Request ID: 023493643 Province of Ontario
Transaction ID: 72815827 Ministry of Government Services
Category ID: UN/E

C ORPURATION FROFILE REPORT
Ontario Corp Number Corporation Name

2478888

Last Document Recorded

Act/Code Description

CIA CHANGE NOTICE 2018/10/23 (ELECTRCINIC FILING)

THfS 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.

2478888 ONTARIO INC.

Date Report Produced: 2019/08/22
Time Report Produced: 1 1 :26:51
Page: 4

Form Date

The issuance of this report in electronic form is authorized by the Ministry of Government Services.
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This is Exhibit "L" referred to in the Affidavit of Tong (Thomas)
Liu sworn August 29, 2019.

Commissioner for Taking Affidavits (or as maybe)
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List of Toronto Capital Corp. individual Lenders
(per Parcel Register for Property Identifier)

Toronto Capital Corp.
247888 Cantario Inc.
1220356 Ontario Limited
Larry Tenebaum
768124 Ontario Inc.
Taragar Holdings Limited
Howieco Entertainment Inc.
Misim Investments Limited
C. H . B. P. Investments Inc.
The Salz Corporation
Randi Usher
Sone Ellen
Aubrie Appel
Gail Appel
Lawrence Sone

LEGAL*48720993.1
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This is Exhibit "M" referred to in the Affidavit of Tong (Thomas)
Liu sworn August 29, 2019.

Commissioner for faking Affidavits (or as may be)
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Request ID: 023493640 Province of Qntario
Transaction ID: 72$15822 Ministry of Government Services
Category ID: UN/E

C ORPORATI4N PROFILE REPORT
Ontario Corp Number Corporation Name

2615333 2615333 ONTARIO INC.

Corporation Type

ONTARIO BUSINESS CORP.

Registered Office Address

851 WOODLAND ACRES CRES

MAPLE

ONTARIO
CANADA L6A 1 G2

Mailing Address

851 WOODLAND ACRES CRES

MAPLE

ONTARIO
CANADA L6A 1 G 2

Corporation Status

ACTIVE

Number of Directors
Minimum Maximum

00001 00010

Date Report Produced: 2019/08/22
Time Report Produced: 1 1:26:49
Page: 1

Date Amalgamated

NOT APPLICABLE

New Amal. Number

NOT APPLICABLE

Revival Date

NOT APPLICABLE

Transferred Out Date

NOT APPLICABLE

EP Licence Eff,Date

NOT APPLICABLE

Date Commenced
in Ontario

NOT APPLICABLE

Incorporation Date

2018/01/15

Jurisdiction

ONTARIO

Former Jurisdiction

NOT APPLICABLE

Amalgamation Ind.

NOT APPLICABLE

Notice Date

NOT APPLICABLE

Letter Date

NOT APPLICABLE

Continuation Date

NOT APPLICABLE

Cancel/Inactive Date

NOT APPLICABLE

EP Licence Term.Date

NOT APPLICABLE

Date Ceased
in Ontario

NOT APPLICABLE
Activity Classification

NOT AVAILABLE
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Request ID: 023493640 Province of Ontario
Transaction ID: 72815822 Ministry of Government Services
Category ID: UN/E

CORPORATION PROFILE REPORT
Ontario Corp Number Corporation Name

2615333

Corporate Name History

2615333 ONTARIO INC.

Current Business Names) Exist:

Expired Business Names) Exist:

Administrator:
Name (Individual /Corporation)

WENMING

CHENG

Date Began

2018/01/15

Designation

DIRECTOR

First Director

NOT APPLICABLE

Officer Type

261533 ONTARIO INC.

Effective Date

2018/01/15

NO

NO

Address

29 MILL STREET

THORNHILL
ONTARIO
CANADA L4J 8C5

Resident Canadian

Y

Date Report Produced: 2019/08/22
Time Report Produced: 1 1:26:49
Page: 2
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Request ID: 023493640 Province of Ontario
Transaction ID; 72815822 Ministry of Government Services
Category ID: UN/E

~ 4RP~RATION PROFILE REPORT
Ontario Corp Number Corporation Name

2615333 2615333 ONTARIO INC.

Administrator:
Name (Individual /Corporation) Address

WENMING
29 MILL STREET

CHENG

THORNHILL
ONTARIO
CANADA L4J 8C5

Date Began First Director

2018/01 /15 NOT APPLICABLE

Designation Officer Type Resident Canadian

OFFICER TREASURER Y

Administrator:
Name (Individual /Corporation) Address

ZHAOXIA
9 HAMMOK CRES

YU

MARKHAM
ONTARIO
CANADA M3T 2X1

Date Began First Director

2018/01 /15 NOT APPLICABLE

Designation Officer Type Resident Canadian

DIRECTOR Y

Date Report Produced: 2019/08/22
Time Report Produced: 1 1:26:49
Page: 3
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Request ID: 023493640 Province of Ontario
Transaction ID: 72815822 Ministry of Government Services
Category ID: UN/E

C ORP~RATI~N PROFILE REPORT
Ontario Corp Number Corporation Name

2615333 2615333 ONTARIO INC.

Administrator:
Name (Individual /Corporation) Address

ZHAOXIA
9 HAMMOK CRES

YU

MARKHAM
ONTARIO
CANADA M3T 2X1

Date Began First Director

201$/01 /15 NOT APPLICABLE

Designation Officer Type Resident Canadian

OFFICER PRESIDENT Y

Administrator:
Name (Individual /Corporation) Address

XIAO DONG
851 WOODLAND ACRES CRES

ZHU

MAPLE
ONTARIO
CANADA L6A 1 G2

Date Began First Director

2018/01 /15 NOT APPLICABLE

Designation Officer Type Resident Canadian

DIRECTOR Y

Date Report Produced: 2019/08/22
Time Report Produced: 1 1:26:49
Page: 4
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Request ID: 023493640 Province of Ontario
Transaction ID: 72815822 Ministry of Government Services
Category ID: UN/E

C ORPORATI(~N PROFILE REPORT
Ontario Corp Number Corporation Name

2615333

Administrator:
Name (Individual /Corporation)

XIAO DONG

ZHU

Date Began

2018/01/15

Designation

OFFICER

First Director

NOT APPLICABLE

Officer Type

SECRETARY

2615333 ONTARIO INC.

Address

851 WOOQLAND ACRES CRES

MAPLE
ONTARIO
CANADA L6A 1 G2

Resident Canadian

Y

Date Report Produced: 2019/08/22
Time Report Produced: 1 1:26:49
Page: 5

204



Request ID: 023493640 Province of Ontario
Transaction ID: 72815822 Ministry of Government Services
Category ID: UN/E

~ ORPORATION PRUFILE REPORT
Ontario Corp Number Corporation Name

2615333

Last Document Recorded

Act/Code Description Form

CIA INITIAL RETURN

2615333 ONTARIO INC.

Date

Date Report Produced: 2019/08/22
Time Report Produced: 1 1:26:49
Page: 6

2018/01 /29 (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 "N" referred to in the Affidavit of Tong (Thomas)
Liu sworn August 29, 2019.

Commissioner davits (or as maybe)
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M~RTGA~E LOAN PURCHASE AGREEMENT'

THIS AGREEMENT is made as of May l8th, ?O1$, between Toronto Capital Corp., 2478888 Ontario
Inc., 1220356 Ontario Limited, Larry Tenebaum, 768124 4ntarro Inc., Taragar Holdings Limited, Howieco
Entertainment Inc., Misim Investments Limited. C.H.B.P. Investments Inc., The 5alz Corporation, Randi Usher,
Ellen Sone, Aubrie Appel, Gail Appel, Lawrence Sone (collectively the "Vendor"} and 2b l 5333 Ontario Enc.(the
"Purchaser").

W~-IE~t.EAS, tie Vendor made a Iaan of $~,OOO,OOO.aQ (the "Loan"} to 3fl70 ~tlesrnere Developments Inc.,
9454372 Canada Inc., 9b54488 Canada Inc., 965 461 Canada Inc. and 9d t 7680 Canada Inc. and to Central Park
Ajax Developments Phase 1 Inc. (collectively the "B~rrower") secured by mortgages (collectively the "Mortgage"):
(i} registered on September 15, 201 b as Instrument No. ~T43~3080 against title to the lands and premises legally
described therein, in the property field description of PIN No. ~618b-0033 (LT) in LRQ No, 80 (Toronto} and
municipally known as 3070 Ellesmere, Scarborough, Ontario (the "~Ilesmere Property"}, (ii} registered on
September 15, 2016 as instrument No. DR 1516601 against title to the lands and premises legally descried therein, in
the property f.ield description of PIN Nos. 26459-0044, 2b459-0045, 2b459-Q037, 26459-0036 and 26459-0 50 (LTA
in LRO No. 40 (Durham) and municipally known respectively as 148, 152, 214, 224 and 134 Harwood Avenue
South, Ajax, Ontario (the "Ajax Proper#y"), and (iii} registered on September 1 b, 201 b as Instrument No.
DR 1517439 against title the lands and premises legally described therein, in the property f eld description of PIN
Na. 26456-a48b (LT) in LR~ No. 40 (Durham) and municipally known as l67 Harwood Avenue South, Ajax,
Ontario (the "Harwood Property"), The Ellesmere Proper#y, the Ajax Property and the Harwood Properly are
collectively referred to herein as the "Property"

AND ~VH~REAS the Vendor has agreed to sell, and the Purchaser has agreed to purchase the Purchased
Assets on and subject to the terms and conditions provided herein;

NSW THEREFORE, in consideration of the mutual covenants herein contained, the sun of TWU
DOLLARS ($2.40) and other good and valuable consideration now paid or given by each party to the other (the
receipt and sufficiency of which are hereby acknowledged by each of the parties hereto), the parties hereto hereby
covenant and agree as follows:

ARTiC~E 1
DEFINITIONS

Section l.i Definitions

In addition to the words and phrases elsewhere defined herein, in this Agreement and unless the context
otherwise requires, the following words and phrases shall have the following meanings ascribed thereto:

"Agreement" means this N[ortgage Loan Purchase Agreement, including all schedules, amendments and
supplements hereto.

"Applicable Laws" means, in respect of any Person, Loan, property, transaction or event, all applicable
federal, pravinciai and municipal laws, statutes, regulations, rules, by-laws {including zoning by-laws),
policies and guidelines, and alt applicable common laws or equitable principles whether now or hereafter in
force and effect, in Canada and the Province of Ontario to the extent applicable,

"Borrower", means the Chargor named in the 1Viortgage,

"Closing" has the meaning set forth in Section 3. I hereof.

"Closing Date" means the date of completion of the sale of the Purchased Assets by the Vendor to the
Purchaser pursuant to this Agreement, which is the date frst written above.

"Closing Documents" has the rn~aning set forth in Section 3.2 hereof.

"Inter-Lender Agreement" means the Inter-Lender Agreement between 2d 1.5333 Ontario Inc. and 2 7888

Ontario Inc. dated the 18th day of May, 2U l 8.
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"Mortgage Loan Documents" means in respect of the Loan, all documents, instruments and agreements
now or hereafter creating, evidencing, securing, guaranteeing and/or relating to such Loan.

t̀ Person" means any individual, corporation, partnership, joint venture, association, joint-stock company,
limited liability company, trust, unincorporated association ar government or any agency or political
subdivision thereof.

"Purchase Price" means the sum of $5,758,665.53 paid in respect of the. purchase of the Purchased Assets;

"purchased Assets" means, collectively, (i) the Loan including all payments due in respect thereof on and
after the Closing Date, and (ii} all rights, title and interest of the Vendor in all Mortgage Loan Documents;

~~Transfer" means the transfer, assignment and general conveyance of the Purchased Assets by the Vendor
to the Purchaser, in form thereof which shall be satisfactory to the Purchaser and Vendor, each acting
reasonably.

"Transfer Documents" means,

a) in respect of the Loan and the Mortgage other than for the Mortgage an the Ellesmere Property (the
"Ellesmere Mortgage"), {i} the Transfer, (ii) all other documents, instruments and registrations
necessary or advisable to record the transfer and assignment of the Purchased Assets to the Purchaser
{including any and all PPSA registrations) (iii) assignments} and releases) of interest by Che Vendor
with respect to any insurance policy in respect of each Property to show the Purchaser as the additional
insured, loss payee or similarly thereunder, and (iv) all related notifications thereof to the Borrower, ;
and

b} in respect of the Ellesmere Mortgage, a transfer of beneficial interest in the Purchased Assets relating to
the Ellesmere Mortgage, subject to the interest of the Vendor in such Purchased Assets relating to the
Ellesmere .Mortgage in respect of the principal amount of $5,210,950.63 as at April 30, 2018 plus
thereafter interest at the rate provided for in the Ellesmere Mortgage and such costs and protective
disbursements as may be incurred after April 3d, 2018.

All Transfer Docurn~nts shalt be in form and content satisfactory to the Purchaser and Vendor, each
acting reasonably.

~i226 Harwood Transaction" means the transaction arising from a Mortgage Loan Purchase Agreement
between Usher Properties Inc., Ushjo Enterprises Limited, Randi Usher and C.H.B.P, Investments Inc. as
vendor and the Purchaser dated of even date in respect of the mortgage registered as Instrument No.
DR152425$ in LRO No. 40. and

"2,050,000 Million Transaction" means the transaction arising from a Mortgage Loan Purchase Agreement
between Toronto Capital Corp., Luciano Tauro, Michele Mele, Salz &Son Limited, 768124 Qntario Inc.,
1220356 Ontario Limited, Misim Investments Limited, .Kamp Investments Inc., Peter Levine, Heather
Levine, Aubrie Appel and Nichole Krayshik, as vendors and the Purchaser dated of even date.

Section 1.2 Purchase of Purchased Assets.

(l) The Vendor hereby sells, transfers, assigns, and conveys to the Purchaser, and the Purchaser hereby
purchases, the Purchased Assets, other than the Ellesmere Mortgage which is dealt with in the Inter-Lender
Agreement, in consideration of payment of the Purchase Price by the Purchaser to the Vendor and upon
and subject to the terms of this Agreement {the "Transfer"}.

(2) Notwithstanding any other provision of this Agreement ar the other Closing Documents to the contrary, the
Vendor makes no representation, warranty or covenant of any kind, including as to its right, title andlor
interest in or ownership of that portion of the Purchased Assets or its ability to convey to the Purchaser good
and marketable title to any right, tine and/or interest therein and, with respect to such portion of the
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Purchased Assets, the Purchaser agrees to accept the Transfer Documents and the Purchased Assets thereof
safely an an "as-is vWhere-is" basis and without any representation ar warranty of and kind and an a non-
recourse basis .

Section 1.3 Paymen# of Purchase Price.

{ 1) On the Closing Date, the Purchaser wi}1 pay the Purchase Price f+or the Purchased Assets to the Vendor, or as
the Vendor may direct, by wire Cransfer in immediately available funds.

Section 1,4 Transfer Documents.

4n the Closing Date and concurrently with the payment by the Purchaser to the Vendor of the full Purchase
Price or the unpaid balance thereof, the Vendor will deliver the Transfer Documents to the Purchaser, together with
each of the other Closing Documents set out in Section 3.2.

Section 1.5 Intentionally Deleted.

Section 1.6 Further Assurances.

The Vendor, at its sole expense, will promp~iy do, execute and deliver or cause to be done, executed or
delivered such further acts, documents and assurances as may be reasonably required to give effect to the transaction
of purchase and. sale hereby contemplated and to provide the Purchaser with all of the rights, title and benefits of fu11
ownership of the Purchased Assets intended to b~ transferred and conveyed hereunder (subject to Section 1.2(2}
hereo f from and after Closing.

Section 1.7 Independent Analysis of the Purchaser.

The Purchaser represents and warrants to the Vendor that the Purchaser has, independently and without
reliance upon the Vendor or its affiliates and based on such documents and information as the Purchaser has deemed
appropriate, made the Purchaser's own credit analysis and decision to purchase the Purchased Assets. The Purchaser
hereby acknowledges that neither the Vendor nor any of its affiliates have made any representations or warranties
with respect to the Purchased Assets, and that the Vendor and its off Bates shall have no responsibility for (i) the
callectability of the Loan or any amount due thereunder, (ii) the validity, enforceability or legal effect of any of the
Mortgage Loan Documents in respect of the Loan,{iii} the validity, sufficiency, effectiveness, enforceability, priority
or perfection of the security created or to he created by the Mortgage Loan Documents in respect of the Loan, tiv) the
physical or financial condition of the Ajax Property, Harwood Property and Greenfield Property, any related leases or
other collateral securing the Loan, and {v} the financial condition of any Borrower or any other Person. From and
after Closing, the Purchaser assumes all risk of loss in connection with the Purchased. Assets, In addition, the
Purchaser further acknowledges that neither the Vendor nor any of its affiliates are making any representations and
warranties of any kind as to the accuracy ar completeness of any of the deliveries by the Vendor to the Purchaser
with respect to the Purchased Assets.

Section 1.8 No Creation of a Partnership or Exclusive Purchase Right.

Nothing contained in this Agreement, and. no action taken pursuant hereto will be deemed to create or
otherwise constitute a partnership, association, joint venture or other entity between the parties hereto or to create a
trust in respect of any of the Purchased Assets.

ARTICLE 2

Section 2.1 Representations, Warranties and Covenants of tl~e Purchaser.

{ ~) As of the Closing Date, the Purchaser hereby represents, warrants and covenants to and for the benef t of the
Vendor that:

(a} The Purchaser has not dealt vwith any broker, investment banker, agent or other Person that may be
entitled to any commission or compensation its connection with the purchase of the Purchased
Assets and Purchaser shall indemnify and hold the Wendor harmless from any claims for
commission.
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ARTICLE 3
CLOSING CUNDITiONS AND CLUSING

Section 3.1 Closing.

The closing of the purchase of the Purchased Assets (the "Closing") will occur on May l 8th2018 at
which date the parties shall deliver the applicable Closing Documents and the payment of the Purchase Price by the
Purchaser to the Vendor, or as the Vendor may direct, on the Closing Date.

Section 3.2 Closing Documents.

The closing documents (the "Closing Documents") consist of the following:

(a) this Agreement duly executed and delivered by the parties hereto;

(b) the Transfer Documents duly executed and delivered by the parties hereto;

(c} the Inter-tender Agreement executed by 2b 15333 t~ntario Inc. and. the Furchaser; the Borrower
Confirmation Agreement executed by 3070 Ellesmere Developments Inc. and 2615333 Ontario
Inc.; and the Guarantor Conf rmation Agreement executed by Tang Liu and other guarantors and
2b1S333 Ontario Inc.; and

{d} notices and directions to each Borrower, each tenant (if applicable) and property insurer of the
Property in forms as approved by the respective solicitors for the parties, both actingreasonabIy;

Section 3.3 Transfer Taxes, Costs and Expenses.

Unless otherwise expressly provided for herein, the Purchaser shall be solely responsible for and shall pay
any and alI federal, provincial and other sales, retail sales, goods and services, harmonized sales, value added, land
transfer and other taxes whatsoever (excluding income taxes of the Vendor) which are payable in connection with the
transfer of the Purchased Assets to Purchaser, together with all duties, registration fees or other charges properly
payable by the Purchaser or in connection with the conveyance or transfer of tie Purchased Assets and the
registration and recording of the Transfer Documents. A}l due diligence, review and/or other costs incurred by
Purchaser with respect to Purchaser's diligence of the Mortgage Loan shall be for the account of the Purchaser.

Section 3.4 Non Merger

This Agreement shall not merge on the Closing of the transaction contemplated hereunder but shall survive
the same withaufi lim itation.

Section 3.S Condition

The closing of the transaction contemplated by this Agreement is conditional upon the concurrent closing of
the transactions contemplated by the 2,050,000 Million Transaction and the 226 Harwood Transaction, failing which,
this Agreement shalt be at an end and of no further force and effect.

ARTICLE 4
MISCELI~ANE~US PROVISI4NS

Section 4.1 Amendment.

This Agreement may be amended from time to time by all of the parties hereto by written agreement signed
by such parties.

Section 4.2 Governing Law and Attornment.

This Agreement is governed by the laves of the Province of Qntario and the federal laws of Canada
applicable therein and. each of the parties hereby attorns to the non-exclusive jurisdiction of the Courts ofOntario.
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Section 4.3 General Interpretive Principles.

requires:
For purposes of this Agreerr~en~, except as otherwise expressly provided or unless the context otherwise

(a} the terms defined in this Agreement have the meanings assigned to them in this Agreement and
include the plural as well as the singular, and the use of any gender herein wii] be deemed to
include the other gender;

(b} references herein to "Articles," "Sections," "subsections," "paragraphs" and other subdivisions
without reference to a document are to designated Articles, Sections, subsections, paragraphs and
other subdivisions of this Agreement;

(c) a reference to a subsection without urt er reference to a Section is a reference to such subsection
as contained in the same Section in which the reference appears, and this rule will also apply to
paragraphs and other subdivisions;

{d} the words "herein," "hereof," "hereunder" and other words of similar import refer to this
Agreement as a whole and not any particular provision; and

(e} the terms "include" or "including" mean without limitation by reason of enumeration.

Section 4.4 Reproduction of Documents.

This Agreement and all documents relating hereto, including any {i) consents, waivers and modifications
that may hereafter be executed, (ii} documents received by any party at the closing, and (iii} certificates and other
information previously or hereafter furnished, may be reproduced by any photographic, photostatic, microfilm,
microcard, miniature photographic or other similar process. The parties agree that any such reproduction is
admissible in evidence as the original itself in any judicial ar administrative proceeding, whether or not the original is
in existence and whether or not such reproduction was made by a party in the regular course of business, and that any
enlargement, facsimile or further reproduction of such reproduction is likewise admissible in evidence.

Section 4.S Exe~u~ion; Successors and Assigns.

Neither the Vendor nor the Purchaser may assign any of its rights and oblig~.tions hereunder without the
prior written consent of the other party, which consent may be withheld in the sole and absolute discretion of such
other party. Subject to the foregoing, this Agreement inures to the benefit of and is to be binding upon the parties
hereto and theix respective successors and permuted assigns.

Section 4.6 Entire Agreement.

This Agreement constitutes the entire agreement of the parties hereto regarding the subject matter of this
Agreement and all prior or contemporaneous agreements, understandings, representations and staterr~ents, oral or
written, are merged herein.

Sec#ion 4.7 True Sale.

The parties intend the sale of the Purchased Assets hereunder to be a true sale by the Vendor to the
Purchaser, which is absolute and irrevocable, and will provide the Aurchaser and each subsequent owner of the
Purchased Assets with the full benefits of ownership thereof.

Section 4.8 Agreement and Covenants to Survive Delivery.

Ail representations, warranties and covenants of the Vendor and the Purchaser contained in this Agreement
wii~ remain operative and in full force and effect and will survive the transfer of the Purchased Assets by the Vendor
to the Purchaser without limitation.

Unless otherwise expressly indicated, all dollar amounts referred to in this Agreement are in lawful money
of Canada.
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Section 4.9 Confidentiality

The parties hereto covenant and agree that, until successful completion of the transaction conteYnp(ated by
this Agreement, all information concerning such transaction, this Agreement and the parties, whether provided by
any party to the other or obtained by the other part} independently, shall be kept absolutely confidential by each party
and its employees, agents, solicitors, bankers or mortgage fenders, and shall not be disclosed in any ~vay (i) to such
party's employees, agents, solicitors, bankers or mortgage lenders except on a need-to-know basis and subject to their
respective covenants to co~tply with the pravisians of this paragraph, or (ii} to any other Person or the public at large
except as may be required by Applicable Laws or by any court of competent jurisdiction.

Section 4.1U Time of the essence.
Tune is of the essence of this Agreement.

Section 4.11 Execution by Fax or ~mai[.

The execution of this Agreement, or an}~ amendment hereto or any notice, waiver or other communication
given pursuant to or in connection with this Agreement, by any party hereto may be made by facsimile transmission,
email transmission or and other similar method to which tie Electronic Commerce Act tOntario} would apply, and
any such execution as aforesaid shall be valid, binding and enforceable to the same exten# as an originally signed
document.

Section 4.12 Counterparts &Consolidation.

This Agreement may be executed by the parties hereto in two or more counterparts, and when each party has
executed and delivered a counterpart o~ this Agreement to all of the other parties hereto, such counterparts taken
together shall be deemed to be a fully executed original copy of this Agreement as though all parties had executed the
same document. The parties hereby irrevocably consent to and authorize their respective solicitors to consolidate the
signed pages of each such executed counterpart into a single document, which consolidated document shall be
deemed to be a fully executed original copy of this Agreement as though all parties had executed the same document.

Section 4.13 Consent

The ~3orrowers and Tong Liu, 96543 '2 Canada Inc., 9654488 Canada Inc,, 9654461 Canada Inc., 9d 17680
Canada Inc. and 9654364 Canada Inc. acknowledge that the Vendor has assigned the Transfer Documents to the
Purchaser and hereby consents to the same.

Section 4.14 Independent Legal Advice

Each party acknowledges chat it has obtained independent legal representation in connection with the
execution of this Agreement and has read this Agreement in its entirety, understands its contents and is signing this
Agreement freely and voluntarily, without duress or undue influence from any other party.

SIGNATURES ON FC)LL4~1rING PACE
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~N WITNESS ~V}-I~RE~F, the parties have; e~rcutcd this ~1~rc:tm~•nt.

TCJR T ~ ITA C~

Per:
riame. a~~~„~,,
Tine: ~.
1 have authority to bind the Corpara~ion.

2 78888 t3~ITARItI INC.

Per:
Name:
Title:
I h~v~ authority i~ bind the corporation.

12Z~3~b ()~1'~'A~~3 I..IMITED

Per:
Name:
Title:
i h~v~ authority to bind the carparatian.

LA►R~tY 'I'ENEBAUM

7~81Z4 ~1~iTt~RIC~ ANC,

Per:
3~larne:
Title:
I have authority t~ bind the corporation.

TA~RAGAR HC~I~DY.NGS LINIITEI~

Per:
~l~me:
Title:
i have authority to bind the corporation.

Ht~?~VIEC~ E~I'I'ERTAINM~IV'T IBC.
J:\17~-I387s`ASuI~h1I~ENt~A.~signm+ent Agrc~ement`Assignment SSM`Assignment Ag~t 55 1 v5 CI. JF May 1ltMtg Loan Purchase
Agint~.docx
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IN W!'~'Nf :tip 1~~-~E:~~J~, ifu~ ~u~rtic•s ii~i~•~ ~~xc~~;t~t~.•~ ti~is ~~,;t~~c:nk~~ .

~ro~o~v~r~ c~r~~r~ ~. coap.

Per.
tame:
Tine:
I have authority to bind the corp~ratfon.

2~# 7$888 A K ~ ~t~.

e'er.
Nar~n~~ ~ r~ ~"l
Title: •
~ h~v~ apt ocity to ind 1f~e cor~pt~►ration.

I Z203~f t31'~ITARICa LI~'t~ iTED

Per:
carne:
Title:
I have authority to bind the cacpo~ation.

LARRY 'T'EN E ~3~ t~11'I

7~8 I ~~ ~NTA R I ~ ~ ~V~.

Per.
~I~~ne:
~'i t I e:
1 E~~v~ ata~ho~rity to L~i»d tli~; ~orporatio~.

't'~RA~r1R ~~U1.€~lNGS t..1MlT~D

Per:
Name:
'i''itl~:
1 1~~ve autharity to bi~~~ the corporation.

H~C}W 1 E~{) ~~t'~'~~t'T'rt i N1~ ANT i t~C.
j:~ i7•l~I..~,~~ti~t;t:4if~;'~'1'~rt•xi~rn~~nt r~~n*~ta~K~.t••i~;:~i~x~n~ 5'~~1~:~!~:N};ry~Yx•r1~ ~~~;r1 !~5~# r5 C'1. )~ ~la~~ l it~1t~ ia~an !'utrhaK•
~~,n~1~..fiuc~
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IN 1~~ 11'NE:SS ̀ VI-IIRi~Of~. [ItC ~~rtics ~~ave cxcc~~lcd ~i~is ~~Srcc~~~ci~t.

'I'C)RC~NT~ Cf~1'~Tt1►l~ Ct)R~'.

1'cr:
~la~nc
"('itle:
i 1~av~ at~cl~or•it~i t~ bind the c~rpar~tson.

?47888 ()NTt1 R l ~ INC.

~'c: r:..~,.~.~..~. ..~. ,._....~....~.........~..~..~...~.~~_..~....__._.w..w~_..._....W..___~M.._...._..ti
N~Et~e:
'i~itl~::
# have ai~t~~ it~~ t~ t~in~! t11c cc~r~r~tion.

1??~.~5~ i'~i~tl~ l~~l~j'i'F~~)

I~~r:~ .............._................._,~..~.w..~..~.~.~...~..........~.....~...~.......~. ...
i~~mc;
~~~ ~iEle:
I l~~vc ~~~tf~of•it}~A tc~ hind tic: cc~r~~ral~an.

~~E1R~Y '~`~~N~~i~►Ull~

f~cr•~.~. r..;.:. , ... , . ..: .~,, . ....

I~illc:: ~~-cS~,}1_~~---"'"' 1
I Ilavc: atilli~r~1S~ tc~ t~i~~~ tl~e t~rpc~~•at~an.

T~~~AGr~R ~~I~I,[~IN~S i~ilV~~T~aC~

a~~~c:
!̀`it Ic:
I l~avc: ~~~thari~~~ tc~ bind thc~ ~:c~E•~ratian.

~ i C3 ~'V I F ~ () F~ ~'r ~~ K'['tt t ~I ~V1 N~ ~i'~' 1 N t: .
~ `~:: 3 ~-~t~~' ti's. ~15iiC',Iti`~'~11~~~1 ~~.:~►titif~,~t~tiL~~tt .~};r:~.►~tt~~t~t`~.:l~~tf;~~rt►~,~~rt 5~~~1 ~; :'l~~,ft ~~EiiEti~t .-1~~st ~~~\l r ~ C! !1 1lt~ti 1 ! (tiit~; I.~~.»1 f'u~i li~~~c•
'1~~,:~~t.i ~l~k~~
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t?~ WIT'I~ESS WHE~OF, the par#ic~ hive exccutcd this Agreement.

T'aR.+aN~'t3 ~A~'I'TAL Ct~RP.

Per:
I~ac~tc:
Tide:
I have authority to bind tie c~rp~ration.

X478888 t~N~AF~() i~TC.

Per:
dame:
Tine:
I hive authority to bind the corporation,

~2~U3~6 t~NTARICI LINJ[I'TEl3

Per:
Name:
'~'it~e:
I have authority #o bind the c~rporat~vri.

LA►.~tRY BACJ~I

fif8124 ~~T~'~~~3 ~C.

Fer:
h~ame:
'r'itl~:
I ~avc authority to b~n~ the corporation.

TA►.~2AGAR ~t)~~~1'~~ L~VIITEI~

P'er:
~~me:
Title:
I ~~ve authority to bind the carporatian.

HC~'~ ~C} E1tifT~~i'I'A,INCIVIEN'r ~Y~.
J:\1?-138~.s~J~Gi~T~vlFN'I'~Assf t Agreenunt~A~slgnnun# 3bi~A~gnmestt Agrt SbM v5 CL j~ May ~1(i~ftg t~van Purchase
Agmt~.dacx
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1~1 ~V17'N~SS ~~HERCC3F, the parties f~avc executed phis Agreement.

Tt)R+C~~'VTQ ~ApiTAL ~flRP.

Per:
Name:
Title:
I have authority tt~ bind the corporation.

~~78888 C~~TA~tIO INC.

Per:
Name:
Title:
~ have authority to ~in~ the corporation.

122035 4I~TA►R.If~ LIIVIITED

Per:
Name:
Title:
I have ~uth~r~~y t~ bind the corporation.

LARRY T~~t~BAU~

76812 C3I~ITARIC~► INS.

Per:
Name:
Title:
~ l~~ve authority t~ bind the ~c~rpor~tion.

T~►RA~AR ~C~LDI~~S LI '~~D

Per: ~
dame:
~l~~ba

I have autharit~r to bind the corp~~ration.

H~1V~IE~(3 EIrITERT~IN~I~IENT IN+C.
J:~1~-138'1.s`ASSI~hIh~iENT~Assigrurerit J~~r~eme~t~Assi~nmen# ~S~f~Assignmcn# Agrt ~5M v~ CI, j~ h~~y 11(~rltg L.aa~ Aurchase
Agmt).d~cx
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't

Per:
Name:
Title:
1 have authority to bind the corporation.

MYSIIVI INVE~TI~'~N~"S ~.~IvII'I'~Y}

Per:
Name:
Tit)e:
I have aut~orr~ to bind the carporaEion.

C.~.B.P. I]N~S'I'MENTS INS.

Per:
N~m~:
Title.
~ have authar~ty to bind the corporation.

THE SA~,Z Ct)RPC~RATIO~

Per:
Name:
~'itle:
i have ~uthorifiy to bind the corporation.

~iNDi LISH~R.

ELLEN ~~NE

AUBR~E APP~I~

j:~I~-138~.s~A~S~GhiMEhCTrA~signmertk AgrtMment~t~ssignment ~SM~As~ignment Agrt ~5M vSC~, jF ~ay)Z(Mtg Lva~n t'urch~sc
t'lgmtj_cioc~c
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~'ec:
~t~m~:
Title;
1 have ~~tt~ority to bind t~~~ e~r~t~ratic~n.

N~1S.~ I~I'~~ST~VI~NTS L~NIITE~

~'~~:
~N~n~~e:
Tit~~:
i have authority to bic~d tie corpo~atia~.

Per:
~~me:
Ti~~~:
i ~~~ve ~ut~~ncit~ to bind ti c cgr~orn~ior~,

~'~~•:
~IsaEm~:
~̀ itle:
~ h~~~ a~~t~o~•ity to ~i~~l t~~~ ~~rp~r~tian.

~~.~~N 5~~.~

~ ~1 BRIE 1~I".~~L

J.\~?•138'l.s~r~S~t~t~1kS~11t'I'~~sxx~;~rntnt A~rc~rmcnt~ ~~~si~nmc~t 5bht~r~~sa~nme~ti A~;~ ~~l~S ti~ Ct:. )~ ~f~ey 11{hitg t,t~an f'ur~3~tc
A~rn#}.ck~!c
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per:
~i~.n~ e:
T~r~e
I h~~r~ authority t~ bind ih~ cor~or~t~on

gar
I~tame~.
Ti~l~~
I ha~r~ ~ut~ority to bird t#~~ ~ar~orat~on:

Fir

Tile; ~,~~~'
t ~~~~e authc~c~ty to find t~~ car,~o~-~ion

e'er;
~~.rar~e:
Ì'it~~:
i have authority to b~n~~d t~~ cc~~or~~ion

►ND! USA ER

~~.LE~I' ~Q~1E

~u~~.~~ ~~~L

J:~l7 1~7fi~ f~NIN# ~~~*,~anent t~~r+c~nnrr~~ ~,~nment ~Sivf~A~i~,~mut! Art ~3~i v5 CL jF I~~~• 11(A~1~~; j~~ 6'urrh~sc>
~~,~~}.c#uc~c
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Per:
dame:
T̀itle:
I hive authority to bind the corporation.

MISIM IN~ESTM.~NTS L~iVIIT~D

Per:
~~~me:
Title:
I hive authority to bind the corporation.

C.H.B,P. INVESTMENTS ~~IC.

Per:
~~me:
'title:
I have authority to bind the corporation.

THE SALE COR~'t~RATIt~~t

Per:
Name:
~'it~e:
I have ~utharity to bind the corporation.

RANDI ~J5~ER

ELLEN S~~~E

AUSRI~ APPE~

j:~l?•1387.s~AS~GNMENT~~~ssi~nmc►nt Agx~eement~Assignmcnt ~ih~i\Assignment Agri SS1W vSCL jF May l2(hltg I..aan Purel~se
Agmt).dorx
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i'er:
N~Enc:
'i~itle:
1 gave autl~orit~~ to bind t1~c cc~~~oration.

MISI~VI I~i'~HaST~VII~,NTS i~t~VtiTFi)

I'er:
~1~~~~:
"I'it Ic:

t~~ve ~uthorilyJ tc~ bind the c~r~c~ration.

C.I-~.~3.~'. I~V~S'~'~i~:NTS INC.

I~cr:
~~it11C:

•~ y'`~ir ~

h~vc autl~~rit4~ tc~ ilir~d t~1c c~r-puration.

~. ..~ :~t~:.. _..,._ .
Namc:
'Title:

I I~avc a~~tl~orityr tc~ hind tt~e c~rparation.

Rj1N~~ i1S~[F~t

F:i.t~~,N St~N~:

r1U~~l~~ 11~PI~:~.,

j:t,i'~,~lK7.ti'4:,l~IGN~1i~ltit'! ~~ r~s~~~;~tnu~t~t :t~,r~~.►~thff~t~ tt~si~;~t~t~~.~t~i 5~?~~f'~ ~1~~i#,tfnzc►ni .~trrt S~t~f t~~ C.l. ~f~ h~l<l~" 1 ~~~~~t~ ~.~hllt f~Uflllcgs:t'
~~t~iili~. ~Il1K ~►
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Air:
Jam e:
Title:
I gave authority to t~~nd the carporntion.

I~I1~~~1~'i Ti~~VESTh~~NTS LINiI'i'ED

f~ec:
Name:
Tit[e:
I have authority to find ~~e c~~paration.

C.H.B.P. I~~EST~IE~TS INC.

Per:
N~nrte:

I ~i~~e ~t~t~lOTlty to bind the corp~ratian.

'j'I~ S~i.~ CC)RFt~~Z.A'~'~C~►i~t

e'er:
Ǹ~.rn~:
Title:
i have authority t~ bind the corpar~tion.

A;A~i~i U~H~R
.~:~~

p~ y~, 

-~~~,.~

ELL~t~ ~~JN~

~►UBR:~ A~'P~L

~~~~~-~3~7.s~~~~t~t~tv'tl~s;g,~~nt A~re~rn►~ni~assig~e~t ~s[~lA.~grucneenc A~t~~t ~ Ct..~ ht~y 2~(M~g Lawn Pur~ase
A~rnt~.doc~c
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PeT
Dame:
'Mile:
I have ~auRhor~ty to bind the corporation.

MINIM INY]ES'TNI~~'TS LI:MI'I'~D

Per:
N~rne:
T~tie:
I have authority to bind tie cazpcsratian.

C.H.B.P. INYEST'NL~~ITS I~~.

Per.
tame:

fiitle:
~ have authority to bind t~ cowration.

~ s~ ca~~~or~

Per.,. ,.
~ta~ne,
Title:
I have auiho~ity to bind the corporaiti~n.

.~►A~I iiS~i.ER

ELLEN S~~YE

AtJ$RIE A~'~'EL ~ ~

.~
~~

7-1 A~ ant nt A~a~ ~~ Aws) ~r~~ A rt'.6~f~+~ v5 C M~ I as~r~.1~ ~.~~~ M~ ~ ~~ 1 s~ ~~ ~ 6 ~.1~ y ~tMt~ tom,
~~~~.a«x
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~,~II~ APPCL

;j ~ re
7" ~ t" r 'W~ L...

~ML..`.I 1 { ~ ..

LAV4~I~ENC~ ~t)NE

261533 £1NT~lRIO ~N~.

Per:
Name:
T~t~e:
I have authority ~o bind the c~r~r~tian.

j:~27-1~,s~A~StGI~~gEN1"~ r' i~,su~rtt Agr~ ttjA,ssi ~t ~M~,As~tgnr~nerit Ag~rt 5~M v~ CL j~' IV4~y~ 1'f (Ivttg I..oan T'urrh~s~

Ag~tt~,dt~c
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GAIL., APPEL

LA'~'V~t~NC~ SANE

2 15333 t31~ITA►.~tIU INC.
~ ~~j ;-fi f~

-'~' t ~ - / ~ ~..f
~f J ~ -' .~- + ~ ~Per' .-- c..._~. ~- '. ~; _.; ~.

Name:
Title:
I have authority to bind the corporation.

J:\~I7-1387.s\ASSiGIVMENT\Assignment Agreements Assignmen# $SIvi~Assignment Agri $5M v5 C'~, JF May 11(Mtg Loan Purchase
Agmt).docx
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3~'~0 ELLF.SA~iE ~ L~1~~ME~N'1"~ INC.

Pcr: -3
Name: ~ ~ ~t,~
r~t~G: .~

Per:
Nan►e:
'Tine;

Ilwc havc authority to bind the Corporation

9~Sd372 CAI~IAD

Per: t
t~famc•
~'it~~;

Pcr:
~t~me: 

- - - - -----

Tit1c:

I/we have ~utharity to bind tht ~arporation

bbl'

Per:
Nam
't`itte

Aer:
I~am,..
T~tl~:

Ilwe have authority to bind the Cor~~►r~tian.

CENTRAL PA,~ AJAX LO~F1ViENTS PHASE

Per:

Pcr: ---- - -
Namc:
Titt~:

~1wc have authority to ~Sin~ the Corporation.

~654d8~ CAN~riA ~N

Pcr:

'I"itic: ~ ~1

Fer.
]~am~:
'~itic:

I/we have pu rity to bind the Corporation.

9~5~6 ~ ~~INAII
'~":

~̀~

M

I~atnc: 
--_ _ ----

Titic:

I~~ve l~cv~ ~ttthari~y to ~~nd the Corporation

j:'X17-138~.~~R~IGi~'M~I~F'11A~aig~u~sent Agree~ne~et'~ i~eret $SM`~.ssigun~nt Agrt ~5~1 ~r5 CI. JF I~rtay I1{Mtn Loan I'ur~h~rse
A~rr~t~.doc~c
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954364

per:
Nam
Title

Per:
I~urne:
Title:

ilw~ have auth~ricy in b~»d the Coc~sor~tia~

t
V~'it~e~s:

J:~1?-13$7.s~A~~GNMENT~Assignm~nt A~reemertt~assignmer~t'65lvf~e~.ssigcvn~nt Agxt55lVi v5 Cis jF May 11{Mt~ I,~an Pur~has+~
~gmt~.docx

228



This is Exhibit "O" referred to in the Affidavit of Tong (Thomas)
Liu sworn August 29, 2019.

Commissioner for Taking Affidavits (or as maybe)
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INTER-LENDER AGREEMENT

3070 Ellesmere Road, Toronto

Dated as of April 30, 2018 between 2615333 4NTARfO INC. (the "Buyer") and 2478888 ONTARIO
tNC. (the "Seiler"}

Background:

A. The Seiler paid off the Cameron Mortgage as the holder of such mortgage had issued a
Notice of Sale and the redemption period had expired.

B. The Buyer has purchased from the Seller the Mortgage subject to the Seller's Interest. The
Mortgage wil{ remain registered on title with the Seller as the mortgagee, hooding it as bare
nominee for itself and the Buyer with respect to the Seller's Interest and the Buyer's Interest
respectively.

C. The Buyer also purchased the Related Mortgages from the Seller.

D. On the terms of this Agreement, the Seller's Interest shall have priority over the Buyer's
Interest.

FCJR ~QOD AND VALUABLE C~NSfDERATIQN, the receipt and sufficiency of which is
acknowledged, the parties agree as follows:

ART{CLE 1 -INTERPRETATION

1.1 Definitions

In this Agreement, unless the context requires otherwise:

"Agreement" means this Agreement as it may be amended from time to time.

"Business Day" means any day except Saturday, Sunday or any day on which banks are generally
not open for business in the City of Toronto.

"Buyer's Interest" means the interest of the mortgagee in the Mortgage other than the Seller's
Interest.

"Cameron Mortgage" means the mortgage registered against the title to the Mortgaged Property as
Instrument No, AT3868656.

"Cameron Payment" means the amount paid by the Seller on account of the Cameron Mortgage in
order to obtain a discharge thereof namely $5,218,776.21;

"Enforcement Action" means the commencement of any action or proceeding to enforce or realize
on the Mortgage including commencing power of sale, obtaining or appointing a receiver {or
manager or receiver/manager, action on the covenant, foreclosure (or accepting all or part of the
Mortgaged Property in place of foreclosure) or exercising any other rights or remedies in relation to
the Mortgage.

"including" means including without limitation, and "includes" means includes, without limitation.

J:117-1387.s1ASSIGNMENT1Ellesmerellnter Lender Agreementllnter-Lender Agreement JF - v. 4 - EMP CL May 10, 2018.docx
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"Mortgage" means the charge/mortgage of land in the original face principal amount of $5,000,000
registered as no. AT4343080 on September 15, 2015 against the Mortgaged Property including the
indebtedness and obligations of the mortgagor under the mortgage in favour of the Seller as
mortgagee (as assignee from Toronto Capita{ Corp, and others as the original mortgagees}, as it
may be amended, extended or renewed from time to time, and together with all Mortgage
Documents.

"Mortgage Documents" means all documents constituting additional or collateral security to the
Mortgage and the indebtedness and obligations secured by it including: the assignment of rents
registered as no. AT4343088; all policies of insurance relating to the Mortgaged Property and all
other documents relating to the Mortgage.

"Mortgaged Property" means the lands and premises currently legally described in the property
field description of PIN 06186-0033(LT) in LRO No. 66 (Toronto) and municipally known as 3070
Ellesmere Road, Toronto.

"Retated Properties" means the properties mortgaged under the Related Mortgages.

"Related Mortgages" means the following charge/mortgages of land in the original face principal
amount of $S,000,Q00:

Re~~stra#ion Na. Curren# P1`N Address

DR1517439 26456-0105 167 Harwood Avenue South, Ajax, Ontario

DR1516601 26459-0046 148 Harwood Avenue South, Ajax Ontario

DR1516601 2G459-045 152 Harwood Avenue South, Ajax, Ontario

C~R1516601 26459-0037 214 Harwood Avenue South, Ajax, Ontario

DR1516601 2459-0036 224 Harwood Avenue South, Ajax, Ontario

DR1516601 26459-0050 134 Harwood Avenue South, Ajax, Ontario

"Seller's interest" means the interest of the Seller as mortgagee in the Mortgage in respect of the
principal amount of $5,210,950.63 as of the date of this Agreement plus thereafter interest at the
rate provided for in the Mortgage and such costs and protective disbursements as may be incurred
after the date of this Agreement.

1.2 Other

(1) Entire Agreement -This Agreement constitutes the entire agreement among the
parties and cancels and supersedes any prior agreements, undertakings, declarations or
representations, written or verbal in respect of it.

(2) Severabif tv -Any provision of this Agreement that is prohibited or unenforceable in
any jurisdiction will be ineffective to the extent of such prohibition or unenforceability and will be
severed from the balance of this Agreement, all without affecting the remaining provisions of this
Agreement.

J:117-1387.s1ASSIGNMENT1Ellesmerellnter Lender Agreementllnter-Lender Agreement JF - v. 4 - EMP CL May 10, 2018.docx
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(3) Sections Etc. - The division of this Agreement into Sections, the insertion of
headings, and the provision of any table of contents are for convenience of reference only and will
not affect the construction or interpretation of this Agreement.

(4) Gender Etc. Unless the context requires otherwise, words importing the singular
include the plural and vice versa and words importing gender include all genders.

(5) Business Days - If any payment is required to be made [or other action is required to
be taken] pursuant to this Agreement on a day which is not a Business Day, then such payment [or
action] will be made [or taken] on the next Business Day. Time will be of the essence of this
Agreement in all respects.

(6J Calculation of Interest - In calculating interest payable under this Agreement for any
period, the first day of such period will be inc{uded and the last day of such period will be exc{uded.

ARTICLE 2 -SUBORDINATION

2.1 Priority of the Seller's Interest

(1) Priorit -The Seller's Interest shall have a first and absolute prior+ty over the Buyer's
Interest. The Seller's Interest shall be deemed to be a first charge on the Mortgaged Property under
the Mortgage and the Buyer's Interest shall be deemed to be a second charge of the Mortgaged
Property, as if these were two distinct and separate mortgages registered on the tit{e to the
Mortgaged Property with the Seller's Interest registered as a first charge and the Buyer's Interest
registered as a second charge, and with all funds being deemed to have been advanced by the
Seller before any funds advanced by the Buyer. The Buyer fully postpones and subordinates its
Buyer's interest in the Mortgage to the Seller's Interest.

(2) Standstill; Enforcement Action —Until the Seller's Interest has been paid in full:

{a} the Buyer shall not take, direct, initiate, pursue or otherwise participate in, either
directly or indirectly, any Enforcement Action in connection with or in respect of the
Mortgage or against any party or parties who may be entitled to claim contribution or
indemnity against the mortgagor;

(b) Enforcement Action, if any, shall be exercised solely by the Seller, and the Seller
shall promptly give written notice to the Buyer of any such Enforcement Action taken
by the Seller. Nothing in this Agreement shall compel the Seller at any time to
commence any Enforcement Action;

(c) ~lntentionally De/etedJ;

(d) al! insurance proceeds, expropriation proceeds or any other proceeds or other
money received under or with respect to the Mortgage, other than the required
payments under the Mortgage shall be paid to the Seller and any such payments
received by the Buyer shall have been received by the Buyer in trust for the Seller
and shall be remitted by the Buyer to the Seller forthwith.

(e) all payments, recoveries, or any other proceeds or other money received under or
with respect to the Mortgage when it is in default and from any Enforcement Action or

J:117-1387.s1ASSIGNMENT1Ellesmerellnter Lender Agreementllnter-Lender Agreement JF - v. 4 - EMP CL May 10, 2418.docx
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otherwise shall first be paid to the Seller until the entirety of the amount owed to the
Seller for the Seller's Interest has been paid, and thereafter the balance, if any, of
such proceeds and future proceeds shaft be paid to the Buyer (or as otherwise
provided for in the Mortgage}.

(3) Changes - No discharge, release or waiver by Seller of the Mortgage or of its rights
under it, or against or in respect of any part the Mortgaged Property or any person, or any
amendment, renewal, extension, replacement, modification, supplement, replacement or
restatement of the Mortgage (provided that the principal sum and the interest rate are not increased)
shall require notice to or the Buyer or otherwise affect the subordination and postponement of the
Buyer's Interest granted under this Agreement.

(4) Enforcement on Related Mortgages -Nothing in this Agreement shall restrict the
Buyer's right to take Enforcement Action with respect to the Related Mortgages.

(5} Renewals - The consent (which may be unreasonably withheld) of both the Seller
and the buyer shall be required for any renewal of the Related Mortgages for a term greater than
any renewal of the Mortgage as determined by the Seller, in its sole discretion

2.2 Confirmation and No Challenge —The Buyer acknowledges and agrees that:

(a~ the Cameron Payment has been validly added to the balance of the indebtedness
secured by the Mortgage;

(b) the Cameron Payment is the outstanding balance due on the Seller's Interest (being
the amount that the Seller paid to the holder of the Cameron Mortgage on the
Mortgaged Property as a protective disbursement under the Mortgage and added to
principal under the Mortgage) as of the date of this Agreement plus thereafter
interest at the rate provided for in the Mortgage and such costs and protective
disbursements as may be incurred after the date of this Agreement;

(c) the Buyer shall not take, or cause or permit any other person to take on its behalf,
any steps or action by which the priority, enforceability or validity of the Mortgage, the
Cameron Payment and the interest rate of 12% per annum charged on the Cameron
Payment notwithstanding that the Seller may elect to take an assignment of the
Cameron Mortgage as hereinafter set forth, any of the rights of Seller under this
Agreement, the Seller's Interest or the Buyer's Interest shall be challenged, delayed,
defeated, impaired or diminished in any way. The Buyer shall not challenge, object
to, compete with or impede in any manner any Enforcement Action by the Seller in
respect of the Mortgage including in respect of all or any part of the Mortgaged
Property; and

(d} any renewal, extension or other amendment of the Mortgage sha{I concurrently and
correspondently be made to the Related Mortgages. However, for clarity, nothing in
this Section 2.2(d) shall restrict, among other things, the sale or other disposition
under the Mortgage of on{y the Mortgaged Property.

2.3 Insolvency -The Seller shall have the right, but shall not the obligation, to claim and prove in
respect of al{ or any part of the Mortgage indebtedness in any bankruptcy, insolvency,
composition, scheme of arrangement, liquidation or winding up, voluntary or involuntary,
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affecting the mortgagor or any distribution of Mortgaged Property among creditors of the
Borrower and to vote any of the interests of the Buyer in respect of the Morkgage in any such
proceedings. All dividends, distributions or other sums that may be or become payable in
respect of the Mortgage indebtedness pursuant to any such proceedings shall be due and be
paid to the Seller until the Seller shall have received indefeasible payment and satisfaction of
the full amount of the Seller's Interest. The Buyer will from time to time execute and deliver
all statements, proofs of claim, transfers, assignments and documents and do ail such other
acts and things as the Seller may request from time to time to implement and give effect to
the foregoing. The Buyer irrevocably constitutes and appoints the Se{ler or its respective
officers from time to time the true and lawful attorney of the Buyer, with full power of
substitution, to da any of the foregoing in the name of the Buyer, whenever the Seller, in its
sole discretion, deems it to be necessary or expedient.

2.4 Trust —The Seller wilt be the holder of the Mortgage as trustee for the Seller and Buyer in
respect of their respective interests in the Mortgage.

2.5 Indemnity -the Buyer shall indemnify and save harmless the Seller, its officers, directors,
employees, agents, representatives, successors and assigns (together hereinafter called the
"Indemnified Parties" or individually, the "Indemnified Party"), frorn and against any and all
liabilities, losses, claims, damages, penalties, actions, suits, demand, levies, costs, expenses
and disbursements (including, without limitation, any and all legal and advisor fees and
disbursements, on a solicitor and his own client basis) (together hereinafter called "Liabilities")
of whatever kind or nature which may at any time be suffered by, imposed on, incurred by or
asserted against the Indemnified Parties, whether groundless or otherwise, howsoever arising
from or out of any act or omission of the Seller made in connection with its acting as trustee for
the Buyer in respect of the Buyer's Interest, hereunder, except for Liabilities arising from or
caused by the fraud or the grass negligence of The Indemnified Parties. Notwithstanding any
other provision hereof, this indemnity shall survive termination of this Agreement and
termination of any trusts created hereby.

(a) It is expressly declared and agreed as follows:

(i) The Indemnified Parties shall not be liable for, or by reason of, any failure
or defect of title to, or security interest upon the Mortgaged Property or
any part thereof;

(ii) The Indemnified Parties shall not incur any liability or responsibility
whatever in consequence of permitting or suffering the owner of the
Mortgaged Property (the "Borrower") to retain or be in possession of any
part ofi the Mortgaged Property and to use and enjoy the same unless
herein expressly otherwise provided; nor shall the Indemnified Parties be
or become responsible or liable far any destruction, deterioration, loss,
injury or damage which may be done or occur to the security by the
Borrower, its agents or servants, or by any other person or be responsible
for the consequence of any breach by the Borrower of any of the
covenants contained in the Mortgage or of any acts of the agents or
servants of the Borrower; and
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{iii) The Indemnified Parties shall not be liable by reason of any entry into
possession of the Lands or any part thereof, to account as mortgagee in
possession or for anything except actual receipts or be liable for any loss
on realization or for any default or omission for which a mortgagee in
possession might be liable save such as may be caused by its own
negligence or willful misconduc#.

2.6 Cameron Mortgage —The Buyer acknowledges to and agrees with the Seller that:

(i) the Seller has obtained a discharge of the Cameron Mortgage but has
not registered the same as of the date hereof;

(ii) the Cameron Payment has been added to the indebtedness due under
the Mortgage and the Buyer confirms the validity thereof notwithstanding
that the discharge of the Cameron Mortgage has not been registered;

(iii) the Seller is entitled to interest on the Cameron Payment at the interest
rate set out in the Mortgage; and

{iv) the Seller at its sole discretion may elect to take an assignment of the
Cameron Mortgage and not register the discharge it is holding and
notwithstanding same the Seller shall be entitled to interest on the
Cameron Payment at the interest rate set out in the Mortgage

2.7 Notice of Default and Information -Each of the Buyer and the Seller, if requested by the
other of them, shall provide to the requesting party such information respecting the prior Seller's
Interest or the subordinate Buyer's Interest, as the case may be, as the requesting party may
from time to time reasonably request, including, without limitation, the outstanding amount of the
Seller's Interest or the Buyer's Interest, as the case may be. In the event of a default under the
Seller's Interest and/or the Buyer's Interest, for which default the Seller or Buyer intends to issue
a notice of default to the Borrower, the Seller and/or the Buyer, as applicable, sha{I forthwith
provide written notice to the other lender of such default, which notice shall specify the nature of
such default. The Borrower and the Guarantors hereby irrevocably authorize and direct each of
the Prior Lender and Subordinate Lender to provide any information with respect to the
Borrower and/or the Guarantors to the other of the
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ARTICLE 3 —NOTICES

3.1 Manner -Any notice required or permitted to be given by either party under this Agreement
to the other shall be in writing and shall be delivered or sent by registered mail {except during
a postal disruption or threatened postal disruption) or fax to the applicable address set out
below:

(i) in the case of the Buyer to:

851 Woodland Acres Crescent
Maple, Ontario
L6A 1 G2

Attention: Xiao Dong Zhu
Fax: [ • ]

W ith a copy to:

Metcalfe, Blainey &Burns LLP
Unit 202, 18 Crown Steele Drive
Markham, Ontario
L3R 9X8

Attention: Janet Lee

Fax: 905-475-6226
Email: janetlee@mbb.ca

(ii) in the case of Seller to:

2478888 Ontario Inc.
1030 Sheppard Avenue West
Suite 3
Toronto, Ontario M3H 6C1

Attention: Henry Goldberg

Fax: 416.789.9768

With a copy to:

Joseph Fried
Meyer, Wassenaar & Banach, LLP
301 - 5001 Yonge Street
Toronto, antario M2N 6P6

Attention: Joseph Fried

Fax: 416-223-9405
Emai{: JfriedCa~mwb.ca
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3.2 Delivered -Any notice delivered shall be deemed to have been validly and effectively given
on the day of such delivery. Any notice sent by registered mail shall be deemed to have
been validly and effectively given on the third business Day foffowing the date of mailing.
Any notice sent by fax shall be deemed to have been validly and effectively given on the day
the fax is sent if sent before 4:00 p.m. but if after 4:00 p.m., then on the next Business day
after it was sent.

3.3 Chan e -Either party may from time fio time by notice to the other change its address for
service under this Agreement.

ARTICLE 4 -General

4.1 Assumption on Sale of Interest - No sale, transfer or assignment of the Mortgage (in whole or
in part) or any interest in the Mortgage by the Buyer of the Buyers Interest shat{ be effective
and shall not be completed, unless the Seller consents to same in writing which consent may
be unreasonably withheld and if the Seller's consent is obtained such consent sha11 be
contingent upon the purchaser, transferee or assignee executing an assumption agreement
in favour of the Seller to assume and be bound by this Agreement in the place of the party
selling.

4.2 Termination -This Agreement shall remain in farce from year to year until the Seller's
Interest has been paid in full or the Mortgage security has been realized and the proceeds of
realization distributed in accordance with this Agreement.

4.3 Further Assurances -The parties shat! do such further things and execute such further
documents as may be reasonably required by the other party to more fully implement the
intent of this Agreement.

4.4 Waiver - A waiver of any default, breach or non-compliance under this Agreement is not
effective unless in writing and signed by the party to be bound by the waiver. No waiver will
be inferred from or implied by any failure to act or delay in acting by a party in respect of any
default, breach or non-observance or by anything done or omitted to be done by the other
party. The waiver by a party of any default, breach or non-compliance under this Agreement
will not operate as a waiver of that party's rights under this Agreement in respect of any
continuing or subsequent default, breach or non-observance (whether of the same or any
other nature}.

4.5 Amendments - No amendment of this Agreement will be effective unless made in writing and
signed by the parties to it.

4.6 Enurement -This Agreement will enure to the benefit of, and be binding on, the parties and
their respective successors and permitted assigns.

4.7 Counte~;parts -This Agreement may be executed and delivered in counterpart and by PDF or
fax.

SIGNATURES ON NEXT PAGE
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The parties have executed and delivered this Agreement as of the date first written above.

2615333 ONTARIO INC.

By:
Name:
Title:

have authority to bind the Corporation

2478888 ONTARIO INC.

By:
Name:
Title:

have authority to bind the Corporation

2478888 ONTARIO INC,

By.

Name:
Title:

have authority to bind the Corporation
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This is Exhibit "P" referred to in the Affidavit of Tong (Thomas)
Liu sworn August 29, 2019.

mmissioner for Taking Affidavits (or as may be)
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~~,I~~~ ~ ~1 ̀1~~1~~I~11 ~~ ~1`i~~Zl~~ ~7~~ V li.~ 1

~Subsec~ion 2~4t~) Banl~rurtsy and Ir~solv~t~~y Act}

T~: 3U70 ELLE~M~ERE DEVELtaPMENTS INC,, an insolvent corparation
SOUS Yong Street, Suite I ~p6
North York, Ontario 1~I2~17E9

T'C~: 3070 Ellesmere Developments Inc.
200 Consumers Road, Suite 602
Toronto, {~ntariQ M2J 4~.4

AND Td: 3070 Ellesmere Developrraents Inc.
164 1 bT~~~ Avenue
Richmond FIiII, pntario LAB 4l~dd

TAKE NOTICE TEAT:

1. 24788~~ (~NTARI(~ I~IC., a secured creditar, intends to enforce its security on the property
of the ir~solv~nt person described be1~w:

PIN No. U6186-0033 ~~,T)

PAL J-1 SEAT 11~i l 227 ELK J P~,AN 6bM 1227, CITY C7F 7'C3F~C~NTa

City of Toronto

Toronto Land Titles i ce tNo. ~0)

municipally knowm as 3U70 Ellesmere Road, Scarborough, Ontario lVI 1 ~ ~~3

Z. Thy security that is to be er~farced is in the farm of:

{~) a Charge/Mor#g~~e of Land signed September 1 ~, 201 ~ and registered in tlYe Toronto
Land Registry (~f~ice (Na. ~0} on Septerr~ber 15, 2Q 16 as Instrument No.
AT~3~3~8Q, which mortgage was assigned to the undersigned by Transfer a~ Charge
registered on 1VIay 1 S, 201 ~ in tie said Land Titles Offce as Rio. ~T~~584fl8.

3. The ~a~t~l amount of the indebtedness secured by the security ~s $ ~ I,$86,24~.45 as at the
14th day of ~1u~ust, 24] 1 ~, inclusive ~f ~ 1,200.Q0 costs plus HST thereon fir issuing this
Notice, with a per diem payment thereafter of $3,714.58 on the t~ort~age loin.

4. Thy secured creditor will riot have the right to enforce the security until after the expiry o~
the 10 day period f~llawing the sending of this notice, unless the in~olvenE person consents
to an earlier e~forcem~r~t.

DATED at the City of Toronto, this 14th day of August, 201 ~.

247~~ OI~'T~~tI~ I1VC.
by its solicitors
1VIE~c'~~, WASS~NAAR & BANACH, LLP

Per: ....~...~., ... ._ ,~...~~._.~...T~.._.~ ,.~~.
Joseph Fried
5 01 ~Y~n~~ ;rest
Suite 3~ 1
Aiorth Y k, C)ntario M2N 6P6
T: (416} 223-9191
F: 1416) 223-9405

Flease direct any enquiries to. J~s~ph Fried ~t ~16,22~-91 ~ 1 ~xt. 23~ ~fried~mwb.ca)

7°his Notice rs a required docu~nen~ ender the 13artkr~rpdcy c~ fr~solvency pct ("Act "~. Tire rise of the «~ord "ijrsolv~ns " is
prescribed b3~ the pct brit nothing herein shall be deemed to d»rply that any persop~ to ~vhor» rlTis 1Votice is ~Ieli~►eyed rs, i,r
fact lnsolve~tt.
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LRO # 80 Charge/Mortgage Registered as AT4511551 on 2017 03 15 at 10:26

The applicants) hereby applies to the Land Registrar, yyyy mm dd Page 1 of 6

Properties

PIN 06186 - 0033 LT /nterest/Estate Fee Simple
Description PCL J-1 SECT M1227 BLK J PLAN 66M1227, CITY OF TORONTO

Address 3070 ELLESMERE
SCARBOROUGH

Chargor(s)

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

Name 3070 ELLESMERE DEVELOPMENTS INC.

Address for Service 1600 16th Avenue

Richmond Hill, ON L4B 4N6

I, Thomas Liu, have the authority to bind the corporation.

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

Chargee(s) Capacity Share

Name 2518358 ONTARIO INC.

Address for Service 611 Tradewind Drive
Suite 300
Ancaster, ON L9G 4V5

Statements

Schedule: See Schedules

Provisions

Principal $2,000,000.00 Currency CDN

Calculation Period

Balance Due Date See Schedule

Interest Rate See Schedule

Payments

Interest Adjustment Date

Payment Date

First Payment Date

Last Payment Date

Standard Charge Terms 200033

Insurance Amount full insurable value

Guarantor

Signed By

Randy Todd Hooke 181 Bay St., Suite 1800, Box 754 acting for Signed 2017 03 15
Toronto Chargor(s)
M5J 2T9

Tel 416-863-1500

Fax 416-863-1515

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

Submitted By

AIRD & BERLIS LLP 181 Bay St., Suite 1800, Box 754 2017 03 15
Toronto
M5J 2T9

Tel 416-863-1500

Fax 416-863-1515
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LRO # 80 Charge/Mortgage Registered as AT4511551 on 2017 03 15 at 10:26

The applicants) hereby applies to the Land Registrar. yyyy mm dd Page 2 of 6

Fees/Taxes/Payment

Statutory Registration Fee $63.35

Total Paid $63.35

File Number

Chargee Client File Number : 132752-RTH

244



ADDITIONAL PROVISIONS

The following additional provisions shall be incorporated in the attached Charge/Mortgage
between 3070 Ellesmere Developments Inc. (the "Chargor") and 2518358 Ontario Inc. (the
"Chargee").

1. PROMISE TO PAY

The Chargor, for value received, hereby acknowledges itself indebted and promises to
pay to the Chargee, on demand, all amounts now or hereafter owing by the Chargor to the
Chargee up to the maximum principal amount of Two Million Dollars ($2,000,000.00) in lawful
money of Canada.

2. COLLATERAL SECURITY

This Charge/Mortgage is given by the Chargor to the Chargee as security for the payment
and performance of all indebtedness, obligations and liabilities of the Chargor to the Chargee,
present or future, direct or indirect, absolute or contingent, matured or not, extended or renewed
at any time owing by the Chargor to the Chargee or remaining unpaid or performed by the
Chargor to the Chargee, whether incurred prior to, at the time of, or subsequent to the execution
hereof, whether arising from agreement or dealings between the Chargor and the Chargee, and
whether incurred by the Chargor alone or with another or others, and for the ultimate balance
thereof, arising pursuant to:

(a) the Joint Venture Agreement between the Chargor and the Chargee dated May 13,
2016, as amended by an Amending Agreement dated November 11, 2016 and as
may be further amended, supplemented or restated from time to time
(collectively, the "Joint Venture Agreement"). For greater certainty, this
Charge/Mortgage secures the actual expenses incurred by the Chargee in respect
to the Lands pursuant to the terms of the Joint Venture Agreement up to the
aggregate amount of Two Million Dollars ($2,000,000.00); and

(b) this Charge/Mortgage.

(collectively, the "Secured Obligations").

3. INTERPRETATION

In this Charge/Mortgage:

(a) "Charge/Mortgage" means the Charge/Mortgage to which this schedule is
attached, the set of Standard Charge Terms filed as No. 200033 and this schedule,
as the same may be amended, modified, supplemented, extended or replaced from
time to time;

(b) the term "Lands" or "lands" or "the said lands" as used herein, and the term
"land" as used in the set of Standard Charge Terms filed as No. 200033, shall
mean the fee simple estate of the Chargor in the lands described on the
Charge/Mortgage to which this schedule is attached, and shall include all
tenements, hereditaments, appurtenances, buildings and structures now or
hereafter erected thereon, and all easements and rights of way now or hereafter
appurtenant thereto and any interest therein enjoyed by the Chargor;

(c) the term "Person" means an individual, a partnership, a corporation, a government
or any department or agency thereof, a trustee, any unincorporated organization
and the heirs, executors, administrators or other legal representatives of an
individual, and words importing "Person" have similar meanings;

(d) all headings inserted herein are for convenience of reference only and shall not
limit or extend the meaning of the terms and provisions hereof.
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4. PAYMENT -CURRENCY

Unless otherwise expressly provided, the Chargor shall make all payments pursuant
hereto in Canadian dollars.

5. DEFAULT

Notwithstanding Section 1 herein, the Chargee may only declare the Secured Obligations
to be due and payable in the event of a default pursuant to the terms of the Joint Venture
Agreement, which default the Chargor has failed to cure within sixty (60) days from the date on
which the Chargee has given written notice to the Chargor of such default, whereupon all such
indebtedness shall immediately become and be due and payable, and all rights and remedies
hereunder, in law, in equity or otherwise of the Chargee shall thereupon become enforceable by
the Chargee.

The Chargee may, by notice to the Chargor, waive any default of the Chargor on such
terms and conditions as the Chargee may determine, but no such waiver shall be taken to affect
any subsequent default or the rights resulting therefrom.

6. RIGHTS AND REMEDIES

Upon the rights and remedies of the Chargee hereunder becoming enforceable:

(a) The Chargee may immediately take possession of the land subject to this
Charge/Mortgage and may, either before or after any entry, and either before or
after giving any notice, immediately lease the land subject to this
Charge/Mortgage or any part thereof and/or sell or otherwise dispose of the land
subject to this Charge/Mortgage or any part thereof either as a whole or in
separate parcels at public auction or by tender or by private sale at such time or
times as the Chargee may determine, and may make such sale, either for cash or
credit or part cash and part credit, and with or without advertisement, and with or
without a reserve bid, as the Chargee may deem proper, and the Chargee may also
rescind or vary any contract of sale that may have been entered into and resell
with or under any of the powers conferred hereunder and adjourn any such sale
from time to time and may execute and deliver to the purchaser or purchasers of
the said lands or any part thereof good and sufficient deed or deeds for the same,
the Chargee being hereby constituted the irrevocable attorney of the Chargor for
the purpose of making such sale and executing such deeds, and any such sale
made as aforesaid shall be a perpetual bar both in law and in equity against the
Chargor and all other persons claiming any interest in the land subject to this
Charge/Mortgage or any part thereof by, from, through or under the Chargor. Any
purchaser or lessee shall not be bound to see to the propriety or regularity of any
sale or lease or be affected by any express notice that any sale or lease is improper
and no want of notice or publication shall invalidate any sale or lease hereunder;
and/or

(b) The Chargee may borrow money on the security of the land subject to this
Charge/Mortgage in priority to the security constituted by the Charge/Mortgage
for the purpose of maintaining, preserving or protecting the land subject to this
Charge/Mortgage or any part thereof or carrying on all or any part of the business

of the Chargor relating to the said land; and/or

(c) Upon the Chargor receiving notice from the Chargee of the taking of possession

of the land subject to this Charge/Mortgage or the appointment of a receiver, all
the powers, functions, rights and privileges of each of the directors and officers of
the Chargor with respect to the said lands shall, to the extent permitted by law,

cease, unless specifically continued by the written consent of the Chargee;
however, all other powers, functions, rights and privileges of such directors shall

be unaffected by such events; and/or

(d) For greater certainty, the parties hereto agree that in addition to, and not in

substitution for, all the rights and remedies of the Chargee at law or contained
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herein, the Chargee may, upon the rights and remedies of the Chargee hereunder
becoming enforceable, subject to the rights of prior encumbrancers, mortgagees
and chargees of the said lands:

(i) foreclose all the right and title of the Chargor to and in the said lands;

(ii) immediately enter into and take possession of the said lands free from all
manner of former conveyances, mortgages, charges or encumbrances
without the let, suit, hindrance, interruption or denial of the Chargor or
any other person whatsoever; and/or

(e) The Chargee or any agent or representative thereof may become purchaser at any
sale of any of the land subject to this Charge/Mortgage whether made under the
power of sale herein contained or pursuant to foreclosure or other judicial
proceedings.

(~ The Chargor expressly agrees that the rights and remedies of the Chargee
hereunder are cumulative and in addition to and not in substitution for any rights
or remedies provided by law. Any single or partial exercise by the Chargee of any
right or remedy for a default or breach of any term, covenant or condition in this
Charge/Mortgage of Land does not waive, alter, affect or prejudice any other right
or remedy to which the Chargee may be lawfully entitled for the same default or
breach. Any waiver by the Chargee of the strict observance, performance or
compliance with any term, covenant or condition of this Charge/Mortgage is not a
waiver of any subsequent default and any indulgence by the Chargee with respect
to any failure to strictly observe, perform or comply with any term, covenant or
condition of this Charge/Mortgage is not a waiver of the entire term, covenant or
condition or any subsequent default. No delay or omission of the Charges to
exercise any remedy or right hereunder or at law, in equity or otherwise, shall
impair any such remedy or shall be construed to be a waiver of any default
hereunder or acquiesence therein.

7. MORTGAGE NOT TO BE VOID

In addition to, and not in substitution for, any other provision of this Charge/Mortgage
and notwithstanding Subsection 6(2) of the Land Registration Reform Act (Ontario), the parties
hereto agree that this Charge/Mortgage shall not be void unless the Chargor shall pay or cause to
be paid to the Chargee the Secured Obligations and shall otherwise observe and perform the
terms hereof and unless all credit facilities granted in connection with which the Secured
Obligations shall have been cancelled and terminated.

8. OTHER SECURITY/PAYMENTS RECEIVED

This security is in addition to and not in substitution for any other security now or
hereafter held by the Chargee in respect of the Secured Obligations. No rights or remedies of the
Chargee pursuant to this Charge/Mortgage and such other security shall be exclusive or
dependent upon any other, and the Chargee may from time to time exercise any one or more of
such rights or remedies independently or in combination, such remedies being cumulative and
not in the alternative.

9. NON-MERGER

Neither the taking of any judgment or the obtaining of any order nor the exercise of any
power of seizure or sale shall operate to extinguish the liability of the Chargor to pay the Secured
Obligations, nor shall the same operate as a merger of any covenant herein contained or
contained in the Joint Venture Agreement and it is further agreed that the taking of a judgment
under any covenant herein contained shall not operate as a merger of such covenant.

10. NOTICE

All notices and other communications shall be in writing and shall be personally
delivered to an officer or other responsible employee or sent by direct written electronic means
such as telefacsimile, charges prepaid, if to the Chargor as follows:
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Address: 1600 16th Avenue
Richmond Hill, Ontario L4B 4N6

and if to the Chargee as follows: 2518358 Ontario Inc.
611 Tradewind Drive, Suite 300
Ancaster, ON L9G 4V5

or at or to such other address or addresses, or telefacsimile number of numbers as either party
may from time to time designate to the other party in such manner. Any communication which is
personally delivered as aforesaid shall be deemed to have been validly and effectively given on
the date of such delivery if such date is a Banking Day and such delivery was made during
normal business hours of the recipient; otherwise, it shall be deemed to have been validly and
effectively given on the Banking Day next following such date of delivery. Any communication
which is transmitted by direct written electronic means as aforesaid shall be deemed to have been
validly and effectively given on the date of transmission if such date is a Banking Day and such
transmission was made during normal business hours of the recipient; otherwise, it shall be
deemed to have been validly and effectively given on the Banking Day next following such date
of transmission. For the purposes of this Charge/Mortgage, "Banking Day" shall mean any day
other than a Saturday, Sunday or statutory holiday in Canada, on which banks generally are open
for business in Toronto, Ontario. Any communication which is transmitted by facsimile shall on
the day of such transmission be mailed by regular mail to the party to whom the communication
has been faxed.

11. GENERAL

(a) This Charge/Mortgage shall be discharged on the Chargor conveying the Lands to
the trustee in accordance with the terms of the Joint Venture Agreement without
payment of any kind;

(b) The Secured Obligations shall be paid and shall be assignable.

(c) If for any reason whatsoever any term, covenant or condition of this
Charge/Mortgage, or the application thereof to any person or circumstance, is to
any extent held or rendered invalid, unenforceable or illegal, then such term,
covenant or condition:

(i) is deemed to be independent of the remainder of this Charge/Mortgage
and to be severable and divisible therefrom and its invalidity,
unenforceability or illegality does not affect, impair or invalidate the
remainder of this Charge/Mortgage or any part thereof; and

~11~ continues to be applicable to and enforceable to the fullest extent
permitted by law against any Person and circumstances other than those as
to which it has been held or rendered invalid, unenforceable or illegal.

(d) This Charge/Mortgage and all its provisions shall enure to the benefit of the
Chargee and its successors and assigns and shall be binding upon the Chargor and
its successors and assigns.

(e) This Charge/Mortgage shall be governed by and construed in accordance with the
laws of the Province of Ontario and the laws of Canada.

(fl In the event of any conflict or inconsistency between the provisions of this
Schedule and those contained in the Standard Charge Terms filed as No. 200033,
the relevant provisions of this Schedule shall prevail and be paramount. In the
event of any conflict or inconsistency between the provisions of this
Charge/Mortgage and the provisions of the Joint Venture Agreement, the
provisions of the Joint Venture Agreement shall prevail and be paramount.

27737330.5
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This is Exhibit "R" referred to in the Affidavit of Tong (Thomas)
Liu sworn August 29, 2Q19.

,~.- ~.

Co missioner for Taking Affidavits (or as maybe)
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LRO # 80 Lien Registered as AT5158441 on 2019 06 12 at 11:46

The applicants) hereby applies to the Land Registrar. yyyy mm dd Page 1 of 2

Properties

PIN 06186 - 0033 LT

Description PCL J-1 SECT M1227 BLK J PLAN 66M1227, CITY OF TORONTO

Address 3070 ELLESMERE
SCARBOROUGH

Claimants)

Name HER MAJESTY THE QUEEN IN RIGHT OF CANADA AS REPRESENTED BY THE MINISTER OF NATIONAL

REVENUE

Address for Service Canada Revenue Agency

55 Bay Street North

Hamilton, Ontario

L8R 3P7
This document is not authorized under Power of Attorney by this party.

This document is being authorized by a representative of the Crown.

Statements

Schedule: See Schedules

Signed By

Carla McGhee 55 Bay Street acting for Signed 2019 06 12
Hamilton Applicants)
L8N 3E1

Tel 905-572-2656

Fax 905-308-8802

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

Submitted By

CANADA REVENUE AGENCY 55 Bay Street 2019 06 12
Hamilton
L8N 3E1

Tel 905-572-2656

Fax 905-308-8802

Fees/Taxes/Payment

Statutory Registration Fee $64.40

Total Paid $64.40

File Number

Claimant Client File Number : ETA-4027-19
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Instrument Statement, 61 Page 2 of 2

NOTICE OF LIEN PURSUANT TO SUBSECTION 316 (4) AND (5)

OF THE EXCISE TAX ACT

CONSIDERATION: $299,137.76

WHEREAS pursuant to subsection 316 (1) and (2) of the Excise Tax Act, any amount payable

or any part of the amount payable by a tax debtor (the "amount") and that amount

remains unpaid the amount may be certified by the Minister of National Revenue and

registered in the Federal Court of Canada (the "Court") at which point the certificate

is deemed to be a judgment against the tax debtor;

WHEREAS pursuant to subsection 316 (4) and (5) of the Excise Tax Act, a document which

the Court has issued, and which evidences a certificate of that Court upon registration

on title or otherwise recorded creates a charge, lien or priority on, or a binding

interest in property that the tax debtor holds;

AND WHEREAS 3070 ELLESMERE DEVELOPMENTS INC.

is indebted to the Minister of National Revenue for Goods and Services tax and other

amounts as set out in this notice at the date of issuance of the Certificate in Court

File Number ETA-4027-19 by the Court, together with interest at such rate or rates as

determined from time to time by Section 280 of the Excise Tax Act;

AND WHEREAS 3070 ELLESMERE DEVELOPMENTS INC.

has an interest in the lands described in this notice.

NOW THEREFORE TAKE NOTICE that HER MAJESTY THE QUEEN IN RIGHT OF CANADA AS REPRESENTED

BY THE MINISTER OF NATIONAL REVENUE claims a lien and charge against the interest of

3070 ELLESMERE DEVELOPMENTS INC. in the lands described in this notice.

Notwithstanding the date of registration of this lien, a portion of the lien takes

priority over all other encumbrances except those that fall within the definition of

"prescribed security interest" in Regulation 2201 of the Income Tax Act. This priority

is claimed pursuant to subsections 227(4) and (4.1) of the Income Tax Act, and/or

section 222 of the Excise Tax Act.
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This is Exhibit "S" referred to in the Affidavit of Tong (Thomas)
Liu sworn August 29, 2019.

Commissioner for Taking Affidavits (or as maybe)
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This is Exhibit "T" referred to in the Affidavit of Tong {Thomas)
Liu sworn August 29, 2019.

Commissioner for Taking Affidavits (or as maybe)
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LRO # 80 Application For Restrictions Based On Registered as AT5101901 on 2019 03 26 at 15:54
Court Order

The applicants) hereby applies to the Land Registrar, yyyy mm dd Page 1 of 11

Properties

PIN 06186 - 0033 LT Interest/Estate Fee Simple

Description PCL J-1 SECT M1227 BLK J PLAN 66M1227, CITY OF TORONTO

Address 3070 ELLESMERE
SCARBOROUGH

Party From(s}

Name ONTARIO SUPERIOR COURT OF JUSTICE
Address for Service 330 University Avenue

7th Floor

Toronto, ON M5G 1 R7

Applicants) Capacity Share

Name 2449880 ONTARIO INC.

Address for Service 170 Valley Road
Toronto, ON M2L 1 G4

Statements

The applicant applies to register the following order See Schedules. The order is still in full force and effect

The court order contains the following title related restriction: The Court Orders that the Defendants, including 3070 Ellesmere
Developments Inc., are enjoined from taking any steps to sell or otherwise encumber the property known municipally as 3070 Ellesmere
Road, Scarborough, Ontario (the "Property"), which is more fully described on Schedule "A".

Signed By

Lawrence Alan Enfield 10 King St E, Suite 500 acting for Signed 201..9 03 26
Toronto Applicants)
M5C 1 C3

Tel 416-238-3208

Fax 647-689-2367

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

Submitted By

ENFIELD WOOD LLP 10 King St E, Suite 500 2019 03 26
Toronto
M5C 1C3

Tel 416-238-3208

Fax 647-689-2367

Fees/Taxes/Payment

Statutory Registration Fee $64.40

Total Paid $64.40

File Number

Party From Client File Number : 51041
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Court F~Ie No. C~1'-15-59272b-DOGE

SUPERIOR CURT OF JUST~~E
CC~1V.[MER~`IAL LIST

THE ~-I ON C~ URAB LE

JUSTICE . , ~'`

•L ~ L I'.w ,.b 'p~~ ~'

~r ( .{f ~ ~~B E T~ ~~W E~u ~ q~̀"~~ ~~

r;: Vi,µ, ~"~ . ~ . ~ .. ~' .:r
~' .r'

s s~n~;~ ,~. ,,,'
+; "'

• ,~ •.:~..

TUESDAY, THE 26~h

DAY CAF FEBRCJARY, 2~ ~ 9

244988 UNTAR.IU INC.
Plaintiff

and

3070 ELLESIVTERE DEV'ELOPII~ENTS INC., TUNG LIU, LEMINE
INVESTMENT GROUP INC., LEMINE DEVELOPMENT COR.P.,
CENTRAL PA~~. AJAX DEVELOPMENTS PI-~ASE 1 INC., 9654372
CANADA INC., 9654488 CANADA INC., 9654461 CANADA INC.,

~617b8~ CANADA INS. and AJ~~X ~'IASTER. HQLDING INC.
Iaefendants

ORDER

THIS MOTIt~N made by the Plaintiff to strike the I.~efendants' Statement of

~~fence and for j udgxnent, was heard this day at the court house, 3 3 0 University Avenue,

8th Floor, Toronto, Ontario, MS ~ 1 R7,

ON READING the Amended Motion Record and Factum of the Plaintiff, and an

hearing the submissions of counsel for the plaintiff and the submissions of Thomas Liu on

behalf of the defendants,

257



_2..

1. THIS COURT C)RDERS that the Statement of Defence of the Defendants dated

April 9, 201$ is struck without leave to amend.

2. T~-IIS CQURT ORDERS that default judgment is granted against the Defendants.

3. THIS CaLJRT ~RDER.S that the Defendants shall forthwith pay to the Plaintiff

$3.2 million.

4. THIS COURT C)RDERS that paragraphs 2 and 3 of this order are staffed far a

period of d~ days.

5. 'HIS CURT ORDERS that the Defendants, including 3070 Ellesmere

Developments Inc., are enjoined from taking any steps to sell or otherwise encumber the

property known ~nunicipal~y at 3070 Ellesmere Road in Scarborough, Ontario the

"Property"}, which is more fully described 1r~ Schedule "A", and the Land Registrar for

the Land Registry o~~ce of Metropolitan Toronto No. 66 & 6~ shall be authorized to

register this prder against title to the Property on Application by the Plaintiff.

6. THIS COURT ORDERS that the 1~efer~dants nay bring a motion to vary

paragraphs 1, 2 and 3 of this Qrder if, within 60 days, they comply strictly with the Orders

of McEwen J. dated October 16, 201$ and Penny J. dated December 3, 201$.

7. THIS ~C~URT ORDERS that the Defendants shall pay costs to the Plaintiff in an

amount to be determined.
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-3-

8. THIS COURT ORDERS that the Order of Justice Hainey dated February 26, 201 ~

that is attached as Schedule "B" to this Order is revoked and replaced with this Order.

THIS ORDER BEARS ~TTE~~ST at the rate of 15 percent per annum beginning on

March 4, 2019.

~. ~ r r j.. n i,.. ~ r-~ i ~ ! i ~~d .~ t..f ~"(1 i ~ ~ ~ ~ a I 't
~fY ̀ ~~~~~ ~:
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SCHEDULE "A"

PCL J-1 SECT m 1227 BLK J PLAN 6dM 1227, City of Toronto

PIN No. O~IBd-~~33(LT)
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S~~~~~~.E rr~rr

Court .~~i~e No. CV~ 18-592726-~O~CL

T~F ~-IC)I~I~t~t.J.FZ.ABL~

` .TUSTILE ~A~N~'~"~M~
. `~~ t ,~-h ~̀``'. 

.w .. ~... !.F

.r' ...J' ~ r.

~ ~
i:'7

~ •'~►~ ~ k.~ is

~... t

~6.< <..

X31 ~~.~..R1~C1
SU~'~R.If~~t. CtJ~R.'~' ~3F ~'[J~~I~E

CC~N~It~~~.C~AL ~I~T

> ~or~D~a~, T~~ z~~h

I~~Y~ CAF FEB R.UAR.Y, 2 d 19

244g~$~ C.?~T~~I~ INS.
Plainti~'f

and

3 70 EL~,:~S~~E~;.~ D.~,VELt~Ph~ENTS INS., T'C~NG L~~, LFI~I~I~
~~v:~s~~~~~~~ ~:~.aUp r~r~., L~IV~T~I~:E DEV~L(J~'M.~NT CC.~IZP.,

C~~t`~TF,.~.L P~R~ AJAX T~EVELC~PMEI'J~"I'S ~'HA..SE 1 II`~C., 9b54372
C~.I`~IA~J~ INC;., 9h544~$ ~A.NA.DA II~C., ~~54461 ~CANAD~ INC.,

9~ 1768 ~ANAD1~ INC. and AJAR I~ZA.STEI~ ~-IC~L~ING II~C.
Defendants

~ ~~

THIS MQTIC)I~t ~.ade by the Plaintiff t€~ strike the ~efend~.nts' Statement of

defence a.nd for judgment, v as heard this dad at the court house, 33~ t.J~aivers~ty Avenue,

8th F'1~or, Toronto, C~ntaria,1~5C 1R7.

t~N READING the Amended M ot~on ~e~~rd and F actu m of the P 1 ainti ff, and. on

. ~~~ar~r~g the submissions of counsel for the plaintiff and the submissions o~Thomas I~iu on

behalf of the defendants,
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_2_

1. T~IIS COURT ORDERS that the Statement of Defence of the Defendants dated

April 9, 2019 is struck without leave to amend.

2. THIS C~3URT ORDERS that default judgment is granted against the Defendants.

Y 3. THIS CCJURT ORD~R.S that the Defendants shall forthwith pay to the Plaintiff

X3.2 million.

~. THIS CU~R~' ORDERS that paragraphs 2 and 3 of this Order are stayed for a

period of 60 days.

S. THIS CURT C7RL7ERS that the Defendants, ir~c~uding 307 Ellesmere

Developments Inc., are ex~j Dined from taking any steps to se11 or other-v~ise encumber the

property known municipally at 3 70 Ellesmere Road in Scarborough, CJntaria (the

"Property"), which is more fully described in Schedule "A", and the Land Registrar fc~r

the Land Registry office of Metropolitan Toronto No. d6 & d4 shall be authorized to

register this Order against title to the Property on Application by the Plaintiff.

6. THIS COURT C~RI~ERS that the Defendants may bring a motion to vary

paragraphs I , 2 and 3 of this Order if, within 60 days, they comply strictly with the Urders

of McEwen J. dated C}ctober ld, 2018 and Penny 1, dated December 3, 2Q 18.

7. THIS CC)iJRT C)RDERS that the Defendants shall pay costs to the Plaintiff in an

amount to be determined.
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~~~

. pR.I~ER BEARS IN~'EREST at the rate of 1 S percent per annum beginning 
an

THI S

Marsh 4, 2019.

~~vT~~~aATi ~~vs~H~Y,aTaRo~ra
~~~saoc~ r~o:
lE/DAMS ~.E ~EGISTR~ Nfl

MAR 0 7 Zp~g

PAR /PAR:
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SCHEDULE "A"

PAL J-1 SEAT m 1227 BLK J PLAN 66M 1227, City of Toronto

PIN No. 0618-Oa33(LT)
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This is Exhibit "U" referred to in the Affidavit of Tong (Thomas)
Liu sworn August 29, 2419.

.,
~ ....,..
~~4

issioner for Taking Affidavits (or as maybe)

267



Court File I`Jo . cv-1 s-oo6a~2~ 1-0000

~~v~~~'o
SUPERIOR COI.TRT CAF JU~TIC~

}
MASTER ) THURSDAY, THE 25TH D.AY

4F OCTOBER, 2018

B E-TWEE1'~

~~
~ ~~ ~~ -_, XItJHQN~ DU, '~'UI`~DUA1`~1 THEN and ~UC~HU.P~ XU

"̂^tae `~ ~:~~ ~~ 

,. 1 ~{

~e

...

yY`' 6'~~ ~: ~ Plaintiffsf °~ ~~ #.
w~

Ff!

o ~`w~K`~..:.:
~ ~~ fie.

~~.~.a..:~. .:..cw . ~'' a &11C~

LEMIN~ INVESTMEI`~T GRUUP INC , , X070 ELLESMERE DEVEL~PNIENTS INC . ,
JIN ZHI ~CHEN and TtJNG LIU a. k. a. THt~IV~AS LI~.J

Defendants

!'

THIS 1V~OTION made by the plaintiffs, without notice, far an order for leave to

issue and. register a certificate of pending litigation, was heard this day at the Toronto Courthouse,

393 Uni~aersity Av~~.ue, Toronto .
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ORDER PAGE Z

41`~ READING the affidavit o~ Xiuhang Du sworn Octab~r 1 S , Z~ 18 , facture o~ the

plaintiffs dated C~ctob~r 23, 2Q 1 S, book of authority of the plaintiffs dated Uctob~r ~3, 2018, and

on hearing the submissions of counsel for the plaintiffs,

1. THIS ~C~URT t)RDERS that the piair~tiffs be granted Dave to issue and register

a certificate of pending litigation against the title to a real property rr~un~ci~►ally known as 3a7~

Ellesmere load, Scarborough, CAN M1E 4~3, and more particularly described in Schedule "A"

attached hereto .

i~ 1 ~:

.:~

f ~

~ ~
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ORDER

SCHEDITLE "A"

PAGE 3

PIN: U618d-0033 (LT)

Legal Description: PCL J-1 SECT M 1227 BLK J PLAN 66NI 1227, CITY OF TQR4NT0

Mu~nicipal.Address : 3070 Ellesmere Road, Scarborough, ON M 1 E 4C3
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This is Exhibit "V" referred to in the Affidavit of Tong (Thomas)
Liu sworn August 29, 2019.

Comm ssioner for Taking Affidavits (or as maybe)
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EXECUTION COPY

STALKING HORSE ASSET PURCHASE AGREEMENT

This Agreement made as of August 19, 2019, between:

3070 ELLESMERE DEVELOPMENTS INC.
(the "Vendor")

-and-

CoStone Development Inc. and Campus Suites Inc., in partnership, in trust for an entity
to be formed

(the "Purchaser")

WHEREAS the Vendor and Purchaser have agreed to enter into this Agreement to set forth the
terms whereby the Purchaser has agreed to purchase, and the Vendor has agreed to sell, the
property known municipally as 3070 Ellesmere Road in Toronto, Ontario and legally described in
Schedule "A", attached hereto (the "Property);

AND WHEREAS the Vendor intends to file a notice of intention to make a proposal ("NOI") under
the Bankruptcy and Insolvency Act (the "BIA") and seek various relief from the Ontario Superior
Court of Justice (Commercial List) (the "Court");

AND WHEREAS the Purchaser has agreed to act as a stalking horse bidder, subject to the terms
and conditions in this Agreement, for the purpose of running a sale and investment solicitation
process ("SISP") such that this Agreement may constitute a stalking horse bid for the Property;

AND WHEREAS the Vendor has requested financial assistance from the Purchaser to, among
other things, fund the Vendor's BIA Proposal Proceedings. The Purchaser has agreed to allow
the Vendor to utilize up to $622,000.00 of the Deposit, unless agreed in writing by the Purchaser,
subject to and in accordance with the terms of this Agreement;

AND WHEREAS in the event that this Agreement is selected as the Successful Bid in the SISP,
the Purchaser has agreed to purchase the Property on the terms and subject to the conditions
set forth in this Agreement;

NOW THEREFORE, in consideration of the mutual covenants and agreements set forth in this
Agreement and the sum of Two Dollars ($2.00) paid by each of the Vendor and the Purchaser to
the other and for other good and valuable consideration (the receipt and sufficiency of which are
hereby acknowledged), the Parties hereby agree and declare as follows:

ARTICLE 1
INTERPRETATION

1.1 Definitions

The terms defined herein shall have the following meanings, unless the context expressly or by
necessary implication otherwise requires:

"Actual SRD" has the meaning ascribed thereto in Section 11.1 of Schedule "E";
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"Adjustments" means the adjustments to the Purchase Price provided for and
determined pursuant to Sections 3.4 and 3.5;

"Administration Charge" means a charge granted against the Property pursuant to a
Court order in the BIA Proposal Proceedings securing the professional fees and
disbursements of the Vendor's Solicitors and the Proposal Trustee and its counsel, to a
maximum of $500, 000;

"Agreement" means this agreement of purchase and sale and the schedules attached
hereto, as amended from time to time; "Article", "Section" and "Subsection" mean and
refer to the specified article, section and subsection of this Agreement;

"Approval and Vesting Order" has the meaning ascribed thereto in Section 4.1(d);

"Applicable Law" means, in respect of any Person, property, transaction or event, any
domestic or foreign statute, law (including the common law), ordinance, rule, regulation,
treaty, restriction, regulatory policy, standard, code or guideline, by-law or order that
applies in whole or in part to such Person, property, transaction or event;

"Auction" has the meaning ascribed thereto in Section 4.1(a);

"Balance" has the meaning ascribed thereto in Section 3.1(b);

"BIA Proposal Proceedings" means the proceedings commenced by the Vendor under
the BIA as a result of the filing of the NOI;

"Bid Deadline" means November 7, 2019 or such later date as established by the
Proposal Trustee with the consent of the Purchaser;

"Bidding Procedures" means the bidding procedures for the SISP substantially in the
form of Schedule "D" attached hereto;

"Break Fee" has the meaning ascribed thereto in Section 4.1(e)(ii);

"Business Day" means any day, other than a Saturday, Sunday or statutory holiday in
Toronto, Ontario;

"Cash Flow Forecast" means the cash flow statement required to be filed by the Vendor
in the BIA Proposal Proceedings pursuant to the BIA, as may be amended or
supplemented from time to time;

"Claims" means all past, present and future claims, suits, proceedings, liabilities,
obligations, losses, damages, penalties, judgments, costs, expenses, fines,
disbursements, legal fees on a solicitor and client basis, interest, demands and actions of
any nature or kind whatsoever;

"Closing" means the closing and consummation of this Transaction, including without
limitation the payment of the Purchase Price and the delivery of the Closing Documents,
on the Closing Date at the offices of the Vendor's Solicitors;
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"Closing Date" means, unless otherwise agreed by the Parties, the tenth Business Day
after the satisfaction or waiver of all conditions set out in Sections 5.1, 5.2 and 5.3;

"Closing Documents" means the agreements, instruments and other documents to be
delivered by the Vendor to the Purchaser pursuant to Section 7.1 and the agreements,
instruments and other documents to be delivered by the Purchaser to the Vendor pursuant
to Section 7.2;

"Confidential Information" has the meaning ascribed thereto in Section 2.6(a};

"Court" has the meaning ascribed thereto in the recitals;

"Cure Period" means a period of three (3) Business Days commencing on the day that
the Purchaser notifies the Vendor of an Interim Financing Event of Default;

"Deposit" has the meaning ascribed thereto in Section ~.2;

"DRA" has the meaning ascribed thereto in Section 7.4;

"Excluded Liabilities" has the meaning ascribed thereto in Section 2.2;

"Encumbrances" means all mortgages, pledges, charges, liens, writs, executions,
debentures, hypothecs, liens, trust deeds, assignments by way of security, security
interests, conditional sales contracts or othertitle retention agreements or similar interests
or instruments charging, or creating a security interest in, the Property or any part thereof
or interest therein including, without limitation, any agreements, options, easements,
rights-of-way, restrictions, executions and any other encumbrances affecting the Property
or any part thereof or interest therein;

"First Lien Lender Charge" means the charge registered as instrument number
AT4343080 against the Property, as reflected on the parcel register for property identifier
06186-0033(LT);

"Governmental Authority" means any domestic or foreign government, whether federal,
provincial, state, territorial or municipal, any governmental agency, ministry, department,
court (including the Court), Tribunal, commission, bureau, board or other instrumentality
exercising or purporting to exercise legislative, judicial, regulatory or administrative
functions of, or pertaining to, government;

"Interim Financing Order" means an Order of the Court, in form and substance
satisfactory to the Parties, among other things (i) giving full effect to and recognition of the
Deposit as interim financing in the event that this Transaction does not close and the
Purchaser is entitled to repayment of the Deposit, and (ii) granting the Interim Financing
Charge;

"Interim Financing Charge" means the charge contemplated to be granted pursuant to
the Interim Financing Order securing the Vendor's obligation to repay the Deposit (plus
accrued interest, if any) in accordance with this Agreement in priority to all other claims
and encumbrances except for the Administration Charge and the First Lien Lender
Charge;

275



4

"Interim Financing Event of Default" has the meaning ascribed thereto in Section 11.6
of Schedule "E";

"HST Indemnity and Undertaking" means the indemnity and undertaking substantially in
the form attached as Schedule "C" to this Agreement;

"Material Variance" means in respect of any line item on the Cash Flow Forecast, a
negative variance equal to or greater than 15% from the amount forecasted for such line
item on the Cash Flow Forecast and the Vendor's actual amount received or incurred (as
the case may be) for such line item as set out in the Actual SRD;

"NOI" has the meaning ascribed thereto in the recitals;

"Parties" means the Vendor and the Purchaser and "Party" means either one of them;

"Permitted Encumbrances" means the Encumbrances and instruments listed in
Schedule "B" attached hereto;

"Person" includes individuals, corporations, limited and unlimited liability companies,
general and limited partnerships, associations, trusts, unincorporated organizations, joint
ventures and Governmental Authorities;

"Property" has the meaning ascribed thereto in the recitals;

"Proposal Trustee" means Crowe Soberman Inc.;

"Proposal Trustee's Certificate" means the certificate of the Proposal Trustee
customarily attached as a schedule to the Approval and Vesting Order, among other
things, certifying that all of the conditions to this Agreement have been satisfied and
Closing has occurred;

"Purchase Price" means SIXTEEN MILLION DOLLARS ($16,400,000.00);

"Purchaser's Solicitors" means EME Professional Corporation or such otherfirm orfirms
of solicitors or agents as are retained by the Purchaser from time to time and notice of
which is provided to the Vendor;

"Qualified Bids" has the meaning ascribed thereto in the Bidding Procedures;

"Remediation Adjustment" has the meaning ascribed thereto in Section 3.4;

"Remediation Assessment" has the meaning ascribed thereto in Section 3.4;

"Remediation Notice" has the meaning ascribed thereto in Section 3.4(e);

"Remediation Threshold" has the meaning ascribed thereto in Section 3.4;

"Representative" means an officer, employee, agent, solicitor, consultant or other advisor
or representative of either the Vendor or the Purchaser, as the context may require;

"Sale Hearing" has the meaning ascribed thereto in Section 4.1(a);
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"Sale Motion" has the meaning ascribed thereto in Section 4.1(a);

"SISP" has the meaning ascribed thereto in the recitals;

"Stalking Horse and Bidding Procedures Order" means an order, in form and
substance satisfactory to the Vendor and the Purchaser, each acting reasonably, among
other things, (i) approving the execution of this Agreement by the Vendor as a "stalking
horse" purchase agreement, including for greater cerkainty payment of the Break Fee, and
(ii) the SISP and Bidding Procedures;

"Successful Bid" has the meaning ascribed thereto in the Bidding Procedures;

"Successful Bidder" has the meaning ascribed thereto in the Bidding Procedures;

"Taxes" means all taxes, HST, land transfer taxes, charges, fees, levies, imposts and
other assessments, including all income, sales, use, goods and services, harmonized,
value added, capital, capital gains, alternative, net worth, transfer, profits, withholding,
excise, real property and personal property taxes, and any related interest, fines and
penalties, imposed by any Governmental Authority, and whether disputed or not;

"Transaction" means the purchase and sale of the Property as contemplated by this
Agreement;

"Tribunal" means any court (including a court of equity), arbitrator or arbitration panel
and any other Governmental Authority, stock exchange, professional or business
organization or association or other body exercising adjudicative, regulatory, judicial or
quasi-judicial powers;

"Vendor's Solicitors" means Cassels Brock &Blackwell LLP or such other firm or firms
of solicitors or agents as are retained by the Vendor from time to time and notice of which
is provided to the Purchaser;

1.2 Schedules

The following schedules attached hereto form part of this Agreement:

Schedule A - Property

Schedule B - Permitted Encumbrances

Schedule C - HST Undertaking and Indemnity

Schedule D - Bidding Procedures

Schedule E - Interim Financing Terms

ARTICLE 2
AGREEMENT OF PURCHASE AND SALE

2.1 Purchase and Sale of Property

Subject to the terms and conditions of this Agreement, the Vendor hereby agrees to sell to the
Purchaser, and the Purchaser agrees to purchase from the Vendor, the Property in consideration
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of the payment of the Purchase Price, subject to adjustments in accordance with Sections 3.4
and 3.5. This Agreement shall be completed on the Closing Date at the offices of the Vendor's
Solicitors subject to real property registrations being electronically effected at the applicable land
titles office.

2.2 Excluded Liabilities

The Purchaser is not assuming, and shall not be deemed to have assumed any liabilities,
obligations or commitments of the Vendor or of any other Person, whether known or unknown,
fixed, contingent or otherwise, including any debts, Claims, liens, obligations, sureties, positive or
negative covenants or other liabilities directly or indirectly arising out of or resulting from the
Vendor's ownership of or interest in the Property and any business conducted by the Vendor,
whether pursuant to this Agreement or as a result of the Transaction (collectively, the "Excluded
Liabilities"). For greater certainty, the Excluded Liabilities shall include, but not be limited to, the
following:

(a) except as otherwise agreed in this Agreement, all Taxes payable by the Vendor
arising with respect to any period prior to the Closing Date and all Taxes payable
relating to any matters or assets other than Taxes expressly assumed by the
Purchaser under this Agreement arising with respect to the period from and after
the Closing Date. For greater certainty and notwithstanding the foregoing, the
Purchaser shall be responsible for and pay any land transfer taxes payable on the
transfer of the Property to the Purchaser;

(b) any liability, obligation or commitment resulting from an Encumbrance that is not a
Permitted Encumbrance; and

(c) any liability, obligation or commitment in respect to Claims arising from or in
relation to any facts, circumstances, events or occurrences existing or arising prior
to the Closing Date.

2.3 Authorizations

The Vendor shall deliver to the Purchaser, within five (5) days after the date of execution of this
Agreement, authorizations prepared by the Purchaser's Solicitors to governmental authorities
necessary to permit the Purchaser to obtain information from the files of such governmental
authorities provided said authorizations explicitly do not authorize or request any inspections with
respect to the Property.

2.4 Purchaser Access

Subject to the provisions set out below in this Section 2.4, from and after the date of execution of
this Agreement by both Parties and up to the Closing Date, the Purchaser and its agents,
Representatives and employees shall have reasonable access to the Property during normal
business hours from time to time, and, upon reasonable prior notice to the Proposal Trustee and
the Vendor, at the Purchaser's sole risk and expense, for the purpose of making any of the
Purchaser's inspections as in its discretion the Purchaser deems necessary or desirable,
including soil tests and environmental audits; such access shall be done in a manner to minimize
disruption, to the extent reasonably possible, to the use of the Property. The Purchaser and its
consultants shall not conduct any invasive or intrusive inspections, investigations or tests,
including boring or drilling of the Property, unless the scope of such work has been approved by
the Vendor and the Proposal Trustee in writing, which approval shall not be unreasonablywithheld
or delayed, and any such invasive or intrusive inspections, investigations or tests shall, at the
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Vendor's option, be done in the company of a Representative of the Vendor and the Vendor
agrees to make a Representative available for this purpose. Any damage to the Property caused
by such tests and inspections or caused in any way connected to the Purchaser's (or its agents',
Representatives' and/or employees') entry upon the Property will be promptly repaired by the
Purchaser, at the Purchaser's sole cost and expense. The Purchaser hereby indemnifies and
saves the Vendor harmless from all Claims which the Vendor may suffer as a result of the said
tests, inspections, or entry upon the Property.

2.5 Acknowledgement of Purchaser as to Condition of Property

The Purchaser acknowledges and agrees that, subject to the representations and warranties of
the Vendor contained in Section 6.2:

(a) on Closing, title to the Property shall be subject to the Permitted Encumbrances;

(b) in entering into this Agreement, the Purchaser has relied and will continue to rely
entirely and solely upon its own inspections and investigations with respect to the
Property, including without limitation, the physical and environmental condition of
the Property and a review of the documentation delivered or made available to the
Purchaser pursuant to this Agreement, and the Purchaser acknowledges it is not
relying on any information furnished by the Vendor or the Proposal Trustee or any
other Person or entities on behalf of or at the direction of the Vendor or the
Proposal Trustee in connection therewith; and

(c) the Property is being purchased and assumed by the Purchaser on an "as is, where
is" basis as of the Closing Date and without any express or implied agreement,
representation or warranty of any kind whatsoever as to the title, condition, area,
suitability for development, physical characteristics, profitability, availability of
development charge credits, use or zoning, the existence of latent defects, any
environmental matter, the quality thereof or as to the accuracy, currency or
completeness of any information or documentation supplied or to be supplied in
connection with the Property.

The Vendor shall have no obligations or responsibility to the Purchaser after Closing with respect
to any matter relating to the Property or the condition thereof save as otherwise expressly
provided in this Agreement. The provisions of this Section 2.5 shall not merge on, but shall
survive, Closing.

2.6 Confidentiality

(a) Until Closing (and in the event this Agreement is terminated for any reason other
than its completion, then also from and after such termination), the Purchaser and
its consultants, agents, advisors and solicitors shall keep confidential all
information, documentation and records obtained from the Proposal Trustee or the
Vendor or their respective consultants, agents, advisors or solicitors with respect
to the Property as well as any information arising out of the Purchaser's access to
the Vendor's records and its due diligence with respect thereto (collectively, the
"Confidential Information"). The Purchaser shall not use any Confidential
Information for any purposes not related to this Transaction or in any way
detrimental to the Vendor.

Nothing herein contained shall restrict or prohibit the Purchaserfrom disclosing the
Confidential Information to its consultants, agents, advisors and solicitors as long
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as such parties provide a letter addressed to the Vendor agreeing to keep such
information confidential or the vendor receives such other assurances as are
acceptable to it.

(b) The Confidential Information referred to in this Section 2.6 shall not include:

(i) public information or information in the public domain at the time of receipt
by the Purchaser or by its consultants, agents, advisors and solicitors;

(ii) information which becomes public through no fault or act of the Purchaser
or its consultants, agents, advisors and solicitors;

(iii) information in the possession of the Purchaser not provided by the Vendor
or its consultants, agents, advisors or solicitors; or

(iv) information required to be disclosed by law.

(c) If this Agreement is terminated for any reason, the Purchaser shall promptly return
to the Vendor all Confidential Information and similar material including all copies,
and agrees to provide to the Vendor, at no cost to the Vendor, with copies of all
written reports and documentation which set out the results of all tests, audits,
inspections and investigations conducted by the Purchaser or its agents and
representatives with respect to the Property.

ARTICLE 3
PURCHASE PRICE

3.1 Satisfaction of Purchase Price

The Purchase Price shall be paid by the Purchaser to the Proposal Trustee, in trust, as follows:

(a) payment of the Deposit by way of wire transfer to the Proposal Trustee, in trust, in
accordance with the payment schedule in Section 3.2; and

(b) the balance of the Purchase Price, subject to adjustments pursuant to this
Agreement (the "Balance"), shall be paid on the Closing Date by wire transfer to
the Proposal Trustee.

3.2 Payment of Deposit

The Purchaser shall pay a deposit in the aggregate amount of $1,640,000.00 (the "Deposit") in
accordance with the following payment schedule and such funds are to be utilized in accordance
with the Cash Flow Forecast and shall be subject to the terms of Article 11 of Schedule "E":

(a) $400,000.00 to the Vendor's Solicitors, in trust, upon execution of this Agreement;

(b) $400,000.00 to the Proposal Trustee, in trust, upon the issuance of the Interim
Financing Order and Stalking Horse and Bidding Procedures Order (the "First
Advance"); and

(c) $800,000.00 to the Proposal Trustee, in trust, on or before the day that is seven
(7) days before the Bid Deadline (the "Second Advance"). The Second Advance
shall be held in trust by the Proposal Trustee and governed by Section 11.4 of
Schedule "E".
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3.3 Use of Deposit

Provided the Vendor has satisfied the applicable conditions under this Agreement, up to
$622,000.00 of the Deposit may be utilized by the Vendor and Proposal Trustee to fund working
capital costs and the costs of the BIA Proposal Proceedings in accordance with the Cash Flow
Forecast. The use, release, commercial terms and security associated with the Deposit shall be
governed by this Agreement, in particular the terms set out in Schedule "E".

3.4 General Adjustments

Subject to those items referred to in Section 3.5, the adjustments (herein referred to as the
"Adjustments") shall include all realty taxes, local improvement rates and charges, water and
assessment rates, utilities, utility deposits (including replacement letters of credit or letters of
guarantee therefor, if applicable), and other adjustments established by usual practice in the City
of Toronto for the purchase and sale of a similar unimproved Property in a similar sale process.
In addition, the'Adjustments shall include the other matters referred to in this Agreement which
are stated to be the subject of adjustment and shall exclude the other matters in this Agreement
which are stated not to be the subject of adjustment.

The Purchase Price shall be adjusted as at Closing. The Vendor shall prepare a statement of
adjustments and deliver same with all supporting documentation to the Purchaser for its approval
no later than five (5) Business Days prior to the Closing Date. If the amount of any adjustments
required to be made pursuant to this Agreement cannot be reasonably determined as of the
Closing Date, an estimate shall be agreed upon by the Parties as of the Closing Date based on
the best information available to the Parties at such time, each Party acting reasonably, and such
estimate shall serve as a final determination. Unless otherwise provided in this Agreement, in no
event shall the Purchaser be responsible for any charges, fees, Taxes, costs or other adjustments
in any way relating to the period prior to the Closing Date or relating to the Excluded Liabilities or
to any matters or assets other than the Property for the period from any after the Closing Date.

The Purchaser acknowledges that the Vendor is going to obtain an updated environmental status
report (the "Remediation Assessment") in connection with the Property. The Remediation
Assessment shall be obtained from a company or firm selected by the Purchaser from a list of
companies and/or firms provided by the Vendor. The Vendor shall provide the list, consisting of
at least three (3) different companies and/or firms, to the Purchaser for the Remediation
Assessment. Each of the provided companies or firms in the list for the Remediation Assessment
shall be a reputable company or firm licensed in Ontario and such company or firm shall have (i)
assessment experience in urban development and contamination in relation to sites dedicated to
high rise development in the Greater Toronto Area; and (ii) sufficient insurance coverage for all
potential liabilities. The Parties acknowledge and agree that if the Remediation Assessment
establishes remediation costs that exceed $2,000,004 (the "Remediation Threshold") the
Purchaser shall be entitled to adjust the Purchase Price downwards on a dollar for dollar basis
for each dollar of cost above the Remediation Threshold (the "Remediation Adjustment"). The
R~mediation Adjustment is subject to the following stipulations:

(a) the Vendor must obtain the Remediation Assessment within thirty (30) days of
execution of this Agreement;

(b) the Vendor must share a copy of the Remediation Assessment with the Purchaser
within two (2) Business Days of the Vendor receiving its final version;
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(c) the Purchaser shall have ten (10) Business Days to review the Remediation
Assessment and meet directly with the company that completes the Remediation
Assessment to confirm the conclusions noted in the Remediation Assessment;

(d) if the Purchaser disputes the conclusions noted in the Remediation Assessment it
shall, within ten (10) days from the date that it received the Remediation
Assessment, provide an alternative assessment.

(e) no later than 55 days from the date of execution of this Agreement the Purchaser
shall provide the Vendor with written notice of its Remediation Adjustment (the
"Remediation Notice"). If the Purchaser does not submit its Remediation Notice
within the prescribed time the Parties agree that the Purchaser shall have
definitively waived its right to the Remediation Adjustment;

(f~ if the Remediation Adjustment noted in the Remediation Notice is $1,000,000 or
less, the Parties agree that the Purchase Price shall be adjusted and this
Agreement shall be restated to reflect the amended Purchase Price. The Parties
further agree that the Break Fee shall be reduced by the amount that is equal to
3% of the Remediation Adjustment. The Parties further agree that the Proposal
Trustee shall immediately notify all interested purchasers that the Purchase Price
and Break Fee have been reduced;

(g) if the Remediation Adjustment noted in the Remediation Notice is more than
$1,000,000 the Parties agree that the Vendor shall have the right to:

(i) accept the Remediation Adjustment, in which case the protocol established
in subsection 3.4(~ shall apply; or

~11~ reject the Remediation Adjustment, in which case the Vendor shall have
the authority to terminate this Agreement. If the Vendor elects to terminate
this Agreement pursuant to this subsection the Deposit, Break Fee and any
other amounts due to the Purchaser shall be resolved in accordance with
Schedule E, section 11.8(c) of this Agreement.

(h) if the Remediation Assessment, or the alternative assessment as provided in
Section 3.4(d), establishes remediation costs that exceed $4,000,000, the Parties
agree that the Purchaser may terminate this Agreement unilaterally and the
Purchaser shall be entitled to repayment of the Deposit unconditionally. If this
Agreement is terminated pursuant to this section 3.4 (h) and the Deposit is not
repaid to the Purchaser promptly, the Purchaser may exercise any remedies
provided in section 11.7 of Schedule E Interim Financing.

3.5 Realty Tax Appeals

The Vendor and the Purchaser hereby acknowledge and agree that in the event that there are
any realty tax appeals for the calendar year prior to the calendar year in which the Closing Date
occurs, the Vendor shall, at its option, be entitled to continue such appeals and any payment
resulting therefrom shall be paid to the Proposal Trustee in Trust from the Purchaser or directly
from the municipality. In the event there are realty tax appeals for the calendar year in which the
Closing occurs, the Vendor may, at its option, continue such appeals and any payments received
resulting therefrom shall be paid to the Proposal Trustee in Trust and Purchaser on a per diem
basis determined by reference to the periods of the Vendor's and Purchaser's respective
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ownership of the Property during such calendar year, after reimbursement to the Vendor's
account of out-of-pocket costs relating to such appeals. The Purchaser agrees to co-operate with
the Vendor with respect to all such appeals. To the extent the Purchaser receives any of the
aforementioned payments from the taxing authority on or after the Closing Date, it shall forthwith
pay the same to the Proposal Trustee in Trust for disposition in accordance with this Section 3.5.
To the extent the Vendor receives any of the aforementioned payments on or after the Closing
Date, it shall hold said payments in trust for the Purchaser and the Vendor as their respective
interests are set out in this Section 3.5 and forthwith remit the Purchaser's share of such payments
to the Purchaser.

ARTICLE 4
STALKING HQRSE

4.1 Stalking Horse and Bidding Procedures Order; Vesting Order

(a) On or before August 24, 2019, the Vendor shall file the NOI, and serve and file a
motion with the Court (the "Sale Motion") seeking an Order approving: (i) the
Stalking Horse and Bidding Procedures Order; (ii) the Interim Financing Order; (iii)
the scheduling of an auction and sale hearing as contemplated by the Bidding
Procedures (the "Auction" and "Sale Hearing", respectively); (iv) such other relief
as may be required and is agreeable to the Parties and the Proposal Trustee, each
acting reasonably.

(b) This Agreement shall be deemed to be a Qualified Bid following waiver of the
condition in 5.2(c) and the payment of the Second Advance.

(c) The Proposal Trustee shall administer the SISP and shall be entitled to solicit bids
until the Bid Deadline. For certainty, the Proposal Trustee shall be entitled to retain
a real estate broker, hold discussions with bidders and control any other aspect of
the SISP, provided that the Bid Deadline shall not be extended without the
Purchaser's prior written consent (acting reasonably).

(d) If the Proposal Trustee does not receive any Qualified Bids (other than this
Agreement) by the Bid Deadline, and provided that all of the conditions to closing
set out in Article 5 have been satisfied or waived by the applicable Party, the
Vendor will close the Transaction with the Purchaser in accordance with this
Agreement. The Vendor and Proposal Trustee shall use their commercially
reasonable efforts to promptly file and serve a motion with the Court for an Order
(the "Approval and Vesting Order") in form and substance satisfactory to the
Vendor, the Proposal Trustee and the Purchaser, each acting reasonably, among
other things, approving this Agreement and Transaction and vesting title to the
Property in the Purchaser free and clear of all Encumbrances except for Permitted
Encumbrances.

(e) If the Proposal Trustee receives one or more Qualified Bids (other than this
Agreement), the Proposal Trustee shall use its commercially reasonable efforts to
conduct the Auction for the Property on or before November 14, 2019 in
accordance with the Bidding Procedures. The Proposal Trustee shall have the right
to accept any bid that it determines to be the most favourable as the Successful
Bid. If the Purchaser is not the Successful Bidder, the Purchaser shall be entitled
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to, and shall be paid, the following amounts from the proceeds of the transaction
with the Successful Bidder:

repayment of the Deposit (plus accrued interest, if any); and

subject to Section 4.2, a break fee equal to $400,000 (the "Break Fee").

(f~ If the Purchaser is the Successful Bidder (pursuant to this Agreement or
otherwise), the Purchaser shall provide any information and take such actions as
may be reasonably requested by the Vendor or the Proposal Trustee to assist the
Vendor and the Proposal Trustee in obtaining the Approval and Vesting Order and
any other order of the Court reasonably necessary to consummate the
Transaction. The Purchaser and the Vendor covenant to take, or cause to be
taken, all commercially reasonable actions and to do, or cause to be done, all
things necessary or proper, consistent with Applicable Law, to consummate and
make effective the Transaction as soon as possible following the issuance of the
Approval and Vesting Order, and, in any case, by the Closing Date.

(g) I n the event that any third party seeks leave to appeal, or an appeal is taken or a
stay pending appeal is requested with respect to the Stalking Horse and Bidding
Procedures Order or the Approval and Vesting Order, the Vendor and Proposal
Trustee shall promptly notify the Purchaser of such leave to appeal, appeal or stay
request and shall promptly provide to the Purchaser a copy of the related notices)
or order(s). The Vendor or Proposal Trustee shall also provide the Purchaser with
written notice of any motion or application filed in connection with any leave to
appeal or appeal from such orders.

4.2 Break Fee

If this Agreement is not the Successful Bid due to the Purchaser's failure to satisfy the condition
in Section 5.2(c), the Purchaser shall not be entitled to be paid the Break Fee.

ARTICLE 5
CONDITIONS

5.1 Mutual Conditions

The Parties' respective obligation to complete this Transaction is subject to the satisfaction of, or
compliance with, on or before the Closing Date, each of the following conditions precedent:

(a) the Stalking Horse and Bidding Procedures Order shall have been issued and
entered by the Court and shall not have been stayed, set aside, amended, varied,
vacated or subject to a pending appeal or motion to amend, set aside, stay, vary
or vacate the Stalking Horse and Bidding Procedures Order, and no order shall
have been issued that restrains or prohibits the completion of the Transaction; and

(b} on or before the Closing Date, provided that the Purchaser is the Successful
Bidder, the Court shall have granted the Approval and Vesting Order and shall not
have been stayed, set aside, amended, varied, vacated or subject to a pending
appeal or motion to amend, set aside, stay, vary or vacate the Approval and
Vesting Order shall be outstanding;
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The foregoing conditions are for the benefit of both Parties and non-satisfaction or non-
performance of any condition may only be waived by both Parties, in their sole discretion, in whole
or in part, at any time and from time to time without prejudice to any other rights which the waiving
Party may have. Any such waiver is only binding on a Party if it is made in writing and delivered
forthwith, however neither party shall be able to delay or prevent Closing due to non-satisfaction
of these mutual conditions due to a breach of this Agreement by that Party.

5.2 Vendor Closing Conditions

The Vendor's obligation to complete this Transaction is subject to the satisfaction of, or
compliance with, on or before the Closing Date, each of the following conditions precedent:

(a) all of the terms, covenants and conditions of this Agreement to be complied with
or performed by the Purchaser have been complied with or performed in all
material respects;

(b) as of the Closing Date, the Purchaser shall have delivered, or caused to be
delivered to the Vendor all other items referred to in Section 7.2;

(c) on or before October 31, 2019, the Purchaser shall (i) have satisfied the Proposal
Trustee that the Purchaser has obtained financing in an amount sufficient to pay
the Balance of the Purchase Price, and (ii) pay the Proposal Trustee the Second
Advance, to be held by the Proposal Trustee in trust as the Purchaser's deposit in
accordance with the Stalking Horse Bidding Procedures; and

(d) the Proposal Trustee shall have determined in accordance with the Bidding
Procedures that this Agreement is the Successful Bid.

The above conditions are inserted for the sole benefit of the Vendor and may be waived in whole
or in park by the Vendor by written notice to the Purchaser and the Proposal Trustee prior to
Closing.

5.3 Purchaser Closing Condition

The Purchaser's obligation to complete this Transaction is subject to the satisfaction, of or
compliance with, on or before the Closing Date, each of the following conditions precedent:

(a) all of the terms, covenants and conditions of this Agreement to be complied with
or performed by the Vendor have been complied with or performed in all material
respects;

(b) as of the Closing Date, the Vendor shall have delivered, or caused to be delivered
to the Purchaser all other items referred to in Section 7.1;

(c) all representations and warranties of the Vendor contained in this Agreement shall
be true and correct as at the Closing Date with the same force and effect as if
made at and as of such time; and

(d) the Proposal Trustee shall have determined in accordance with the Bidding
Procedures that this Agreement is the Successful Bid.

The above conditions are inserted for the sole benefit of the Purchaser and may be waived in
whole or in part by the Purchaser by notice to the Vendor prior to Closing.
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5.4 Non-Satisfaction of Conditions

If by Closing, the Vendor or the Purchaser, as applicable, having the benefit of the conditions set
out in Sections 5.2 and 5.3 respectively, has not given notice to the other that any of such
conditions has not been satisfied, such condition shall be deemed to have been waived. If the
Vendor or the Purchaser, as applicable, does so notify the other, then this Agreement shall be
terminated and null and void, subject to Section 9.2 and the Vendor's obligation to repay the
Deposit (if applicable) under Article 11 of Schedule "E".

ARTICLE 6 —REPRESENTATIONS AND WARRANTIES

6.1 Purchaser's Representations

The Purchaser represents and warrants to and in favour of the Vendor that as of the date of this
Agreement:

(a) the Purchaser is a corporation validly existing under the laws of the Province of
Ontario;

(b) the Purchaser has all necessary corporate power and authority to enter into this
Agreement and to carry out its obligations hereunder. Neither the execution of this
Agreement nor the performance by the Purchaser of the Transaction will violate
the Purchaser's constating documents, any agreement to which the Purchaser is
bound, any judgment or order of a court of competent jurisdiction or any
Governmental Authority, or any Applicable Law. The execution and delivery of this
Agreement and the consummation of the Transaction have been duly authorized
by all necessary corporate action on the part of the Purchaser. This Agreement is
a valid and binding obligation of the Purchaser enforceable in accordance with its
terms; and

(c) the Purchaser is or will be a registrant under Part IX of the ETA on the Closing
Date.

6.2 Vendor's Representations

The Vendor hereby represents and warrants to and in favour of the Purchaser that as of the date
of this Agreement:

(a) the Vendor is a corporation validly existing under the laws of the Province of
Ontario and, subject to obtaining the Stalking Horse and Bidding Procedures Order
and the Approval and Vesting Order, the Vendor has the requisite power and
authority to convey the Property, enter into this Agreement, and complete the
Transaction;

(b) subject to obtaining the Stalking Horse and Bidding Procedures Order and
Approval and Vesting Order, the execution, delivery and performance of this
Agreement by the Vendor does not and will not require any consent, approval,
authorization or other order of, action by, filing with or notification to, any
Governmental Authority, except where failure to obtain such consent, approval,
authorization or action, or to make such filing or notification, would not materially
delay consummation by the Vendor of the Transaction;
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(c) subject to obtaining the Stalking Horse and Bidding Procedures Order, this
Agreement has been duly executed and delivered by the Vendor and constitutes
a legal, valid and binding obligation of the Vendor and is enforceable against the
Vendor in accordance with its terms, except as enforceability may be limited by
applicable bankruptcy, insolvency, reorganization or similar Applicable Laws
relating to creditors' rights generally and subject to general principles of equity;
and

(d) the Vendor is not anon-resident of Canada within the meaning of section 116 of
the Income Tax Act (Canada).

ARTICLE 7
CLOSING DOCUMENTS

7.1 Vendor's Closing Documents

On or before Closing, subject to the provisions of this Agreement, the Vendor shall execute or
cause to be executed and shall deliver or cause to be delivered to the Purchaser's Solicitors the
following:

(a) a statutory declaration that the Vendor is not anon-resident pursuant to the terms
of section 116 of the Income Tax Act of Canada;

(b) a certificate of the Vendor executed by a senior officer of the Vendor to his or her
knowledge (without personal liability) that the representations and warranties of
the Vendor contained in Section 6.2 are true and accurate in all material respects
as of the Closing Date;

(c) an executed copy of the Proposal Trustee's Certificate; and

(d) a copy of the issued Approval and Vesting Order.

All documentation shall be in form and substance acceptable to the Purchaser acting reasonably
and in good faith, provided that none of such documents shall contain covenants, representations
or warranties which are in addition to or more onerous upon either the Vendor or the Purchaser
than those expressly set forth in this Agreement.

7.2 Purchaser's Closing Documents

On or before Closing, subject to the provisions of this Agreement, the Purchaser shall execute or
cause to be executed and shall deliver or cause to be delivered to the Vendor's Solicitors the
following:

(a) the Balance of the Purchase Price;

(b) an assumption of the Permitted Encumbrances (if any) and any specific
assumptions of any of them to the extent specifically required thereunder;

(c) the HST Undertaking and Indemnity; and

(d) all other documents which are required by this Agreement or which the Vendor has
reasonably requested on or before the Closing Date to give effect to this
Transaction.
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All documentation shall be in form and substance acceptable to the Vendor each acting
reasonably and in good faith, provided that none of such documents shall contain covenants,
representations or warranties which are in addition to or more onerous upon either the Vendor or
the Purchaser than those expressly set forth in this Agreement.

7.3 Registration and Other Costs

The Purchaser shall be responsible for and pay any land transfer taxes payable on the transfer
of the Property, all registration fees payable in respect of registration by it of any documents on
Closing (other than discharges of Encumbrances which are not Permitted Encumbrances, which
shall be the responsibility of the Vendor prior to Closing) and all federal and provincial sales and
other taxes payable by a purchaser upon or in connection with the conveyance or transfer of the
Property. If the Purchaser does not or cannot execute and deliver the HST Undertaking and
Indemnity, it shall pay to the Vendor all applicable goods and services and harmonized sales
taxes applicable to the Purchase Price.

The Purchaser shall indemnify and save harmless the Vendor and its shareholders, directors,
officers, employees, advisors and agents from all claims, actions, causes of action, proceedings,
losses, damages, costs liabilities and expenses incurred, suffered or sustained as a result of a
failure by the Purchaser:

(a) to pay any federal, provincial or other taxes payable by the Purchaser in
connection with the conveyance or transfer of the Property whether arising from a
reassessment or otherwise, including provincial retail sales tax and goods and
services tax, if applicable; andlor

(b) to file any returns, certificates, filings, elections, notices or other documents
required to be filed by the Purchaser with any federal, provincial or other taxing
authorities in connection with the conveyance or transfer of the Property.

This Section 7.3 shall survive and not merge on Closing.

7.4 Escrow Closing and Registration

The Vendor and Purchaser covenant and agree to cause their respective solicitors to enter into a
document registration agreement (the "DRA") to govern the electronic submission of the
transfer/deed and the Approva{ and Vesting 4rderfarthe Property to the applicable Land Registry
Office. The DRA shall outline or establish the procedures and timing for completing all
registrations electronically and provide for all Closing Documents and closing funds to be held in
escrow pending the submission of the transfer/deed to the Land Registry Office and its
acceptance by virtue of it being assigned a registration number. The DRA shall also provide that
if there is a problem with the Teraview electronic registration system which does not allow the
Parties to electronically register all registration documents on Closing, the Closing Date shall be
deemed to be extended until the next day when the said system is accessible and operating for
the applicable Land Registry Office applicable to the Property.
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ARTICLE 8
OPERATION UNTIL CLOSING

8.1 Operation Before Closing

From the date hereof until Closing, the Vendor shall operate and maintain the Property in
accordance with usual sound business and management practices and will carry out all routine
day-to-day repairs and maintenance thereof.

8.2 Damage Before Closing

The interest of the Vendor in and to the Property being purchased and acquired pursuant to the
terms and conditions of this Agreement shall be at the risk of the Vendor until Closing. If any loss
or damage occurs before Closing to the Property, the cost to repair of which is an amount that is
in excess of twenty percent (20%) of the Purchase Price, as determined by the Vendor's arm's
length, independent architect, engineer or other qualified expert, the Purchaser shall, within ten
(10) days following written disclosure to the Purchaser by the Vendor of the loss or damage and
the extent thereof, at its option, by written notice to the Vendor, elect either (i) to complete the
purchase of the Property, in which event the Purchaser shall be entitled to the proceeds of
insurance, if any, in respect of the loss or damage and the Vendor shall pay any deductibles in
respect of such loss or damage and the Purchaser shall accept the Property subject to the
applicable loss or damage, or (ii) not to complete the purchase of the Property, in which case this
Agreement shall be deemed to be terminated and of no further force and effect (save for those
provisions which provide for their survival) and the Deposit plus accrued interest shall become
due and owing to the Purchaser and repaid in accordance with this Agreement.

If any toss or damage occurs before Closing to the Property, the cast to repair of which is an
amount that is less than or equal to twenty percent (20%) of the Purchase Price as determined
by the Vendor's arm's length, independent architect, engineer or other qualified expert, the
Purchaser shall have no right to terminate this Agreement and shall accept the Property subject
to the loss or damage, the Vendor shall pay any deductibles in respect of such loss or damage,
the Purchaser shall be entitled to an assignment from the Vendor of all proceeds of insurance in
respect of such loss or damage, and the Parties shall complete the within Transaction.

ARTICLE 9 TERMINATION

9.1 Termination

This Agreement may be validly terminated:

(a) upon mutual written agreement of the Parties;

(b) by either Party in accordance with Section 3.4(h);

(c) by the Purchaser in accordance with Sections 5.3 or 8.2; or

(d) by the Vendor in accordance with 5.2.

If this Agreement is terminated in accordance with this Section 9.1, the Deposit, together with all
other amounts owing by the Vendor to the Purchaser under this Agreement (if any), shall be
repaid in accordance with Article 11 of Schedule "E".
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9.2 Termination Subject to Approval of Proposal Trustee

{n the event that the Purchaser terminates this Agreement pursuant to Section 9.1(b), the
Purchaser shall provide the Proposal Trustee and the Vendor with written notice of such
termination and the specific default, issue or concern that the Purchaser is relying upon to
terminate this Agreement. The Vendor shall have ten (1 D) Business Days to satisfy the specific
default, issue or concern identified in the written termination. If the Proposal Trustee, in its sole
discretion, concludes that the specific default, issue or concern has been addressed satisfactorily,
the termination notice shall be definitively resolved and this Agreement shall be binding in all
respects. If the Proposal Trustee, in its sole discretion, concludes that the specific default, issue
or concern has not been addressed, and further concludes that the specific default, issue or
concern is material to the Transaction, the Purchaser shall be authorized to crystalize the
termination. The Purchase shall be entitled to apply to the Court to challenge the exercise of the
Proposal Trustee's discretion pursuant to this Section 9.2.

ARTICLE 10
GENERAL

10.1 Gender and Number

Words importing the singular include the plural and vice versa. Words importing gender include
all genders.

10.2 Captions and Table of Contents

The caption, headings and table of contents contained herein are for reference only and in no
way affect this Agreement or its interpretation.

10.3 Obligations as Covenants

Each agreement and obligation of any of the Parties hereto in this Agreement, even though not
expressed as a covenant, is considered for all purposes to be a covenant.

10.4 Applicable Law

This Agreement shall be construed and enforced in accordance with the laws of the Province of
Ontario and the laws of Canada applicable thereto and shall be treated in all respects as an
Ontario contract.

10.5 Currency

All reference to currency in this Agreement shall be deemed to be reference to Canadian dollars.

10.6 Invalidity

If any immaterial covenant, obligation, agreement or part thereof or the application thereof to any
Person or circumstance, to any extent, shall be invalid or unenforceable, the remainder of this
Agreement or the application of such covenant, obligation or agreement or part thereof to any
person, party or circumstance other than those to which it is held invalid or unenforceable shall
not be affected thereby. Each covenant, obligation and agreement in this Agreement shall be
separately valid and enforceable to the fullest extent permitted by law.
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10.7 Amendment of Agreement

No supplement or modification of this Agreement shall be binding unless executed in writing by
the Parties hereto in the same manner as the execution of this Agreement.

10.8 Time of the Essence

Time shall be of the essence of this Agreement.

10.9 Further Assurances

Each of the Parties hereto shall from time to time hereafter and upon any reasonable request of
the other, execute and deliver, make or cause to be made all such further acts, deeds, assurances
and things as may be required or necessary to more effectually implement and carry out the true
intent and meaning of this Agreement.

10.10 Entire Agreement

This Agreement and any agreements, instruments and other documents herein contemplated to
be entered into between, by or including the Parties hereto constitute the entire agreement
between the Parties hereto pertaining to the agreement of purchase and sale provided for herein
and supersede all prior agreements, understandings, negotiations and discussions, whether oral
or written, with respect thereto, and there are no other warranties or representations and no other
agreements between the Parties hereto in connection with the agreement of purchase and sale
provided for herein except as specifically set forth in this Agreement or the Schedules attached
hereto .

10.11 Waiver

No waiver of any of the provisions of this Agreement shall be deemed or shall constitute a waiver
of any other provision (whether or not similar) nor shall any waiver constitute a continuing waiver
unless otherwise expressed or provided.

10.12 Solicitors as Agents and Tender

Any notice, approval, waiver, agreement, instrument, document or communication permitted,
required or contemplated in this Agreement may be given or delivered and accepted or received
by the Purchaser's Solicitors on behalf of the Purchaser and by the Vendor's Solicitors on behalf
of the Vendor and any tender of Closing Documents and the Balance may be made upon the
Vendor's Solicitors and the Purchaser's Solicitors, as the case may be. The Vendor and
Purchaser acknowledge and agree that insofar as the tender of any documents to be
electronically registered is concerned, the tender of same will be deemed to be effective and
proper when the solicitor for the party tendering has completed all steps required by Teraview in
order to complete this Transaction that can be perFormed or undertaken by the tendering party's
solicitor without the co-operation or participation of the other party's solicitor, and specifically when
the tendering party's solicitor has electronically "signed" the transfer/deed and any other Closing
Document, if any, to be electronically registered for completeness and granted access to the other
party's solicitor to same, but without the necessity of the tendering party's solicitor actually
releasing such documents to the other party's solicitor for registration.

10.13 Merger

Except as otherwise expressly set out herein, this Agreement shall merge with the Closing
contemplated herein.
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10.14 Successors and Assigns

All of the covenants and agreements in this Agreement shall be binding upon the Parties hereto
and their respective successors and assigns and shall ensure to the benefit of and be enforceable
by the Parties hereto and their respective successors and their permitted assigns pursuant to the
terms and conditions of this Agreement.

10.15 Assignment

The Purchaser shall not assign its rights and/or obligations hereunder to any other Person, at
arm's length of the Purchaser, without the prior written consent of the Proposal Trustee, which
consent may not be unreasonably withheld.

The Purchaser shall be able to assign its rights and/or obligations hereunder to any other Person
at non-arm's length of the Purchaser, without the prior written consent of the Proposal Trustee.

10.16 Notice

Any notice, demand, approval, consent, information, agreement, offer, request or other
communication (hereinafter referred to as a "Notice") to be given under or in connection with this
Agreement shall be in writing and shall be given by personal delivery during regular business
hours on any Business Day or by e-mail transmission or other electronic communication which
results in a written or printed notice being given, addressed or sent as set out below or to such
other address or electronic number as may from time to time be the subject of a Notice:

(a) Vendor (c/o Vendor's Solicitors):

Cassels Brock LLP
40 King St W, Suite 2100
Toronto, ON M5H 4A9

Attention: Larry Ellis

Email: lellis@casselsbrock.com

(b) Purchaser: CoStone Development lnc. and Campus Suites Inc., in partnership,
in trust for an entity to be formed

Attention: Nan Eric Yu
E-mail: ey@costonegroup.com

and

Attention: Henry Morton
E-mail: henry@campussuites.com

and

Attention: Joel Etienne
Email: etiennelaw@rogers.com
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Any Notice, if personally delivered, shall be deemed to have been validly and effectively given
and received on the date of such delivery and if sent by e-mail or other electronic communication
with confirmation of transmission, shall be deemed to have been validly and effectively given and
received on the Business Day it was sent provided that it is prior to 5:00 p.m. on such day, and
otherwise on the next following Business Day if sent after 5:00 p.m.

10.17 Planning Act of Ontario

This Agreement and the transactions reflected herein are subject to compliance with Section 50
of the Planning Act of Ontario.

10.18 No Registration of Agreement

The Purchaser shall not register this Agreement or any notice of this Agreement on title to the
Property.

1Q.19 Commissions

The Vendor acknowledges that the real estate commissions and fees payable by the Vendor to
the agents in respect of this Agreement shall be the sole responsibility of and payable by the
Vendor.

10.20 Facsimiles/Counterparts

All Parties agree that this Agreement may be executed in counterpart and transmitted by
telecopier or PDF and that the reproduction of signatures in counterpart and by way of telecopier
or PDF will be treated as though such reproduction were executed originals and each party
undertakes to provide the other with a copy of this Agreement bearing original signatures within
a reasonable time after the date of execution.

[The remainder of this page has been intentionally left blank.]
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IN WITNESS WHEREOF the Vendor and Purchaser have executed this Agreement as of the day
and year first above written.

3070 ELLESMERE DEVELOPMENTS INC.~r.~.
/ ~ -"-~

~''~~̀~~ pr,~.''~y,..
~ p! r.

~~:'~~

y
Name: -~~~ ~ o g Liu
Title: Director~,

Name:
Title:

I/We have authority to bind the Corporation.

COSTONE DEVELOPMENT INC.

Name: Eric Yu
Title:

I/We have authority to bind the Corporation.

CAMPUS SUITES INC.

Name: Henry Morton
Title:

I/We have authority to bind the Corporation.

LEGAL*48626901.4
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SCHEDULE A
MUNICIPAL ADDRESS AND LEGAL DESCRIPTION

Municipal Address: 3070 Ellesmere Road, Toronto, Ontario

Legal Description: Parcel J-1 Section M 1227 Block J Plan 66M-1227, City of Toronto, being
the whole of PIN 06186-0033 (LT)
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SCHEDULE B
PERMITTEQ ENCUMBRANCES

[To be confirmed prior to Approval and Vesting Order]
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SCHEDULE C
HST UNDERTAKING AND INDEMNITY

TO: 3070 ELLESMERE DEVELOPMENTS INC. (the "Vendor")

AND TO: ~

RE: The Vendor's sale to CoStone Development Inc. and Campus Suites Inc., in
partnership, in trust for an entity to be formed (the "Purchaser") of the
property legally described as Parcel J-1 Section M1227 Block J Plan 66M-
1227, City of Toronto, being the whole of PIN 06186-0033 (LT) (the
"Property" )

The undersigned hereby declares, certifies, and agrees as follows:

1. The Purchaser is purchasing the Property as principal for its own account and same is not
being purchased by the Purchaser as an agent, trustee or otherwise on behalf of or for
another person.

2. The Purchaser is registered under Subdivision (d) of Division V of Part IX of the Excise
Tax Act (Canada) (the "Act") for the collection and remittance of goods and services tax
("HST"); its registration number is and such
registration is in good standing and has not been revoked.

3. The Purchaser shall be liable, shall self-assess and remit to the appropriate governmental
authority all HST which is payable under the Act in connection with the transfer of the
Property, all in accordance with the Act.

4. The Purchaser shall indemnify and save harmless the Vendor from and against any and
all HST, penalties, costs and/or interest which may become payable by or assessed
against the Vendoras a resultof anyfailure by the Purchaser to comply with the provisions
of this declaration.

The undersigned acknowledges and agrees that the foregoing declaration shall survive and not
merge upon closing of the above-described transaction.

Dated at this day of August, 2019.

COSTONE DEVELOPMENT INC.

By:
Name: Nan Eric Yu
Title: Authorized Signatory

have authority to bind the Corporation.

CAMPUS SUITES INC.
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Name: Henry Morton
Title: Authorized Signatory

1 have authority to bind the Corporation.
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SCHEDULE D
STALKING HORSE BIDDING PROCEDURES

A. The Vendor intends to file a notice of intention to make a proposal ("NOI") under the
Bankruptcy and /nsolvencyAct (the "BIA") with the Ontario Superior Court of Justice (Commercial
List) (the "Court");

B. The Vendor has received an offer to purchase the land municipally known as 3070
Ellesmere Road in Scarborough, Ontario (the "Property") pursuant to an agreement of purchase
and sale (the "Purchase Agreement") with CoStone Development Inc. and Campus Suites Inc.,
in partnership, in trust for an entity to be formed (the "Stalking Horse Bidder") in accordance
with these Stalking Horse Bidding Procedures dated with effect at •, 2019.

C. The Vendor wishes to maximize proceeds of sale for the Property, and the Stalking Horse
Bidder agreed that the Purchase Agreement will stand as first qualified bid (subject to the terms
in the Purchase Agreement) in a "stalking horse" auction sale process, provided that the Stalking
Horse Bidder reserves the right to claim the Break Fee (as defined below) in the event that an
Alternate Purchaser purchases the Property pursuant to the Bidding Procedures.

1. Bidding Procedures

On or about •, 2019, the Vendor obtained an Order of the Court approving: (a) the Vendor
entering into the Purchase Agreement with the Stalking Horse Bidder dated as of ~, 2019; (b) the
payment of a Break Fee pursuant to the Purchase Agreement; and (c) these Stalking Horse
Bidding Procedures ("Bidding Procedures") for the solicitation of offers (each a "Bid") for the
acquisition of the Property, understanding that the Stalking Horse Bid shall constitute the first
Qualified Bid for the purposes of acquiring the Property in accordance with the Purchase
Agreement.

All references to currency in these Bidding Procedures are reference to Canadian Dollars unless
otherwise stated.

All terms with initial capitals that are not otherwise defined in these Bidding Procedures are as
defined in the Purchase Agreement.

2. Property for Sale

The Vendor may solicit superior offers to that in the Purchase Agreement for the Property.
Interested parties requesting information about the qualification process and information in
connection with their due diligence, should contact Hans Rizarri of Crowe Soberman Inc. at
Hans. Rizarri@CroweSoberman.com.

3. Bidding Deadlines

All Bids must be submitted in accordance with the terms of these Bidding Procedures so that they
are actually received by each of the Notice Parties (as defined below) no later than 10:00 a.m.
(Eastern Daylight time) on November 7, 2019 (the "Bid Deadline"). A Bid received after the Bid

300



Deadline shall not constitute a Qualified Bid (as defined below). Written copies of each Bid shall
be delivered by the applicable deadline to:

(a) the Proposal Trustee, Crowe Soberman Inc., Attn: Hans Rizarri, Email:
Hans.Rizarri@CroweSoberman.com; and

(b) Counsel to the Vendor, Cassels Brock &Blackwell LLP, Attn: Larry Ellis,
E-mail : lellis@casselsbrock.com;

(collectively, the "Notice Parties").

Each Bid shall be delivered to all Notice Parties at the same time.

4. Designation as Qualified Bidder

To participate in an Auction (as defined below), a party submitting a Bid for the Property (a
"Bidder") must submit a Bid that satisfies each of the following conditions (a "Qualified Bid"), as
determined by the Proposal Trustee in its discretion and in consultation with the Vendor:

(a) Written Submission of Modified Purchase Agreement and Commitment to Close

Bidders (other than the Stalking Horse Bidder) must submit a Bid by the Bid
Deadline in the form of an executed mark-up of the Purchase Agreement (each a
"Modified Purchase Agreement") reflecting such Bidder's proposed changes to
the Purchase Agreement (together with a redlined version of the Modified
Purchase Agreement against the Purchase Agreement), which shall include such
terms as set out hereafter, and a written and binding commitment to close on the
terms and conditions set forth therein.

(b) Qualified Bid Value

A Bid must be equal to or greater than Purchase Price (being $16,400,000), plus
the Break Fee (being $400,400 plus HST if applicable) and plus $104,000 (which
amount is equal to the First Overbid Increment, as defined herein).

(c) Irrevocable

Each Bid shall be irrevocable until (i) November 18, 2019, in the event that the
Qualified Bid is determined to be the Successful Bid; and (ii) November 18, 2019,
in the event that the Qualified Bid is determined to be the Back-up Bid (as defined
below) (each, the "Commitment Date"), as applicable.
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(d) Contingencies

A Bid may not be conditional on obtaining financing or any internal approval or on
the outcome or review of due diligence. Any other contingencies associated with
a Bid may not, in aggregate, be materially more burdensome than those set forth
in the Purchase Agreement, as determined by the Proposal Trustee in consultation
with the Vendor.

(e) Financing Sources and Evidence of Financial Ability to Close

A Bid must identify the actual Bidder and beneficial and legal owners of the Bidder
and contain written evidence of a commitment for financing or other evidence of
the ability to consummate the sale on or before the Closing Date satisfactory to the
Proposal Trustee, in consultation with the Vendor, with appropriate contact
information for such financing sources.

(f} No Fees Payable to Qualified Bidder

A Bid may not request or entitle the Qualified Bidder (other than the Stalking Horse
Bidder) to any break fee, expense reimbursement, or similar type of payment.

(g) D, eposit

(h)

Each Bid must be accompanied by a deposit (each, a "Deposit") in an amount
equal 10% of the purchase price contained in the Modified Purchase Agreement,
which shall be paid to the Proposal Trustee by the Bid Deadline, to be held in trust
in accordance with these Bidding Procedures.

Non-cash Consideration

Bids may not include non-cash consideration, such as promissory notes, earn-
outs, publicly traded equities or other equity consideration;

A Bidder submitting a Qualified Bid is a "Qualified Bidder". Subject to Section satisfying the
condition in Section 5.2(c) of the Purchase Agreement, the Stalking Horse Bidder shall be deemed
to be a Qualified Bidder and the Purchase Agreement shall be deemed to be a Qualified Bid, and
a third-party beneficiary of these Bidding Procedures with standing to object to the Proposal
Trustee's implementation of these Bidding Procedures.
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5. Due Diligence

Subject to the provisions set out below in this Section 5, Qualified Bidders and their agents,
representatives and employees shall have reasonable access to the Property during normal
business hours from time to time, and, upon reasonable prior notice to the Proposal Trustee and
the Vendor, at the Qualified Bidder's sole risk and expense, for the purpose of making any of the
Qualified Bidder's inspections as in its discretion the Qualified Bidder deems necessary or
desirable, including soil tests and environmental audits; such access shall be done in a manner
to minimize disruption, to the extent reasonably possible, to the use of the Property. Qualified
Bidders and their consultants shall not conduct any invasive or intrusive inspections,
investigations or tests, including boring or drilling of the Property, unless the scope of such work
has been approved by the Vendor and the Proposal Trustee in writing, which approval shall not
be unreasonably withheld or delayed, and any such invasive or intrusive inspections,
investigations or tests shall, at the Vendor's option, be done in the company of a representative
of the Vendor and the Vendor agrees to make a representative available for this purpose. Any
damage to the Property caused by such tests and inspections or caused in any way connected
to a Qualified Bidder's (or its agents', representatives' and/or employees') entry upon the Property
will be promptly repaired by the Qualified Bidder, at the Qualified Bidder's sole cost and expense.

6. Due Diligence by Vendor

Each Qualified Bidder shall comply with all requests for additional information by the Proposal
Trustee or Vendor regarding such Bidder and its contemplated transaction. Failure by a Bidder to
comply in a timely manner with requests for additional information may be a basis for the Proposal
Trustee, in consultation with the Vendor, to determine that the Bidder is not a Qualified Bidder.

7. Auction

An auction ("Auction") shall be held to determine the highest and/or best Bid with respect to the
Property, only if a Qualified Bid (other than the Stalking Horse Bid) is received by the Bid Deadline.

If no such Qualified Bid is received by the Bid Deadline, then the Auction shall not take place and
the Vendor shall proceed to close the Transaction with the Stalking Horse Bidder in accordance
with the Purchase Agreement.

If a Qualified Bid is received in accordance with these Bidding Procedures, the Auction shall be
conducted according to the following procedures:
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(a) Participation at Auction

only Qualified Bidders are eligible to participate atthe Auction. The Stalking Horse
Bidder is a Qualified Bidder and eligible to participate at the Auction. Only the
Proposal Trustee and the authorized representatives (including counsel and other
advisors) of each of the Qualified Bidders and the Vendor, will be permitted to
attend at the Auction.

The bidding at the Auction shall begin with the highest Qualified Bid (the "Opening
Bid") and each subsequent round of bidding shall continue in minimum increments
of at least the Minimum Overbid Increment (as defined below).

(b) Proposal Trustee to Conduct Auction

The Proposal Trustee, in consultation with the Vendor, shall direct and preside
over the Auction. At the start of the Auction, the Proposal Trustee shall provide the
terms of the Opening Bid to all participating Qualified Bidders at the Auction and a
blackline of the Opening Bid to the Purchase Agreement. The determination of
which Qualified Bid constitutes the Opening Bid shall take into account any factors
the Proposal Trustee, in consultation with the Vendor, reasonably deems relevant
to the value of the Qualified Bid to the Proposal Trustee (in consultation with the
Vendor), including, among other things, the following: (i) the amount and nature of
the consideration; (ii) the ability of the Qualified Bidder to close the proposed
transaction; (iii) the proposed closing date and the likelihood, extent and impact of
any potential delays in closing; (iv) purchase-price adjustments, if any; (v) the
impact of the contemplated transaction on any actual or potential litigation; (vi) the
net economic effect of any changes from the Purchase Agreement, if any,
contemplated by the contemplated transaction documents (the "Contemplated
Transaction Documents"); (viii) the net after-tax consideration to be received by
the Vendor; and (ix) such other considerations as the Proposal Trustee deems
relevant in its business judgment (collectively, the "Bid Assessment Criteria").

(c) Overbids

All Bids made after the Opening Bid shall be Overbids (as defined below) and shall
be made and received on an open basis, and all material terms of each Overbid
shall be fully disclosed to all other Qualified Bidders that are participating in the
Auction.
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(d) Procedure by Which the Stalking Horse Bidder Outbids Overbids

(e)

In order to outbid any overbid, the Stalking Harse Bidder need not resubmit any
Modified Purchase Agreement or additional Purchase Agreements, rather the
Stalking Horse Bidder is entitled (i~ to effect increases in its Bid by increasing, in
accordance with the terms set out herein, the Purchase Price set out in the
Purchase Agreement with all other terms and conditions of the Purchase
Agreement remaining unchanged; or (ii) amend any of the terms and conditions of
the Purchase Agreement in its discretion, including, without limitation, an increase
of the Purchase Price.

Terms of Overbids

(i) First Overbid Increment. If Purchaser is the Stalking Horse Bidder, the first
Overbid shall be made in the increment of at least $100,000.00 (the "First
Overbid Increment");

~11~ Subsequent Minimum Overbid Increment. Any Overbid shall be made in
increments of at least $100,000.00 (the "Minimum Overbid Increment").
The amount of the Purchase Price of any Overbid shall not be less than the
bid leading a particular round (the "Round Leading Bid");

(iii) Minimum Terms are the same as for Qualified Bids. Except as modified
herein, an Overbid must comply with the conditions for a Qualified Bid set
forth above, except that the Bid Deadline will not apply. Any Overbid made
by a Qualified Bidder must remain open and is binding on the Qualified
bidder until the Commitment Date.

(~ Ability to Close

To the extent not previously provided (which shall be determined by the Proposal
Trustee in consultation with the Vendor), a Qualified Bidder submitting an Overbid
must submit, as part of its Overbid, written evidence (in the form of financial
disclosure or credit-quality support information or enhancement reasonably
acceptable to the Proposal Trustee) demonstrating such Qualified Bidder's ability
to close the transaction proposed by such Overbid.

(g} Announcing Overbids

At the start of each round of bidding, the Proposal Trustee shall announce the
material terms of the Round Leading Bid, and the resulting benefit to the Vendor
based on, among other things, the Bid Assessment Criteria.

(h) Adjournments to Consider Overbids

The Proposal Trustee, in consultation with the Vendor, shall have the right, in its
business judgment, to make one or more adjournments of the Auction to, among
other things: (a} facilitate discussions between the Proposa{ Trustee, Vendor and
individual Qualified Bidders; (b) allow individual Qualified Bidders to consider how
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they wish to proceed; (c) consider and determine the current highest and/or best
Overbid at any given time during the Auction; and (d) give Qualified Bidders the
opportunity to provide the Proposal Trustee with such additional evidence as it may
require, in its business judgment, to determine that the Qualified Bidder has
obtained all required internal corporate approvals, has sufficient internal resources
or has received sufficient funding commitments to consummate the proposed
transaction at the prevailing Overbid amount.

(i) Transcripts

The Proposal Trustee shall maintain a transcript of the Opening Bid and all
Overbids made and announced at the Auction, including the Successful Bid and
the Back-up Bid.

(j) Closing the Auction

Upon conclusion of the bidding, the Auction shall be closed, and Proposal Trustee
shall (i) immediately review the final Overbid of each remaining Qualified Bidder
on the Bid Assessment Criteria, (ii) identify the highest and/or best Overbid or
Opening Bid (the "Successful Bid" and the entity or entities submitting such
Successful Bid, the "Successful Bidder"), and the next highest and/or best
Overbid, Opening Bid, or Purchase Agreement, after the Successful Bid (the
"Back-up Bid" and the entity or submitting such Back-up Bid, the "Back-up
Bidder"), and advise remaining Qualified Bidders of such determination.

8. Consent to Jurisdiction as Condition ~o Bid

All Qualified Bidders at the Auction shall be deemed to have consented to the jurisdiction of the
Court and waived any right to challenge the construction and enforcement of the Bidder's
Contemplated Transaction Documents, as applicable. Qualified Bidders (other than the Stalking
Horse Bidder) shall not be deemed third party beneficiaries of these Bidding Procedures and shall
not have standing to object to the Proposal Trustee's implementation thereof.

9. Sale Hearing

A motion for a hearing to approve the sale of Property to the Successful Bidder sha11 be filed with
the Court within ten (10) days of the conclusion of the Auction for a Court hearing to be no later
than November 30, 2019 (the "Approval Hearing"). The Vendorwill be deemed to have accepted
the Successful Bid only when the Successful Bid has been approved by the Court.

Following the approval of the sale to the Successful Bidder at the Approval Hearing, if such
Successful Bidder fails to consummate the sale in accordance with the terms and conditions of
the Contemplated Transaction Documents of the Successful Bidder, the Proposal Trustee shall
be authorized, but not required, to deem the Back-up Bid, as disclosed at the Approval Hearing,
as the Successful Bid, subject to approval of the Court, which approvals may be sought by the
Vendor on a conditional basis at the Approval Hearing.
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10. Stalking Horse Break Fee

Subject to the terms of the Purchase Agreement, in the event that the Stalking Horse Bidder is
not the Successful Bidder, immediately following closing of the sale to such Alternate Purchaser,
the Purchase Agreement shall be terminated, the Stalking Horse Bidder shall be entitled to be
paid its Deposit (plus accrued interest, if any) and the Break Fee ($400,000, plus HST if
applicable) shall be paid to the Stalking Horse Bidder from the proceeds of the transaction
contemplated by the Successful Bid in accordance with the terms of the Purchase Agreement.

11. "As Is, Where Is"

The sale of the Property pursuant to these Bidding Procedures shall be on an "as is, where is"
basis and without representations or warranties of any kind, nature, or description by the Vendor,
its agents or estate except to the extent as expressly stated in the Purchase Agreement or the
Contemplated Transaction Documents of another Successful Bidder. The Stalking Horse Bidder
and each Qualified Bidder shall be deemed to acknowledge and represent that it has had an
opportunity to conduct any and all due diligence regarding the Property prior to making its offer,
that it has relied solely on its own independent review, investigation, andlor inspection of any
documents and/or the Property in making its Bid, and that it did not rely on any written or oral
statements, representations, promises, warranties, conditions or guaranties whatsoever, whether
express, implied, by operation of law or otherwise, regarding the Property, or the completeness
of any information provided in connection therewith or the Auction, except as expressly stated in
these Bidding Procedures or (a) in the case of the Stalking Horse Bidder, the Purchase Agreement
or Overbid by the Stalking Horse Bidder; or (b) in the case of any other Successful Bidder, the
Contemplated Transaction Documents of such Qualified Bidder.

12. Return or Application of Deposit

The Deposits of all Qualified Bidders shall be held in anon-interest-bearing account unless
otherwise agreed between the parties. Deposits of all Qualified Bidders, other than the Stalking
Horse Bidder, the Successful Bidder and the Back-up Bidder, shall be returned to such Qualified
Bidders two (2) Business Days after the selection of the Successful Bidder and Back-up Bidder
(if any). The Deposit of the Back-up Bidder shall be held in an interest-bearing account until two
(2) Business Days after the closing of the transaction contemplated by the Successful Bid, and
thereafter returned to the Back-up Bidder. If a Successful Bidder fails to consummate an approved
sale because of a breach or failure to perform on the part of such Successful Bidder, the Vendor
shall be entitled to retain the Deposit of the Successful Bidder as part of its damages resulting
from the breach or failure to perForm by the Successful Bidder. If the Successful Bidder fails to
consummate an approved sale for any reason, and a transaction is completed with the Back-up
Bidder, the Deposit of the Back-up Bidder shall be applied to the purchase price of the transaction
contemplated by the purchase agreement of the Back-up Bidder at closing.

13. Modifications and Reservations

Subject to the Stalking Horse and Bidding Procedures Order, the Proposal Trustee, in
consultation with the Vendor, shall have the right to adopt such other rules for these bidding
Procedures (including rules that may depart from those set forth herein), that in its reasonable
business judgment will better promote the goals of these Bidding Procedures.
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Prior to or during the Auction, the Proposal Trustee may adopt such additional rules for the Auction
that will better promote the goals of the Auction and that are not inconsistent with the provisions
of these Bidding Procedures and the Stalking Horse and Bidding Procedures Order.

The Proposal Trustee may reject any Bid (except the Purchase Agreement) at any time before
entry of an order of the Court approving a Successful Bid, that is (a) inadequate or insufficient;
(b) not in conformity with the requirements of the BIA or these Bidding Procedures (as may
modified in accordance with the provisions hereof ; or (c) contrary to the best interests of the
Vendor, its estate and its creditors.
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Schedule E
Interim Financing

ARTICLE 11 DEPOSIT /INTERIM FINANCING

11.1 Reporting Obligations

At least five (5) Business Days prior to the Bid Deadline, the Vendor, with the assistance of the
Proposal Trustee shall prepare and provide, in form and substance satisfactory to the Purchaser,
acting reasonably: (i) if determined necessary by the Purchaser in its sole discretion, an updated
Cash Flow Forecast covering the period from the end of the previous Cash Flow Forecast through
and until the date that the stay of proceedings granted in the BIA Proposal Proceedings will expire
(taking into account any anticipated motion by the Vendor seeking to extend the stay of
proceedings); and (ii) a statement of actual receipts and disbursements setting out the actual
receipts and disbursements of each line item in the Cash Flow Forecast and identifying any
Material Variances (the "Actual SRD").

11.2 Use of Deposit

Subject to the terms and conditions contained in this Agreement, up to $622,000.00 of the Deposit
can be utilized by the Vendor and the Proposal Trustee in accordance with the Cash Flow
Forecast.

11.3 Release of First Advance

The First Advance may not to be utilized in accordance with the Cash Flow Forecast unless the
Purchaser has provided the Proposal Trustee with written confirmation that the following
conditions have been satisfied or waived (the "First Advance Release Conditions"):

(a) the Vendor shall have filed the NOI and shall be in compliance with its obligations
under the BIA and any orders of the Court granted in the BIA Proposal
Proceedings;

(b) no Interim Financing Event of Default shall have occurred that is continuing and
has not been waived by the Purchaser;

(c) the Cash Flow Forecast shall have been filed in the BIA Proposal Proceedings;

(d) the Court shall have issued the Interim Financing Order, which shall not have been
stayed, vacated, varied, amended or appealed and no application to stay, vacate,
vary or append the Interim Financing Order shall have been filed in a court of
competent jurisdiction that is pending and no party shall have sought to appeal the
Interim Financing Order;

(e) the Stalking Horse and Bidding Procedures Order shall have been issued and it
shall not have been stayed, vacated, varied, amended or appealed and no
application to stay, vacate, vary or append the Stalking Horse and Bidding
Procedures Order shall have been filed that is pending and no party shall have
sought to appeal the Stalking Horse and Bidding Procedures Order;

(fl the Purchaser, acting reasonably, shall have approved the Cash Flow Forecast;
and

309



(g) the Vendor shall not be in breach of any term of this Agreement.

11.4 Second Advance

The Proposal Trustee shall hold the Second Advance in trust pending selection of the Successful
Bid. The Second Advance shall be dealt with in accordance with the following:

(a) if the Purchaser is not the Successful Bidder, the Second Advance shall be repaid
in accordance with Section 12 of the Bidding Procedures; or

(b) if the Purchaser is the Successful Bidder, the Second Advance shall be applied
against the Purchase Price in accordance with Section 11.8(a) of this Schedule«E„

11.5 Interest

Upon the triggering of the Vendor's repayment obligations under Section 11.8(a) of this Schedule
"E", interest on the first $4~~,000.00 of the Deposit owing by the Vendor to the Purchaser under
this Agreement shall accrue at the rate of 12% per annum until indefeasibly repaid in full. For the
avoidance of doubt, the Second Advance will not accrue interest.

Notwithstanding any provision of this Agreement, the Vendor shall not be obliged to make any
payment of interest to the Purchaser hereunder in excess of an amount or rate that would be
prohibited by law or would receipt in a receipt by the Purchaser of interest rate a criminal rate (as
such terms are construed under the Criminal Code (Canada)).

11.6 Interim Financing Events of Default

The occurrence of any of the following events shall be an event of default (each an "Interim
Financing Event of Default"):

(a) the Vendor fails or neglects to observe, perform or pay any obligation to the
Purchaser existing under this Agreement;

(b) any amount of the Deposit and the Break Fee, if applicable, payable to the
Purchaser under this Agreement becomes due and owing by the Vendor and the
amount is not paid promptly by the Vendor to the Purchaser;

(c) the stay of proceedings granted by virtue of filing the NOI (as extended from time
to time with the prior written consent of the Purchaser) expires without being
extended or the BIA Proposal Proceedings are dismissed or terminated or the
Vendor becomes subject to an involuntary proceeding under the BIA or any Person
applies for an order appointing a receiver or receiver manager over any of the
Vendor's property that is secured by the charge granted under the Interim
Financing Order;

(d) the entry of an order staying, amending, reversing vacating or otherwise modifying,
in each case without the prior written consent of the Purchaser, Article 4 of this
Agreement, the Interim Financing Order or any other order granted by the Court in
the BIA Proposal Proceedings;

(e) a Successful Bid is not selected on or before November 30, 2419;
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(~ any amount becomes due and owing by the Vendor that, if not paid, would have
priority to the repayment of the Deposit and such amount is not paid by the Vendor
when due and payable; or

(g) any Cash Flow Report identifies a Material Variance that the Purchaser has not
waived .

11.7 Remedies

Upon the occurrence of an Interim Financing Event of Default, unless such Interim Financing
Event of Default is rectified prior to the expiry of the Cure Period, the Purchaser may (but is not
obligated to):

(a) declare as immediately due and owing all of the Vendor's obligations to the
Purchaser under this Agreement;

(b) take any and all steps in the Purchaser's sole discretion to enforce its rights as a
secured creditor under the Interim Financing Charge, including, without limitation
the appointment of a receiver;

(c) refuse to authorize any further use of the Deposit, including, without limitation, the
withdrawal of any previous authorization provided by the Purchaser to use the
Deposit; or

(d) take any other step that, in the Purchaser's opinion (in its sole discretion), is
necessary or desirable to protect or enforce its rights under this Agreement, Interim
Financing Charge granted pursuant to the Interim Financing Order or Applicable
Law.

11.8 Repayment

The Vendor's obligation to repay the Deposit (plus accrued interest) and, if applicable, the Break
Fee, shall arise according to the following:

(a) if the Purchaser is not the Successful Bidder, the Vendor shall repay, from the
proceeds of the transaction with the bid that is selected as the Successful Bid, the
Deposit (plus accrued interest) and the Break Fee. For greater certainty, no further
notice shall be required to be delivered by the Purchaser to the Vendor to trigger
the Vendor's repayment obligations under this Subparagraph 11.8(x);

(b) if the Purchaser is the Successful Bidder, the Deposit shall be credited against the
Purchase Price;

(c) if the Purchaser is the Successful Bidder and does not close the Transaction as a
result of a breach of this Agreement by the Purchaser, the Purchaser shall
immediately forfeit the Deposit and the Vendor shall have no further obligations to
the Purchaser; or

(d) subject to Section 11.8(a), if the Purchaser terminates this Agreement in
accordance with Section 9.1(b) and the Proposal Trustee confirms the basis for
the termination in accordance with Section 9.2 of this Agreement, the Purchaser
shall be entitled to repayment of the Deposit (plus accrued interest).
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11.9 Security

The Vendor's obligation to repay the Deposit (plus accrued interest) shall be secured by the
Interim Financing Charge granted pursuant to the Interim Financing Order, togetherwith any other
security reasonably required by the Purchaser.
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This is Exhibit "W" referred to in the Affidavit of Tong (Thomas)
Liu sworn August 29, 2019.

Commissioner for Taking Affidavits (or as maybe)
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This is Exhibit "X" referred to in the Affidavit of Tong (Thomas)
Liu sworn August 29, 2019.

Commissioner for Taking Affidavits (or as may be)
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I rid ustry Canada ! n~ustr~e Car~ad~
office of the Superin~enden~ Bureau du ~e~rinten~dant
of Bankrup#cy Canada des ~~illites Canada

District of Ontario
Division No. 09 -Toronto
Court No. 31-2547832
Estate No. 31-2547832

n the Matter of the Notice of Intention to make a
proposal of:

3070 ELLESMERE DEVELOPMENTS INC.
Insolvent Person

CROWE SOBERMAN INC.
Licensed Insolvency Trustee

Date of the Notice of Intention: August 20, 2019

CERTIFICATE 4F FILING OF A NOTICE OF INTENTION TO MAKE A PROPOSAL
Subsection 50.4 (1 ~

I, the undersigned, Official Receiver in and for this bankruptcy district, do hereby certify that the aforenamed
insolvent person filed a Notice of Intention to Make a Proposal under subsection 50.4 (1) of the Bankruptcy and
Insolvency Act.

Pursuant to subsection 69(1) of the Act, all proceedings against the aforenamed insolvent person are stayed as of
the date of filing of the Notice of Intention.

Date: August 21, 2019, 11:00

E-File/Depot Electronique Official Receiver

151 Yonge Street, 4th Floor, Toronto, Ontario, Canada, M5C2W7, (877)376-9902

ana a
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IN THE MATTER OF THE NOTICE OF INTENTION TO MAKE A  PROPOSAL OF 3070 ELLESMERE DEVELOPMENTS INC.

District of: Ontario 
Division No.: 09-Toronto 
Court No.: 31-2547836 
Estate No.: 31-2547835

ONTARIO
SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 

PROCEEDING COMMENCED AT 
TORONTO 

MOTION RECORD  

Cassels Brock & Blackwell LLP 
2100 Scotia Plaza 
40 King Street West 
Toronto, ON  M5H 3C2 

Larry Ellis LSO #: 49313K 
Tel: 416.869.5406 
Fax: 416.262.3543 
lellis@casselsbrock.com 

Erin Craddock LSO #: 62828J 
Tel: 416.860.6480 
Fax: 416.644.9324 
ecraddock@casselsbrock.com 

Lawyers for 3070 Ellesmere Developments Inc.




