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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.

SUPPLEMENTARY AFFIDAVIT OF TONG LIU
(sworn September 10, 2019)

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

OATH AND SAY:

1. | am the sole director and officer of 3070 Ellesmere Developments Inc.
(“Ellesmere”). | have knowledge of the matters to which | hereinafter depose, which
knowledge is personal to me, obtained from a review of the documents referred to or,
where indicated, | am advised by others in which case | believe such information to be
true.

2. | swear this affidavit to supplement my affidavit sworn August 29, 2019 (the “Initial
Affidavit). Capitalized terms not otherwise defined herein shall have the meaning given
to them in my Initial Affidavit.

3. Attached as Exhibit “A” is a redacted copy of the unexecuted CRA Agreement.

Ellesmere will execute the CRA Agreement if the court appoints FAAN as CRA.



4, Attached as Exhibit “B” is a copy of the Listing Agreement — Commercial
between Ellesmere and the Sale Process Agent, executed by the Sale Process Agent on

September 3, 2019, and by Ellesmere on September 5, 2019.

SWORN BEFORE ME at the City of
Toronto, in the Province of Ontario on
September 10, 201

z

Commissioner fof Taking Affidavits " TONG ((HOMAS) LIV




This is Exhibit “A” referred to in the Affidavit of Tong Liu
sworn September 10, 2019.

Commissioner for Taking Affidavits (or as may be)




ADVISORS

20 Adelaide Street East, Unit 920
Toronto, Ontario, M5C 2T6
September __,2019

3070 Ellesmere Developments Inc.
1600 16th Ave Unit 1
Richmond Hill, ON L4B 4N6

AND

Tong (Thomas) Liu

c/o LeMine Investment Group Inc.
1600 16th Ave Unit 1

Richmond Hill, ON L4B 4N6

Attention: Mr. Tong (Thomas) Liu

Dear Mr. Liu:

This letter confirms and sets forth the terms and conditions of the engagement of FAAN
Advisors Group Inc. ("FAAN") by 3070 Ellesmere Developments Inc.
(the "Company"), and the agreement between the Company, FAAN and Tong (Thomas)
Liu ("Liu") in his capacity as a director, officer, employee and/or direct or indirect
shareholder of the Company and in his personal capacity, including the scope of the
services to be performed and the basis of compensation for those services. Upon execution
of this letter by each of the parties below and receipt of the retainer described below, this
letter will constitute an agreement between the Company, FAAN and Liu (the
"Agreement").

1. Description of Services.

(a) In connection with this engagement, FAAN is to serve as a chief
restructuring advisor to the Company (the "CRA"). FAAN, including
its personnel, are collectively referred to as the "Engagement
Personnel".

2. Duties.

(a) The CRA shall have authority to direct the operations and management
of the Company and the restructuring of the Company and its business.
The officers of the Company shall report to the CRA. For greater
certainty, the CRA shall be entitled to exercise any powers of the
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Company to the exclusion of other persons, including any board member
of the Company, in consultation with the Company and Liu.

(b)  The CRA shall review and provide information required by, and serve
as a contact with, the Company's financial and legal advisors (including
but not limited to Crowe Soberman LLP (the “Proposal Trustee”),
Avison Young (the “Sales Process Agent”) and Cassels Brock &
Blackwell LLP, lenders, creditors and other stakeholders.

(c) The CRA shall assist the Sales Process Agent and the Proposal Trustee
in conducting a Court-approved sales process for the Company’s

property;

(d  The CRA shall perform such other services as customarily provided by
the chief restructuring officer of a company, and agreed to by FAAN that
is not duplicative of work others are performing for the Company.

Information Provided by Company and Forward Looking Statements.
The Company shall: (i) provide the CRA with access to management
and other representatives of the Company; and (ii) furnish all data, material
and other information concerning the business, assets, liabilities,
operations, cash flows, properties, financial condition and prospects of
the Company that the Engagement Personnel reasonably request in connection
with the services to be provided to the Company. The Engagement Personnel
shall rely, without further independent verification, on the accuracy and
completeness of all publicly available information and information that is
furnished by or on behalf of the Company and otherwise reviewed by
Engagement Personnel in connection with the services performed for the
Company. The Company acknowledges and agrees that the Engagement
Personnel are not responsible for the accuracy or completeness of such
information and shall not be responsible for any inaccuracies or omissions
therein. The Engagement Personnel are under no obligation to update data
submitted to them or to review any other areas unless specifically requested
to do so.

You understand that the services to be rendered by the CRA may include
the preparation of projections and other forward-looking statements, and
numerous factors can affect the actual results of the Company's operations,
which may materially and adversely differ from those projections. In addition,
Engagement Personnel will be relying on information provided by the
Company in the preparation of those projections and other forward-looking
statements.
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Limitation of Duties. Neither FAAN, nor the Engagement Personnel make
any representations or guarantees that, infer alia, (i) an appropriate
restructuring proposal or strategic alternative or refinancing proposal or sale
can be formulated for the Company, (ii) any restructuring proposal or strategic
alternative or sale or refinancing proposal will be more successful than all other
possible restructuring proposals or strategic alternatives, (iii) a restructuring or
sale is the best course of action for the Company, or (iv) if formulated, that any
proposed restructuring plan or strategic alternative or refinancing proposal will
be accepted by any of the Company's creditors, shareholders and other
constituents. Further, the Engagement Personnel will not assume any
responsibility for the Company's decision to pursue, or not pursue any business
strategy, or to effect, or not to effect any transaction.

FAAN shall provide all services as an independent contractor and nothing in this
agreement shall be construed to create an employee/employer relationship,
partnership, joint venture, or other similar relationship with the Company.

Compensation.

(a) FAAN will charge and be paid its fees on an hourly basis, plus applicable
taxes and out-of-pocket expenses reasonably incurred in connection with
or arising out of FAAN’s activities. A schedule of FAAN’s rates is set
out below, which are subject to annual increases which shall be
communicated 30 days prior to taking effect.

Managing Director [ [N

Senior Director/Director o

Senior Associate o

(b) Out-of-pocket expenses shall include, but not be limited to, fees,
disbursements and other charges for travel and reasonable legal services
provided to FAAN, and other necessary expenses.

(c) The Company shall promptly remit to FAAN, a retainer in the
amount of $15,000, plus HST, which shall be credited against any
amounts due at the termination of this Agreement or returned upon
the satisfaction of all obligations hereunder.

(d) FAAN shall bill for its services monthly, plus applicable taxes and out-
of-pocket costs. Invoices rendered by FAAN are payable upon receipt.
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Term and Termination.

(2)

(b)

(c)

(d)

This Agreement will become effective on the date of the issuance of a
Court Order (defined below) appointing FAAN as CRA and may be
terminated by the Company without cause by providing 60-day's
written notice to FAAN, subject to the provisions in section 8 below.

FAAN normally does not withdraw from an engagement unless the
Company misrepresents or fails to disclose material facts, fails to pay
fees or expenses, or makes it unethical or unreasonably difficult for
FAAN to continue performance of the engagement, or other just cause
exists. If just cause exists in the determination of FAAN, FAAN may
terminate this Agreement immediately.

On termination of the Agreement, any fees and expenses due to
FAAN shall be remitted promptly (including fees and expenses that
accrued prior to but are invoiced subsequent to such termination).

The provisions of this Agreement that give the parties rights or
obligations beyond its termination shall survive and continue to bind
the parties.

Insolvency Proceeding.

(2)

(b)

The Company intends to initiate a bankruptcy, insolvency or creditor
enforcement proceeding (an "Insolvency Proceeding") under the
Companies' Creditors Arrangement Act, the Bankrupicy and Insolvency
Act or otherwise. The Company shall, as soon as possible but in any event
within 10 calendar days of the commencement of an Insolvency
Proceeding, apply for the approval of the Ontario Superior Court of
Justice (Commercial List) (the "Court") of the retention of FAAN as the
Court-appointed CRA (and/or any other role) of the Company, and/or any
of the terms of such engagement (including, without limitation, the
payment of FAAN's fees and expenses, the granting of an administrative
charge in respect of such fees and expenses and the provision of
indemnification to FAAN) and shall use reasonable commercial efforts
to obtain such approval(s) by the Court (the “Court Order”), failing
which FAAN may immediately suspend or discontinue its efforts on
behalf of the Company.

The Company shall also promptly seek as a part of the Court Order,
a security or charge in favour of FAAN, ranking in priority over the pre-
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filing claim of any secured creditor of the Company, other than the
charges in favour of 247888 Ontario Inc. and the stalking horse
purchaser, on all of its property, in an amount reasonably appropriate, in
respect of all of FAAN's fees and expenses payable under this Agreement.
The Company shall supply FAAN with a draft of any such application
and order for approval of FAAN' s retention and/or any of the terms of
such retention sufficiently in advance of the filing of such application and
proposed order to enable FAAN (and its counsel) to review and comment
thereon.

(c) If this Agreement is terminated by either party, and if a Court Order has
been issued appointing FAAN in any capacity in an Insolvency
Proceeding involving the Company, then the Company shall promptly
and without delay take all reasonable steps to apply to the Court to obtain
the customary court order discharging and releasing the CRA.

(d) The Company shall seek, as part of any proposal/plan confirmation or
sale order obtained through an Insolvency Proceeding, a full and final
release of FAAN from all potentially affected parties to the proposal/plan
confirmation or sale order. The Company shall use reasonable
commercial efforts to obtain such approval by the Court.

No Audit. The Company acknowledges and agree that Engagement Personnel
are not being requested to perform an audit, review or compilation, or any
other type of financial statement reporting engagement that is subject to the
rules of the CICA, ICAO, OSC, AICPA, SEC or other state or national
professional or regulatory body.

No Third-Party Beneficiary. The Company acknowledges that all advice
(written or oral) provided by FAAN to the Company in connection with this
engagement is intended solely for the benefit and use of the Company (limited
to its management) in considering the matters to which this engagement
relates. The Company may choose to reproduce, disseminate, quote or refer to
such information as it wishes, in its sole and absolute discretion, provided that
in no event may such information be attributed to FAAN without its express
written consent to such attribution.

Exclusivity and Conflicts. FAAN is an independent firm that has several clients
and engagements, some of which will be active during the rendering of services
by the Engagement Personnel in connection with this matter. FAAN is not
currently aware of any relationship that would create a conflict of interest with
the Company or those parties-in-interest of which you have made us aware. It is
possible that FAAN may have rendered or will render services to, or have
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business associations with, other Company or people which had or have or may
have relationships with the Company, including creditors of the Company. In the
event you accept the terms of this engagement, FAAN will not represent, and has
not represented, the interests of any such Company or people in connection with
this matter.

Indemnification and Release.

(2)

(b)

(c)

Each of the Company (and any related entities), its directors and officers,
and Liu shall indemnify and hold harmless FAAN and each of FAAN's
employees, directors, officers, agents, representatives, consultants,
legal advisors, financial advisors, fiduciaries, officers, directors,
partners, predecessors, successors and assigns, subsidiary corporations,
parent corporations and sharcholders (collectively, the "Indemnified
Parties") against any and all claims or liabilities whatsoever and of
every nature or kind arising in connection with FAAN's exercise of any
duties or authority pursuant to this Agreement, or any Court Order,
including any related professional fees or defence costs. This indemnity
does not apply to claims which are determined by the Court to arise
from gross negligence or willful misconduct.

Liu hereby releases FAAN and the Engagement Personnel from any
present or future claims, liabilities or actions which he may now or
hereafter have in respect of the performance by such persons of their
duties under this Agreement (or any court order), including any claims
for wages, vacation pay, negligence, breach of fiduciary duties or other
matters which may arise as a result of Liu being a director, officer,
employee or shareholder of the Company, either directly or indirectly
through related corporations or individuals.

The Company (and any related entities), shall also indemnify the
Indemnified Parties to the same extent as the most favorable
indemnification it extends to its officers or directors, whether under the
Company's bylaws, its certificate of incorporation, by contract or
otherwise, and no reduction or termination in any of the benefits
provided under any such indemnities shall affect the benefits provided
to the Indemnified Parties. The Indemnified Parties shall, to the extent
that they act in an applicable capacity, be covered as officers under the
Company's existing director and officer liability insurance policy (to the
extent such policy exists as of the date of this Agreement) and, in such
circumstances, as a condition of FAAN accepting this Agreement, a
certificate of insurance evidencing such coverage shall be furnished to
FAAN prior to the effective date of this Agreement. The Company shall
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give thirty (30) days' prior written notice to FAAN of cancellation, non-
renewal, or material change in coverage, scope, or amount of any
director and officer liability policy.

Miscellaneous. This Agreement: (a) shall be governed and construed in
accordance with the laws of the Province of Ontario and the laws of Canada
applicable therein without giving effect to such Province's rules concerning
conflicts of laws that might provide for any other choice of law; (b)
incorporates the entire understanding of the parties with respect to the subject
matter hereof; (c) may not be amended or modified except in writing executed
by each of the parties hereto; (d) may be executed by facsimile and in
counterparts, each of which shall be deemed to be an original but all of which
together shall constitute one and the same agreement; and (e) notwithstanding
anything herein to the contrary, upon the completion of the restructuring
process presently being undertaken in respect of the Company, FAAN may
reference or list the Company’s name and/or a general description of the
services provided to the Company in FAAN's marketing materials.

10



Page 8

Ifthe foregoing is acceptable to you, kindly signthe enclosed copy to acknowledge

your agreement with its terms.

Accepted and agreed:

Very truly yours,
FAAN ADVISORS GROUP INC.

Per:

Daniel Sobel, Managing Director

3070 ELLESMERE DEVELOPMENTS INC.

Per:

Tong (Thomas) Liu, CEO

(I have the authority to bind the Corporation)

Accepted and agreed:

TONG (THOMAS) LIU

Tong (Thomas) Liu

11



This is Exhibit “B” referred to in the Affidavit of Tong Liu
sworn September 10, 2019.

Commissioner for Taking Affidavits (or as may be)
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OREA Lorio st Estato Listing Agreement - Commercial l

Association .
Form 520 Seller Representation Agreement cammuty s
for use in the Province of Ontario Authori'y fo Oﬁer for Sule oo

@D
a8 S EXCLUSIVE

This is a Multiple Listing Service® Agreement @ GR This Listing is Exclusive O
{Seller’s tnitials) {Seller’s Inttials)

BETWEEN:
srokerace: AVISON YOUNG COMMERGIAL REAL ESTATE (ONTARIO)

.............................................................................................................................................................................................

.55 COMMERCE VALLEY DR W# MARKHAM .. (the "Listing Brokerage®) Tel, No. (20) 474:1135 ..o
seLLeRr: 3070 ELLESMERE DEVELOPMENTS INC. || oconcsesssmessensssnsesesssisssssnss s vevensams {the "Seller’)
In consideration of the Listing Brokerage listing the real properly for sale known as 3070, Ellesmere Road, Toronto, ON ...

TORONTOLON MIE AC3 oo sssssssssssssssssssssssms s sasstamssssssssses sesssssssssssssas sosssssasassssssssssesess creereens (the "Property”)
the Seller hereby gives the Listing Brokerage the exclusive and irrevocable right fo act as the Seller's agent,

commencing at 12:01 @.m. o the .u..eceerscrrnnees day of SEPBMBET | reeresrr st 2019

until 11:59 p.m. on the L2, day of FEBTUALY . iirrercmsenscsssimssrss s nesses 20.20........... {the "Listing Period"],

Sellor acknowledges that the length of the Listing Period is negotiable between the Seller and the Listing Brokerage and, if an

MLS® listing, may be subject to minimum requirements of the real eslate board, however, in accordance with the Real Estate

ond Business Brokers Acl, 2002, [REBBA), if the Listing Period exceads six months, the Listing Brokerage must {Seller’s Initials)
obtain the Sellers initials.

1o offer the Property for sale at a price of:

O s TSRV R e e Dollars ($CDN)100 ..............
ond upon the terms particularly set out herein, or at such other price and/or terms accsptable 1o the Sefler. It is understood that the price and/or terms
set out herein are al the Sellar's personal request, after full discussion with the Listing Brokerage's representalive regarding potential moarket valve of the

Property.

The Seller hereby reprasents and warrants that the Seller is not a party to any ather listing agreement for

the Property or agreement to pay commission to any other real estate brokerage for the sale of the property. Solor el

1. DEFINITIONS AND INTERPRETATIONS: For the purposes of this Agreament (“Authority” or “Agreemant”):

“Seller” includes vendor and @ “buyer” includes a purchaser or a prospective purchaser. A purchase shall be deemed 1o include the entering into of
any agreement lo exchangs, or the oblgining of an oplion fo purchase which is subsequenlly exercised, or the causing of a First Right of Refusal to be
exercised, or an agresment to sell or transfer shares or assets. “Real property” includes redl eslate as defined in tha Real Estate and Business Brokers
Act {2002). The “Properly” shall be deemed to include any part therec or interest therein, A “renl eslale board” includes a real estale association.
Commission shall be deemed o include other ation. This Ag 1t shall be read with all changes of gender or number required by the
conlext. For purposes of this Agreement, anyone introduced to or shown the Property shall be deemed to include any spouse, heirs, execulors,
administrators, successors, assigns, related corporations and affiliated corporations. Related corporations or affiliated corporations shall include any
corporation where one half or a majorlly of the shareholders, directors or officers of the related or affilialed corporation are the same persons) as the
shareholders, directors, or officers of the corporation introduced lo or shown the Properiy.

2. COMMISSION: In consideration of the Listing Brokerage listing the Praperty for sale, the Seller agrees to pay the Listing Brokerage a commission

....................................................................................................................................................

......................

for any valid offer o purchase the Property from any source whalsoever obtained during the Listing Period and on the terms and conditions set out in
this Agreement OR such cther terms and candifions as the Seller may accept.

INITIALS OF LISTING BROKERAGE: “w INITIALS OF SELLER(S):

The todamarks REALTOR®, REALTORS®, MLS®, Multiple Uisting Sorvicos® and assaciotad loges are ownod ot controlled by
Tha Canadian Real Estafe Assaciak {CREA) and ider?rlify »mnr%ai sslats fescionals who a?a b 0$CREA and the 4
iy, qualily of servicet thay provida. Used under license.
® 2019, Ontario Roal Estate Assodiation !;?REA’)' All rights raserved. This form wias developed by OREA for tha use and reproduction

bi fts members and licensass only. Any oiher use or reprodution Is prohibi exce& wills prior wrilten consent of OREA. Do not olter N

when printing or reproducing the tandard pro-sat portion. OREA bears no llabillty for your uso of this form, Form 520 Revisad 2019 Page 1 of 4

WEBForms® Dec/2018
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The Seller authorizes the Listing Brokerage lo co-operate with any other registered real estate brokerage {co-operaling brokerage}, and to affer to pay

the co-opsrating brokerage o commission of ...t M X....... % of the sale price of the Properly or

.............................................................................

.................................. ernreseiererenerssaaeasasrersssassesss QUL OF the commission the Seller pays the Listing Brokerage.
The Seller further agrees to pay such commission os calculated above if an agreement to purchase is agread to or accepted by the Seller or anyone on

the Seller’s behalf within 20............. days after the expiration of the Listing Period {Hofdover Period), so long as such agresment is with anyone
who was introduced to the Property from any source whalsoaver during the Listing Perlod or shown the Proparty during the Listing Pariod. If, howaver,
the offer for the purchase of the Properly is pursuant to a new agreement in wriling to pay commission to another ragistered real estate brokeroge,
the Selfer's liability for commission shall be reduced by the amount paid by the Seller under the new agreement.

The Seller further agrees lo pay such commission as calculated above even if the Iransaction confemplated by an agreement to purchase agreed to
or accepled by the Seller or anyone on the Seller’s behalf is not completed, if such non-completion is owing or attributable 1o the Seller’s default or
neglect, said commission to be payable on the date set for completion of the purchase of the Property.

Any deposit in raspect of ony agreement where the fransaction has been completed shall first be applied o reduce the commission payablo. Should
such amounts paid fo the Listing Brokerage from the depoasit or by the Seller's solicitor not be sufficient, the Seller shall be liable to pay Io the Uisting
Brokerage on demand, any deficlency In commission and taxes owing on such commission.

In the event the buyer fails to complete the purchase and the deposit or any part thereof becomes forfeited, awarded, directed or released to the
Soller, the Seller then authorizes the Listing Brokerage to relain as commission for services rendered, fifty {50%) per cent of the amount of the said
deposit forfeited, awarded, directed or released to the Seller (but not to exceed the commission payable had a sole been consummated) and to pay
the balance of the deposit to the Seller,

All amounts set out as commission are o be paid plus applicable taxes on such commission.

3. REPRESENTATION: The Seller acknowledges ihat the Lisling Brokerage has provided the Seller with written information explaining agency
relationships,including information on Seller Representation. Sub-agency, Buyer Representation, Multiple Representation and Customer Service. The
Seller understands that unless the Seller is otherwise informed, the co-aperafing brokerage is representing the Inferests of the buyer in the transaction.
The Saller further acknowlodges that the Lisiing Brokerage may be listing other properiies that may be similar fo the Seller's Properly and the
Seller hereby consents o the Listing Brokerage acting as an agent for more than one seller without any claim by the Seller of conflict of intarest.
Unless otherwise agreed In writing between Seller and Listing Brokerage, any commission payable 1o any other hrokerage shall be pald out of the
commission the Seller pays the Listing Brokerage.

The Seller hereby appoinis the Lising Brokerage as the Seller's agent for the purpase of giving and receiving nolices pursuant to any offer or
agreement fo purchase the Property.

MULTIPLE REPRESENTATION: The Sellsr hereby acknowledges that the Listing Brokerage may be entering into buyer representation agreenenis
with buyers who may be interested in purchasing the Seller’s Property. In the event that the Listing Brokerage has entered info or enters info o buyer
represeniation agreement with a prospective buyer for the Seller's Property, the Listing Brokerage will obtain the Seller’s written consent lo reprasent
both the Seller and the buyer for the transaction at the earliest practical opportunity and in all cases prior 1o any offer to purchase being submitted
or presented.
The Seller understand and acknowledges that the Lisling Brokerage must be impartial when representing both the Ssller and the buyer and equally
protect the interests of the Seller and buyer. The Seller undarstands and acknowledges that when representing both the Seller and the buyer, the Listing
Brokerage shall have a duty of full disclosure to both the Seller and the buyer, including a requirement to disclose all factual informotion about the
Property known lo the Listing Brokerage.
Howevar, the Seller further understands and acknowledges that the Listing Brokerage shall not disclose:

« that the Seller may or will accept less than the listed price, unless otherwise instructed in writing by the Seller;

o that the buyer may or will poy more than the offered price, unless otherwise Instructed in wriling by the buyer;

» the motivation of or personal information about the Seller or buyer, unless otherwise instructed in writing by the parly lo which the information

applies or unless failure to disclose would constitute fraudulent, unlawful or unethical practice;

» tha price the buyar should offer or the price the Seller shovld accepl; and

» the Listing Brokerage shall not disclose fa the buyer the terms of any other offer.
However, it is understocd that factual market information aboul comparable properiies and information known to the Listing Brokerage concarning
polential uses for the Property will be disclosed to both Selle r and buyer to assist them 1o coms to their own conclusions.

Where a Brokerage represents both the Seller and the Buyer (multiple representation), the Brokerage shall not be entitled
or authorized to be agent for either the Buyer or the Seller for the purpose of giving and receiving notices.

MULTIPLE REPRESENTATION AND CUSYOMER SERVICE: The Seller understands and agrees that the Llisting Brokerage also provides
reprasentation and cuslomer sarvice to other sellers and buyers. If the Listing Brokerage represents or provides customer service to more than one
seller or buyar for the same trade, the listing Brokerage shall, in writing, ot the earliest practicable opportunity and before any offer is made, inform
all sellers and buyers of the nature of the Listing Brokerage's relationship to each seller and buyer,

INITIALS OF LISTING BROKERAGE: @ INITIALS OF SELLER(S):

The lrademarks REAITOR®, REALTORS®, MLS®, Mulliple Listing Services® and associaled logos are owned or controlled by
The Cangdion Real Estate Association (CREA] and idantify fhe recl estote professionols who are members of CREA ond the

sirer quolily of services they pravide, Used under license,

© 2019, Onlario Recl Estote Association {"OREA™]. All rights reserved, 1&1‘5 form was devalopad by OREA for the use and reproduction

bmm mambers and licenseas only. other uso of rsrtoducl(an {s proh rd excop! with prior wrilton consant of QREA. Do nof allor

" . OREA buars no llabilfy for your use of this farm. Form 520 Revised 2019 Page 2 of 4

WEBFoms® Dec/2018

en printing or reproducing tha standard pre-sat port
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REFERRAL OF ENQUIRIES: The Seller agrees that during the Listing Period, the Seller shall advise the Listing Brokerage immediately of all enquiries
from any source whatsoever, and all offers to purchase submitted to the Seller shall be immediately submitied to the Listing Brokerage by the Seller
before the Seller accepts or refects the same. If any enquiry during the Listing Period resulls in the Seller’s accepting a valid offer to purchase during
the Listing Period or within the Holdover Period after the expiration of the Listing Period described above, the Seller agrees lo pay the Listing Brokerage
the amount of commission set aut above, payable within five (5} days following the Listing Brokerage’s written demand therefor.

MARKETING: The Sellar agress to allow the Listing Brakerage to show and permit prospective buyers to fully inspect the Property during reasonable
hours and the Seller gives the Listing Brokerage the sole and exclusive right to place “For Sale® and “Sold” signis) upon the Property. The Seller
consenls lo the Listing Brokerage including information in adverlising that may identify tha Property. Tha Seller further agrees that the Listing Brokerage
shall have sole and exclusive authority to make all advertising decisions relating to the marketing of the Proparty during the Listing Period. The Seller
agress that the Listing Brokerage will not be held liable in any manner whatscever for any acts or omissions with respect to adverlising by the Listing
Brokerage or any other porly, other than by the Listing Brokerage's gross negligence or wilkul act.

WARRANTY: The Seller represents and warranis that the Seller has the exclusive authorlly and power ta execute this Authority to offer the Property for
sale and that the Seller has informed the Listing Brokerage of any third party interests or claims on the Property such as rights of first refusal, options,
easements, morlgages, encumbrances or otherwise concerning the Property, which may affect the sale of the Property.

INDEMNIFICATION AND INSURANCE: The Seller will not hold the Listing Brokerage and representativas of the Brokerage responsible for
any loss or damage to the Properly or contents occurring during the ferm of this Agreement caused by the Listing Brokerage or anyone else by any
means, including theft, fire or vandalism, other than by the Listing Brokerage’s gross nepligence or wilful act. The Seller agrees 1o indemnify and save
harmless the Listing Broksrage and representalives of the Brokerage and any co-operaling brokerage from any liobilily, claim, loss, cost, domage or
injury, including bul not limited to loss of the commission payable under this Agraement, caused or contribuled fo by the braach of any warranty or
representation made by the Seller in this Agreement or the accompanying data form. The Seller agrees lo indemnify and save harmless the Listing
Brokerage and representatives of the Brokerage and any co-operating brokerage from any liability, claim, loss, cost, damage or injury as a result of
the Properly being affected by any contaminanis or environmental problems,

The Seller warrants the Property s insured, including personal liability insurance against any clatms or lawsuits resulling from bodily injury or property
damage lo others caused in any way on or at the Property and the Seller indemnifies the Brokerage and oll of its employess, represenialives,
salespersons and brokers [Listing Brokerage} and any cooperating brokerage and all of lis employses, repraseniatives, salespersons and brokers
[cooperating brokerage) for and against any claims against the Listing Brokerage or co-operating brokerage madae by anyone who atlends or visits
the Property.

. FAMILY LAW ACT: The Seller hereby warranis that spousal consent is not necessary under the provisions of the Fumily Law Act, R.5.0. 1990, unless

the spouse of the Seller has executed the consent hereinafter provided.

FINDERS FEES: The Seller acknowledges that the Brokerage may be receiving a finder's fes, reward and/or referral incentive, and the Seller
consents lo any such benefit being received and retalned by the Brokerage in additian to the commission as described obove.

VERIFICATION OF INFORMATION: The Seller authorizes the Llisting Brokerage to obtain any information from any regulalory authorities,
governments, morlgagees or olhers affecting the Property and the Seller agrees to execute and deliver such further authorizations in this regord as
may be reasonably required. The Seller hereby appaints the listing Brokerage or the Listing Brokerage's authorized representative as the Seller's
aliorney 1o exscyle such documentation as may be necessary lo effact oblaining any information as oforesaid. The Seller hereby authorizes, instructs
and directs the above noted regulatory authoritles, governments, morigagees or others to release any and all information to the Listing Brokerage.

USE AND DISTRIBUTION OF INFORMATION: The Seller consents to the collection, use and disclosure of personal information by the Brokerage
for the purpose of listing and marketing the Properly including, but nol limited to: listing and adverlising the Property using any medium including the
Internet; disclosing Properly information to prospactive buyers, brokerages, salespersons and olhers who may assist In the sale of the Property; such
other use of the Seller’s parsonal information as is consistent with listing and marketing of the Property. The Seller consents, if this is an MLS® Listing,
to placement of the listing information and sales information by the Brokeraga into the datobasels) of the MLS® Systam of the appropriate Board, and
to the posting of any documents and other information {including, without limitation, pholographs, images, graphics, audio and video recordings,
virlual taurs, drawings, floor plons, architectural designs, arlistic renderings, surveys and listing descriplions) provided by or on behalf of the Seller
inta the database(s) of the MLS® System of the appropriate Board. The Seller hereby indemnilies and saves harmless the Brokerage and/or any of
its employees, sarvants, brokers or sales representatives from any and all claims, liabilitles, suits, actions, losses, cosls and legal fees caused by, or
arising out of, or resulting from the posting of any documents or other information (including, without limitation, photographs, images, graphics, audio
and video recordings, virlual tours, drawings, Hloor plans, architectural designs, artistic renderings, surveys and listing descriptions) as aforesaid.

The Seller acknowledges that the database, within the board's MLS® System is the property of the real estate beard(s) and can be licensed, rasold, or
otherwise dealt with by the boards). The Seller further acknowledges that the real estate board(s) may: during the term of the listing and thereafter,
distribute the information in the database, wilhin the board’s MLS® Sysiem to any persons authorized 1o use such service which may include other
brokerages, government depariments, appraisers, municipal organizations and others; market the Property, ot its option, in any medium, including
electronic media; during the term of the listing and therachter, compile, relain and publish any statisties Including historical data within the board's
MLS® System and retain, reproduce and disploy photographs, imoges, graphics, audio and video recordings, virlual tours, drawings, floor plans,
architectural designs, arlistic renderings, surveys and listing descriptions which may be used by board members o conduct comporalive analyses; and
make such other use of the information as the Brokerage and/or real estate board(s) deem appropriate, in connection with the listing, marketing and

INITIALS OF LISTING BROKERAGE: @ INITIALS OF SELLER({S):
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salling of raal estate during the term of the listing and thereafter. The Seller acknowladges that the information, parsonal or otherwise [“Informatian®),
provided o the real estate board or association may be stored on dotabases located outside of Canada, in which case the information would be
subject to the laws of the jurisdicfion in which the information is localed.

In the event that this Agreemant expires or Is cancelled or otherwise

terminated and the Properly is not sold, the Seller, by initiclling:

consent lo allow other real estats board members to conlact the Seller after expiration or (Does) {Daes Not)
olher termination of this Agraement to discuss listing or otherwise marketing the Property.

12. SUCCESSORS AND ASSIGNS: The heirs, executors, adminisirators, successors and assigns of the undersigned are bound by the terms of this Agreement.

13. CONFLICT OR DISCREPANCY: IF there is any conllict or discrepancy between any provision added to this Agreement (including any Schedule
altached hereto} and any provision in the standard pre-set portion herecf, the added provision shall supersede the standard pre-set provision fo the
extent of such conflict or discrepancy. This Agraement, including any Schedule aftached hereto, shall constitute the entire Authority from the Seller to
the Brokerage. There is no representation, warranty, collateral agreement or condition, which affects this Agreement other than as expressed herein,

ELECTRONIC COMMUNICAYION: This Agreement and any agreements, notices or other communications contemplated thereby may be transmitted
by maans of elecironic syslems, in which case signatures shall be desmed o be original. The ransmission of this Agreament by the Seller by electronic
means shall be deemed to confirm the Seller has retained o true copy of tha Agreement.

15. ELECTRONIC SIGNATURES: If this Agreement has besn signed with an electronic signature the parties hereto consent and agres lo the use of such
electronic signature with respect lo This Agreement pursuant to the Electranic Commerce Ad, 2000, $.0. 2000, ¢17 as amended from time 1o fime.

14
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16, SCHEDULE(S) .......ccccvververerearnccsecnsarenne reevbrere ettt sr s b e et esasatapsararses and data form attached herelo form(s) part of this Agreement.

THE LISTING BROKERAGE AGREES TO MARKET THE PROPERTY ON BEHALF OF THE SELLER AND REPRESENT THE SELLER IN AN
ENDEAVOUR TO OBTAIN A VALID OFFER TO PURCHASE THE PROPERTY ON THE TERMS SET OUT IN THIS AGREEMENT OR ON SUCH
OTHER TERMS SAYISFACTORY TO THE SELLER.

................................................................................ SOEB/IS... MATIGUNNG. ..
]

{Dat Name of Parson Signing}

THIS AGREEMENT HAS BEEN RE FULLY UNDERSTOOD BY ME, 1 ACCEPT THE TERMS OF THIS AGREEMENT AND ] ACKNOWLEDGE
ON THIS DATE | HAVE SIGNED UNDER SEAL. Any representallons contained hereln or os shown on the accompanying data form respecting ihe
Property are frue to the best of my knowledge, information and belief.

SIGNED, SEALED AND DEUVERED | have hereunto set my hand and seal:

3070 ELLESMERE DEVELOPMENTS INC.

S >olf

........ Severvasrandsersninsnsrinianssteces  ssueviiaareesirsarasresserstittriieaserresivicrotaston sbae

{Seal}  {Date)

.........................................................................................................

{Saol]  {Date) {Tel. No.}

SPOUSAL CONSENT: The undersigned spouse of the Seller hereby cansenis o the listing of the Proparty herein pursuant to the provisions of the Family
Law Act, R.5.0. 1990 and hereby agress to execule all necessary or incidental documents to further any lransaction provided for herein.

{Spouse] {Seal}]  {Date ' {fal. Mo

DECLARATION OF INSURANCE
The Solespsrson/Broker/Broker of Record MATT GUNNING / NICK YANOVSKI

........................................................... I L T T LR T Ty T PP TP P P I R TP T PR YR TP T Y PYPRR TP PRI TP Y )

Name of Salesperson/Broker/Broker of Record]
hersby declares that he/she is insured as required by REBBA, "

Civerirssseesttnstrrannnarstress ovinnreibente Vervesrunee

}Record]

ACKNg\ZLEDGEMENT
The Sellar{s) hereby acknowledge that the Seller{s) fully understand the terms of this Agreement and have received a copy of

e.....\ﬁjj.\..... day of ..i% -“:ij 90 .. / 6[

this Agreement on
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OREA zioiirsee Schedule 4 | I

Listing Agreement — Commercial

Form 523 S
for use in the Province of Ontario A"fhority fo Offer for Sule i b e

This Schedule is altached to and forms part of the Listing Agreement - Commercia! Authorlly fo Offer for Sale [Agresment] between:

..........................................................................................................................................................................................................

...................................................................................

.........................................................................................

The Listing Brokerage acknowledges and understands that the subject property will go through a sale and investment
solicitation process ("SISP") that starts with a stalking horse offer and ends with a public bidding procedure.

The Vendor agrees to pay a co-operating brokerage commission up to 2.5% of the sale price in addition to the Listing
Commission outlined in Clause 2, which shall be paid through the Listing Brokerage to assist negotiating the best net
price of the subject property.

In the event that the Stalking Horse bid which has been submitted and registered is the successful bidder then the
Commission paid to the Listing Broker shall be reduced to 1.5%. The Stalking Horse bidder is: CoStone Development
Inc. and Campus Suites Inc., in partnership, in trust for an entity to be formed.

The Listing Brokerage shall work diligently with the Vendor, the Proposal Trustee, the Chief Restructuring Officer
and the Legal Counsel for the marketing and sales procedure of the subject property.

This form must be initialed by oll parlies to the Agresment.

INITIALS OF BROKERAGE: @\E (X' ) INITIALS OF SELLERS(S): ‘ib

The trademarks REALTOR®, REALTORS®, MLS®, Mulliple Listing Services® ssoclaled | owned or controllad b
The & adian Recl Esfale Associah lCREA‘l and id:,npill%y ongzol eslato p o et Who ars mambars of 'CREA and the Y
R, qualily of sarvices they provido. Used under licensa.
© 2019, Onlario Reg! Estata Associalion {“OREA*}. All righls reserved. This form wos daveloped br QREA for the vse and reproduction
bx‘lu membars and licensees only. Any olhier use of reproduction Ls peohibited excont with prior wrllien consent of OREA. Do not allar .
when printing o reproducing the standord pro-set parkion, OREA bears no liabilily for your use of this form. Form 523 Revised 2019 Page 1 of 1

WEBForms® Dec/2018




-ouj syuewdojers a1awsaljg 0L0€ 104 s1ahme]

W02 Y00IGS|oSSEODHO0PPEIDD
yeeevvooly  xed
08Y9'098° 9Ly ‘I°L

82829 ‘# OST 3o0ppeld ulg

Wo9°)o0iqgs|essed@ st
ereec9Cc 9ly Xed
90¥5'698 9Ly ‘IBL
MELEBY # 0ST sl AeT

ZOS HSIN NO ‘ojuoio

1S9/ 182118 Buny o

eze|d elooS 0012

d11 lIemyoe|g g )o0ig sjasse)d

1AVAlddV AYVININI1ddNS

OLNOHOL
1V A3ONINWNOD ONIA3300dd

1S17 TVIOHUANINOD
3o11SNr 40 L¥N0D ¥OoRdadNS
OIHdVLINO

2€8.¥52-1€ 'ON 8iesd
2e8.lySc-le  ON HNoy
0Ju0J0]-60 :"ON UOISINg
ouejuQ o lousia
*ONI SINIINJOTIAIA IHINST T 0£0€ 40 TYSOdOUd V IMVIN OL NOILNILNI 40 FOILON THL 40 ¥ALLVIN IHL NI
8l




‘ou| sjuswdojana alawss||g 0L0¢ 10} siakmeT]

W02 )001qS|2SSEODNO0PPERIID
yece6 vi9 9Ly  Xed
08¥9°098°9LYy -IBL

82829 # OST Jo0ppel) ulg

W09 )o0Igsesseo®@ siie]
£YSETOTOLY  xed
90¥5'698°9Ly el
MELERY # OST sIa e

ZO¢ HSIN NO ‘ojuolol

1S9\ 19aa1s Bury oF

ezejd eljoos 00l¢

d11 lIemyoe|g R yoo.g s|esse)d

AQy0O3Y NOILOIN AYUVLINIWI1ddNS

OINOHO1
1V A3ON3NNOID ONId3I300dd

1S IVIO™UIININOD
J211LSNr 40 1-¥NOD JoRadNS
OIHdVINO

Ge8.LySc-l€ -'ON Siejsy
9€8/.¥S¢C-l¢€  "ON HWNoD
0JU0I0] -0 :"ON UOISIAIQ
OUBJUQ 3O JouIsIg

"ONI SLNINJOTIAIA JUINSTT13 0L0€ 40 TVSOdO¥dd V IMVIN OL NOILNILNI 40 3OILON FHL 40 ¥3LIVIN 3HL NI



