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ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

IN THE MATTER OF THE CONSTRUCTION LIEN ACT,
R.S.0. 1990, c. C.30, AS AMENDED

AND IN THE MATTER OF AN APPLICATION MADE BY 144 PARK LTD.
FOR THE APPOINTMENT OF A TRUSTEE UNDER SECTION 68(1) OF THE
CONSTRUCTION LIEN ACT, R.8.0. 1990, ¢. C.30, AS AMENDED

NOTICE OF APPLICATION

TO THE RESPONDENT(S)

A LEGAL PROCEEDING HAS BEEN COMMENCED by the Applicant. The Claim
made by the Applicant appears on the following pages.

THIS APPLICATION will come on for a hearing before a Judge presiding over the
Commercial List on Thursday January 22, 2015 at 10:00 am., at 330 University Avenue,
Toronto, Ontarto,

IF YOU WISH TO OPPOSE THIS APPLICATION, you or an Ontario lawyer acting
for you must forthwith prepare a Notice of Appearance in Form 38C prescribed by the Rules of
Civil Procedure, serve it on the Applicants' lawyer or, where the Applicants do not have a
lawyer, serve it on the Applicants, and file it, with proof of service, in this court office, and you
or your lawyer must appear at the hearing.

IF YOU WISH TO PRESENT AFFIDAVIT OR OTHER DOCUMENTARY
EVIDENCE TO THE COURT OR TO EXAMINE OR CROSS-EXAMINE WITNESSES
ON THE APPLICATION, you or your lawyer must, in addition to serving your Notice of
Appearance, serve a copy of the evidence on the Applicants' lawyer or, where the Applicants do
not have a lawyer, serve it on the Applicants, and file it, with proof of service, in the court office
where the application is to be heard as soon as possible, but not later than two days before the
hearing,

IF YOU FAIL TO APPEAR AT THE HEARING, JUDGMENT MAY BE GIVEN
IN YOUR ABSENCE AND WITHOUT FURTHER NOTICE TO YOU. If you wish to
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oppose this Application but are unable to pay legal fees, legal aid may be available to you by
contacting a local Legal Aid office.

Date: January 16, 2015 Issued by:
Local Registrar
Address of Court Office:
330 University Avenue, 7" Floor
Toronto, Ontario M5G 1R7
TO: COLLINS BARROW TORONTO LIMITED

AND TO:

AND TO:

Doc#3226862v1
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AVIVA INSURANCE COMPANY OF CANADA
c¢/o Brian Argue
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Email: brian@westmountguarantee.com
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AND TO:
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KOSKIE MINSKY LLP
20 Queen Street West
Suite 900, Box 52
Toronto, ON MS5H 3R3

Jeffrey Long
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AND TO: MILLER THOMSON LLP
60 Columbia Way, Suite 600
Markham, ON L3R 0C9

Enzo Di lorio
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AND TO: MILLER THOMSON LLP
60 Columbia Way, Suite 600
Markham, ON L3R 0C9

Enzo Di Iorio
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ANDTO: SAM TORTOLOA ENTERPRISES INC.
¢/o Kathleen Andrew
Clarks LLP
1200 Canada Building
374 Ouellette Avenue
Windsor, ON N9A 1AS8

Tel:  (519)254-4990
Fax: (519)254-2294
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AND TO: DOOLEY LUCENTI
10 Checkley Street
Barrie, ON L4N 1W1
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WESTON FLOORING LIMITED
¢/o Howard Waldman

7636 Yonge St.

Thornhill, Ontario L4J 1V9

Tel:  (905) 881-3116 Ext: 102
Fax: (905) 881-3199
Email: hwaldman@rogers.com

LEVINE, SHERKIN, BOUSSIDAN PROFESSIONAL CORPORATION
300-23 Lesmill Rd.
North York, Ontario M3B 3P6

Kevin Sherkin

Tel:  (416)224-2400
Fax: (416)224-2408
Email: kevin@lsblaw.com
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Email: scott.amos@waterloo.ca

.
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APPLICATION

1. The Applicant make an application for, inter alia:

(a) an order, if necessary, granting leave to have the within application listed and
heard on the Commercial List;

(b) an order validating service of this Notice of Application and the Application
Record in the manner effected, abridging the time for service thereof, and
dispensing with service thereof on any party other than the parties served,

(c) an order appointing Collins Barrow Toronte Limited (“Collins Barrow”) as
trustee pursuant to section 68(1) of the Construction Lien Act, R.S.0. 1990, ¢. C-
30, as amended (the “CLA”); and

(d) such further and other relief as this Honourable Court may deem just.

2. The grounds for the application are:
BACKGROUND

(a) 144 Park Ltd. (“144™) is a corporation incorporated pursuant to the Ontario
Business Corporations Act, having its head office located in Markham, Ontario.

(b) 144 1s the owner of a 19 storey condominium project known as “144 Park Uptown

Doc#3226862v1

Waterloo” that is sttuated on lands municipally known as 142, 144 and 148 Park
Street and 21 Allen Street West, Waterloo, Ontario (the “144 Park Project”),

which is described in greater detail in Schedule “A”.



(c)

(d)

(€)

¢

(&)

(h)

[

20

The 144 Park Project is a residential condominium project with 149 total units, of
which 120 units have been sold. The sale transactions have not closed to date, The

vast majority of the purchasers have assumed interim occupancy of the units,

There remain 20 unsold units in the 144 Park Project. All work has been
completed on the units, other than the installation of flooring, kitchen and

bathroom cabinets, and countertops.

The unsold units have a substantial appraised value.

All exterior work, and work with respect to the common elements of the 144 Park

Project, has been completed.

144 has submitted a draft Plan of Condominium 30CDM-13406 for the 144 Park
Project for approval by the City of Waterloo (the “City”) and the Regional
Municipality of Waterloo (the “Region™). The Region granted draft approval of
the Plan on November 14, 2014, and the draft approval of the Plan came into

effect on December 5, 2014,

The City and the Region are currently working on final comments and resolving
minor issues in connection with the registration of the Plan and the condominium

declaration.

MORTGAGEES

®

Doc#3226852v1

144 is indebted, or may have obligations outstanding, to the following parties,

each of which has registered a charge/mortgage against the 144 Park Project:
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() Laurentian Bank of Canada (“Laurentian’), who is owed in excess of

$39.0 million;

(ii) MarshallZehr Group Inc. (“MarshallZehr™), who is owed approximately

$3.0 million;
(iii)  Allen Street Holdings Inc., who is owed $3.0 million; and

(ivy  Aviva Insurance Company of Canada (“Aviva™), who may have
obligations owed to it by 144 under a Tarion Warranty Corporation Bond

and related documents.

FINANCIAL DIFFICULTIES

)

Ly

8

(m)

Doc#3226882v1

In 2014, 144 began to experience financial difficulties in connection with the 144
Park Project as a result of, among other things, significant delays and cost

overruns,

As a result of such financial difficulties, 144 is in default of its obligations owed

to the mortgagees other than Aviva.

Laurentian has demanded immediate payment of 144°s indebtedness, terminated
the credit facilities, and confirmed that no further credit will be made available to

144, Laurentian has also delivered a notice of its intention to enforce its security.

144 has no further availability under its credit facilities with Laurentian.



™

CONSTRUCTION LIENS

()

Since October 24, 2014, seventeen (17) construction liens, in a total amount of
approximately $3.0 million, have been registered against title to the 144 Park
Project with respect to services and/or materials supplied in connection with the

144 Park Project.

NEED FOR THE APPOINTMENT OF A TRUSTEE

(0)

(p)

(@)

(r)

(s)

®

W)

)
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144 1s insolvent.

As a result of the registration of the construction liens, 144 cannot complete the
necessary conditions to have the Plan registered against title and close the sales of

the 129 units.

144 does not have the funds available to complete the unsold unifs and market

them for sale.

The closing of the sale of the 129 units will provide a fund for the benefit of all

stakeholders.

The appointment of a trustee under the CLA will be for the benefit of all parties

that have an interest in the 144 Park Project.

The purchasers currently in interim occupancy cannot get title to their units.

Collins Barrow has agreed to act as trustee.

MarshallZehr has agreed to provide financing to the trustee on a super priority

basis to take the steps set out above.
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(w)  All of the mortgagees have agreed to the appointment of the trustee.
(%) Section 68(1) and 78(7) of the CLA,
(v) Rules 1.04(1), 1.05, 2.01, 2.03, 3.02, and 38 of the Rules of Civil Procedure.

(z) Section 1{m) of the Consolidated Practice Direction for the Commercial List

effective as of July 1, 2014.
(aa)  The inherent and equitable jurisdiction of the Court.

(bb)  Such further and other grounds as counsel may advise and this Honourable Court

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

(a) The Affidavit Greg Puklicz sworn January 16, 2015 and the exhibits attached

thereto; and

(b) Such further and other evidence as counsel may advise and this Honourable Court

permits.

Date: January 16, 2015 CHAITONS LLP
5000 Yonge Street, 10" Floor
Toronto, ON M2N 7E9

Harvey Chaiton (LSUC #21592F)
Tel: (416)218-1129

Fax: (416) 218-1849

E-mail: harvey@chaitons.com

Stephen Schwartz (LSUC #25980A)
Tel: (416)218-1132

Fax: (416) 218-1832

Email: stephen@chaitons.com
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Sam Rappos (LSUC #51399S)
Tel: (416)218-1137

Fax: (416) 218-1837

Email: samr{@chaitons.com

Lawyers for the Applicant, 144 Park Ltd.
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PIN 22417-0135 (LT)
LRO # 58

Property Description:

PIN 22417-0134 (LT)
LRO # 58

Property Description:
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SCHEDULE “A”

Part of Lots 217, 218, 219 & 267 Plan 385, Being Part 1 on 58R-
17836; Subject to an easement as in WR666363; City of Waterloo

Lots 2 & 3, Part of Lots 1, 4, 5, & 6 Plan 180, Being Part 2 on
58R-17836; Subject to an easement as in WR666363; City of
Waterloo



IN THE MATTER OF THE CONSTRUCTION LIEN ACT, R.S.0. 1990, c. C.30, AS AMENDED

AND IN THE MATTER OF AN APPLICATION MADE BY 144 PARK LTD. FOR THE APPOINTMENT OF A TRUSTEL
UNDER SECTION 68(1) OF THE CONSTRUCTION LIEN ACT, R.S8.0. 1990, c. C.30, AS AMENDED

- Court File No.

ONTARIO
. SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

Proceedings commenced at Toronto

NOTICE OF APPLICATION

CHAITONS LLP
5000 Yonge Street, 10" Floor
Toronto, ON M2N 7E9

Harvey Chaiton (LSUC #21592F)
Tel: (416)218-1129

Fax: (416)218-1849

E-matl: harvey@chaitons.com

Stephen Schwartz (LSUC #25980A)
Tel: (416)218-1132

Fax: (416)218-1832

Emati: stephen(@chaitons.com

Sam Rappes (LSUC #513998)
Tel: (416)218-1137

Fax: (416)218-1837

E-mail: samr@chaitons.com

Lawyers for the Applicant, 144 Park Ltd.
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Court File No.

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

IN THE MATTER OF THE CONSTRUCTION LIEN ACT,
R.8.0. 1990, ¢. C.30, AS AMENDED

AND IN THE MATTER OF AN APPLICATION MADE BY 144 PARK LTD.
FOR THE APPOINTMENT OF A TRUSTEE UNDER SECTION 68(1) OF THE
CONSTRUCTION LIEN ACT, R.8.0. 1990, ¢. C.30, AS AMENDED

AFFIDAVIT OF GREG PUKLICZ
(sworn January 16, 2015)

I, GREG PUKLICZ, of the City of Toronto, in the Province of Ontario, MAKE OATH

AND SAY AS FOLLOWS:

1. I am Senior Vice President and Chief Financial Officer of MADY Development
Corporation (“MADY”) and Vice President of 144 Park Ltd. (“144”). The facts set forth herein
are within my personal knowledge, determined from the face of the documents attached hereto as
exhibits, and from information and advice provided to me by others. Where I have relied upon

such information and advice, | have identified its source and I verily believe it to be true.

Overview

2. 144 is the owner of a 149 unit condominium project in Waterloo, Ontario. 144 has sold
129 units to purchasers, with the vast majority of purchasers in interim occupancy and awaiting

final closings. 144 is insolvent. It is in default of its loan obligations to its bank and currently
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owes in excess of $39.0 million to the bank. There are approximately $3.0 million in
construction liens registered against title to the property. The closings of the units cannot occur
without the construction liens being vacated. The lien claimants have no way of recovering any
payment at this time. There is an additional 20 units to be sold. The units require additional
work that cannot be completed by 144 without further financing. It is in the best interest of all
stakeholders for a construction Hen trustee to be appointed to register the Plan, complete the
closing of the 129 sold units, complete and sell the 20 unsold units, and distribute the sale

proceeds pursuant to Court order.

The MADY Group

3. The MADY Group is a diversified real estate development group with commercial and
residential business operations across North America. The MADY Group was founded over 40
years ago in Windsor, Ontario by Charles Mady. The MADY Group currently has offices in

Markham and Windsor, Ontario,

4, The MADY Group builds condominiums, mixed-use developments and commercial retail
developments, and has a current development portfolio of more than 1,500 condos, over 1.5

million square feet of retail projects, and several retirement communities.

5. The MADY Group also includes a construction division. In many of our projects, we
provide construction management services through a related party, Mady Contract Division

(2009) Ltd. (“MCDL").

144 Park Project and the Property

6. One of the MADY Group’s current condominium development projects is a 19 storey

condominium project known as “144 Park Uptown Waterloo™ (the “144 Park Project™). 144 is
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the registered owner of the lands that comprise the 144 Park Project (the “Property”™). Copies of
the parcel registers for the two PINs that form the Property are collectively attached hereto and

marked as Exhibit “A”,

7. 144 is a single purpose standalone entity that was incorporated to develop and construct
the Property. 144 is an Ontario corporation with its registered office located in Markham,
Ontario. A copy of a Corporate Profile Report for 144 is attached hereto and marked as Exhibit

“B”

8. In September 2011, 144 purchased the Property from Allen Street Holdings Inc. (“Allen
Street”) pursuant to a Transfer registered on title to the Property on September 1, 2011 as
Instrument No. WR639367. A copy of the Transfer is attached hereto and marked as Exhibit

“C”

9. The 144 Park Project is located at 142, 144 and 148 Park Street and 21 Allen Street West,
which is at the intersection of Park Street and Allen Street West in the Old Westmount

neighbourhood of Waterloo, Ontario.

10.  The 144 Park Project is a residential condominium project with 149 total units (148
residential units and one guest suite unit), along with 150 storage units, 149 parking units, 12

miscellaneous units and one (1) roof top terrace unit.

11.  The 144 Park Project has the following building amenities and features: concierge; fully
outfitted Fitness Room with change rooms; Party Room equipped with caterers’ kitchen and bar

and with direct access to a 4™ floor terrace featuring natural gas barbeque, outdoor eco-friendly
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furniture and landscaping; and a Theater Room complete with big screen television and surround

sound audio system.

2. MCDL is the construction manager for the 144 Park Project.

Mortgagees

Allen Street

13. As noted above, 144 purchased the Property from Allen Street on September 1, 2011.
144 financed the purchase of the Property, in part, by way of a loan in the form of vendor take-
back financing from Allen Street (the “Alen Street Loan™). The Allen Street Loan was
evidenced by a non-interest bearing promissory note in the amount of $3,000,000, a copy of

which is attached hereto and marked as Exhibit “D”.

14, As security for the Allen Street Loan, 144 granted a charge/mortgage in the principal
amount of $3,000,000 in favour of Allen Street, which charge/mortgage was registered on title to
the Property on September 1, 2011 as Instrument No. WR639369 (the “Allen Street Charge™).

A copy of the Allen Street Charge is attached hereto and marked as Exhibit “E”.

I5. The Allen Street Charge is the second mortgage registered against title to the Property,
after the Aviva Charge (as defined below). As discussed below, the Allen Street Charge has
been postponed in favour of the Laurentian Charge (as defined below). Additionally, although
no postponement has been registered on title to the Property, I understand that, pursuant to an
amending agreement dated April 29, 2011, Allen Street agreed that the Allen Street Charge
would be postponed in favour of, among other things, any mezzanine financing obtained by 144,
Additionally, on November 14, 2014, Allen Street and MarshallZehr Group Inc.

(“MarshallZehr”) entered into a postponement and priorities agreement that provides that the
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Allen Street Charge 1s subordinated to the MarshallZehr Charge (as defined below). Copies of
the amending agreement and the postponement and priorities agreement are attached hereto and

respectively marked as Exhibit “F” and Exhibit “G”.

16. As of January 15, 2015, 144 was indebted to Allen Street for the Allen Street Loan in the

principal amount of $3,000,000.

Aviva

17.  In connection with the proposed development of the Property and the 144 Park Project,
144 obtained a Tarion Warranty Corporation Bond from Aviva Insurance Company of Canada
(“Aviva”). The Tarion Warranty Corporation Bond was obtained to secure 144’s deposit and
warranty obligations under the Ontario New Home Warranties Plan Act. 144 also entered into a
deposit trust agreement and an indemnity agreement in favour of Aviva, and agreed to indemnify

Aviva from any losses or claims Aviva may suffer in connection with the issuance of the Bond.

18.  As security for the obligations 144 owes to Aviva, 144 granted a charge/mortgage in the
principal amount of $8,500,000 in favour of Aviva, which charge/mortgage was registered on
title to the Property on September 1, 2011 as Instrument No. WR639368 (the “Aviva Charge”).

A copy of the Aviva Charge is attached hereto and marked as Exhibit “H”.

19.  The Aviva Charge is the first mortgage registered against title to the Property. However,

as described below, a postponement has been registered in favour of the Laurentian Charge.

20.  As of January 15, 2015, I am not aware of any claims having been made to Aviva in
connection with the Tarion Warranty Corporation Bond issued in connection with the 144 Park

Project.
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21 144 obtained mezzanine financing from MarshallZehr in the amount of $2,887.696
pursuant to a commitment letter dated October 24, 2011, a copy of which is attached hereto and

marked as Exhibit “I”.

22.  As security for the mezzanine financing, 144 granted a charge/mortgage in the principal
amount of $2,887,696 in favour of MarshallZehr, which charge/mortgage was registered on title
to the Property on December 13, 2011 as Instrument No. WR660381 (the “MarshaliZehr

Charge”). A copy of the MarshallZehr Charge is attached hereto and marked as Exhibit “J”.

23.  The MarshallZehr Charge is the third mortgage registered against title to the Property.
As discussed below, the MarshallZehr Charge has been postponed in favour of the Laurentian
Charge. As noted above, I understand that Allen Street agreed to postpone its loan and
charge/mortgage in favour of mezzanine financing such as the financing provided by

MarshallZehr,

24, As of January 15, 2015, 144 was indebted to MarshallZehr pursuant to the terms of the

commitment letter in the principal amount of $2,887,696, plus accrued interest.

Laurentian

25. The development of the 144 Park Project was also financed by credit facilities made
available to 144 by Laurentian Bank of Canada (“Laurentian’), pursuant to an offer of
financing dated March 7, 2012, as amended (the “Laurentian Offer of Financing”). A copy of

the Laurentian Offer of Financing is attached hereto and marked as Exhibit “K”.
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26.  The Laurentian Offer of Financing initially established three credit facilities in favour of
144: a non-revolving construction loan in the maximum amount of $36,044,000; a letter of
credit facility in the maximum amount of $2,000,000; and an operating credit facility in the
maximum amount of $250,000. Pursuant to an amendment dated September 12, 2014, a bridge

loan was advanced by Laurentian to 144 in the amount of $3,000,000.

27. As security for 144°s indebtedness to Laurentian, 144 granted, and Laurentian received,

among other things:

(a) a charge/mortgage in the principal amount of $40,000,000 in favour of
Laurentian, which charge/mortgage was registered on title to the Property on May
25, 2012 as Instrument No. WR690395 (the “Laurentian Charge”). A copy of

the Laurentian Charge is attached hereto and marked as Exhibit “L”;

(b) a General Assignment of Rents dated April 24, 2012 and registered on title to the
Property on May 25, 2012 as Instrument No. WR690396, a copy of which is

attached hereto and marked as Exhibit “M”;

(c) an Assignment of Sale Agreements dated April 24, 2012, a copy of which is

attached hereto and marked as Exhibit “N”; and

(d) a General Security Agreement dated April 24, 2012, a copy of which is attached

hereto and marked as Exhibit “0O”.

28.  The Laurentian Charge is the fourth registered mortgage against title to the Property.
Laurentian obtained postponements from Aviva, Allen Street and MarshallZehr respectively with

respect to the Aviva Charge, the Allen Street Charge and the MarshallZehr Charge (collectively,
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the “Postponements™). The Postponements were registered on title to the Property on May 25,

2012. Copies of the Postponements are collectively attached hereto and marked as Exhibit “P”.

29. As a result of the Postponements, it is my understanding that the Laurentian Charge is the

first ranking mortgage with respect to the Property.

30. As of January 6, 2015, 144 was indebted to Laurentian pursuant to the terms of the

Laurentian Offer of Financing in the amount of $39,022,634.38 (prmcipal and interest).

Status of the 144 Park Project

31. 144 has sold 129 of the 149 units. The vast majority of the purchasers have assumed
interim occupancy of the units. Purchasers of units on the first ten (10) floors of the 144 Park
Project were granted interim occupancy commencing in early 2014. Purchasers of units on
floors 11 through to 19 of the 144 Park Project were granted interim occupancy commencing in

the fall of 2014.

32. 144 has received monthly occupancy fees and related amounts from such purchasers in
accordance with the provisions of the Condominium Act (Ontario). Occupancy fees and related
amounts for January 2015, totaling approximately $180,000, is currently being held in an
account with Laurentian and has not been applied by Laurentian to reduce 144’s indebtedness or

used by 144 to date (the “Occupancy Funds™).

33, Occupancy fees and related amounts received by 144 for months prior to January 2015

were used by 144 to fund project expenses.

34, Additionally, in connection with the 129 sold units, 144 received deposits in the

aggregate amount of approximately $6,350,000. As a result of obtaining the Tarion Warranty
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Corporation Bond with Aviva, 144 was entitled to, and has used approximately $3,350,000 of
such funds to finance the completion of the 144 Park Project. The remaining amount of
approximately $3,000,000 is currently being held i trust by the law firm Harris Sheaffer LLP as

escrow agent, pursuant to an agreement between 144, Aviva and Harris Sheaffer LLP.

35.  There remain 20 unsold units in the 144 Park Project. The units are comprised of two

penthouse units, 15 apartment style units, and three townhouse units.

36.  All work has been completed on the units, other than the installation of flooring, kitchen
and bathroom cabinets, and countertops. All appliances and fixtures for the units are on site but
have not been installed. The remaining work is typical given the unsold status of the units, as the

remaining work requires input from purchasers as it involves designer finishings and upgrades.

37. 144 obtained an appraisal from a third party in November 2014 that indicated that the

unsold units had substantial value.

38. All exterior work, and work with respect to the common elements of the 144 Park

Project, other than as described below, has been completed.

39. 144 had submitted a draft Plan of Condominium 30CDM-13406 for the 144 Park Project
(the “Plan”) for approval by the City of Waterloo (the “City”) and the Regional Municipality of
Waterloo (the “Region™). The Region granted draft approval of the Plan on November 14, 2014,
and the draft approval of the Plan came into effect on December 5, 2014. The draft approval is
subject to a number of conditions that must be satisfied by 144 before the Plan can be finalized
and registered. The City also provided comments on the Plan and conditions to 144 in October

2014.
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40. I have been informed by Hal Kersey, Vice President of MADY, that the City and the
Region are currently working on final comments and resolving minor issues in connection with
the rc;gistration of the Plan and the condominium declaration. Mr. Kersey has also informed me
that there are material conditions that remain to be satisfied so that registration of the Plan may

proceed, which are:

(a) installation of a silencer and related bracket in the garage, which is required for

the garage exhaust fans and is to be installed on Monday January 19, 2015;

(b) registration of an easement in favour of Waterloo North Hydro and

postponements of the charges/mortgages in favour of the easement;

() registration of certain notices regarding noise agreements with the City and the
Region, and a notice with respect to shared facilities, and postponements of the

charges/mortgages in connection with such notices; and

(d)  registration of the consent of the mortgagees to the registration of the

condominium.

41. Such documents cannot be registered on title to the Property until all registered

construction liens and certificates have been vacated.

Financial Difficulties

42,  In 2014, 144 began to experience financial difficulties in connection with the 144 Park

Project as a result of, among other things:

(a) significant delays as a result of:
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(i) higher than reported ground water conditions, which required the
installation of a temporary de-watering system on site and obtaining

Ministry of Environment permits;

(i)  the need to redesign the structure of the 144 Park Project to install a raft

slab structure;

(iii)  a forming contractor that was three months behind schedule;

(iv)  a glazing contractor that was four months behind schedule and had

delivery difficulties; and

(b) cost overruns in connection with the delays described above, along with the costs

incurred by 144 to take steps to mitigate the delay in time for interim occupancy.

43. As a result of such financial difficulties, 144 is in default of its obligations under the

Laurentian Offer of Financing.

44, By a letter dated January 7, 2015, Laurentian demanded immediate payment of 144°s
obligations under the Laurentian Offer of Financing, terminated the credit facilities, and
confirmed that no further credit will be made available to 144. Laurentian has also delivered a
notice of its intention to enforce security pursuant to section 244 of the Bankruptcy and
Insolvency Act (Canada). Copies of the demand letter and notice are collectively attached hereto

and marked as Exhibit “Q”.

45. 144 has no further availability under its credit facilities with Laurentian.
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During the period starting on October 24, 2014 up to and including January 15, 2015,

seventeen (17) construction liens, with an aggregate value of $2,992,932.77, have been

registered against title to the Property, as described in further detail below:

Instrument | Registration Date | Lien Claimant | Amount of | Services / Materials

No. Lien

WRE47447 | October 24, 2014 Global Fire $301,592.04 | Sprinkler system and
Protection Ltd. related work

WRS849030 | October 31, 2014 694643 $88,882.72 | Work for section 16000
Ontario electrical installation
Limited cob as
O’Connor
Electric

WR854810 | December 1,2014 | J & I Gaweda | $537,285.80 | Supply and install trim
Construction carpentry
Ltd.

WR854978 | December 2, 2014 | Bast Home $26,889.48" | Supply and installation of
Comfort Inc. fireplaces

WRE856756 | December 11, 2014 | Frendel $328,259.71 | Supply and install kitchen
Kitchens cabinets and bathroom
Limited vanities

WR857239 | December 12,2014 | T.1.C. $436,313.73 | Installation of metal stud,
Contracting drywall, taping and
Ltd. acoustical ceilings

WRS857322 | December 15,2014 | Global Precast | $188,393.19 | Supply and install of
Inc. architectural concrete and

precast

WRE857462 | December 15,2014 | 2050491 $110,715.72 | Supply and install of hard
Ontario Inc. landscaping concrete
o/a The works, sodding, irrigation
Downsview

' 1 have been advised by 144°s legal counsel, Chaitons LLP, that this len has been registered against only one of the
two parcels that form the Property.
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Instrument | Registration Date | Lien Claimant | Amount of | Services / Materials
No. Lien
Group
WRE857468 | December 15, 2014 | Sam Tortola $104,008.59 | Supervision, labour
Enterprises materials, equipment and
Inc. incidentals to stock, supply
and install washers, dryers,
connection hoses, vents,
clamps, microwave ovens,
dishwashers, refrigerators
and ranges
WREB57793 | December 16, 2014 | CRS $15,869.50 | Rental and/or sale of
Contractors construction and related
Rental Supply equipment/materials
General
Partner Inc.
WRB857850 | December 16, 2014 | Adlers Main $83,436.17 | Supply and installation of
Tile & Carpet various flooring
Co. Ltd.
WRS858473 | December 19,2014 | Turner $30,851.42 | Supply of architectural
Fleischer services for the design,
Architects Inc. development, construction
document and contract
administration phases of a
residential condominium
development
WR858748 | December 19, 2014 | Hammerschlag | $46,043.26 | Electrical consulting
& Joffe Inc. services and related
matters
WRE58991 | December 22, 2014 | Sereen $345,952.00 | Painting, caulking,
Painting Ltd. staining, touch-ups
WRE59188 | December 23, 2014 | Weston $176,771.34 | Supply and install flooring
Flooring
Limited
WR859941 | December 30, 2014 | Great Pyramid | $32,380.71 | Supply and install GWG

Glass, frameless shower
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Instrument ; Registration Date | Lien Claimant | Amount of | Services / Materials
No. Lien

Aluminum Ltd. enclosures, handrail,
guardrail and firelite glass

WRE60525 | January 5, 2015 Adlers Main $139,287.39 | Supply and installation of

Tile & Carpet various flooring
Co. Ltd.
47, In addition to the lien claims described above, 144 has received a letter from counsel to

Lipton’s Audio Video Unlimited (“Lipton’s”) dated December 12, 2014, which sets out that
Lipton’s is claiming a lien in the amount of $37,516.93 in connection with various audio/visual
materials, services and equipment supplied in connection with the Theatre room at the 144 Park
Project. In late December 2014, Lipton’s attended at the 144 Park Project and removed certain

of the equipment it had supplied from the Theatre room.

48, As a result, 144 is aware of in excess of $3,000,000 in construction liens being claimed

with respect to services and/or materials supplied in connection with the 144 Park Project.

PPSA Secured Creditors

49, In addition to the mortgagees and construction lien claimants described above, I have
been informed by Sam Rappos of Chaitons LLP, 144°s legal counsel, that the following parties
have registered financing statements under the Personal Property Security Act (Ontario), as set
out in the copy of the PPSRS Enquiry Response Certificate current as of January 11, 2015 that is

attached hereto and marked as Exhibit “R*:

(a) Aviva, with a financing statement registered on July 19, 2011 with respect to

collateral classified as Accounts and Other;
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MarshallZehr, with a financing statement registered on November 28, 2011 with
respect to collateral classified as Inventory, Equipment, Accounts, Other and
Motor Vehicles Included. MarshallZehr’s registration has been subordinated to

Laurentian’s registration;

Laurentian, with a financing statement registered on April 3, 2012 with respect to
collateral classified as Inventory, Equipment, Accounts and Other, and a General
Collateral Description of “property now or hereafter used in connection with,
situate at, or arising from the ownership, development, use or disposition of the
lands municipally known as 142, 144 and 148 Park Street and 21 Allen Street

West, Waterloo, Ontario and all proceeds thereof.”;

VW Credit Canada Inc., with a financing statement registered on November 2,
2012 with respect to an amount of $77,449, collateral classified as Consumer
Goods, Equipment, Other and Motor Vehicle Included, and more specifically

described as a 2013 Audi A7 Premium,;

MarshallZehr, with a financing statement registered on November 5, 2014 with
respect to collateral classified as Inventory, Equipment, Accounts, Other and

Motor Vehicle Included; and

MarshallZehr, with a financing statement registered on November 5, 2014 with
respect to collateral classified as Accounts and Other and a General Collateral
Description of “general assignment of rents covering the property municipally

known as 21 Allen Street and 142, 144 and 148 Park Street, Waterloo, Ontario™.
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Need for the Appointment of a Trustee

50. As a result of the registration of the construction liens against the Property, 144 cannot
complete the necessary conditions to have the Plan registered against title and close the sale of
the 129 units. Additionally, 144 does not have funds available to complete the unsold units and
market them for sale. As a result, 144 is seeking the appointment of Collins Barrow Toronto
Limited (“Collins Barrow”) as a trustee under section 68 of the Construction Lien Act (Ontario),
A copy of the consent of Collins Barrow to act as trustee is attached hereto and marked as

Exhibit “S”.

51.  Collins Barrow 1s well qualified to act as a trustee, as its representatives have acted as a
trustee under the Construction Lien Act (Ontario) previously, and it is well versed in the 144
Park Project as it has been involved in numerous meetings and discussions with MADY on the
144 Park Project on an ongoing basis since November 2014, and more recently with

representatives of Laurentian and MarshallZehr.

52. Once Collins Barrow is appointed as trustee, it intends to borrow $500,000 from
MarshallZehr so that the trustee may complete the necessary steps to enable the registration of
the Plan and the sale of the 129 units to be completed. The $500,000 intends to be applied by the

trustee for payment of the following expenses:

(a) expenses to be incurred in connection with completion of the project (unit PDI

repairs, corridor carpets, common areas, and unit HVAC repair);

(b) expenses to be incurred in connection with services required to operate the project
(hydro, gas, water, janitorial, security, waste removal, management, insurance,

office and phones); and
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(c) other expenses including, among other things, professional fees.

53. Additionally, the trustee intends to take steps to complete the development of the 20
unsold units and market the units for sale. MarshallZehr has agreed to provide the additional
funding required by the trustee to take such steps. The trustee would seek the Court’s approval

prior to obtaining such funding from MarshallZehr.

54. The trustee will be requesting that the Court grant orders that the financing provided by
MarhallZehr have priority over all existing mortgagees, existing and future lien claimants and
other encumbrancers pursuant to, among other things, sections 68 and 78(7) of the Construction

Lien Act (Ontario).

55.  The appointment of Collins Barrow as trustee will be for the benefit of all parties that

have an interest in the Property and the 144 Park Project, as it will:

(a) allow for the trustee to obtain an order vacating the construction liens without
posting security so that the necessary steps can be taken to have the Plan and the

condominium declaration registered against title to the Property:;
(b) allow the trustee to close the sale of the 129 sold units;

() permit the purchasers of all units to obtain vesting orders from the Court, ensuring
clear title to their units free from all mortgages, construction lien claims and other

encumbrances;

(d) allow Collins Barrow to access the Occupancy Funds if necessary for use toward

satisfying the remaining conditions for the Plan to be registered;
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J
(e) permit Collins Barrow to complete the necessary work for the 20 unsold units and

sell the units;

® provide for the proceeds of sale of the units to be paid into the trustee’s trust

account, which will allow for the monetization of the sold units; and

(g) provide a forum for the amount and priority of claims of the mortgagees and the

construction lien claimants to be adjudicated.

56. I have spoken with representatives of Laurentian, MarshallZehr, Allen Street and Aviva,
and can confirm that the mortgagees either support or do not object to 144°s application for the

appointment of Collins Barrow as trustee.

57. The 144 Park Project is currently at a standstill. As detailed herein, there 1s outstanding
work that cannot be completed, and 144°s creditors are owed money and cannot be paid.
Purchasers have had interim occupancy of their units for some time without obtaining clear title

to their units. These purchasers cannot otherwise lease or sell their units.

58. As a result of the registration of the claims for construction liens, 144 cannot convey
good title to unit purchasers. If the closings of the units do not occur, there will be no source of
money available to pay the claims of the mortgagees and the construction lien claimants. The
appointment of the trustee will provide a mechanism to allow for the completion and registration
of the Plan and condominium declaration, permit the sales to close and allow the trustee to
complete the sale of the unsold units. All sale proceeds will be held by the trustee and

distributed in accordance with Court order.
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SWORN BEFORE ME at the City of
Markham, in the Province of Ontario on
January 16, 2015

K. e oAl

iy

RS,

Commissioner for Taking Affidavits
(or as may be)

Ryan Cale Standil, a Commissioner, etc.,
Province of Ontario, while 2
Student-at-Law.

Explres August 12, 2017.

Tt o+ e o =
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THIS IS EXHIBIT “B” TO
THE AFFIDAVIT OF GREG PUKLICZ
SWORN BEFORE ME THIS 16™

DAY OF JANUARY, 2015

A, Gl

A Commissioner etc,




ﬁequest 1D 017210441
Transaction |D: 56438412
Category 1D: LIN/E

Province of Ontario

Ministry of Government Services

CORPORATION PROFILE REPORT

Ontaric Corp Number

2172010

Corporation Type

ONTARIC BUSINESS CORP.

Registered Office Address

8791 WOODBINE AVENUE

Suite # 100
MARKHAM
ONTARIO

CANADA L3R OP4

Mailing Address

8791 WOODBINE AVENUE

Suite # 100
MARKHAM
ONTARIO
CANADA L3R OP4

Activity Classification

NOT AVAILABLE

Corporation Name

144 PARK LTD.

Corporation Status

ACTIVE

Number of Directors
Minimum Maximum

00001 00010

; ot

Date Report Produced: 2015/01/12
Time Report Produced: 08:22:44

Page:

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 Ontaric

NOT APPLICABLE

1

Incorporation Date

2008/05/06

Jurisdiction

ONTARIO

Former Jurisdiction

NOT APPLICABLE

Amalgamation ind.

NOT APPLICABLE

Notice Date

NOT APPLICABLE

Letter Date

NOT APPLICABLE

Continuation Date

NOT APPLICABLE

Cancel/lnactive Date

NOT APPLICABLE

EP Licence Term.Date
NOT APPLICABLE

Date Ceased
in Ontario

NOT APPLICABLE



Request 1D: 017210441
Transaction ID: 56438412
Category 1D: UN/E

Province of Ontario
Ministry of Government Services
Page:

CORPORATION PROFILE REPORT

Ontario Corp Number

2172010

Corporate Name History

144 PARK LTD.

21720170 ONTARIO INC.

Current Business Name(s) Exist:

Expired Business Name(s} Exist:

Administrator:
Name (Individual / Corporation})

RANDOLPH
KINAT

Date Began
2008/05/06
Designation

DIRECTOR

Corporation Name

144 PARK LTD.

Effective Date

2008/08/19

2008/05/06

NO
NO

Address

217 CORRIE CRESCENT

WATERLOO
ONTARIO
CANADA N2L 5W3

First Director
NOT APPLICABLE
Resident Canadian

Officer Type
Y

2

g
Date Report Produced: 2015/01/12
Time Report Produced: 09:22:44



Request ID: 017210441
Transaction ID: 56438412
Category ID: UN/E

Province of Ontario
Ministry of Government Services Tirme Report Prodiiced:
Page:

Date Report Produced:

CORPORATION PROFILE REPORT

Ontario Corp Number

2172010

Administrator:
Name (Individual / Corporation)

RANDOLPH
KINAT

Date Began
2008/05/06
Designation

OFFICER

Administrator:
AName (Individual / Corporation}

CHARLES
MADY

Date Began
2008/05/06
Designation

DIRECTOR

First Director
NOT APPLICABLE
Officer Type
TREASURER

First Director
NOT APPLICABLE

Officer Type

Corporation Name

144 PARK LTD.

Address

217 CORRIE CRESCENT

WATERLOC
ONTARIO
CANADA N2ZL 5W3

Restdent Canadian

Y

Address

8791 WOODBINE AVENUE
Suite # 100
MARKHAM

ONTARIC
CANADA L3R OP4

Resident Canadian

Y

2015/01/12
09:22:44
3



Request[D: 017210441
Transaction ID: 56438412
Category ID: UN/E

Province of Ontario
Ministry of Government Services

Page:

CORPORATION PROFILE REPORT

Ontaric Corp Number

2172010

Administrator:
Name {individual / Corporation)

CHARLES
MADY

Date Began
2008/05/06
Designation

OFFICER

Administrator:
Name {Individual / Corporation)

CHARLES
MADY

Date Began
2008/05/06
Designation

OFFICER

First Director
NOT APPLICABLE
Officer Type
PRESIDENT

First Director
NOT APPLICABLE
Officer Type
SECRETARY

Corporation Name

144 PARK LTD.

Address

8791 WOODBINE AVENUE
Suite # 100
MARKHAM

ONTARIO
CANADA L3R OP4

Resident Canadian

Y

Address

8791 WOODBINE AVENUE
Suite # 100
MARKHAM

ONTARIO
CANADA L3R OP4

Resident Canadian

Y

Date Report Produced;
Time Report Produced:

L7
i
2015/01/12

09:22:44
4
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Request ID: 017210441 Province of Ontario Date Report Produced:  2015/07/12
Transaction |D: 56438412 Ministry of Government Services Time Report Produced: 09:22:44
Category 1D: UN/E Page: 5

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name

2172010 144 PARK LTD.

Administrator:

Name (Individual / Corporation) Address
DAVID
A, 5735 WAYNE STREET
MADY

LASALLE

ONTARIO

CANADA N9H 2M5
Date Began First Director
2008/05/06 NOT APPLICABLE
Designation Officer Type Resident Canadian
OFFICER VICE-PRESIDENT

Administrator:

Name (Individual / Corporation) Address
GREG
5105 AUBURNDALE AVENUE
PUKLICZ
COLLEYVILLE
TEXAS
UNITED STATES OF AMERICA 76034
Date Began First Director
2008/05/06 NOT APPLICABLE
Designation Officer Type Resident Canadian

OFFICER VICE-PRESIDENT
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Request 1D: C17210441 Province of Ontario Date Report Produced: - 2015/01/12
Transaction 1D: 56438412 Ministry of Government Services Time Report Produced: 09:22:44
Category 1D: UN/E Page: 6

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name

2172010 144 PARK LTD.

Last Document Recorded
Act/Code Description Form Date

CIA INITIAL RETURN 1 2009/06/11 (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 SYST T 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 “C” TO
THE AFFIDAVIT OF GREG PUKLICZ
SWORN BEFORE ME THIS 16™

DAY OF JANUARY, 2015

LSl

A Commissioner ete,

B
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LRO # 58 Transfer Registered as WR639367 on 20110901 _ at 16:57 !
The applicant(s) hereby applies to the Land Registrar. yyyymmdd Page 1 of 3

Properties —|
PIN 22417 -~ 0131 LT Interest/Estate Fee Simple

Description LOTS1,2,3 & LOTS 4,5,6 PLAN 186 SAVE & EXCEPT PTS 1 & 2 58R10656 & PTS 1 &
3 58R17045 CITY OF WATERLOO

Address WATERLOO
PIN 22417 - (132 LT Interest/Estate Fee Simple
Description PT LTS 217, 218, 219 & 267 PL 385 BEING PT 2 ON 58R~17045 CITY OF
WATERLOO
Address WATERLOO
Consideration

Consideration $2,200,000.00

Transferor(s}

The transferor(s) hereby transfers the land lo the transferee(s).

Name ALLEN STREET HOLDINGS INC.
Address for Service 217 Corrie Crescent

Waterloo, Ontario

NZL 5W3

I, Randolph Kirat, President, have the authority to bind the corporation.
This document is not authorized under Power of Attorney by this party.

Transferee(s} Capacity Share
Name 144 PARK LTD.
Address for Service 8791 Woodbine Avenue
Suite 100
Markham, Ontario
L3R 0P4

STATEMENT OF THE TRANSFEROR (S): The transferor(s) verifies that fo the best of the transferor's knowledge and belief, this transfer
does not contravene the Planning Act.

STATEMENT OF THE SOLICITOR FOR THE TRANSFEROR (S): | have explained the effect of the Planning Adt to the transferor(s) and |
have made inquiries of the transferor(s) to determine that this transfer does not contravene that Act and based on the information supplied
by the transferor(s), 1o the best of my knowledge and belief, this fransfer does not contravens that Act. | am an Ontario solicitor in good
standing.

STATEMENT OF THE SOLICITOR FOR THE TRANSFEREE (S): | have investigated the title to this land and to abutting land where
relevant and | am satisfied that the title records reveal no contravention as set out in the Planning Act, and to the best of my knowledge
and belief this fransfer does nat contravene the Planning Act. [ act independently of the solicitor for the transferor(s) and 1 am an Ontario
solicitor in good standing.

Signed By l
Andrew Samuel Roth 295 Hagey Blvd,, Suite 300 acting for Signed 2011 09 ¢1
Waterloo Transferor{s)
N2L BR5
Tel 5195793860
Fax 5197432540

t am the solicitor for the transferor(s) and | am not one and the same as the salicitor for the transferee(s).
! have the authority to sign and register the document on behalf of the Transferor(s).

Michael Jonathan Baum 610-4100 Yonge St. acting for Signed 2011 09 01
Toronto Transferee(s)
M2P 2B5

Tel 4162505800

Fax 4162505300

| am the solicitor for the transferee(s) and | am not one and the same as the solicitor for the transferor(s).
| have the authority to sign and register the document on behalf of the Transferee(s),



El

LRC# 58 Transfer

Registered as WR639367 on 201109 01

at 16:572
[
Page 2 of 3

The appiicant(s) hereby applies to the Land Regisirar. yyyy mm dd ~
Submitted By
HARRIS, SHEAFFER LLP 610-4100 Yonge St 2011 09 01
Toronto
Mz2P 285
Tel 4162505800
Fax 4162505300
Fees/Taxes/Payment
Statutory Registration Fee $60.00
Provincial Land Transfer Tax $31,475.00
Tofal Paid $31,535.00

File Number

Transferor Clieni File Number ;

110617 7 140303.1
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LAND TRANSFER TAX STATEMENTS . L
In the matter of the conveyance of: 22417 - 0131 LOTS 1,2,3 & LOTS 4,5,6 PLAN 186 SAVE & EXCEPT PTS 1 & 2
58R10656 & PTS 1 & 3 58R17045 CITY OF WATERLOO
22417 - 0132 PTLTS 217, 218, 219 & 267 PL 385 BEING PT 2 ON 58R-17045 CITY
OF WATERLOO
BY: ALLEN STREET HOLDINGS INC.
TO: 144 PARK LTD.
1. CHARLES MADY
lam
[ (a) A person in trust for whom the land conveyed in the above-described conveyance is being conveyed;
[ (b} A trustee named in the abave-described conveyance to whom the land is being conveyed;
[[] (c) A transferee named in the above~described conveyance;
[J (d) The authorized agent or solicitor acting in this transaction for described in paragraph(s) (_) above.
(e) The President, Vice-President, Manager, Secretary, Director, or Treasurer authorized to acl for 144 PARK LTD.
described in paragraphi(s) (c) above.
[J N A transferee described in paragraph{) and am making these statements on my own behalf and on behalf of
. _whois my spouse described in paragraph(_} and as such, | have personal knowledge of the facts herein
deposed to.
2. I have read and considered the definition of “single family residence" set out in subsection 1(1) of the Act. The land being conveyed
herein:
does not contain a single family residence or containg more than two singte family residences.
3. The total caonsideration for this transaction is aliocated as follows:
(a) Manies paid or to be paid in cash 2,200,000.00
(b) Mortgages (i) assumed {show principal and interest to be credited against purchase price) 0.00
(i} Given Back to Vendor 0.00
(c) Property transferred in exchange (detail below) 0.00
{d) Fair market value of the fand(s) 0.00
(e) Liens, legacies, annuities and maintenance charges to which transfer is subject 0.00
(f) Other valuable consideration subject to land transfer tax (detail below) 0.00
(g) Value of land, building, fixtures and goodwill subject ta land transfer tax (total of (a) to {f)) 2,200,000,0G
(h) VALUE OF ALL CHATTELS -items of tangible personal property 0.00
(i) Other considerations for transaction not included in {g) or {h) above 0.00
{j} Total consideration 2,200,000.00

PROPERTY Information Record
A. Nature of Instrument;  Transfer
LRO 58 Registration No, WRG39367 Date:  2011/09/01

B. Property(s): PIN 22417 - 0131 Address WATERLQOO Assessment -
Roll No
PIN 22417 - 0132 Address WATERLOO Assessment -
Roll No
C. Address for Service: 8781 Woodbine Avenue
Suite 100
Markham, Ontario
L3R 0P4

D. (i} Last Conveyance(s): PIN 22417 - 0131 Registration No. WR385346
PIN 22417 -0132 Registration No. WR&11292

(ii) Legal Description for Property Conveyed: Same as in last conveyance? Yes No [[] Notknown [}
E. Tax Statements Prepared By: Michaet Jonathan Baum

§10-4100 Yonge St.
Toronto M2P 2B5
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THIS IS EXHIBIT “D” TO
THE AFFIDAVIT OF GREG PUKLICZ
SWORN BEFORE ME THIS 16™

DAY OF JANUARY, 2015

g !

A Commissioner cte.
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COPY

$3,000,000.00 DATED: August __, 2011

PROMISSORY NOTE

FOR VALUE RECEIVED, 144 Park Partnership (the "Borrower”), a partnership organized
under the laws of the Province of Ontario, promises to pay to or to the order of Allen Street
Holdings Inc. (the *Lender”) at 217 Corrie Crescent, Waterloo, Ontario, or at such other address
as directed by Lender from time to time, in currency of Canada, $3,000,000.00 (the "Principal

Amount”).

The Principal Amount is due and payable from the proceeds of the sale of units after payment of
all debts, at all times in the manner of distribution as contemplated pursuant to the terms of the
Partnership Agreement dated June 25, 2008, as amended by Amending Agreement dated April
4, 2010 and Amending Agreement dated Aprit 29, 2011, as amended from time to time
(collectively the "Partnership Agreament”)

The Principal Amount outstanding under this promissory note (the "Note") shall bear no interest.

The Borrower waives presentment, notice of dishonour, protest, notice of protest, notice of non-
payment and any other notice required by law fo be given to the Borrower on this Note in
connection with the delivery, acceptance, performance, default or enforcement of this Note.

In accordance with section 22 of the Limitations Act, 2002, the limitation period otherwise
applicable to this Note pursuant to section 4 of that legislation is extended to ten years.

The parties agree that this Note, and the indebtedness evidence thereby shall be fully
postponed and subordinated to any security granted in favour of an entity providing security with
respect to any bond, guarantee or letter of credit required pursuant to the Tarion Warranty
Program and/or any construction financing as required to pay for construction of the planned
structure on the property.

DATED this day of August, 2011.

144 PARK PARTNERSHIP
By its Partners

ALLEN STREET HOLDINGS INC.

Per: /%

Randolph Kinat
President
I have the authority to bind the Corporation

2173170 ONTARIO INC.

Per:
David Mady
President

| have the authority to bind the Corporation




COPY

$3,000,000.00 DATED: August__, 2011

PROMISSORY NOTE

FOR VALUE RECEIVED, 144 Park Partnership (the "Borrower”), a partnership organized
under the laws of the Province of Ontario, promises to pay te or to the order of Allen Street
Holdings Inc. (the "Lender”) at 217 Corrie Crescent, Waterloo, Ontario, or at such other address
as directed by Lender from time to time, in currency of Canada, $3,000,000.00 (the "Principal

Amount™}).

The Principal Amount is due and payable from the proceeds of the sale of units after payment of
all debts, at all times in the manner of distribution as contemplated pursuant to the terms of the
Partnership Agreement dated June 25, 2008, as amended by Amending Agreement dated Apri!
4, 2010 and Amending Agreement dated April 29, 2011, as amended from time fo time
{collectively the "Partnership Agreement”’)

The Principal Amount outstanding under this promissory note (the "Note”) shall bear no interest.

The Borrower waives presentment, notice of dishonour, protest, notice of protest, notice of non-
payment and any other notice required by law to be given to the Borrower on this Note in
connection with the delivery, acceptance, performance, default or enforcement of this Note,

In accordance with section 22 of the Limitations Act, 2002, the limitation period otherwise
applicable to this Note pursuant to section 4 of that legislation is extended 1o ten years.

The parties agree that this Note, and the indebtedness evidence thereby shall be fully
postponed and subordinated to any security granted in favour of an entity providing security with
respect to any bond, guarantee or letter of credit required pursuant to the Tarion Warranty
Program and/or any construction financing as required to pay for construction of the planned

structure on the property.

DATED this day of August, 2011.

144 PARK PARTNERSHIP
By its Partners

ALLEN STREET HOLDINGS INC.

Per:
Randolph Kinat
Secretary

| have the authority to bind the Corporation

2173170 ONTARIO |

Per: h :
David Mady <
President
| have the authority to bind the Corporation
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DAY OF JANUARY, 2015
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A Commissioner ete.




LRO# 58 Charge/Mortgage Registered as WR639369 on 20110801 " at 16:57

The applicant{s} hereby applles to the Land Registrar, yyyymmdd Page 1-ofd
Properties
PIN 22417 -0132 LT Interest/Estate Fee Simple
Description PT LTS 247, 218, 213 & 267 PL 385 BEING PT 2 ON 58R-17045 CITY OF
WATERLOO
Address WATERLQOO
PIN 22417 -~ 0131 LT Interest/Esltate Fee Simple

Description LOTS 12,3 &LOTS 4,5,6 PLAN 186 SAVE & EXCEPT PTS 1 & 2 58R10656 & PTS 1 &
3 58R17045 CITY OF WATERLCO

Address WATERLOO

Chargor(s)

The chargor(s) hereby charges the land 1o the chargee(s). The chargor{s) acknowiedges the receipt of the charge and the standard

charge terms, if any.

Name 144 PARK |.TD.
Address for Service 8791 Woodbine Avenue
Suite 100
Markham, Ontario
L3R 0P4

I, Charles Mady, President, have the authority to bind the carporation.
This document is not authorized under Power of Attorney by this party.

Chargee(s) Capacily Share
Name ALLEN STREET HOLDINGS INC.
Address for Service 217 Corrie Crescent
Walerloo, Ontario
N2L 5W3
Provisions
Principal $3,000,000.00 Currency CDN
Caiculation 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

Insurance Amount full insurable value
Guarantor

Additional Provisions

See Schedules

Signed By
Andrew Samuel Roth 295 Hagey Blvd., Sufte 300 acting for Chargor  Signed 2011 09 01
Waterloa {s)
NZL 6R5
Tel 5195793660
Fax 51597432540

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




LRO# 58 Charge/Mortgage

Registered as WR639369 on 20110901  at 16:57

The applicant(s) hereby apphes lo the Land Registrar.

yyyy mmdd Page 2 of 4 4

Submitted By
MILLER THOMSON LLP 295 Hagey Blvd., Suite 300 20110901
Waterloo
NZL 8RS
Tel 5195793660
Fax 5197432540
l Fees/Taxes/Payment
Statutory Registration Fee $60.00
$60.00

Totat Paid

File Number

Chargor Client File Number :

1403031

7



SCHEDULE VY

Additional Provisions

1. PRINCIPAL AMOUNT

(a) This Charge/Mortgage shall secure all obligations owing by 144 Park Partnership
and the Chargor to the Chargee.

2. Collateral Charge

{a) This Charge/Mortgage shall be collateral to a promissory note in the amount of
$3,000,000.00 dated August 213", 2011 executed by 144 Park Partnership in
favour of the Chargee (the "Note”). Any payment under such promissory note
shall be considered payment under this Charge/Mortgage.

3. POSTIPONEMENT AND SUBORDINATION

(a) The Chargee shall fully postpone and subordinate this Charge/Mortgage to a
mortgage in favour of an entity providing security with respect to any boend,
guarantee or letter of credit required pursuant to the Tarion Warranty Program
{the "Tarion Mortgage”} without payment of any kind from the Chargor fo the
Chargee to obtain the postponement and subordination. The form of the
postponement and subordination will be as required by the lender, acting
reascnably, including any required standstill or similar postponement provisions.
The proceeds of the Tarion Mortgage will be used to pay for pre-construction
cosis relating to the Chargor's development of the property, including, without
limitation, engineering, legal, architectural, environmental, sales-marketing and
zoning matters.

{b) At the time construction financing is required, as determined by the Chargor, the
Chargee shall fully postpone and subordinate this Charge/Mortgage to a first
mortgage from an institutional lender to be used to pay for construction of the
planned structure on the property (the “Bank Gonstruction Mortgage").

{c) The Chargse shall consent to, without charge and without payment, all plans and
other material necessary to enable the Owner/ Chargor to develop the lands and
will otherwise give such consents, releases, postponemenis or assurances as
the Owner/Chargor shail require in such development, including but not
restricting the generality of the foregoing:

{H Engineering, financial and subdivision agreements required by the
Municipality to be executed by the Chargee,

(i} Any consent or consents required to be executed in order to have the
lands certified under the Certification of Titles Act, or entered under the
Land Titles System or required to register any Plan of Subdivision, Plan of
Condominium or Reference Plan of the lands or any part thersof;

(iii) Any consent or consents required to be executed in order to have the
lands or any part thereof re zoned or divided;

(iv) To execute a postponement of the Charge in favour of any sasement
required to be granted by the Chargor for any utility or public purpose;
and

{v) To grant, if necessary, partial discharges for the purpose of conveying or
dedicating any of the said lands for public roads or for widening of
existing public roads or for the purpose of conveying or dedicaling any of
the said lands that are to be conveyad by the Chargor to any Municipality
or to the Province of Ontario or to any conservation authority or water
resources commission or to any public or private utility, including, without
limitafion, Municipal reserves, parklands, walkways, road widenings and
roads, or for any other public purpose,

(vi) any easement or other agreements reasonably required for the proper
development of the lands as contemplated by the said draft condominium
plan approval.

51549034
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All of the foregoing being at the Chargor's sole expense. Provided further that the

Chargee is niot required to give any positive covenants but only to postpone its

rights 1o the rights of the autherities having jurisdiction and that the Chargee is

not required to pay any levies or any other financial obligations imposed by any
parly under any such Agreement.

4, REPAYMENT OF PRINCIPAL AMOUNT

(a) Repayment of the principal ameunt of this Charge/Mertgage shall be made in
accordance with the terms of the Note, Notwithstanding anything slse set out
herein, the Chargor shall be entitled to a full and complete discharge of this
Charge upon delivery of confirmation to the Chargee that the capltal accounts of
the Chargee and 2173170 Ontario Inc. have been equalized pursuant to the
terms of the Partnership Agreement dated June 25, 2008, as amended by
Amending Agreement dated April 4, 2010 and Amending Agreement dated April
28, 2011, as amended from time to time (collectively the "Partnership
Agreement”)

5. The Chargor will be permitted to construct, install and do such other acts on the property
required by the Chargor for its intended development of the property {including without
limitation, the grading, filling of the property, installation of services andfor the
construction of a condominium development) without being deemed to have commiited
waste or being in default under this Charge/Mortgage.

6. The Chargee shall grant a partial discharge for any lands required for a school site, park,
recreational or other public area by any authority having jurisdiction, at no expense t¢
the Chargor.

7. It is acknowledged that the Chargor intends to register on the subject property a plan of

condominium (the "Plan™). The Chargor shall have the right, subject to compliance with
the provisicns of Section 50 of the Planning Act, at its expense, to obtain at any time and
from time te time a partial discharge or discharges of this Charge as against any unit as
set out on the Plan which has been sold or will be conveyed to any bona fide third party
purchaser at no expense to the Chargor provided the net proceeds are paid to any prior
ranking mortgagee on account of the property.

51948034
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AMENDING AGREEMENT

THIS AGREEMENT is made as of the 29" day of April, 2011.
BETWEEN:
2173170 ONTARIO INC.

(hereinafter referred to as “Mady™)

OF THE FIRST PART
~and -

ALLEN STREET HOLDINGS INC.

{hereinafier referred to as “Alen”)

OF THE SECOND PART

-and-
144 PARK LTD.

{hereinafier referred to as the “Nominee™)

OF THE THIRD PART

WHEREAS the partics hereto are all of the parties (o a Partnership Agreement dated June 25", 2008, as
amended by Amending Agreement dated April 14, 2010 (colleciively, the “Partnership Agreement”)
pertaining to the lands described in Schedule “A” fo the Partnership Agreement;

AND WHEREAS Allen and the Nominee are parties to an Agreement of Transfer dated June 25", 2008
(the “Purchase Agreement™) in respect of the transfer to the Partnership of the lands described in the

Partnerslip Agreement;

AND WHEREAS the parties desire (o amend the Parinership Agreement and the Purchase Agreement
upon the terms as hereinafter set forth;

AND WHEREAS by Articles of Amendment filed August 14%, 2008, the Nominee changed its name
from 2172810 Ontario Ine. to 144 Park Lid.;

NOW THEREFORE THIS AGREEMENT WITNESSETH that, in consideration of the payment of
$5.00 hy each party to each of the other parties and the mutual covenants and agreements herein
contained (the receipt and sufficiency of which consideration each of the parties hereto hereby
acknowledges) the parties hereto hereby covenant and agree as follows:

1. All defined terms in the Partnership Agreement and the Purchase Agreement, as applicable, shall
have the same correspanding meanings as set out herein.

Section 3.1 of the Partnership Agreement is amended by changing the date “May 1, 201 1* set out
therein to “August 1, 20117

™y
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The following shall be added to the end of Seciion 3.1 of the Partnership Agresment:

“Provided if the Property is not conveyed to the Partnership by Angust 1, 2017 (the “Assinption
date”), then from and after the Assumption Date the Parinership shall assume and be responsible
for the carrying costs of the Property, including financing costs, realty taxes, utilities and
insurance,”

The following Section 3.1A is hereby added to the Partnership Agreemment:

“3.1A  Allen hereby acknowledges that Mady, or its Affiliate, has entered into a contract to buy
lands in the vicitity of the Property (the “Laurence Group Lands™), and to develop them as a
“second phase™ of the Project (the “Pliase 2 Development™). Allen acknowledges and agrees that
it has no interest in the Laurence Group Lands or the Phase 2 Development and that Mady is free
to pursue same at its own expense. Allen further ackinowledees:

(8) By virtue of the development of the Phase 2 Development, there will be certain
efficiencies and cost- savings to the Partnership, for exanple, there will be a shared
access{es) to the podium, parking and parking ramps, excavation and other cost
savings may be incurred by virtue of there now only being a more efficient method of
providing only one level of underground parking. Allen acknowledges. agrees and
confirms the authority of the Partnership to enter into a resiprocal and cost-sharing
agreement with the owner of the Phase 2 Development agreeing to grant mutual
access and support and other easements as may be required in order to integrate the
two developments efficiently and seamlessly, provided the cost-sharing is on the
basis of number of parking spaces used by each development; and

{(b) Allen covenants and agrees that it will not ohject 1o and will in fact support any
development, zoning and other applications in respect of the Phase 2 Development.™

The following Section 3.1 is hereby added to the Partnership Agreement:

“3.1B Subject to receipt of a satisfactory opinion from tax_counsel that it does not preclude the
rollover contemnplated pursuant to Section3757liéreof, Allen may at its option-receive from the
Partnership a non-interest-bearifig ollaferal charge/mortgage in the amount of $4,000,006-(the
“Collateral Charge™) fgi-registration on title to the Project, to be released once the capital
acconnts of the parties are equalized. The Collateral Charge will yield_priqrity.to~ sy
construction, bonding company or merzanine financing réguired for the Project or the Phase 2
Development, and the holder thereof must agree to sign and deliver such postponement,
subordination and standstill agreements as the senior lenders may require.”

Section 3.7 of the Partnership Agreement is deleted and replaced with the following;

“3.7 The transfer of the Property to the Partnership shall occur on August 1, 201}, or as
soon as possible thereafter as inay be agreed by the Pactners. At the time of such transfer,
a first charge on the Property will be granted to the bonding company, and an advance of
approximately $3,000,000 will be made therennder. 1,000,000 of such funds shall be
paid to discharge the existing charge on the Property and shall be treated as a withdrawal
of capital by Allen. The balance of the funds shall be advanced to the partnership’s bank
account to be used as (i) working capital for the Partnership and (i) at Mady’s option, to
reimburse Mady for any cash advances Mady has made to the Project. Upon such
advance being made as aforesaid to discharge the existing mortgage, the Shares of the
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Co-Tenants, shall be re-calculated as, with respect to Mady, 55% and with respect {0
Allen, 45%, as and from the date of conunencement of the Partrership,”

7. Section 6.1(a) of the Purchase Agreement is amended by changing the date “May 1, 2011
“August 1,2011.7

8. Section 7.1 of the Purchase Agreement is amended by changing the date “May 15, 2011” o
“August |, 20117

9. In all other respects the parties ratify and confirm all of the terms and provisions of the
Partnership Agreament and the Purchase Agreement.

IN WITNESS WHEREOF the parties hereto have duly executed this Agreement

M T30 H081T wendy watarlon pornershig mneodiug agreament Mok e pane 27 1.dse

2173170 ONTARIQ INC.

Per;

Narmie: Charles Mady
Title: President
1 have authority 1o bind tike Corporttion

ALLEN STREETHOLDINGS INC.
NG,
e 9
. d

Per: - e

Name: Randol ik

Title: PresW
1 have guthority o bind the Corporation
144 PAR]%T/D_. )
Per: : k7<

Name: Charles
Title: President

a8
——
i =

e rr?

4;4‘
Name: Rando"[piW =
Title: Treasurer /

We hove cuthority (o bind the Corporation

Per:
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POSTPONEMENT AND PRIORITIES AGREEMENT

THiS AGREEMENT dated the 11' day of November, 2014,

BETWEEN:

MARSHALLZEHR GROUP INC.

{hereinafter referred to as "MZG")
OF THE FIRST PART

«and -

ALLEN STREET HOLDINGS INC.
(hereinafter referred to as “ALLEN STREET")
OF THE SECOND PART

-and -
144 PARK LTD,

{hereinafter referred to as the “Borrower”)

OF THE THIRD PART

WHEREAS MZG has provided the Borrower with financing in the amount of THREE MILLION
THREE HUNDRED AND SEVENTY-FIVE THOUSAND DOLLARS {$3,375,000.00) pursuant to the
terms and conditions contained in a Facility Letter dated October 3, 2014 and all amendments,
supplements, modifications, renewals or repiacements from time to time {the “Third Mortgage
Facility Letter”) issued by MZG to the Borrower {the “MZG Third Mortgage Loan Facility”);

AND WHEREAS the MZG Third Mortgage Loan Facility is or will be secured in part by a
charge/mortgage of land registered against the real property described in Schedule “C* hereto
{the “Property”) as Instrument No. WR660381 on December 13, 2011 in the principal amount
of 52,887,696.00;

AND WHEREAS for the purposes of this Agreement, the indebtedness of the Borrower to MZG
pursuant to the MZG Third Mortgage Loan Facility as amended shall be defined as {the “MzG
Debt”);

AND WHEREAS MZG holds security granted by the Borrower and others in consideration of
MZG Debt, including the security as set out in Schedule “A” which together with all other
present and future security held by MZG and ail replacements and renewals thereof and
amendments thereto are collectively referred to as {the “MZG Security”):

AND WHEREAS the Borrower is indebted to ALLEN STREET in the sum of THREE MILLIGN
{$3,000,000.00) DOLLARS (the “ALLEN STREET Debt");

AND WHEREAS the ALLEN STREET Debt is secured in part by a charge/mortgage of land
registered as Instrument No. WRG639369 on September 1, 2011 in the principal amount of
$3,000,000.00 in favour of ALLEN STREET {the “ALLEN STREET Security”};

Page | of 9
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AND WHEREAS the parties hereto have agreed to enter into this Agreement in order to set out
the respective priorities of the M2G Security and the ALLEN STREET Security in the Property and
assets of the Borrower; and

NOW THEREFORE THIS AGREEMENT WITNESSETH that in consideration of the premises and
other good and valuable consideration, the parties hereto covenant, undertzke, declare and
agree as follows:

ARTICLE2.  CONSENT

11

1.2

ALLEN STREET hereby acknowledges that it has consented and consents to the MZG
Debt and to the creation of and issue of the MZG Security and agrees that the existence
of same will not constitute an event of default under the ALLEN STREET Security and
consents to the financing in the amount of $2,887,696.00 which has been or may be
advanced by MZG to the Borrower;

MZG hereby acknowledges that it has consented and consents to the ALLEN STREET
Debt and to the creation of and issue of the ALLEN STREET Security and agrees that the
existence of same will not constitute an event of default under the M2G Security,

ARTICLE2.  SUBORDINATION, POSTPONEMENT AND PRIQRITY

2.1

2.2

23

2.4

MZG and ALLEN STREET declare, covenant and agree:

1} that the ALLEN STREET Security is hereby fully and completely postponed and
subordinated in all respect to the MZG Security;

2) that the ALLEN STREET Debt is fully and completely postponed and subordinated
to the MZG Debt.

The subordination and postponement contained herein shall apply in all events and
circumstances regardless of;

a) the date of execution, attachment, registration or perfection of any security
interest held by MZG or ALLEN STREET:

b) the date of any advance or other extension of credit made to the Borrower by
MZG or ALLEN STREET or either of them;

c} the date of any default or the giving of any demand, or the date of the
commencement of enforcement proceedings, or the dates of realization or
attachment of any of the security interests held by MZG or ALLEN STREET or
either of them:

d) any provision of MZG Security or the ALLEN STREET Security; or

e} any priority granted by any principle of law or equity or any statute, including the
Personal Property Security Act {Ontario) and the Bankruptcy and Insalvency Act
{Canada), or any similar statute governing the priority of security interests in
property in jurisdictions other than Ontario.

insurance Proceeds: Any insurance proceeds received by the Borrower or by M2G or
ALLEN STREET in respect of the coliateral charged by the MZG Security ar the ALLEN
STREET Security shall be dealt with according to the preceding provisions hereof as
though such insurance proceeds were paid or payable as proceeds of realization of the
collateral for which they compensate.,

No Challenges: Each of MZG and ALLEN STREET agree that it shall not take steps directly
or indirectly to challenge or contest the legality, perfection, enforceability, effectiveness

or validity of any registration, attachment or perfection in respect of any security
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2.5

2.6

L

interest now or hereafter granted by the Borrower to MZG or ALLEN STREET.

Ng Rights in favour of Third Parties: Nothing in this Agreement shall be construed as
conferring any right or benefit upon the Borrower or any person not a party to this
Agreement. The terms and conditions hereof are for the sale and exclusive benefit of
MZG and ALLEN 5TREET.

Payments held In Trust: ALLEN STREET shall not accept any payment on account of the
Allen Street Debt and if any payments are received, ALLEN STREET shall be deemed to
have received and be holding same in trust for and shall immediately pay such amount
to MZG.

ARTICLE 3. CO-OPERATION AND REALIZATION

31

3.2

3.3

Ng Waiver of Notice: Neither MZG nor ALLEN STREET is hereby waiving its right and
entitlement to receive notice of repossession and intention to sell, as may be required,
pursuant to the provisions of applicable personal property security law,

Co-gperation: ALLEN STREET agreas to co-operate with and assist MZG in respect of any
realization on the collateral by MZG.

Correction of Default by ALLEN STREET; Nothing herein shall prevent ALLEN STREET
from correcting any default by the Borrower under the MZ6G Security or from taking an
assignment of the MZG Security in the event that ALLEN STREET redeems the MZG
Security and MZG herby agrees to co-operate with ALLEN STREET In any request to
receive such assignment upon such redemption.

ARTICLE 4. DISCLOSURE

4.1

Disclosure of Information Authorized: ALLEN STREET and MZG shall upon receipt of 3
written request from the other specifying in sufficient detail the information required by
the party making the request, provide information and particulars as to amounts owing
by the Borrower and as to such other party {including, without limitation, the business
and financial affairs of the Borrower) as may be reasonably requested in such request,
The Borrower hereby irrevocably consents to the disclosure of all such information
among the parties hereto from time to time.

ARTICLE 5. NO EFFECT ON CERTAIN RIGHTS

5.1

Indulgences, etc: Subject to the provisions of this Agreement, either of MZG or ALLEN
STREET may at any time and from time to time grant indulgences, extensions of time of
payment or performance of other obligations or otherwise modify, amend or deal with
the MZG Debt and MZG Security or the ALLEN STREET Debt and ALLEN STREET Security
without the prior written consent of the other and no such action shall affect or be
deemed to affect the rights of the MZG and ALLEN STREET as provided for in this
Agreement,

ARTICLE 6. RIGHTS OF MZG AND ALLEN STREET

6.1

Rights of Barrower: The provisions of this Agreement shall not be interpreted as
constituting in any case a stipulation for the benefit of the Borrower or granting to the
Borrower any rights against either of the MZG or ALLEN STREET Without limiting the
generality of the faregoing, if MZG enforces its rights or remedies in violation of the
terms of this Agreement, the Borrower agrees that it shall not use such violation as a
defence or utilize such violation &5 a counterclaim or basis for set-off or recoupment
against either of MZG or ALLEN STREET.

Page3 of 9




ARTICLE7.  COVENANTS OF THE BORROWER

7.1

Borrower Possessed gof Assets: The Borrower hereby confirms and agrees with ALLEN
STREET and MZG that so long as any of the ALLEN STREET Debt or the MZG Debt
remains outstanding to either ALLEN STREET or MZG, as the case may be, the Borrower
shall stand possessed of its assets so charged for ALLEN STREET and MZG, as the case
may be, in accordance with their respective security interests and priorities as herein set
out, unless directed by MZG.

ARTICLE 8, REGISTRATION OF AGREEMENT

8.1

ALLEN STREET consents to the registration of this Priority Agreement on the real

property described in Schedule “B” to this Agreement.

82

ALLEN STREET agrees to provide or execute any other documentation reasonably

required to complete the marketing and/or sale of the Property,

8.3

ALLEN STREET agrees, without any payment being required, to provide all consents,

transfers, postponements, partial discharges or other decuments reasonably required by the
Borrower as agreed to in the ALLEN STREET Security to permit or facilitate the redevelopment
of the Property and/or to allow for the redevelopment of the Property to proceed in an
efficient and reasonable manner.

ARTICLE 5. STANDSTILL

9.1

Standstill: ALLEN STREET hereby agrees that it shall not take any Enforcement Action
{as defined hereunder) under or in respect of the ALLEN STREET Debt or the ALLEN
STREET Security with respect to all or any part of the Property or against the Borrower
or against any guarantor or covenantor of the ALLEN STREET Debt, without
reasonable prior notice to and the written consent of MZG, which consent may be
given or withheld by MZG in its sole discretion. ALLEN STREET shall not challenge,
contest or bring Into question the validity, priority or perfection of the MZG Security
or any Enforcement Action taken by MZG under or in respect of the MZG Security
or MZG Debt against all or any part of the Property or against the Borrower or
against any guarantor or covenantor of the ALLEN STREET Debt.

In this Agreement the term “"Enforcement Actlon” means the commencement of
power of sale, foreclosure or other judicial or private sale proceedings, the
appointment or obtaining of the appeintment of a receiver, a manager, or a receijver/
manager of all or any part of the Property, or the appointment of any other person,
corporation or entity having similar powers as the aforesaid, the attornment of Rents,
the taking possession or control of all or any part of the Property or any other
property or undertaking of the Borrower, the commencement, giving notice of or
making any demand for payment, the provision of any notice of intention to enforce
security, the taking or commencement of any action or proceeding seeking payment
of or recovery of all or any part of any indebtedness or damages in lieu thereof, the
accepting of a transfer of any property in lieu of foreclosure, and/or the exercise of
any other rights or remedies available to a creditor under its security or otherwise at
law or in equity, including without limitation, any bankruptey proceedings.

ARTICLE10. GENERAL

10.1

Further Assurances: Each of the parties hereto hereby agrees that it will, upon the
request of any other party, do, execute, acknowledge and deliver or cause to be done,
executed, acknowledged and delivered, all further acts, deeds, assignments, transfers,
conveyances, contracts, agreements, and assurances as may be required for the better
carrying out and performance of all of the terms of this Agreement,
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10.2  Notices: Any notice or demand, request, statement or instrument re};ufred or
permitted to be given under this Agreement must be in writing and will be deemed to
have been delivered four (4) days after posting if mafled by first class registered mail,
postage prepaid, to the addresses below:
to M2G: MarshallZehr Group Inc.
465 Phillip Street #206
Waterloo, Ontario, NZH 6C7
Attention: Gregory Zehr, President
with a copy to: Sorbara, Schumacher, McCann LLP
31 Unfon Street Fast
Waterloo, Gntario, N2J 1B8
Attention: Mark W. Schumacher
to ALLEN STREET: Allen Street Holdings Inc.
217 Corrie Crescent
Waterloo, Ontario N2L SW3
to the Borrower: 144 Park Ltd.
8791 Woodbine Avenue, Suite 100
Markham, Ontario L3R OP4

with a copy to: Harris Scheaffer LLP
4100 Yonge Street #601
Toronto, Cntario M2P 2BS
Attention: Michael Baum

10.3  Choice of Law: This Agreement shall be governed by and construed in accordance with
the laws of the Province of Ontario and the faws of Canada applicable therein.

10.4  TYime of Essence: Time shall be of the essence of this Agreement.

10.5 Successors and Assigns: This Agreement shall enure to the benefit of and be binding
upon the parties hereto and their respective successors and assigns. Notwithstanding
the foregoing, neither ALLEN STREET nor MZG shall assign all or part of any of its
Security without first obtaining a written agreement from the assignee under which the
assignee agrees to be bound by the terms of this Agreement.

10.6  Expenses: The Borrower shall be responsible for all legal, accounting and other
expenses incurred In connection with the preparation of this Agreement.

10.7 Entire Agreement: This Agreement constitutes the entire agreement between the
parties hereto, and, except as stated herein and in the instruments and documents to
be executed and delivered pursuant hereto, contains all of the representations and
warranties of the parties hereto of any kind. This Agreement may not be amended or
modified in any respect except by written instrument signed by each of the parties
hereto.

10.8  Severability: Any covenant or provision hereof determined to be void or unenforceable
in whole or in part shall not be deemed to affect or impair the validity of any other
covenant or provision hereof and the covenants and provisions hereof are declared to
be separate and distinct.

11.0  Counterparts: This Agreement may be executed in counterparts, each of which shall be

deemed to be an original and all of which taken together shall be deemed to constitute
one and the same instrument. Counterparts may be executed either in original or PDF or
Page 5 of 9



faxed form and the parties adopt any signatures received by PDF or receiving fax
machine as original signatures of the parties; provided however that any party providing
its signature in such manner shail promptiy forward to the other party an original of the
signed copy of this Agreement which was so faxed ar delivered in PDF form.

IN WITNESS WHEREOF, the parties have caused these presents to be executed by its duly
authorized officers in that behalf as of the day and year first above written.

MARSHALLZEHR-GROUPNC,
o Per o : c/s
e /

NamemGregoryZehr— -~ ———
Title: “~-President—
I'have authority to bind the Corporation,

144 PARKLTD.

Per: cfs
Name: Charles Mady

Title:  President

I have authority to bind the Corporation,

ALLEN STREET HOLDINGS INC.

-
Per: % /s

Napé:/Randolph Mark.i
Titie:  Presid

i have authority to bind the Corporation.
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faxed form and the parties adopt any signatures received by PDF or receiving fax
machine as original signatures of the parties; provided however that any party providing
its signature in such manner shall promptly forward to the other party an origina! of the
signed copy of this Agreement which was so faxed or delivered in POF form,

IN WITNESS WHEREOF, the parties have caused these presents to be executed by its duly
authorized officers in that behalf as of the day and year first above written,

MARSHALLZEHR GROUP INC.

Per: c/s
Name: Gregory Zehr

Title:  President

I have authority to bind the Corporation.

Per: cfs
Name: Charles Mad
Title: President

I have authority tg bind the C#rporation.

ALLEN STREET HOLDINGS INC.

Per: ¢fs
Name: Randolph Mark Kinat

Title:  President

i have authority to bind the Corporation.
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SCHEDULE “A"

1. Third Charge/Mortgage of Land registered as Instrument No. WRE60381 on December 13,
2011 in the Land Titles Division of the Land Registry Office for Waterloo (No. 58) against
title to the lands and premises of the Borrower including those lands and premises more
particularly described in Schedule "C” to this Agreement.

4. General Security Agreements granted to MarshallZehr Group Inc. registered pursuant to the
Personal Property Security Act as:

a} File Number 67467628B, Registration Number 20111128-1606-1862-5276:
This list may not be exhaustive and this Agreement relates to all personal property security
{including all postponements} and real property security provided to MZG as defined in this

Agreeiment by any party relating to all advances, debts and obligations in relation to the lands
and premises described in Schedule “C" to this Agreement,
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SCHEDULE “B”

1. Charge/Mortgage of Land registered on September 2, 2011 as Instrument WR639369 in
the Land Titles Office for the Land Registry Division of Waterloo {No. 58) against title to the
lands and premises more particularly described on Schedule “C”.

This list may not be exhaustive and this Agreement relates to all personal property security
{including all postponements) and real propeity security provided to ALLEN STREET as defined
in this Agreement by any party relating to all advances, debts and obligations in relation to the
lands and premises described in Schedule “C” to this Agreement.
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SCHEDULE “C”

Lots 2 & 3, Part of Lots 1, 4, 5, & 6 Pian 186, being Part 2 on 58R-17836; subject to an easement
as in WR666363, City of Waterfoo and being PIN 22417-0134 (LT)

and

Part of Lots 217, 218, 219 & 267 Plan 385, being Part 1 on 58R-17836; subject to an easement
as in WR666363; City of Waterfoo being PIN 22417-0135 {LT)

and municipally known as:
21 Allen Street, 142, 144 and 148 Park Streat, Waterloo

{the “Property”)
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wRo# fg Charge/Mortgage Registered as WR639368 on 201t 0901 al 1657

The applicant(s) hereby appiies to the Land Registrar. yyyymmdd Page 1 of 2
Properties
PIN 22417 -0131 LT Interest/Estate Fee Simple

Description LOTS 1,2,3 & LOTS 4,56 PLAN t86 SAVE & EXCEPT PTS t & 2 58R10656 & PTS 1 &
3 58R17045 CITY OF WATERLOO

Address WATERLOO
PN 22417 - 0132 T interest/Estate Fee Simple
Description PT LTS 217, 218, 219 & 267 PL 385 BEING PT 2 ON 58R~17045 CITY OF
WATERLOO
Address WATERLOO
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 144 PARK LTD.

Address for Service Suite 100
8791 Woodbine Avenue
Markham, ON L3R 0P4

I, Charles Mady, President, have the authority to bind the corporation.
This document is not authorized under Power of Attorney by this party.

Chargee(s) Capacity

Share

Name AVIVA INSURANCE COMPANY OF CANADA

Address for Service 2200 Eglinton Avenue East
Toronto, ON M1L 458

Provisions

Principal $8,500,000.00 Currency CON
Calcufation Period See Standard Charge Terms
Balance Due Date On Demand

Interest Rate See Standard Charge Terms
Payments

{nterest Adjustment Date

FPayment Date See Standard Charge Terms
First Payment Date

Last Payment Date

Standard Charge Terms 200809

Insurance Amount full Insurable value
Guarantor

Signed By

Michael Jonathan Baum 610-4100 Yonge St. acting for Chargor
Toronto (s)
M2P 2B5

Tel 4162505800
Fax 4162505300
i have the authority to sign and register the document on behalf of the Chargor(s).

Signed 201109 01

Submitted By
HARRIS, SHEAFFER LLP 610-4100 Yonge St. 201109 01
Toronto
M2P 2B5
Tel 4162505800

Fax 4162505300




+LRO #758 Charge/Mortgage Registered as WRE39368 on 20110801  at 1657

The applicani(s) hereby applies to the Land Registrar. yyyymmdd Page 2 of 2
Fees/Taxes/Payment

Statutory Registration Fee $60.00 "

Tatal Pald £60.00 T ;Y
File Number

Chargor Client File Number : 110617

Chargee Client Flle Number ; 110724
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SORBARA LAW 02:10:32 p.m. 11-22-2011

October 24, 2011,

Mady Development Corporation
8791 Woodbine Avenus, Sulle 100
Markbam N, L3R OPA

AffenHion: Greg Pukifcr

Dear Grag,

Re:  Mezonine Financing “Tower A"
E44 Pork Sireef, Waterdoo ON

This lefter ogreement confirms that MarshaliZetr Group Inc. {"Lender”] & prepcred to provide
fnoncing {the "Loan™ for the 144 Park Strael, Tower A, project based on the ferms ond conditions
confoinad in this tefter agreement {the "Cormmiiment™).

1. LOAN
Borowar 144 Pork Ltd, {"Bomower'}

Guorandors:  Mady Development Corporafion, 144 Park Lid., 2173170 Onfario Inc. and David
Mady Invesiments {2008 inc. togeiher with such otherrelated perties as the
Lender may deem adviscbie {the “Guoranfors™)

tender MorshofiZetr Group Inc, ond/for such other assignee or Investors os MarshaliZehy
Group Inc. may arrcnge o poricipoie in the loan,

Projectlonds: Those lands ond premises described as 21 Allen Sireef; 142, 144, 148 Park Sfreet,

Purposa: ¥4 morigoge finoncing ond infarest reserve on subjec propetty.

(Avivo Surety Bond In 2% posifion so the borower can use deposlis for the project)

465 Phitlip Si., Suite 206, Waterloa, ON, N2L.6C7
P §19.342.0852 [ 5193420851
Cinrity Moriguge Ine. - Brokeroge Nuwe: 18967
AMarstmdiZehe Gronp Tne « Marpage Adnivistration Nuag 11355
-
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819 5764229

SORBARA LAW 02:10:49 p.m,

Estimotad

11-22-2011

Ry Miendts 3

Funding Dofe: September2f: 2011, on a best efforts basis

Sallent Project

Astumptions:

Tower A will Include 149 unils including 8 fown homes, with approximate grass
safes of $54,000,000 inclusive of HST,

Morigage Amounk  $2,887.694,00 [the "Loor), 39 mortgage inclusive of closing tees

lesliter!
Advance:

Inferast
Reserve
Advances

Temn;

Inferast Rate;

Principal
Poyments:

$2,192,950.00

fa be advanced as soon as possible affer the acceptance of this commilment
letter but will nat be advanced unlil the Lender is safisfied fhat Schedule 1 Bonk
conshruction financing is committed. The funds include $2,100,000 required by
Mady fo salisfy the provider of the secured financing prior fo lheir first advance,
The advance alio includes the brokerage and referal tess, legal fee deposit
lolaling $92,950,00.

A fotdl Interest raserve estimated at $694,746.00 will be advanced over the course
of the consiruction praject and fife of the morigage and payments will be made
semi-annually in amears. Funds wilf be held in trust by MarshallZehr Group Ine. and
interest will begin to acerue to the Borower as af each advance date. The Infiiol
advance includes tees on the interes| reserve.

24 months [commencing from the date of registration {the “Interest Adjustment
Date" orAD".}

14.00% per annum, compounded seml-anrually nof in advance, with Inferest only
payments mads quarterly, after the Interest reserve Is fully uilized, by way of Pre-
Authorized Payrents on the Principal Sum of $2,192.950.00.

Note: Inferestis calculoted on the day of closing of the fronsaction and wii be
charged on the day of poyment of the mortgdge it itis recelved afier 1 p.m. EST,

Payments or accaunt of principal shall be required on the Balance [Due Date, or
upaen the recelpt ot funds from Registration of the Condominlum Corporation,
whichaver Is earlier.

465 Phitllip St., Suite 206, H uterlon, ON, N2L6C7
pOSIRME0EEY 1 OFIY.343.085]
Clurity Morigage fnc. = #rokerage Nuni: 1907
MarshiZesrr Group e, - Mortgnge Athwinistrtion Nuw: 11955

10125
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SORBARA LAW 02:11:11 pm, 11-22-2011

Partiof

Discharges:

Prepayment:

Renewal:

Brokear Feey:

Marshall

Provided thal the Borrower is nol in defaull, the Lender shall provide partial
discharges of Project unfs on the closing of a unit sale fransaction provided the
Borrower pays fhe Lender Net Sales Praceeds of each sule, Nef Sales Proceeds is
defined as fhe sale price of the unit less deducilons lor deposits fused in he
Project's financing) and any paymenis on account of principal required o be
made fo a parmiffed priorlender, if any, fo obtain a parfial discharge offis
sacurity, nomoal soles commissions. and legol costs, The Bomower will poy the
Lender an adminlsiration fee of $250 and its soficitors reasonable legaf

feasin respect of the preparation ot the discharge for each partlaf discharge
requested by tha Borower,

Sublect to the parfial discharge provisions, fhe morlgage may be prepaid In
whole or in part af any time or fimes on fhe following ferms:

q| atleast 0 days prior wiitien nofice Is glven fo the Lender;

b} no pre-poyment shall be in an amount of fess than $100,000,00 without
consent of the Lender,

Ons 12 monfh extension opfion with 0 doys wiitien nofice prior fo the end of the
ariginal term. The extenslon & open for repayment at any time. within the Renewoal
Term with &0 days' nofice, with an additioncl Broker Fee of 1.25% of the tofal
bomowed amount cutstanding and the Borower will be responsible for any
recsanable costs associated with the extension.

The Borrowar shall pay the tollowing bxoker fees to the fransaction morigage
broker, Clarity Mortgage Inc.™ ‘

Broker Fae:  2.5% of the borowed amount OR $72,250,
Refemal fee:  0.5% of the borowed amount OR $14,450.

Good Foith Depostt:  $25.000.00 non+efundable If bemower falls fo proceed
based an the temns of this Commitment Letter and Is full compensation ta the
Lender for all costs incumed In preparation of this Commitmant Letter and any
ofher funding agreements and any ather fulure documents. This fea is accepled
upon signing of the Commitment LeHter and Is payable fo *MarshallZehr Group
Inc. In Trust”. The Good Faifh Deposit will be retumed fo the Borower with the first
advance.

Brokeroge Fee: An additional mortgage brokerage fee of $1,250.0Q fo Clanty
Mortgage Ine. will be pald by ihe Barrower af clesing in order to complete the
F3CO required docimeniaiion

* or the mortgage brokeraga that holds the ficenses for Greg Iehr and Dovid
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Ixpenses:

No
Subordinate
Finoncing:

GROUP
Marshali of the Hime.
All recssonable expenses of the Lender and the Borower sholl be pold by the
Borrower including (but not fmited o), the cost of any third porly reports and all
legal costs, Uponrequest the Lender shall provide an estimate of the legal fees fo
be hcumed by the Lender. A $5,000 deposit Is incfuded within the inilio! odvance

to cover estimoted fegai tees, Regardiess, the Borower b responsible for ol
reasonable legal fees incumed by 1he 1ender,

Mo addlllonat linancing wil be permitied without ihe prior witten consent of the
Lender {such consent not fo be unrecsonabily withheld].

Maximum Rate

of Retumn:

Admilnisiraiion

Fee Poyable
on Deloulk

The porties agree thal nolwithsianding any egreement o the contrary, no
interest on the credli odvanced wil be payable in excess of Ihal permilted by
the taws of Canado.

If the effaciive annual rate of interest calcuioled in occordonce with genenally
accepled actuariof practices and princples would exceed sixfy percent {or such
other role as ihe Paffament of Canada may deem from time 1a lime as The

-Criminal Rate) on the credit cdvance, then (1) the amount of any fees, bonus,

commissions ¢ like charges payable in connection therewith will be reduced to
the extent necessary fa ellminate such excess; {2) eny remalning excess lhat has
bBeen paid will be credited fowaord prepayment of the credit advanced; and {3}
any overpayment that may remaln atter such crediting will be retumed toriwilh
Upon demand. in this paragraph the terms "interest®, "Crimina! Rate" and “credit
advonced” have the meaning ascribed fo thern In Seciion 347 of The Criminai
Code; and "cred!t advanced" has the some meaning as “Loan” reterred to
elsewhere in this Commitment.

In the event ol a default by the Borower or any Guarmanfor in thelr respective
obligatlons under this Commitment, Loan or Security thet I not cured withing
reasonable period of ime foliowing receipt of writtan nofice of default from the
Lender, then, the Lender shall, notwlthstending anything centelned herein to the
conlrary, be entllied fo receive in addilion fo ol other fees, charges and
disbursements, an adminlsiration and menagement tee in the amount ot
$5.000.00 for ecch month or part thereof that the Borrower and/for any Guarantor
Is in detault ot s obligafions under the Commitment, Loan or Securnity. The said
sum or sums are agreed ta be liquidcted demaoges fo cover the tender’s
administration and management costs and are not Infended nor shak they be
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¥

consfrued ¢is @ penc.lh'(. All such sums payable fo the Lender shallbe a charge
upon the Preject and iis assels and inferest shall accrue therson as I they were

Loan princlpat,

1. Temi end condilons

The Loon tetrns and conditions shall be such terrns and conditions as the Lender may from time
fo time require and shall include, bui not be fimited to the following:

) onditio:

The Lender sholl not be required te advance any funds prior fo the Borrower having tulfiled fo
the Lender's sofisfaction the tollowing condillons:

1. Allthe Security and anciliory locin agreemants and documents and opinlons shall have
been executed and delivered to the Lendsr or ifs solicitors and reglstered where and as

required.

2. The lender sholl hove satlsfied itself with fhe finonciol performonce and condifion of the

Borrower and each ot the Guaraniors In the Lender's sole discrefion. Each ot the
-Barowers and Guarantors shall provide within five business days of the date of execution

o ihis Commlimendt, at @ minimum, financlal statements for its fwo most recently ended
fiscal years together with interim slataments %o date for the present fscal year. To
facilitafe the Lenders due dilgence regarding the crediiworthiness o the Bomower and
each of the Guaroniors, sach ot the Guaroniors and the Borower shall authorize the
Lender fo conduct credif checks and each of the financial Insttiulions with which the
Bormower and the respactive Guarantors deql o release any ond all Information
reasonably required and requested by the Lender fo adequately assess the credit
worlthiness of each respectively,

3. The Borowaer shal deliver {o the Lender within five business days of the acceplanca of
this Commitment for the Lender’s satisfactory raview and acceptonca the following:

(o} a copy of the Purchaose and Sole Agreement [and any subsequent omendments
or slde letters relaled thereto} and statement of adjustments for the purchase by
ihe Bomower of Ihe Project Lands confirming a purchase price of not less than
$4,000,000.00

b} A sofls testieport [load bearing capacity) by a professiono! engineer as Is
accepiable o the Lander demonsirating 1o the satisfaciion ol the Lender ihat
the praposed consiruction and site Improvemants of the Project ore faasible
under exdsting soll conditions, fogather with evidence fhat e constuction
specifications for the Project provide tor construction In compliance with such

65 Phillip 8t., Suiiec 206, Vnterioy, ON, NILECT
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{ch

d}

(e}

0

Ig}

{h)

condillans and with the recommendations. it ony, which may be contained in
such sofls fest report,

An appralsct, sofisfactory fo the Lender, of the Project conlirming a falr market
value of the completed units of approximotely $52.500.000.00 inclusive of HST to
be prepared of fhe Borowar's expense and paid in odvance by o Lender
approved approlser. Such oppraisel report must be addressed to the Lender or
be cccompanied by ¢ Tronsmitial Lefier from the oppraiser fo the Lender and
shall confimn that the Lender con rely upan such approisal for fending purposes.

A construction budget prepared by the Lender's quanfily surveyex solisfactory fo
the Lender. The Lender and Hts quontity surveyor, in their sole discrefion, shall be
satisfied j} fhat fhe budgeted hord ond soft costs {including financing costs} shall
be sufficient fa complete the Project as planned; ii} oll sources and uses of cush
are accepfabie; lil} the termns of the coniract with the generat confrocior/prolect
mancger ore satisfactary. A minimum of 75% ot Profect hord conshruction costs
shall be supported by binding fixed price maleriol supply and construction
confrocfs safisfactory in all respects 1o the Lender or firn tender bids safistaciory
In all respects to the Prolect's quantity surveyor,

A defoiled project consinuction schedule outiining the fime to complete the
various construction sfoges ond phases of the Project, acceplable to the Lender,

The Borrawer sholl have pre-sold resldential units, with firm and binding purchase
and sale agreements inciuding safisfaciony deposils, sufficlent io generate
$47,200,000,00 incluslve ot HST for Tower A of revenue, Each purchase ond scle
ogreement shail be on terms and with purchasers acceptable fo fhe Lender, The
Lender reserves the right to disregard agreements with purchasers buying for
Investment or wha are directly orindirectly related 1o the Borrower or Guarantors,
All purchaser deposils shalf have been pald In full ond held In a separate escrow
account for the sole benefit at the Projact or have been ralecsed Info the Project
pursuant 1o the Aviva deposlt Insurance palicy.

copy of the most recent Disclosure Stolement and afiochments as required by

- fhe Condominium Act, 1998 fo be pravided fo prospective unif purchasers

© copy of fhe ferm sheets accepied by the provider of the primary secured
construction loan financing.

safisfactory Phose | Environmentol Site Assessment Report {ond Phase 2 Repost
necessary) conducted and  prepared by a consulfont opproved by the Lender
fogether with o Lefter of Transmitio! from the consultanf permitiing the Lender to
rely on the Assessmant Report,
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i} @ survey of the Project by an Cnfaro licensed fand surveyor showing the
relationshipy of the lands fo public thoroughfares for access purposes: and
Indlcating no encroachments, easements of rights of way, save and excepf those
thal da not encroach or hinder the Bomower's abifity fo constrict the project in
aceordance with the proposed site plan which the Lender may specifically
accept.

LY
ERtat )

AL

i3} the Borower's Tarion Wanonty application and confirmatlon a Tadon Wamanty
cerfificate for the Project will be Issued within 30 days of posting the required
securily deposif.

[14] Receipt ot copy of the 1 Morigage commitment and Avive 203 morguge surety
confract.

i MIG or o related party may post fwo MIG signs [on each main sireet),
[{m]  Soflstocfory proof of $3,000,000.0G in invesfed capifal or postooned VIB,

4. theloan fovalue rallo, as determined in fhe Lender's sdle discretion, shall nof be greater
than 20%.

5. Confimation sofisfactory fo the Lender that all property taxes are curent.

6. Such clher motiers os the Lender may deem appropriofe and necessory fa safisfy ifselt of
the Froject's viablity and the abfity of the Borrower and Guarantors to fulfil their
obligations herein.

SECURITY TO BE DELIVERED

The Borrower shall deliver the following secuily [the "Securily’] duly reglstered where applicable
subject only fo the Primary Lender's sscurity ond the Aviva 2 margage surety confract and ol
tn the form and on the ferms acceptable to the Lender's solicitoss:

1. A ¢ mortgoge in the amount of $2,192,950.00 on the 21 Allen Sf and 142, 144 and 148
Park Street properfies plus accrued interest,

2, Genercl Secliity Agreement over all of the assels and undericking of the Bomower and
edch comporate Guarantor, ¥ any.

3. Unémited Jolnt and several guarantees from each of the guaranfors,

4, Jolnt end Several Deficlency Agreement sxecuted by the Bomower and the Guarantors
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ogreeing o fund casts nof included orin excess of forecosted expenditure.

An Enwironmentol Underiaking and Indemnify and Checkiist from the Berrawer in such
forrn as the Lender sholl require.,

Acfing reasonobly, o fovaurcble Letter of Opinion from the Lender’s soliciior confiiming
the volidity and enforcecblity of the Lender's securlty,

Assignrent of Insurance.
Cornmarclof Liobility Insuronce.
Title Insurance

Posiponement, Subrogafion and Assignment from the shareholders ot the Borower (ond
such other credifors os the Lerder moy reguire upon completion of s due diigence) of
allindebtednass owad by and cloims ogainst fhe Borower lo and by the shareholders to
the indebtedness ond claims of the Lender,

General Assignment ond Transmittol Leiters from the outhors of dll project plans,
specificafians, drawings and pemmiis, all archifecturol, englneering, generol contractor
ond consirucion confracis and copies of olf third parfy purchase and sole agreements
for'individuol unlis sold together with any other dghts, interests and obligafions af ony kind
respecting the Project ond reasenobly necessory for the complation af fhe Project os
contempleted by the Lender on o default by the Borrower,

the Bosrower [s fa make Inferest paymenis by way of pre-authorized payment in a fora
ogreed Upan by the Lender for the tem of the mordgoge after the Interest reserve is fully
ulilizad,

Such csslgnments of purchaser’s deposits os the Lender and is soficior’s may reasonobly
require provided, the Borower sholl be permiffed to inject the deposlf funds into the
Projact inrespect at direct Project construction costs,

Such further securdty, guaranters and ancilkary documents and agreements as the Lender
orfts solicitors moy, acfing reasonably, deem necessary 1o adeauately secure the Loan
aobligoflons and complete ond perfect the Security.

On each anniversary date of the meitgoge. lhe Bormower wit provide to the Lender procf
Ihat the taxes ore current, an update thot Insurance Is sifll In effect and updafed
fIncncial stafements for the Borrower and any corporate guorantor as wel as updoted
personot net worth sfofements for any personal guorantors.

The Bomower shall pravide editoriol updates Including status updotes on the project and
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photos showing the progress on the praject for our fite on o quartery bosis starting 3
months after registrofion of the mortgage.

2, Bogowers Covenonis

The Borrower ond, where appEcoble, each of the Guoraniors covenants ¢s toiows end o
breach of any covenant s_ho!l be a defaulf under the ferns of the Security;

1 The Borower sha¥f not assign, fransfer or otherwise dispose of this Commiliment or the
Security without fhe Lender's prior wiitten consent. However, the Commitment and
Secuity rnay ba assigned by the Lender In whole o In part fo another lender(s}, Except
as hereinafter provided, the Bomower and Guarantor consent to the disclosure by the
Lender 1o any such prospecilve ossignee or parficipent of all intormalion and documents
regarding the Project, the Borrower, ond the Guarantor within the possesslon or control of
the Lender.

2, Without the Lender’s priar wiitten consent having fist been obioined, fhe Borrower shall
not sell, tronsfer ar convey the Project ar fts rights thereln. |n the event of o breach by the
Bomower of this covencnt then, af the sole opfion of the Lerder, all monies suistanding,
fogether with all accrued ond unpaid Inferest thareon and any other omounis due
under the Caramitment or the Securify, shol! bacome due and payable.

3 The Borrower shall;

] comply in a refevant aspacts with tha provislons of the Construction Llen
Ach .

ii} as and when requested by the Lendar, provide fo the Lender complete
bank records relating fo all holdbacks incuding cancelled cheques, bank
stotemends and completion cerfificates as the Lender may reasonobly
requlre;

i} granf to the Lender the right and autheority for the Lender to obialn ol
intormatlon relofive 1o the holdixick accountls] from the financial
institufion{s] where the holdback{s} 1s/ore retalned;

Y] provids a covenont thot the Borrower wit supply to the Lender o statutory
declarabon in conjuncilon with each cdvance under the mortgage,
confiring tha stolus of the holdback account{s) as at the dote of the
stoiutory deciarotion;

4, The Borower will substentiolly complete the Project In accordance with Lender
approved plans, specificetions, project budget and construction schedule, pay is taxes,
protect its praperles by contest of adverse clairs, molntoln required insuronce, periomrn
I's obllgations under confracls and agreements, obioin all necessary approvals tor
construction ond use of the Proleci, comply with ol govemmental rules and regulations,
permif reasonable inspections, by the tender and Its agents of the Project and all records
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periqining fo the Project. If s agreed that the Lender shall retain the services of a
quantity surveyor o menifor the Project ot the expense of the Borrower and the Borrowsr
covenanfs to cssist and cooperate with such surveyor.

5. The Borower shall make and ensurs that ol payments due to the architect, general
confracfor, al confractors, sub-contractors and all other suppliers ot maleriol ond
services of any kind fo the Project ara made when ond as they become due in
compllance with the terms of their respecilve coniracts and |he provisions of fhe
Canstruction Len Act. The Borower shall ansure that no liens are registered agolnst the
Project or ifs ussels and willimmediately move fo have same vacated It registered.

&. The Borrower shall not commit any wasie on the lands,

7. Borower and Guarantors must have and maintain throughout the term of thelcan @
minimum combined ned equity in the Project equat fo the greater of {ii 5% of Projact
development cosis ar {Ii} $3,000,000.00 For fhe purpases of this paragraph net equity
{V1B] shall be equatto the sum of the volue of the raw land o5 determined by fhe Lender
{to a medmUm value ot $4.000,000.00) pius the value of the Project completed ta dafe
{exciusive ot lond value} as determined by the Lender's quontity surveyor, net ot oll
payables, purchaser depostts pald Into the Praject, construction holdbacks,
unsubordinated Prolect financing, amounts advanced by the Lender and all Recoveres
{Recoveries being defined as all recuptured Project expenses including, HST, previously
funded by fhe construction lender of fhe proceeds of the Laan herein).

8. ihe Borower shall not permit any ranster or Issuance of shaves in the share capitat of the
Borrowsr or in the officers and dvectors or a changs In the terms or the termination of the
shoreholders agreernent made befwsen the Borower and each af ifs shareholders,
without the priar waitten consent af ihe Lender.

9, The Bomower shall ensure that no devialion In excess of 0 days from any material
milestone dafe in the construciian schedule or cost overrun, as defermined by the
Lender’s quantity surveyar. occurs unless approved in wiiting by the Lender,

3. Defautt Provisions

The content of this Detaull Provislons section shall be subject o the restrictions at any standstit
agreamenit]s] beiween the lender and the 1# mortgaga Lender and/or secend morlgage
Lendlar [Aviva),

Upon any default under this Commilment or the Securify, that is nof cured In a reasonable
period of fime tollowing notice of default by the Lender, the Lender may declare, atter
providing reasonable written nofice, any orall of the obligations fo be lmmediately due and
payahle and may proceed fo reclize fhe secuity hereby constituled and fo enforce Ifs rights by
entry: or by the appeiniment by Instrument in writing of a receiver or receivers of the subject
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matter of such security or any part thereof and such recelver or receivers may ba any pemsen or
persors, whelher an officer or officers or employes of employess of the Lender or not, ond the
Lender moy remave any recelver or recelvers sa appointed and appalnt another or others in his
or their instead; or by procesdings in any courl of competent junisdiction for the appointment of
areceiver or receivers or for sale of the Pralect or any part thereof; or by any other action, suit,
remedy or proceeding cutharized or penmiffed hereby or by low o by equify: and may file such
proots of claim and ather documents as mey be necessary or advisable In arder fo have its
cleim fodged in any bankruptey, winding-up or other judicial proceedings relative 1o the
Borrower, Any such recelver or recelvers so oppolnied shatll have power 1o take possessian of
the Project or ony part thereof and ta camy on the business of the Bomower, and ta bomow
‘meney required far the matnfenonce, preservafion or profection of the Froject or any part
thereof, and Io further charge the Project in pricrty fo the security conslliuted by this
Commitment as security for maney so borowed, and to sell, lease or olherwise dispose of the
whole or any part of the Projact on such terms and condifions and in such manner as he sholl
determine. In exerclsing any powers, ony such receiver o recelvers sholl act as agent or agents
far the Borower and the Lender shall nat be responsible for his or their actions,

In addffion, the Lender may enter upon the applcchbls premises and lease of sell the whdle or
any part ar parts of the Project. The Borower agrees that it wil be commercially reasonable ta
sell such part of the Projec;
{o] as awhole orin vorious unifs;
[b} . by o public scie or calf for lenders by adverlsing such sale once In @ local daity
newspaper ot leasf seven (7] days before such sale; ond
{e} by piivate sofe ofier the receipt by the Lender of ol least twa offers rom
prospechive armsdength purchasers.

Any such sale shall be on such terms ond conditions as 1o credit or afthanwise and as jo upset or
reserve bid or price as fo the Lender In s sole discretion may seem advantageous and suchsole
may foke place whether or nat the Lender hos faken pessession of such property and assets,

Neremedy for the realizafion of the security hereof or for the enforcement af the rights of the
Lender shall be exclusive of or dependent an any ofher such remedy. but any cne or mare of
such remedias may from time to fime be exercised Independently or in combination. The ferm
‘Tecelver” as used in 1his lefier inciudes a receiver and manager.

4, G slo

I, The Lender shall have na obigation fo advance funds unisss and unfii aff of the above
femns ond conditions have been desmed by the Lender fo be complets, trus and
othemwise In dll respecs satisfaciory, In the Lender's sole discration.

2, No ferm of requirement of fhis Commitment may be waived ar varied arally or by any
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course of conduct of the Borrower or anyone acling on his beholi or by any officer,
emplayea or agent of the lender. Any alferalion or omendment fa this Commitment
must be In wiiting and signed by a duly outhorized officer ot the Lender ond occepted
by the Borower ond Guarantor.

3. The Lendlers solicitors sholl be:

Sorbaralaw
300 Victora Street North
Kilchener, Ontario M2H 6R%

The Borowar's soligitor shall be:

Henis, sheoifer LLP Barisiers & Solicitors
4100 Yonge Street, Suite 610

Toronto, ON, M2P 285

Tel 416 250-3585

The Borrower shall beor any and oif recsonobie lagal costs of fhe Lender.
4. Time is of fhe essencetn this Commitment.

3. The Borower ond Guorantor agree that It any one o mare of the provisians confoined in
this Commitment shal for any reason be held 1o be invalid, flegol o unsnforceable in any
respact, such invalidity, llegalily or unentorceobllty shall, of the opiion of the Lender, not
affect any or all ofher provisions ot this Commitment and this Commitment shai be
consiued as § such Invalid, ileget or unantorceable provision hod never besn contained
herein,

6. The walver by the Lender of any breoch or detault by the Borrower o any provisions
confoined hereln shall noi be construed s a walver ot ony other or subsequent breach or
detoult by ihe Borower. In oddition, any falire by the Lender ta axerclse any rights or
ramediies hereunder ar under the Secuiy shall not constitute a waiver theraot.

7. The represeniations, wononties, covenonts and obligations hereln set out shallnot merge of
be exfinguhed by the execuilon or reglistration of the Security. but shall survive uniil af
obfigations under this Commitrent and the Securify have been duly pesformed ond the
Loan, interest thereon ond any other moneys payable fo the Lender ore repald In full. In the
evant of any incansistency or confiket between any of the provisions of the Commifment
and any provision or provisions ot the Secuity, the provistons of the Securty wili preva,

8. No ferm or requiremnent ot this Commliment may be waived o vared orally or by ony
course of conduct at the Bomewer or anyone acting on ks behalt or by any officer,
employee or agent of the Lender. Any alferalion or amendment fo this Commitment must
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be inwiiting and signed by a duly authoreed officer af the Lender and accepted by fhe
Borower and Guomantor.

9. Natwilhstanding fhe regisiration of the Securily or fhe advencement of funds, the ferms of
Tris Commitment Letter shall not menge with the delivery and/orregisiration af the Securify
ond sholiremain in full force and effect. Any defeult under the terms of this Comemifment
Letter shal be deemed a detoult under tha Sacurily and any daiauii under the terms of fhe
Securiiy shall be deemed a detaulf under fhe ferms hereof. In the avent of a conflict
beiween the ferms of the Secuilty and fhe ferms of fhis Commitment Letter, ihe Lender, in s
sole discretion may defemnine which shall fake precadence and govemn.

0. This Agreemant may be simulfaneously executed in several countarparfs, each of which
when sa executed sholl be deemed fo be an originol and such counferparts fagether shal
cansfilute cne end fhe same Instrument. A factimiie or elecironic copy of an executed
counterport shall be deemed fo be an orginal.

i you are in agreerment with the above terms, pleasa indicate such agreernant by signing and
forwarding fa the undersigned as copy of this ietter agreement fogether with fhe $25,000 Goad
Falth Deposit payable fo MarshaliZehr Group Inc. In Tnust. The execution of this leHer does not
abfigate the Lender fo advance any of the ogreed funds unless all of fhe condifions fo such
advances have been satisfied to fhe safisfaction of the Lender and its solicitors,

By signing this Commitmant Letter the Borowers and Guorantors agree fhat the Lender may
obtain cradit and other financtally related information about the Borower(s) and the
Guarantorfs), ircduding reports from other credit grartors, consumer reporting agencles and
credit bureau,

Unless this Commitment tetter is accepted by the Borower and oil required Guaraniors within
five husiness days of the datfe of hereof by delivery of a fully executed copy to the Lender then,
at the Lander's scte optlon, lhe Commitmenf shali be ferminafed.

Yours fruty,

MarshallZehr Group Inc.

= N ol

David Marshall
CEO
Ihave outhonly fo bind the corporation

463 Phillip St Suite 258, Warerlun, ON, N2L6C?
P STRII2.0652 [ 519 042.6851
Clarity Martgage Inc, ~ Nrokernge Nune: 1907
MarshaltZekr Gronp Ine. - dlorigoge dduiitistinting Nuni: 71955
rE. .
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Marsha]li;’f’ £

G R
i
Acknowledged cnd agreed ai ﬁ”""‘-‘:!’ff"! o this JS" day af 8CEE L~ a1,

Borower;

144 Park

Per,

Name: e
Title; f‘cz,-,
Thave c:u1honty ta Corporation

The follawing pariles execule this commifment letter In thefr capacliies as guaraniors
only,

Mady Davelopment Corpora Hon

Per;

Name:
Tifie:
I have au1hcmtyio orporaflon

44 Park Lid,

Per.
Name: £n l.r. it ]
Title: ;

fhave Gu‘ihoﬂiy (<]

coporation
21731720 0On

Per_
Name:
Tifle: o/ qg. flrer;
thave authasity fo bl nd the camporation

David Mady Invesiments [2008) inc.

465 Phiillp St., Suite 206, Wrteeloa, ON, N2LGCT
P SI9342.0852  F 5103420058
Clarin Mnetgage g, - Rrubeenge None: 10907
MurshedtZelir Graup fue, - Mortgage Aidusindsirasion Nam; 11955
<~
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MarshallZehr

lender:

THEREBY aceent the temns and condificns os stated herein,
DATED ot Woterioo, this 2 Hoy of Qctober, 203 .
MarsholfZehr Graup tne, "in Trust*

Per: .

David Marshall

“WWe have the authodty fo bind the Corporilen™

385 Philtip 8L, Suite 206, Waterdoo, ON, NIL6C?
P JIBI40832 F 3103420881
Clerify Alwrtnge liec, - Brokwge Nume 14907
MranhuliZelie Group Tne, - Murgage Adusiisdrating. Nugs 11955
Lf5.
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Marshall 7«
GROUP

ADDENDUM TO 1448 PARK ST._"TDWER A” COMNITMENT LETTER

DATED GCT, 24, 2011

The followlng guarantors listed below are to be added as guarantors to the above-noted
Commitment Letter.

Additional Guarantors;

D. Mady Investments inc,

Per:
2

i have authority to bind the corporation

0. Mady Holdings Inc.
Per:

Y
Namer” My Al
Title: 5
1 have authorlty to bind the corporation

de FigHip 3
3]

Haderfer, £IN A FLALE
AT X 2
2 Neegpye 1M

ARty
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Marshall?

GROUP
Bortower
Acknowledged and agreed at ﬂﬁﬂw .t?rk this Z‘I'/ day of Novemnber, 2011,
144 Park Ltd
Per:
Nama: Charles Mady -
Title: President
| have authorlty to bind rporation
Lender

’ L
Acknowledged and zgreed at Waterloo this ? day of November, 2011,

MarshailZehr Group inc.

Nfeﬁrexow Zehr
Title: Prosident,

{ have authority to bind the corparation

idneeiing Yamye (HEEE

25125
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THIS IS EXHIBIT “J” TO
THE AFFIDAVIT OF GREG PUKLICZ
SWORN BEFORE ME THIS 16

DAY OF JANUARY, 2015

L Hewdld

A Commissioner etc.

S,
ey
(,,mm-
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RO # 58 Charge/Mortgage Registered as WR660381 on 20111213  at 09:27 ;’ j

The appiicani(s) hereby applies to the Land Registrar. YYyy mm dd g’avje 1of6
Properties
PIN 22417 - 0131 LT Interest/Estate Fee Simple

Description LOTS 1,2,3 & LOTS 4,5,6 PLAN 186 SAVE & EXCEPT PTS 1 & 2 58R10656 & PTS 1 &
3 58R17045 CITY QOF WATERLQOQ

Address WATERLOO
PiN 22417 - 0132 LT Interest/Estate Fee Simple
Description PT LTS 217, 218, 219 & 267 PL 385 BEING PT 2 ON 58R~17045 CiTY OF
WATERLQO
Address WATERLOO
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 144 PARK LTD,

Address for Service 5781 Woodbine Avenue
Markham, Ontarig, L3R 0P4

I, Charles Mady, President, have the authority to bind the corporation.
This document is not authorized under Power of Attorney by this party.

Chargee(s} Capacity Share

Name MARSHALLZEHR GROUP INC.

Address for Service 465 Phillip Street #206
Waterloo, Ontario, N2l 6C7

Stafements

Schedule: See Schedules

Provisions
Principat $2,887,696.00 Currency CDN
Calcutation Perjod semi-annually
Batance Due Dafe See Schedule
Interest Rate 14% per annum
Payments
Interest Adjusiment Date
Payment Date See Scheduie
First Payment Date
Last Payment Date
Standard Charge Terms 200033
nsurance Amount full insurable vaiue
Guarantor

Additional Provisions

Payments: interest only quarteriy

Signed By
Chariotte Ann Langili 300 Victoria St. N. acting for Chargor  Signed 2011 12 13
Kitchener (s)
NZH 6R9
Tel 5195760460
Fax 5195763234

| have the authority to sign and register the document on behalf of the Chargor(s).
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LRO# 58 Charge/Mortgage Registered as WRE60381 on 2011 12 t3. at 09:27: j
The applicant(s) hereby applies to the Land Registrar. yyyy mm dd _ Page 2 clf g7
Submitted By
SORBARA, SCHUMACHER, MCCANN LLP 300 Victoria St. N. 20111213
Kitchener
N2H 8RO
Tel 5195760460
Fax 5195763234
Fees/Taxes/Payment
Statutory Registration Fee $60.00
Total Paid $60.00

File Number

Chargor Client File Number :
Chargee Client File Number ;

62262
62672



I
SCHEDULE “A"

All interest hereunder shall accrue on any outstanding principal balance both before and
after default as well as before and after maturity and judgment all in accordance with the
Mortgage Commitment entered into between the Chargor and MarshallZehr Group Inc.
and dated Cctober 24", 2011 (the "“Commitment").

The Chargee shall make advances to the Chargor under the Charge only in accordance
with the Commitment.

Interest shall accrue on the outstanding principal balance from time to time at the rate
set outin the Charge and shall be calculated, compounded and payable semi-annually,
in arrears, with the first payment of interest being due and payable six{8} months
following the date of the “initial advance of funds (the “Interest Adjustment Date").
Included in the principal amount of the Charge is an interest reserve as provided for in
the Commitment (the “Interest Reserve”). The entire principal amount of this Charge
shall be advanced on the Interest Adjustment Date and the amount of the Interest
Reserve shall be estimated by the Chargee in accordance with the Commitment, held in
trust by the Chargee and drawn down upen by the Chargee to satisfy the accrued and
unpaid interest, or in the event of default to be applied against the then outstanding
principal.

The Principal amount of this Charge shall mature and become due and payable twenty
four (24) months following the Interest Adjustment Date (the "Maturity Date")

Provided that the Chargoris not in default under this Charge

{a) it shall be entitled to obtain partial discharges for each registered condominium
unit ferming the lands upon which this Charge is registered upon payment of Net
Closing Proceeds (as hereinafter defined). Net Closing Proceeds means the
gross sale price of the unit, less deductions for deposits used in the Project, any
payment required fo be made to any permitted prior lender on account of its
charge on title, usual or customary sales commissions and legal costs any
amounts deducted with respect to HST and any retention amounts as confirmed
by the excesses condominium deposit insurer. The Chargor shall pay an
administration fee of $250.00 plus HST for each unit to be discharged together
with the Chargee's reasonable legal fee in respact of the processing of each
discharge. Such payment shall be on account of all outstanding principal and
accrued and unpaid interest on the Charge, but shall be applied first as against
any accrued and unpaid interest and then as against principal; and

(b} the Chargee shall execute such documentation as is required to register a Plan
of Condominium including without limitation the Schedule B of a condominium
declaration.

In addition to the partial discharge provision above, the Chargor, upon 60 days prior
written notice to the Chargee, shall have the privilege of prepaying the principal amount
of the Charge in whole or in part, without bonus or penalty, provided each payment is a
minimum amount of $100,000.00. Provided that this privilege shall only be avaiable to
the Chargor if the Chargor is not in default under this Charge, the Commitment or any
other security issued to the Chargeein connection with the Commitment,

This Charge shall be subject to the terms and conditions of the Commitment and in the
event of any conflict between the terms hereof and those contained in the Commitment,
the Commitmentshall take precedence and prevail. The Commitment shall not ba
deemed to merge with the terms of this charge but shall survive the delivery and
registration of this Charge and any default under the terms of the Commitment shall be
and be deemed a default under the terms of this Charge and a default under the terms
of this Charge shall be deemed a default under the terms of the Commitment.

In the event of a default by the Chargor or any Guarantor in their respective obligations
under the Commitment, this Chargeor any other security issuedin connection with the
Commitment to the Chargee then, the Lender shall, notwithstanding anything contained
herein fo the contrary, be entitled to receive in addition to all other fees, charges and
disbursements, an administration and management fee in the amount of $5,000.00 for
each menth or part thereof that the Chargor and/or any Guarantor is in default of its



10.

b
obligations under the Charge. The said sum or sums are agreed to be liquidated
damages in respect of the Chargee's administration and management costs and are not
intended nor shall they be construed as a penalty. All such sums payable to the
Chargee shall be added to and deemed to be outstanding principal and interest shall
accrue thereon.

The Chargor covenants as follows and a breach of any covenant shall be a default under
the terms of the Commitment and this Charge:

{a} The Chargor shall not assign, transfer or otherwise dispose of the Commitment, the
property or this Charge without the Chargee's prior wriiten consent, The
Commitment, this Charge and any other security held by the Chargee may be
assigned by the Chargee in whole or in part to another Chargee(s). Except as
hereinafter provided, the Chargor consents to the disclosure by the Chargee to any
such prospective assignee or participant of all information and document in it
possession regarding the Chargee within the possession or control of the
Chargee.Provided that the Chargor may transfer individual cendominium units to
third party purchasers upon payment and discharge of this Charge in accordance
herawith.

(b} Subject to paragraph 9(a) above, without the Chargee's prior written consent having
first been obtained, the Chargor shall not sell, transfer or convey the property or its
rights therein. In the event of a breach by the Chargor of this covenant then, at the
sole option of the Chargee, all monies outstanding, together withal accrued and
unspaid interest thereon and any other amounts due under the Commitment, this
Charge or any other security held by the Chargee, shall become due and payable.

Upon any default under the Commitment,this Charge or any other Security issued to the
Chargee, the Chargeeshall provide the Chargee a thirty (30) day period (the "Cure
Period") to cure such default, during which the Chargee shall have the cpportunity to
correct all causes of default. If after the Cure Period the Chargor has not cured the
default(s), the Chargee maydeclare any or all of the obligations to be immediately due
and payable and may proceed fo realize the security hereby consfituted and to enforce
its rights by entry; or by the appointment by instrument in writing of a receiver or
receivers (hereinafter called "Receiver' or “Receivers") of the subject matter of such
security or any part thereof and such Receiver or Receivers may be any person or
persans, whether an officer or officers or employee or employees of the Chargee or not,
and the Chargee may remove any Receiver or Receivers so appointed and appoint
another or others in his or their instead; or by proceedings in any court of competent
jurisdiction for the appointment of a Receiver or Receivers or for sale of the Project or
any part thereof, or by any other action, suit, remedy or proceeding authorized or
permitted hereby or by law or by equity; and may file such proofs of claim and other
documents as may be necessary or advisable in order to have its claim lodged in any
bankruptcy, winding-up or other judicial proceedings relative to the Chargee. Any such
Receiver or Receivers so appointed shall have power to take possession of the Property
or any part thereof and te carry on the business of the Chargor, and to borrow money
required for the maintenance, preservation or protection of the Property or any part
thereof, and to further charge the Property in priority to the security constituted by the
Commitment as security for money so borrowed, and to sell, lease or otherwise dispose
of the whole or any part of the Property on such terms and conditions and in such
manner as he shall determine. [n exercising any powers, any such Receiver or
Receivers shall act as agent or agents for the Chargor and the Chargee shall not be
responsible for his or their actions.

In addition, the Chargeeor Receiver or Receivers may enter upon the applicable
premises and lease or sell the whole or any part or parts of the Property. The Chargor
agrees that it will be commercially reasonable to sell such part of the Property:

(a) as a whole orin various units;

(b} by a public sale or call for tenders by advertising such sale once in a local
daily newspaper at least seven (7) days before such sale; and

{c) by private sale after the receipt by the Chargee of at least two offers from
prospective arms-length purchasers.

Any such sale shall be on such terms and conditions as to credit or otherwise and as to
upset or reserve bid or price as to the Chargee in its sole discretion may seem
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14,
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advantageous and such sale may take place whether or not the Chargt;e Rhas taken
possession of such property and assats.

No remedy for the reatization of the security hereof or for the enforcement of the rights of
the Chargee shall be exclusive of or dependent on any other such remedy, but any one
or more of such remedies may from time to time be exercised independently or in
combination. The term "receiver” as used in this schedule includes a receiver and
manager.

{a) Any Receiver shall have all of the powers of the Chargee set out in
this Charge and, in addition, shali have the following powers:

(i) to carry on the Business of the Chargor and to enter into any compromise
or arrangement on behalf of the Chargor; and

(ii) with the prior written consent of the Chargee to borrow money in its name
or in the Chargor's name, for the purpose of carrying on the business of
the Chargor and for the preservation and realization of the undertaking,
property and assets of the Chargor including, without limitation, the right
to pay persons having prior charges or encumbrances on the property
with any amount so borrowed and any interest thereon to be a charge
upon the morigaged property in priority to this Charge:

(b) Any Receiver appointed pursuant to the provisions hereof shall be deemed to be
an agent of the Chargor for the purposes of:

(i) carrying on and managing the business and affairs of the Chargor, and

(ii) establishing liability for all of the acts or omissions of the Receiver while
acting in any capacity hereunder and the Chargee shall not be liable for
such acts or omissions,

provided that, without restricting the generality of the foregoing, the Chargor
irrevocably authorizes the Chargee to give instructions to the Receiver relating to
the performance of its duties as set out herein.

Notwithstanding anything set out in the Commitment, or any security delivered therewith
to the contrary, the Chargee hereby consents to the granting of real property and
ancillary security by the Chargor for the purpose of financing construction on the land,
and the Chargee shall at all times and from time to time execute and deliver to the
Chargor and its construction mortgagee a postponement and all such further documents,
agreements or other assurances as may be necessary to subordinate its interest in the
property and assets of the Chargor and the Guarantors. Provided that such financing
shall not exceed the construction budget as approved by the Chargee.

The Chargee’s security interest in the land shall at all times be postponed to and rank
subordinate to any and all present security interest{s) in the land granted by the Chargor
and to any and all future security interest(s) in the land granted by the Chargor for the
purpese of financing construction on the land. Such postponements and subordinations
shall apply notwithstanding the respective dates of execution and registration of any
other security interest in the land, the date of any advance, the date of any default, or
any other matter.

Provided further that the Chargor shall have the right, subject to compliance by the
Chargor with the provisions of Section 50 of the Planning Act, at its expense, to obtain at
any time and fram time to time a partial discharge or discharges of this Charge upon
payment on account af principal of a sum beating the same proportion te the principal
batance outstanding under this Charge at the time of partial discharge that the area of
land to be partially discharged bears to the total area of undischarged lands immediately
prior thereto, together with interest thereon to the date of payment, provided however
that no such partial discharge shall leave landlocked any undischarged lands. The tatal
area of the undischarged lands and the area of land to be partially discharged shall be
determined by certificate of an Ontario Land Surveyor engaged by the Chargor at its
scle cost and expense, such certificate of area to be absolutely determinative thereof.
Without limiting the generality of the faregoing, it is acknowledged and agreed that if the
whole or any part of the lands which are the subject of this Charge are contained within
a registered plan of subdivision, the Chargor shall be entitled to obtain a partial
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e
discharge or discharges of any one or more lots or blocks, or parts thereof, contained
within such registered Plan of Subdivision, on the foregoing basis.

The Chargee shall execute upon request and without payment of any kind, all plans and
other material necessary to enable the Owner/ Chargor to develop the lands and will
otherwise give such consents, releases, postponements or assurances as the
Owner/Chargor shall require in such development, including but not restricting the
generality of the foregeoing:

{a) Engineering, financial and subdivision agreements required by the Municipality
to be executed by the Charges;

(b) Any consent or consents required tc be executed in order to have the lands
certified under the Certification of Titles Act, or entered under the Land Titles
System or required to register any Plan of Subdivision, Plan of Condominium or
Reference Plan of the lands or any part thereof;

(c) Any consent or consents required to be executed in order to have the lands or
any part thereof re-zoned or divided;

(d) To execute a pestponement of the Charge in favour of any easement required to
be granted by the Owner /Chargor for any utility or public purpose; and

(e) To grant, if necessary, partial discharges for the purpose of conveying or
dedicating any of the said lands for public roads or for widening of existing public
roads or for the purpose of conveying or dedicating any of the said lands that are
to be conveyed by the Chargor to any Municipality or to the Province of Ontario
or to any conservation authority or water resources commission or to any public
or private utility, including, without limitation, Munisipal reserves, parklands,
walkways, road widenings and roads, or for any other public purpose, provided
however that the Chargee shall not be required te undertake or assume any
financial or other obligation.

The Chargor shall pay the Chargee’s reasonable legal fees in respect of any such
requests,

The Chargee shall grant a partial discharge for any lands required for a school site,
park, recreational or other public area by any authority having jurisdiction in exchange
for the lesser of the amount paid in cash to the Owner/Chargor, or the amount payable
for partial discharge purposes calculated in accordance with the provisions of paragraph
14 above.

The Chargee hereby covenants and agrees that upon five {5) business days' notice, the
Chargee or its appointee will execute any documentation referred to herein.

The Chargor, its agents, employees or contractors, may conduct building operations
upon the lands including, without limiting the generality of the foregoing, demolition or
removal of any existing building, surveying, grading, excavation, installation of services
and all acts incidental to the development of the lands at any time and from time to time
and without payment and without such acts being deemed acts of waste,
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THIS IS EXHIBIT “K” TO
THE AFFIDAVIT OF GREG PUKLICZ
SWORN BEFORE ME THIS 16™

DAY OF JANUARY, 2015

L. Ml

A Commissioner etc.

L



8500 Leslie Street, Suite 100
Thomhill, Ontaric L3T 7M8
Tel 905.886.5020 Fax 905.886.5851

REVISED

March 7, 2012

Mady Development Corporation
100-8791 Woodbine Avenue
Markham, Ontario L3R 0P4

Attention: Mr. Greg Puklicz
Senijor Vice President

Dear Sir:

RE: Financing for the Construction of a 19-storey, 149-unit residential
condominium building described below and located at 142, 144, and 148
Park Street, 21 Allen Street, Waterfoo, Ontario and which is known as 144
Park (the "Project"} — Loan No, 1423771.1

LAURENTIAN BANK OF CANADA ("Laurentian Bank" or "LBC") and National Bank of Canada
(hereinafter called "NBC"), severally, (all such lenders hereinafter collectively called the "Lender") are
pleased to offer to the undersigned Borrower a commitment (the “Commitment") to finance a mortgage
loan (the "Loan") upon the security hereinafter provided and subject to the following terms and conditions:

1. BORROWER;
144 Park Ltd. {the "Borrower")

2. BENEFICIAL OWNER(S):
2173170 Ontario Inc. and Allen Street Holdings Inc. (collectively, the "Beneficial Owner”)

3. GUARANTOR(S):
D. Mady investments Inc., D. Mady Holdings Inc. and Charles Mady (collectively, the "Guarantors”)

Refer to the Loan Security section for the particulars applicable to all guarantees.

4. CREDIT PARTIES:

tn this Commitment each of the persons, firms, corporations and entities individually comprising
each of the Borrower, the Guarantor and, if applicable, the Beneficial Owner, is hereinafter called a
“Credit Party” and all such persons, firms, corporations and entities together are hersinafter called
the "Credit Parties",

Page 10f28



PROJECT / SECURED PROPERTY:

A 0.810 acres parcel of land to be developed with a 19-storey building containing 141 condominium
apartment units and 8 condominium townhome units. The net saleable area of the residential
condominium units shall be approximately 158 667 square feet.

Parking will be provided for up to 161 vehicles. Parking stalls will be provided as follows: 148 stalls
for residents, 13 stalls for visitors.

The legal description of the above-referenced property (the “Property") is to be confirmed by the
Lender's solicitors.

PURPOSE OF LOAN:

Facility 1: Construction Loan
to construct a 18-storey, 149-unit residential condominium building

Facility 2: Letters of Credit

Facility 3: Ling of Credit
to cover costs payable befween Construction Loan draws

SYNDICATION OF FACILITIES:

This Commitment and the obligations of the Lender herein represents 50.00% of the total Loan
facilities provided by LBC and 50.00% of the total Loan facilities provided by NBC on a part passu
basis. The initial advance of the Loan is subject to the execution of a satisfactory form of Co~
Lender's Agreement and/or Participation and Servicing Agreement to be entered into by Laurentian
Bank and National Bank of Canada. These conditions are for the benefit of the Lender and may
only be waived by the Lender.

In addition to the Commitment Fee and any other fees applicable to this Commitment, the Borrower
agrees to pay the Lender an origination fee (the "Origination Fee") in the amount of $90,000.00
payable from the inttial construction advance of the Loan. The Origination Fee is intended to
compensate the Lender for successfully syndicating the Loan facilities.

FACILITIES:

The facilities to be made available to the Borrower, when not in default and pursuant to the terms
and conditions of this Commitment, to be secured by the Security Documents, are the following
facilities (hereinafter collectively, the Facilities®)

Facility 1:  $36,044,000.00 (maximum)

Demand interim Non-Revolving Construction Loan Faciiity

A demand loan in the amount of the lesser of the following:

a. $36,044,000.00;
b. 75.000% of costs; and
c. 69.000% of completed value (Net of HST)

Facllity 2:  $2,000,000.00
Letters of Credit Facility.

Page 2 of 28
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Letters of Credit will be made available only for the following purpose(s): (a) to municipal bodies
and public utilities for development purposes; and, (b) where applicable, to Tarion Warranty
Corporation in respect of purchaser deposits for the Project. Letters of Credit may only be issued
for terms of one (1) year and are renewable prior to the maturity thereof provided the Borower is
not in default, the term of the Commitment has not then expired and demand has not been made on
the Borrower,

Letters of Credit, other than those for Tarion Warranty Corporation, are to be duplicate in nature.

Letters of Credit for Tarion Warranty Corporation may be released and returned for canceliation on
confirmation of replacement security with a substitute deposit insurer for purchaser deposits,
acceptable to the Lender, and concurrently therewith execution and delivery by the substitute
deposit lender of a form of priorities agreement in favour of the Lender, in form and content
acceptable to the Lender,

Any draws under Letters of Credit, other than those for Tarion Warranty Corporation, will result in
offsetting reductions in amounts available under Facility 1. On completion and repayment of the
Loan, any remaining outstanding Letters of Credit must be secured with equivalent cash deposits.

Facility 3:  $250,000,00
QOperating L.ine of Credit.

An operating Line of Credit (as a sub-credit of Facility 1) to assist the Borrower in bridging approved
Project costs between advances made pursuant to Facllity 1. All draws under this facility must be
retired in full at the time of each advance of Facility 1 and the total of all funds advanced under the
Line of Credit and the Construction Loan Facility cannot exceed the approved amount of Facility 1.

For greater clarity, the maximum authorized amount for the total of all of the above Facilities is
$38,044,000.00, being the aggregate of Facilities 1 and 2 above. Notwithstanding the total of the
above Facilities the Borrower agrees that the Lender's charge of the real property comprising the
Property shall be registered in the higher amount of $40,000,000.00.

TERM:

30 months from 1% day of the calendar month next following the date of the initial advance of the
Loan (plus the part of the month in which the Loan is advanced), subject to the right of the Lender
to demand repayment at any time.

INTEREST RATE:

Facility 1:  Demand Interim Non-Revolving Construction Loan Facility

A variable annual rate which is 175 basis points (1.750%) above the LBC Prime of interest
announced, quoted or charged from time to time by LBC at the location designated by the Lender
(the "LBC Prime Rate"), as the Lender's reference rate then in effect for determining interest rates
on Canadian dollar commercial loans made by the Lender in Canada, adjusted daily and
compounded monthly. A minimum interest rate shall be set at the time of the initial advance of
funds based on the then current LBC Prime plus 1.750%. The applicable interest rate shall vary
automatically without notice to the Borrower upon each change in the LBC Prime Rate.

Interest accrues from the date of disbursement of funds to our solicitors. The Lender reserves the
right to adjust the spread on 30 days notice to the Borrower.

Page 3of 28
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Facility 2:  Letters of credit Facility

Letter(s) of Credit are to be for items included as part of the approved budget as provided above.

Letters of Credit will be subject to an annual fee of 1.750% of the required amount. The fee is
deemed earned upon the issuance of each Letter of Credit, and subsequently, upon each
successive anniversary of the issuance thereof. Letters of Credit may only be issued after the
security documents are registered on title and, if applicable, acceptable security is posted with
Laurentian Bank.

The Letter of Credit rates are subject to change based on the pricing schedule in effect at
Laurentian Bank.

Facility 3:  Line of credit Facility

Shall be same as the Facility 1, Construction Loan

REPAYMENT:

Interest only monthly, payabie in arrears, both before and after demand, default and/or judgment,
All payments received by the Lender will be applied first to any interest in arrears, then to the
interest, and finally to the principal, Interest on overdue interest shall be calculated at the same rate
as interest on advances of the Loan, but shall be compounded monthly and payable on demand
both before and after demand, defauit andfor judgment.

The Loan is open for prepayment at any time or times by the Borrower.

The Loan will be repaid by the Borrower in full on the earlier of the date of written demand and 30
months from the first day of the calendar month foilowing the date of the first advance of the Loan.

PARTIAL DISCHARGES:

Provided there has been no default, partial discharges will be provided on a per unit basis upon
receipt of 100% of net sale proceeds excluding reasonable closing costs ie. legal fees,
commissions, mortgage discharge fee, interest due on purchaser deposits and HST on the sale of
the units,

A fee of $150.00 per each discharge document (for single or multiple units) to be executed will be
paid from closing proceeds in addition to legal discharge fees to be charged by Laurentian Bank's
solicitors.

Closing proceeds will be applied firstly to repay Line of Credit, secondly to Construction Loan and
thirdly to fuilly secure by cash any Letters of Credit outstanding.

SOURCES AND USES OF FUNDS:

USE OF FUNDS

Land Cost $4,048,160.00
Hard Costs $32,213,243.00
Soft Costs $11,154,975.00
Contingencies $537.622.00
Total $47,954,000.00
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14.

15,

16.

SOURCE OF FUNDS %

First Mortgage Loan 75.164% $36,044,000.00
Mezzanine Loan 4.226% $2,026,541.00
Purchaser Deposits 12.602% $6,043,254.00
Defarred Costs 1.752% $840,105.00
Land Equity/Deferred VTB Mortgage 6.256% $3,000,000.00
Total 100.000% $47,954,000.00

Notes: Deposits utilized in the Project (to be confirmed by the Cost Consultant) in excess of
$6,043,254.00 will result in a corresponding reduction in the authorized Loan amount.

All figures to be confirmed by the Cost Consultant. Approval for the Loan is based on projected
budget costs for the Project as presented to and approved by the Lender. Any material changes to
these projected costs may, at the Lender’s option, render this Commitment null and void.

NON-REFUNDABLE COMMITMENT FEE:

The Borrower acknowledges and agrees that, forthwith upon acceptance of this Commitment, the
Borrower shall pay to the Lender and the Lender shall be deemed to have earned its non-
refundable Commitment Fee (the "Commitment Fee") in the sum of $270,000.00 (0.750% of Loan
Amount} representing compensation to the Lender for its efforts and expenditures by its officers,
agents and employees in the review and study of documentation pertaining to this transaction,
review of appraisals, credit reports, financial statements and other data, and physical inspections of
the subject matter of the Security Documents. The Commitment Fee is in addition to the Borrower's
obligation to pay all lsgal costs of this transaction as may be charged by the Lender's solicitors. The
Borrower further acknowledges and agrees that the Commitment Fee shall represent compensation
to the Lender only in respecl of the original Term of the Loan as stipulated herein, and any
extension or renewal of the Loan for any period beyond such original Term shall be subject to such
additional fees as may be agreed between the Borrower and the Lender.

Receipt of $75,000.00 towards the Commitment Fee is hereby acknowledged. The further sum of
$50,000.00 shall be payable upon acceptance of this Commitment and the remainder of the
Commitment Fee of $145,000.00 shall be payable by way of deduction from the first advance of the
Loan,

STANDBY FEE:

In addition to the Commitment Fee, the Borrower shall also pay a standby fee of 0.250% per annum
on the amount by which the maximum authorized amount of Facility 1 exceeds the amount
outstanding, determined daily, calculated monthly, payable on the first day of each month
commencing in the month following the initial disbursement of Facility 1.

LOAN SECURITY:

As security for the Loan, the following documents, instruments, agreements and other assurances
(collectively, the "Security Documents”), to be registered or otherwise granted in First priority
position, shall be delivered to the Lender prior to the first advance of funds, all of which shall be
prepared on the Lender's standard forms, containing its standard representations, warranties,
covenants and conditions (which may supplement the terms and conditions of the Commitment),
and otherwise in form and substance satisfactory to the Lender and its solicitors:

1)  Freehold Charge of the real property comprising the Property, payable on demand, in the
amount of $40,000,000.00,
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2)

3)

4

5)

€)

7)

8)

9)

10)

11)

12)

13)

Unlimited guarantee from D. Mady Holdings Inc. (the Guarantor)
Unlimited guarantee from D. Mady Investments Inc. (the Guarantor)

Guarantee from Charles Mady (the Guarantor), limited to 50.000% of the loan amount plus
interest and costs thereon.

General Security Agreement granting a charge over all personal property assets owned by
the Borrower, limited to the Project, which agreement is to be registered under the Personal
Property Security Act (Ontario).

Assignment of Rents and Leases for all leases and rents, income, profits and reimbursables
arising from or in connection with the Property.

Postponement of shareholder loans in favour of the Lender by all shareholders of the
Bomrower who are not also guarantors of the Loan.

Postponement of shareholder loans in favour of the Lender by all shareholders of the
corporate Guarantors, D. Mady Investments inc. and D. Mady Holdings Inc.

Beneficial Owners' Agreement from the Beneficial Owners, authorizing all Security
Documents given by the Borrower, charging their beneficial interest(s) in the Project with a
first priority security interest in favour of the Lender, and containing an assignment and
postponement of claims.

Assignment of insurance for all insurance requiréd to be assigned as stipulated by Schedule
"A", satisfactory to the Lender and its consultant. The Lender to be named loss payee and/for
additional insured as first mortgagee where applicable.

Environmental Warranty and Indemnity Agreement by the Credit Parties stated to survive
repayment of the Loan

Joint and several Cost Overrun and Completion Agreement from the Credit Parties to keep
the Project clear of all construction liens, to complete the Project and to cover all cost
overruns from their own personal resources.

Assignment of Material Agreements assigning the Borrower's rights and interest (but not the
Borrower's obligations) in all professional, construction, management and other contracts,
plans, specifications, working drawings, budgets and schedules for the provision of materials,
equipment and services to the Property, whereby the Lender may assume upon demand the
rights of the Borrower under said contracts if the Borrower is in default. The Lender may also
require any present or future contracts to be specifically assigned to it.

Assignment of Sale Agreements assigning the Borrower's rights and interest (but not the
Borrower's obligations) under all agreements of purchase and sale for the Project and
proceeds thereof in favour of the Lender, subject only to the priority of the Deposit Lender (as
hereafter defined) with respect to purchaser deposits only. Any other party named as a
vendor in such agreements of purchase and sale will join in such Assignment in favour of the
Lender.

Priorities Agreement with the Deposit Lender in form and content satisfactory to the Lender,
providing that the Deposit Lender's interest in the Project shall be limited to purchaser
deposits and otherwise shall be subordinate to the Lender's interest, and further providing
that the Deposit Lender shall deliver to the Lender forthwith upon request, such partial
discharges, consents and other documentation required for the development of the Project,
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17.

14)

15)

16)

17)

18)
18)
20)

21)

22)

whether or not the Borrower is in default, without payment therefore and without additional
cost to the Lender.

Subordination and Standstill Agreement prepared on the Lenders standard form and
satisfactory to the Lender for any subsequent encumbrance approved in writing by the
Lender (other than with Deposit Lender as provided above) to be executed and delivered to
the Lender by such subordinate lender.

In the sole discretion of the Lender, an Acknowledgement from each material contractor for
the Project, prepared on the Lender's standard form, acknowledging the terms and status of
such contract as well as the assignment thereof to the Lender as security of the Borrower's
rights and interest therein (but not the Borrower's obligations).

Undertaking to provide the Lender with a foundation survey of the Property on completion of
the foundation for each building comprising the proposed improvements of the Property as
well as an "as built" survey on completion of the Project, both of which surveys shall comply
with the general survey provisions of the Commitment.

Right of First Opportunity Agreement to finance or arrange permanent financing of the
Property andfor subsequent phases of development of the Project.

Letter of Indemnity Agreement pertaining to all letters of credit issued from time to time.
Laurentian Bank form of Identity Verification.
Opinions, as required by the terms of this Commitment,

A policy of title insurance for the Loan with a title insurer approved by the Lender may be
required in the sole discretion of the Lender,

Any other documents, instruments, agreements, security andfor assurances as may
reasonably be requested by the Lender or its solicitors.

CONDITIONS PRECEDENT TO INITIAL FUNDING:

1)

2)

Receipt and review of satisfactory detailed and current financial information from each of the
Credit Parties including but not limited to personal net worth andfor financial statement(s).

a. Receipt of a current dated Financial Statements or opening Balance Sheet of 144
Park Ltd,
b. The following number of years of financial statements will be required for the

following Credit Parties:

* The last 2 year's financial statements for D. Mady Investments Inc. {On Hand)
* The last 2 year's financial statements for D. Mady Holdings Inc. (On Hand)

c. Receipt of a current, dated and signed detailed net worth statement satisfactory to
the Lender, from the following Credit Parties:

+ Charles Mady (On Hand)
Receipt and review of satisfactory credit reports, if available, for each of the Credit Parties,

both prior to the initial advance of the Loan and at any time thereafter, as required by the
Lender, until the Loan is fully repaid.
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3)

4)

5)

8)

7

Receipt by the Lender of a satisfactory appraisal report prepared by a firm acceptable to the
Lender supporting the land vaiue together with a ietter of transmittal in favour of the Lender
and its assigns.

Satisfactory review of the Borrower's detailed Project budget and time frame for completion
thereof, the approved plans and specifications, Borrowers cash flow statement, and the
report from the Cost Consuitant confirming the reasonableness of the overall budget and that
the costs to complete will not exceed the budgeted costs.

The Cost Consultant will review ali final working drawings and specifications, and any other
relevant material refated to the Project. The Lender shall be supplied with the opinion of the
Cost Consultant certifying the adequacy and approval of the following:

a. final plans and specifications; such plans and specifications are to comply with
provincial and municipal requirements and any amendments are subject to
confirmation by the Cost Consuitant and approval by the Lender;

b. design criteria for the use of the Project;

c. compliance with all building codes and zoning regulations;

d. all applicable building, development, foundation and excavation permits;

e. adequacy of structural, efecirical and mechanical systems;

f. adeguacy of the Project budget; and,

g. monthly construction draw schedule and cash flow projection forecasting the amount

and time of the draw requests.

The Cost Consultant shall also review all construction contracts and have the right to meet
with ail major trades and sub-trades in order to verify the ability of such trades to complete
the construction of the Project in accordance with the approved plans and specifications as
weil as on time and within budget.

Where any advance of the Loan is contingent on the availability of any pemit, the Cost
Consultant shall receive satisfactory evidence of the availability or issuance of such permit.

Satisfactory evidence of proper zoning in place to accommodate the proposed development
of the Project.

Satisfactory receipt and review of an architect's opinion, from architects acceptabie to the
Lender, in form and content satisfactory to the Lender, attesting that the Project as presently
constructed andfor its contemplated development and construction as set out in the approved
plans and specifications and according to the Project budget, complies with ail applicable
construction, zoning and other governmental requirements, that all servicing connections are
in place, parking is adequate for the contemplated development of the Property and detailing
therein the permits in place as well as the permits required for completion, and with respact to
the latter, the time line to obtain same and the conditions required to be fulfilled prior to
granting of such further required permits. The architect's opinion shall be prepared by a firm
of architects qualified in Ontario, in good standing and acceptable to the Lender and with
sufficient professional insurance in the opinion of the Lender. Such opinion shall be
accompanied by evidence of professional liability insurance in an amount acceptabie to the
Lender and commensurate with the value of the Loan and the underwriting risk relating
thereto. A letter of transmittal shall be provided by such firm in favour of the Lender and its

assgigns.
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8)

9)

10)

11)

12)

13)

14)

15)

18)

Satisfactory receipt and review by the Cost Consultant of copies of all relevant plans,
specifications, working drawings and budgets pertaining to construction and completion of the
Project (collectively, the "Project Docurnents”), together with a certificate from the Borrowers
architect confirming that same accurately represent all material details of the Project and that
the said budgets constitute an accurate representation of the anticipated cost of the Project
allowing for reasonable contingencies. All Project Documents shall be subject to review and
approval by the Lender and the Cost Consultant. The Cost Consultant shall confirm all
relevant matters pertaining to the Project Documents, including, without limitation, that
construction of the Project in accordance with the said plans and specifications will conform
with all applicable laws, by-laws and regulations and that the said budgets are sufficient to
allow completion of the Project in accordance with the said plans and specifications.

Satisfactory evidence that at least 50.000 % of al! hard costs are fixed. Within 90 days of the
initial advance, satisfactory evidence that at least 65.00% of all hard costs have been fixed,

The Borrower is to open and maintain a segregated Project bank account with Laurentian
Bank to receive all advances of the Loan and from which all Project expenses are to be paid.

The Lender shall be entitled to erect prominent signage on the Property indicating the source
of financing, the location and size of such signage to be mutually agreed upon by the patties,
provided that same complies with the requirements of all governmental authorities having
jurisdiction, All such signage to be in place no later than 30 days following the initial advance
of the Loan.

For ongoing credit risk management purposes, the operating account of the Borrower for the
Praject shall at all times be maintained with the Lender.

The Borrower is to secure gross revenue not less than $47,000,000.00 inclusive of HST from
bona fide arm's-length pre-sales supported by executed purchase and sale agreements.

The inclusion of any sales to non-arm's-length purchasers, investors, andfor multi-unit
purchasers as qualified pre-sales shall be subject to the prior approval of the Lender.

A minimum of 85.00% of the purchasers must be approved for mortgage financing or be able
to demonstrate financial capacity to close satisfactory to Laurentian Bank. Alternatively the
evidence of ability to close will be waived for purchasers who contract to make total deposits
of 25.00% or more and at least 20.00% of deposits to be paid prior to occupancy.

Any shortfall in purchaser deposits must be covered by an equivalent increase in Borrower
equity.

Satisfactory evidence of the enrolment of the Project with Tarion Warranty Corporation
("Tarion"™) pursuant to the provisions of the Ontario New Home Warrantias Plan Act (Ontario)
(the "Act"), the registration of the Borrower as “vendor” or "builder" of the Project {as
applicable) and compliance with all applicable requirements of Tarion and the Act.  Where
any entity other than the Borrower is the “vendor” or "builder” of the Project additional security
in favour of the Lender from such entity is to be provided,

Satisfactory receipt and review by the Lender's solicitors of a full and complete copy of the
condominium Disclosure Statement provided to prospective purchasers of units in the
Project

Satisfactory receipt and review by the Lender's solicitors of the standard form of purchase
agreement to unit purchasers for the Project.

Page 90f 28



18.

17)

18)

19)

20)

21)

Satisfactory Commitment Letter between the Borrower and the Deposit Lender (defined
hereunder) insuring the purchaser deposits which are to be used in the Project.

Statutory Declaration in form and content satisfactory to the Lender attesting, inter alia, as to:
(a) the validity and enforceability of all such agreements of purchase and sale (the "Purchase
Agreements"} for the Project on which such advance is predicated; (b) the applicable
rescission rights and termination rights in favour of purchasers; (c) any other conditions in the
Purchaser Agreements in favour of the vendor or purchaser remaining to be satisfied; (d) the
outside date beyond which unit purchaser have the right to terminate such agreements of
purchase and sale; (e) the number of non-arms-length sales, offshore sales and multiple
sales to the same purchaser, and, (f) any other matter pertaining to the Purchase
Agreements for which the Lender reasonably requires assurances.

Purchaser Deposits, not used in the Project, are to be held in trust by the Borrower's solicitor
and deposited with Laurentian Bank.

On a month to month basis and when requested by the Lender, the Borrower shall provide
the Lender with up-dated monthly sales reports.

The law firm who currently holds the deposits for the agreements of purchase and sale will
open an account with Laurentian Bank and deposit all purchaser deposits therein. Such
deposits will be held in trust unti! the final closing of the units to unit purchasers, unless
deposit insurance is provided.

AVAILABILITY:

D)

2)

All advances shall be supported by satisfactory inspection and draw certificates and in
amounts of not less than $100,000.00 and occurring not more frequently than once per
month.

All requests for advances shall be accompanied by the written report {Certificate) of the Cost
Consultant which shall include, at minimum, confirmation of each of the following which shall
be satisfactory to the Lender:

a. details of costs in place in reference to the approved budget;
b. percentage complete;
c. that the work to date is in accordance with the plans and specifications previously

submitted to the Lender;

d. cost to complete;

e. that the approved budget remains adequate to complete the Project;

f. if applicable to the particular advance, confirmation of required equity;

g. review all paid invoices, cheque runs andfor cancelled cheques in excess of

$10,000.00 to ensure that the funds from prior advances of the Loan are being
utilized only in the Project and,

h. estimated completion date.
Accumulated advances shall at no lime exceed the cost of work in place less holdbacks as

required under the Construction Lien Act (Ontario), and less Borrower's required equity, In
addition, the cost to complete shall at no time exceed the unadvanced portion of the Loan.
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19.

3)

4)

5)

6)

Each advance request shall be accompanied by a statutory declaration (or a certificate in the
Lender's sole discretion) from the Borrower declaring that all sub-trades associated with the
Project, and all hard and soft costs then incurred, have been fully paid through the date of the
last draw preceding the current request. The statutory declaration shall further declare there
has been no change in the amount of the construction budget. In connection with each draw
request the Borrower shall also provide the Cost Consultant with the applicable form of
Request for Advance and all supporting materials in connection therewith,

The Lender reserves the right to make progress advances directly to the contractor, sub-
trades and/or suppliers if the Borrower is in default or if advances are being diverted from the
Project. Prior to each advance the Borrower shall sign a statutory declaration that all
proceeds are being used solely for payables pertaining to the Project.

The Lender shali charge an administrative fee of $350.00 per advance.

A title search will be conducted with each advance of the Loan. The title search and
solicitor's fees and expenses applicable thereto are for the account of the Borrower.

STANDARD CONDITIONS:

The Lender shall not be obliged to make any advance under the Loan unless the following
conditions have been complied with and the Lender has received and approved the following
documents and matters in form and substance satisfactory to the Lender and its solicitors:

1)

2)

Security in Place - All security and documentation to be in place in form and content
satisfactory to the Lender and its solicitor.

Survey - As soon as is reasonably possible, but in any event sufficiently in advance of the
initial advance of the Loan so as to enable the Lender's solicitors to obtain clearance of same
from the relevant municipal authorities, the Borrower shall provide the Lender with an up-to-
date survey of the Property prepared by a surveyor licensed in the jurisdiction in which the
same is located, and showing:

a. all encroachments, easements and rights-of-way;

b. the dimensions, boundaries and square footage of the Property;

c. the location of all buildings and improvements on the Property, their dimensions and
distance from the lot lines;

d. particulars of adjacent properties and access to and from public highways; and

e. all other particulars required to be shown on a survey prepared for the jurisdiction in

which the Properly is situate;

The survey must bear the name, address and signature of the surveyor, his official seal and
licence number (if any, or both), the date of the survey and have thereon a Surveyor's
Certificate in the form and content required by the jurisdiction(s) in which the Property is
situate.

Where the Project will be under construction, prior to the initial advance the Borrower shall

also provide a detailed site plan, and an architectural rendering, both of which shall be
satisfactory to the Lender, showing the proposed development as a completed Project
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3)

4)

5)

Insurance - Not less than § days prior to the initial advance of the Loan, the Borrower shall
provide the Lender with originals, or copies certified by the insurers, of insurance coverages
in respect of the Property in form and content as more particularly set forth on Schedule "A"
attached to and forming part of this Commitment. Such insurance coverages shall be
maintained for so long as any monies remain outstanding under the Loan and shall at all
times be upon terms and conditions satisfactory to the Lender and its solicitors and
consultants. The Bomower acknowledges that all policies of insurance shall be subject to
review and approval by an insurance consultant employed by the Lender for such purpose,
and the Borrower agrees to pay for the consultant's fees in connection with such review.

Appraisal — The Borrower shall obtain, at its own expense, and provide the Lender with a
satisfactory full narrative appraisal report of the Property prepared by an appraiser approved
by the Lender and who is an AACI member of the Appraisal Institute of Canada or other
recognized association or institution of appraisers as approved by the Lender, showing the
market value of the Property on an "as is" basis "today" and the value of the Property on a
"completion of construction basis™

Financing and Operating Statements - Prior to the initial advance of the Loan and thereafter
within the periods of time hereinafter specified, the Borrower shall deliver or cause to be
delivered to the Lender the following:

a. Within one hundred and twenty (120} days after the end of each fiscal year of
operation of the Property, an annual operating statement in respect of the Property
for the immediately preceding fiscal year setfing forth the gross rents and other
income derived from the Property, the cost and expenses of operation and
maintenance of the Property and such other information and explanations in respect
of the same as may be required by the Lender;

b. Within one hundred and twenty (120} days after the end of each fiscal year of each
Credit Party which is a corporation, the annual financial statements of each such
corporation for its immediately preceding fiscal year including, without limitation, the
balance sheet of the corporation as at its fiscal year end with comparative figures for
prior years, statements of earnings, retained earnings and changes in financial
position as at the fiscal year end with comparative figures for prior fiscal years, any
supporting schedules and notes thereto and such other information and explanations
as may be required by the Lender; and,

C. With respect to each Credit Party who is an individual and within thirty (30} days after
each anniversary of the date of the Commitment, an annual updated net worth
statement of each such individual in such form and including such content and other
information and explanations as may be required by the Lender.

All such operating and financial statements shall be prepared at the expense of the
Borrower and in accordance with generally accepted accounting principles ("GAAP")
applied on a consistent basis and by a duly qualified chartered accountant or certified
public accountant which is acceptable to the Lender, and shall be submitted in
audited form if so required by the Lender at its option, and the completeness and
correctness of such statements shall be supported by an affidavit of an authorized
officer of the applicable Credit Party. For all financial pericds beginning on or after
January 1, 2011, the use of International Financial Reporting Standards ("IFRS") will
be required for all Credit Parties which are: (a) Canadian public corporations; (b)
Canadian publicly accountable entities; and/or, {c} entities constated or resident in a
jurisdiction other than Canada for which IFRS standards are mandated by the
accounting standards of such other jurisdiction.
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6)

N

8)

9)

Leases ~ All agreements to lease, leases, rents, income and profits arising from or in
connection with the Property, and related to same {collectively, the "Leases™ shall be
submitted to the Lender, together with tenant acknowledgements for its review and approval
prior to the initial advance of the Loan. The Borrower shall not collect any amounts due
under the Leases for rents or otherwise in advance, other than the last month’s rent due
under any of the Leases and shall not waive, release, reduce or discount any such rents or
other charges due under the Leases or grant any concession or privilege which would have
the effect of reducing the rental consideration stated in the Leases. The Borrower shall not
consent to any assignment of the Leases or subletting thereunder without the prior written
consent of the Lender, such consent not to be unreasonably withheld. Prior to the initial
advance of the Loan and every twelve months thereafter for so long as the Loan remain
outstanding, the Borrower shall provide to the Lender a detailed list of all current tenants,
rentals and other income of the Property. Prior to the initial advance, the Borrower shall
deliver sufficient executed copies of a form of notice to the tenant under the Lease advising
them that the Lease has been assigned as security for the Loan and directing them to
recognize the rights of the Lender pursuant to the Security Documents and/or at law,
provided always that the Lender shall not deliver such notice or collect rent under the Leases
unless and until there is default by the Borrower under the Loan.

All Leases entered into by the Borrower after the date of the initial advance of the Loan and
during the term of the Loan shall also be submitted to the Lender, together with {when
requested by the Lender) tenant acknowledgements for its prior review and approval.

Agreements of Purchase and Sale -~ Full and complete copies of all Agreements of Purchase
and Sale arising from or in connection with the Property, and all renewals, amendments,
assignments or other agreements relating to same {collectively the "Agreements”) shall be
submitted to the Lender for its review and approval prior to the initial advance of the Loan, if
not approved by the Lender prior to issuance of this Commitment. Further sales from time to
time after the initial advance of the Loan, as applicable, shall also be submitted to the Lender
for review and approval. A full and complete copy of any purchase agreement(s) and
amendments thereto relating to the acquisition of the Property within the preceding two years
shall also be provided to the Lender for review if requested.

Authority - Prior to the initial advance of the Loan, each Credit Party which is a corporation or
partnership shall provide to the Lender such documentation as is reasonably salisfactory to
the Lender and its solicitors evidencing its valid existence and subsistence, and power and
authority to enter into the transaction contemplated by this Commitment and execute and
deliver the security required hereunder, including, without limitation, a certificate of status, a
certificate of non-restriction, a certified resolution of the board of directors {or partners or
general partner as the case may be), a certificate of incumbency disclosing all directors,
officers and shareholders (or partners, general partners and limited partners as the case may
be) (such certificates may be combined into a single certificate for any Credit Party), and an
opinion given by the solicitors for each such Credit Party as to due authorization, valid
execution and delivery, enforceability and any other matter reasonably requested, all of the
foregoing in form and content reasonably satisfactory to the Lender and its solicitors. Where
any Credit Party is a partnership, trust, co-ownership or joint venture, a copy of such
documentation and all amendments thereto shall be supplied for review prior to the initial
advance of the Loan.

Environmental Report - Prior to the initial advance of the Loan, the Borrower shall abtain at its
own expense and provide to the Lender an environmental site assessment report, in form
and content acceptable to the Lender, providing an opinion that the Property does not contain
any site contamination or hazardous substances and confirming that the Property complies
with all applicable environmental laws. The environmental opinion shall be prepared by a
recognized firm of environmental consultants qualified in Ontario and acceptable to the
Lender and with sufficient professional insurance in the opinion of the Lender. A lefter of
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20.

10)

11)

12}

13)

14)

transmittal shall be provided by such firm in favour of the Lender and its assigns. The
Borrower agrees to provide all information that it has with respect to environmental matters
and hereby warrants that it shall provide full disclosure in this regard to the Lender.

The lender acknowledges receipt of Phase | and it Environmental Site Assessment Reports
dated May 9, 2008 and prepared by XCG Consultants Ltd.

Prior to the initial advance of the ioan, the Borrower shall obtain at its own expense and
provide to the Lender confirmation from environmental consuftant that revised MOE
standards for residential housing are met.

Soil Tests - Prior to the initial advance of the Loan, the Borrower shall obtain at its own
expense and provide to the Lender a geotechnical report, in form and content acceptable to
the Lender, attesting to the satisfactory nature of the soit condition to support the buildings
contemplated for the Project and confirming that the soil tests and other tests and
axaminations of the Property are satisfactory for construction and completion of the Project.
The geotechnical report shall be prepared by a firm of geotechnical engineers qualified in
Ontario, in good standing and acceptable to the Lender, and with sufficient professicnal
insurance in the opinion of the Lender. A letter of transmittal shall be provided by such firm in
favour of the Lender and its assigns,

Engineer's Report - Prior to the initial advance of the Loan, and if existing structures improve
the site, the Borrower shall obtain at its own expense and provide to the Lender an engineer's
report, in form and content acceptable to the Lender, attesting to the structural and
mechanical soundness of the existing improvements at the Property. The engineer's repoit
shall be prepared by an engineering firm gqualified in Ontarip, in good standing and
acceptable fo the Lender, and with sufficient professional insurance in the opinion of the
Lender. A letter of transmittal shall be provided by such firm in favour of the Lender and its
assigns.

Material Agreements - Prior to the initial advance of the Loan, the Borrower shall supply the
Lender with full and complete copies of all material agreements for the development and
management of the Project (and where applicable the sale thereof) and same shall be
satisfactory to the Lender in all respects.

Organizational Charts - Prior to the initial advance of the Loan, the Lender shall have
received organizational charts in satisfactory detail for ali Credit Parties showing the officers,
directors, shareholders, partners, general partners and limited partners thereof {as the case
may be) and the relationship between such entities where applicable,

PPSA — Prior to the initial advance of the Loan, the Credit Parties shall provide the Lender
with such third party comfort letters or discharges, as applicable, pursuant to the Personal
Property Security Act (Ontario). (the "PPSA"), in form and substance as the Lender shall
require, with respect to all PPSA filings appearing to grant a priority under the PPSA to any
third party lender. In addition, to the extent that any Credit Party is not located in Ontario for
conflicts purposes pursuant to the PPSA such matter shall be disclosed to the Lender for
credit purposes and in any event prior to the initial advance.

ADVANCES:

The Lender shall not be obliged to make any advance under the Loan unless and until the terms
and conditions of this Commitment have been fully complied with by the Credit Parties as the case
may be. The Lender shall be entitled and is hereby authorized to deduct from any advance the
amount due or to become due for interest from the date of such advance to the Interest Adjustment
Date or next regular payment date, and the aggregate of all amounts owing for accrued and unpaid
interest, fees of any nature or kind whatsoever including the Commitment Fee, appraisal fees and
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22,

23.

24,

the legal fees and disbursements of the Lender's solicitors, and all other amounts, costs and
expenses incurred by the Lender in connection with the Loan.

EXPIRY AND CANCELLATION:

The Lender shall have the right at its option, to terminate this Commitment or to demand repayment
of the Loan or to add to or modify the conditions set out herein if the conditions of this Commitment
are not met or if there is, in the opinion of the Lender or its solicitors, a material adverse change in
the risk, the value of the security or the covenants required herein, or if the representations by the
Borrower are not correct, or if the security has been impaired.

Without prejudice to and without derogating from any other rights of the Lender, the Lender shall
also have the right, at its option, to terminate this Commitment or to demand repayment of the Loan
if:

1) the Security Documents are not registered by the May 31, 2012 provided that same have
been delivered to the Borrower or its solicitors in a registerable form on the immediately
preceding day; and

2)  the first advance of funds is not made by May 31, 2012.

The Lender may, at its sole option from time to time, elect to extend the above-mentioned date by
which the Security Documents are to be registered and/or the date by which the Loan is to be
disbursed or any of the other time periods contained in this Commitment. Time shall remain of the
essence of this Commitment and all other terms and conditions shall remain unchanged,

SALE OF PROPERTY:

In the event of a sale, transfer, conveyance or further encumbering of the Property, other than
herein contemplated, or any part thereof, or a lease of the whole of the Property, or a change in the
legal or beneficial ownership of the Property or any part thereof, or a change in control of the
Borrower, the Loan shall, unless the written consent of the Lender has first been obtained, forthwith
become due and repayable in full at the option of the Lender and the Borrower shall be deemed to
be in default under the Loan and all security given for the Loan shall become immediately and fully
enforceable.

MATERIAL REPRESENTATIONS:

If at any time before or after acceptance of this Commitment or advance of funds under the Loan,
there is or has been any material adverse change, discrepancy or inaccuracy in any written
information, statements or representations made or furnished to the Lender by or on behalf of any
of the Credit Parties concerning the Properties or the financial condition and responsibility of any of
the Credit Parties, or in the event of default by any of the Credit Parties under this Commitment,
then, in the event of such default, or if such material change, discrepancy or inaccuracy cannot be
rectified or nullified by the Credit Parties within thirty (30) days after written notification thereof by
the Lender to the Borrower or such other Credit Party as applicable in the circumstances, the
Lender shall be entitled forthwith to withdraw and cancel its obligations hereunder or decline to
advance further funds, as the case may be, and to declare any funds which have been advanced,
together with interest, to be forthwith due and repayable in full.

PREAUTHORIZED PAYMENT PLAN:

The Borrower shall execute and deliver to the Lender prior to the initial advance of the Loan such
documentation required by the Lender so as to authorize and permit the Lender to have the
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25,

26.

27.

28.

monthly instalments due under the Loan deducted from the Borrower's bank account; provided that
the Borrower shall forhwith execute and deliver to the Lender such other or additional
preauthorized payment forms as may be required by the Lender from time to time or as may be
necessitated by any change in the Borrower's bank account; and provided further that, in the event
that the Lender in its sole discretion determines that it no longer wishes to utilize a preauthorized
payment plan, the Borrower shall, upon thirty (30) days' prior written notice from the Lender,
provide post-dated cheques to the Lender in the manner hereinbefore stipulated.

STANDARD CHARGE TERMS:

The Borrower acknowledges and agrees that the mortgage document may incorporate by reference
any and all Standard Charge Terms required from time to time by the Lender for use in the
jurisdiction in which the Property is situate, provided that the terms and provisions of the morigage
document shall not be limited to any such Standard Charge Terms and may incorporate such
additional provisions as are contemplated by this Commitment and/or as may be considered
advisable by the Lender or its solicitors in their sole but reasonable opinion. In this Commitment,
"Standard Charge Terms" refers to any set of Standard Charge Terms filed on behalf of the Lender
pursuant to the provisions of the Land Registration Reform Act (Ontario) or any other similar set of
Standard Charge Terms filed on behalf of the Lender pursuant to the provisions of any similar
legislation in the jurisdictions in which the Property is situate.

COVENANTORS:

In consideration of the Lender committing to make the Loan available to the Borrower (the receipt
and sufficiency of which is hereby acknowledged by each Credit Party), each Credit Party in and
executing this Commitment does hereby covenant, as principal debtor and not as surety, that he
will pay or cause to be paid to the Lender all amounts due by the Borrower under the Loan (up to
the limit provided for herein, if any) and will chserve, keep and perform all of the terms and
conditions set forth herein or required hereby to be observed, kept and performed by the Borrower
pursuant to this Commitment or any of the Security Documents, and that after the first advance
under the Loan, all present and future indebiedness of the Borrower to each Credit Party shall be
assigned to the Lender and postponed to the present and future indebiedness of the Borrower to
the Lender; and each Credit Parly agrees that he shall execute the Security Documents or any of
them, in such form as may be required by the Lender and its solicitors, in order to fully document
and effectuate the intent and meaning of this paragraph.

TAXES:

All realty taxes and penalties, if any, due and payable and all outstanding levies, special
assessments and other charges relating to the Property shall be paid in full by the Borrower prior to
each advance under this Loan. The Lender reserves the right to pay future taxes and to collect from
the Borrower an amount each menth sufficient to pay the taxes in full by the due dates thereof.

COMPLIANCE WITH BY-LAWS, ETC.:

Prior to the initial advance of the Loan and thereafter prior to each advance , the Lender shall
receive satisfactory evidence of compliance with all applicable building and zoning by-laws,
restrictive covenants, agreements, rules and regulations of and with public authorities respecting
the construction, use and occupancy of the Property. The Borrower agrees to provide written
authority, duly signed by all owners of the Property and addressed to the requisite municipal or
other authority having jurisdiction, so as to allow release to the Lender of any information contained
in the records of such authority, or, at the Lender's option, to allow an inspection of the Propenty by
such authority to determine any outstanding work orders or deficiencies.
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30.

31,
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WARRANTY AS TO TITLE AND AUTHORITY:

Except as may be otherwise provided in this Commitment, the Borrower hereby represents and
warrant that:

1)  The Borrower is the sole registered and beneficial owner of the Property and does not hold
the same in frust for any other pariies except as may be expressly set out in this Commitment

2)  Title to the Property is goed and marketable and free from all easements, rights-of-way,
agreements, restrictions, mortgages, charges, liens, executions and other encumbrances,
save and except those which have been disclosed to the Lender prior to the date of issuance
of this Commitment and save for such other encumbrances which are determined by and in
the sole discretion of the Lender and its solicitors as not materially adversely affecting the
Lender's security,

3)  All Credit Parties hereto have the right to enter into this Commitment and to charge or pledge
the Propearty and other assets herein stipulated as security for the Loan; and,

4)  The Property and other assets herein stipulated as security for the Loan do not, within the
meaning of Section 244 of the Bankruptcy and Insolvency Act (Canada), comprise all or
substantially all of the inventory, accounts receivable or other properly of the Borrower
acquired for or used in relation to any business carried on by the Borrower.

PRIOR ENCUMBRANCES:

This Commitment shall, upon acceptance by the Borrower, operate as a direction to the Lender o
disburse at its sole option, out of the proceeds of each advance under this Loan, such amount or
amounts sufficient to pay all outstanding realty taxes and penalties thereon, ufility charges,
construction and other liens and any and all other charges for deficiencies pertaining to the
Property, the amount required to discharge any prior encumbrances not being assumed or to bring
into good standing any encumbrances being assumed and any and all charges and expenses
connected with the Loan, including, without limitation, all accrued and unpaid interest with respect
to the Loan and all unpaid premiums for insurance of the Property.

NO SUBSEQUENT ENCUMBRANCES:

The Borrower covenants and agrees that it shall not, without the prior written consent of the Lender,
execute or deliver any mortgage, charge, lien or other encumbrance of the Property andfor any
personal properly associated therewith which is intended to rank subordinate to any of the Security
Documents, failing which, at the option of the Lender, the Loan shall immediately become due and
payable.

The Lender acknowledges and agrees to a subsequent encumbrance in favour of the Deposit
Lender to secure purchaser deposits in the Project.

The Lender acknowledges and agrees to a subsequent Mezzanine Debt in favour of Marshal Zehr
Group in the maximum amount of $2,026,641.00 and at an interest rate not to exceed 14.00%.

The Lender also acknowledges and agrees to a subsequent Vendor-Take-Back Morigage in favour
of Mr, Randoph Kinat in the maximum amount of $3,000,000.00 and at zero (0.00%) interest rate,

The afore-noted two subsequent encumbrances in favour of Marshal Zehr Group and Mr. Randoph
Kinat respectively are to have terms and conditions acceptable to the Lender and the Lender's
solicitors, and shall be accompanied by subordination and standstill agreements in favour of the
Lender prepared by the Lender's solicitors and on terms acceptable to the Lender in its discretion.
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32. HAZARDOUS SUBSTANCES:

1} In this Commitment, "Hazardous Substance" means any hazardous waste or substance,
pollutant, contaminant, waste or other substance, whether solid, liquid or gaseous in form,
which when released into the natural environment may, based upon reasonably authoritative
information then available concerning such substance, immediately or in the future directly or
indirectly cause material harm or degradation to the natural environment or to the health or
welfare of any living thing and includes, without limiting the generality of the foregoing,

a. any such substance as defined or designated under any applicable laws and
regulations for the protection of the environment or any living thing;

b. asbestos, urea formaldehyde, poly-chlorinated biphenyl (PCB) and materials
manufactured with or containing the same; and

c. radioactive and toxic substances.

2y  The Credit Parties each represent, warrant, covenant and agree that, except as disclosed to
the Lender and or its environmental consultants:

a. each has not and, to the best of their respective knowledge, information and belief
after making due inquiry, no other person has caused or permitted any Hazardous
Substance to be placed, stored, located or disposed of on, under or at the Property;

b they and their tenants, invitees and other occupiers of the Properly have and will at
all times and, to the best of their respective knowledge, information and belief after
making due inquiry, all prior owners and occupiers of the Properties have at all times
carried out all business and other activities upon the Properly in compliance with all
applicable laws intended to protect the environment including, without limitation, laws
respecting the discharge, emission, spill or disposal of any Hazardous Substance;

c. no order, direction, enforcement action or other governmental or regulatory action or
notice, nor any action, suit or proceeding relating to any Hazardous Substance or the
environment has been issued or is otherwise threatened or pending with respect to
the Properly;

d. each of the representations and warranties set out herein shall remain true and
accurate in all respects up to and including the date of the first advance of funds and
thereafter until the Loan is repaid in full; and

e. the Lender may delay or refuse to make any advance to the Borrower if the Lender
believes that any of the representations and warranties set out herein were not true
and accurate when made or at any time thereafter.

3)  The Borrower shall permit the Lender to conduct, at the Borrower's expense, any and all
tests, inspections, appraisals and environmental audits of the Property so as to determine
and ensure compliance with the provisions of this paragraph including, without limitation, the
right to conduct soil tests and to review and copy any records relating to the Properly or the
businesses and other activities conducted thereon at any reasonable time and from time to
time.

4)  The Credit Parties each jointly and severally agree to indemnify and save harmless the
Lender and its officers, directors, employees, agents and shareholders from and against any
and all losses, damages, costs and expenses of any and every nature and kind whatsoever
which at any time or from time to time may be paid or incurred by or asserted against any of
them as a direct or indirect result of (individually an "Environmental Breach” and collectively
the "Environmental Breaches™):
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a. a breach of any of the representations, warranties or covenants hereinbefore set out:
b. the presence of any Hazardous Substance in, on or under the Property; or
c. the discharge, emission, spill or disposal of any Hazardous Substance from the

Property into or upon any land, the atmosphere, any watercourse, body of water or
wetland; and the provisions of all representations, warranties, covenants and
indemnifications set out herein shall survive the repayment and satisfaction of the
Loan and the release and discharge of the Security Documents.

5)  And without the foregoing, in the event of the existence andior occurrence of any and all

Environmental Breaches, the Credit Parties shall forthwith:

a. commence, carry out and satisfactorily complete the remediation of all such
Envionmental Breaches according to all applicable Environmental Laws and
accordingly to the direction of the Lender and any environmental consultants then
engaged by the Lender,

b, pay, from their own resources, all amounts required in order to investigate, complete
and record the remediation of all such Environmental Breaches; and,

c. where required by the Lender, file a Record of Site Condition in respect of the
completion of the afore-noted remediation.

ACCELERATION:

All indebtedness and liability of the Borrower to the Lender which is payable on demand, is
repayable by the Borrower to the Lender at any time on demand.

All indebtedness and liability of the Borrower to the Lender which is not payable on demand shall,
at the sole option of the Lender, become immediately due and payable and the Security shall, at the
sole option of the Lender, become enforceable, and the obligation of the Lender to make further
advances or other accommodation available under any credit facilities shall terminate if any of the
following events (each event hereinafter called an "Event of Default") occurs:

a.

The Borrower or any Credit Party fails to make when due, whether on demand or on any
scheduled payment date, by acceleration or otherwise, any payment of interest, principal,
fees, commissions or other amounts payable to the Lender;

The failure by the Borrower or any Credit Party to strictly and fully observe or perform any
condition, agreement, covenant or term set out in this Commitment, the Security Documents
and/or in any other document creating a contractual relationship as between them or any of
them, or if it is found at any time that any representation of the Credit Parties with respect to
the .oan and this Commitment is incorrect or misleading;

The Borrower commits an act of bankruptcy, or becomes bankrupt or insolvent, or makes an
assignment for the benefit of creditors, or if there is any receiver or receiver and manager or
trustee appointed for it or over any of its assets or if any creditor takes possession of any of
its assets or if any execution, distress or other like process is levied or enforced upon the
Property or any part thereof or if any compromise or arrangement is made with any creditor;

The Borrower dies, dissolves, amalgamates or is terminated:;
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e.  Any judgment or order or any process of any court becomes enforceable against the
Borrower or any propenty of the Borrower or any creditor takes possession of any property of
the Borrower;

f. Any insurance policy for the Property lapses or is cancelled; and/or,

g.  Any adverse change occurs with respect to the Property, or, in the financial condition of the
Borrower or any Credit Party.

34. SURVIVAL OF TERMS:

Notwithstanding the delivery and registration of any or all of the security contemplated by this
Commitment and the advance of funds pursuant thereto, the terms and conditions of this
Commitment shall remain binding and effective on the parties hereto, and shall not merge in the
Security Documents or any of them, and the terms of this Commitment shall be incorporated by
reference into the Security Documents.

In the event of any discrepancy between the terms of this Commitment and any of the Security
Documents, or any discrepancy as between any of the Security Documents, the Lender, in its sole
discretion, shall decide the provisions of which document shall prevail. In the event of any
discrepancy between the provisions of this Commitment and the provisions of the Schedules
attached thereto, the Lender, in its sole discretion, shall decide which of the two provisions shall
prevail.

35. PROFESSIONAL ADVISORS:

a, Solicitors: All legal matters and documentation shall be satisfactory to the Lender's
independent solicitors (the “"Lender's Solicitors”}, whose fees and disbursements the Credit
Parties agree to pay whether or not this transaction is completed as contemplated herein.
The Lender's solicitors are:

Walter Traub
Goldman Sloan Nash and Haber LLP
480 University Avenue, Suite 1600, Toronto, Ontario, M5G 1v2

Telephone: (416) 597-9922

b.  Insurance Consultant: All insurance and bonding matters shall be reviewed by, and shall be
satisfactory to, the Lender's insurance consultants who are as follows:

INTECH RISK MANAGEMENT INC.

3 Church Street, Suite 400, Toronto, Ontario, MSE 1M2
Tel: 1 (800) 947-9666 or (416) 348-9111

Fax: (416) 348-9121

The cost of the insurance review is for the sole account of the Borrower.

c.  Cost Consultant: O'Keefe & Associates Ltd. or another firm acceptable to the Lender in its
sole discretion (the "Cost Consultant”) shall be engaged by the Borrower as cost consultant
and project monitor with respect to the development and construction of the Project. The
Cost Consultant will report directly to the Lender. The Cost Consultant will monitor all
advances of the Loan and more generally, will verify and monitor all facets of the Project. All
fees and expenses of the Cost Consultant are for the sole account of the Borrower.
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36.

37.

38.

39.

40,

SOLICITOR'S OPINION:

All advances in this Loan are subject to receipt by the Lender of an opinion acceptable to the
Lender from its solicitors as to the effectiveness and priority of all Security Documents. The
Borrower agrees to deliver to the Lender or its solicitors, forthwith upon request, such other
documents, assurances, information and covenants as the solicitors for the Lender may reasonably
require with regard to the Loan or the Security Documents to be given hereunder.

LENDER'S DOCUMENTATION:

All terms and conditions of the Lender's usual Security Documents and supporting documents shall
be deemed to be incorporated in and form part of this Cormmitment. The form of ail documentation
shall be made available for the Borrowers inspection upon request. The Credit Parties
acknowledge that the Lender's standard forms of Security Documents contain covenants,
representations, warranties and events of default to which the various Credit Parties shall be
bound, in addition to the covenants, representations, warranties and events of default contained in
this Commitment. Prior to each advance, the Lender and its solicitors shall be satisfied with the
form and content of all documents in connection with the Loan, all disbursement procedures and all
matters relating to title and the security.

PAYMENT OF FEES AND COSTS:

The Borrower agrees to pay, on demand, whether or not the Loan or any part thereof is disbursed,
all costs, fees and expenses related to the preparation, execution, registration, publication and
renewal of the Loan and of the documentation (security documentation, agreements, or other)
related to or required by the Commitment, as well as cost of investigation and certification of titie by
the Lender's salicifors, and all other fees and disbursements of the Lender's solicitors, as well as
appraisal costs, consultant's costs, insurance consultants fees and out-of-pocket disbursements
and expenses incurred by the Lender relating to the Loan, and all fees and costs incurred in
connection with the realization of the Lender's security.

CREDIT INQUIRIES:

The Credit Parties acknowledge receipt of notice that usual credit and personal enquiries may be
made at any time in connection with the credit hereby applied for and consent to disclosure of any
such information to any other credit grantors or to any consumer reporting agency.

The Credit Parlies agree that the Lender may until full payment of the amounts due obtain
information on the undersigned from any individual authorized by law as well as from any personai
information agent and any other individual named on the credit reports, any financial institution and
hypothecary insurer.

The Credit Parties agree that the Lender may disclose the information it holds on the undersigned
to any person authorized by law, personal information agent, financial institution, hypothecary
insurer, surety, or with the consent of the undersigned to any other person who so requests it.

NOTICES:

All notices or other communications required to be given or which may be given under this
Commitment shall be in writing duly executed by the party giving such notice or its solicitors, and
shall be personally delivered or transmitted by registered mail or facsimile transmission addressed
to the Lender at Laurentian Bank of Canada, 130 Adelaide Street West, Suite 300, Toronto, Ontario
MSH 3PS5 Attention: Real Estate Legal Services] and to the Credit Parties at the address first
above written or as otherwise indicated herein. Notices given by personal delivery or facsimile
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41,

42,

43,

44,

45.

transmission shall be deemed to have been received on the day of and at the time of such delivery
or transmission and all other notices shall be deemed to have been received at 2:00 p.m. on the
second business day after the posting thereof. Any notice requesting or reguiring response within
five (5) or less business days from the date thereof shall be given by personal delivery or facsimile
transmission. In the event of actual or reasonably anticipated postal disruption, all notices shall only
be given by personal delivery or facsimile transmission. Any party may from time to time by notice
given as provided herein change its address for the purpose of this provision.

ASSIGNMENT OF COMMITMENT:

This Commitment and the rights and benefits arising herefrom may not be assigned by the
Borrower to any other party without the prior written consent of the Lender, which consent may be
arbitrarily withheld.

TIME IS OF THE ESSENCE:

Time shall be of the essence in this Commitment. The times herein specified for the taking of
certain action by the Borrower are in each case firm and shall not be extended without the written
approval of the Lender.

PRIOR DEALINGS:

This Commitment shall supersede any and all prior dealings, whether written or oral, as between
the parties hereto and relating to this Loan.

NO SET OFF:

The Borrower shall make all payments pursuant to this Commitment without set off, compensation
or counterclaim. In addition, all payments shall be made free and clear of, and exempt from, and
without any deduction for or on of account of any taxes.

ACCOUNT DEBIT AUTHORIZATION:

The Lender is authorized (but not obligated) at any time or from time to time, without notice to the
Borrower or to any other person, any such notice being expressly waived by the Borrower, to set
off, compensate and to apply {a} any and all deposits (general or special) held for or in the name of
the Borrower, and (b) any indebtedness or liability at any time owing or payable by the Lender to or
for the credit of or for the account of the Borrower, against and on account of the obligations and
liabilities of the Borrower owing or payable to the Lender under this Commitment and the security or
other agreements contemplated herein or therein, irrespective of currency, and whether or not the
Lender has made any demand thereof, and whether or not these obligations and liabilities of the
Borrower, or any of them, have matured. The Borrower and the Lender further agree that the
benefits accruing to the Borrower of any term applicable to any deposit, credit, indebtedness,
liability or obligation of the Lender (collectively, the "Deposit") shall be lost immediately before the
time when the Lender shall exercise its rights pursuant hereto in respect of a relevant Deposit.

Without limiting the foregoing, the Borrower authorizes Laurentian Bank to automatically debit the
Borrower's account(s) for all amounts payable by the Borrower under this Commitment including
but not limited to the repayment of principal and the payment of interest, fees and expenses. In
addition, Laurentian Bank shall have the right to autornatically debit on a daily basis any credit
balance in the Borrower's account(s) for the sole purpose of repaying any variable credit advances
under the Loan,
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50,

51.
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FIRST RIGHT OF REFUSAL:

Laurentian Bank shall have the First Right of Refusal to provide permanent financing under terms
as agreed upon.

AMENDMENTS:

No term or requirement of this Commitment or any Security Documents may be waived or varied
orally or by any course of conduct of any officer, employee or agent of the Lender. Any amendment
to this Commitment or any Security Document must be in writing and signed by a duly authorized
officer of the Lender,

WAIVER OF DEFAULTS:

Any waiver by the Lender of any default by the Borrower or any omission on the Lender's part in
respect of any default by the Borrower shall not extend to or be taken in any manner whatsoever to
affect any subsequent default by the Borrower or the Lender's rights resulting therefrom.

LENDER'S RECORDS:

In the absence of manifest error, the books and records held by the Lender will constitute
conclusive evidence of the transactions carried out under this Commitment and of the Bomower's
indebtedness to the Lender.

JUDGMENT CURRENCY:

If for the purpose of obtaining judgment in any court in any jurisdiction with respect to this
Commitment, it becomes necessary to convert into the currency of such jurisdiction (herein called
the "Judgment Currency”) any amount due hereunder in any currency other than the Judgment
Currency, then conversion shall be made at the rate of exchange prevailing on the business day
before the day on which judgment is given. For this purpose, “rate of exchange" means the rate at
which the Lender is able, on the relevant date, to sell the currency of the amount due hereunder in
Canadian $ or US $, as the case may be, against the Judgment Currency. In the event that there is
a change in the rate of exchange prevailing between the business day before the day on which the
judgment is given and the date of payment of the amount due, the Borrower will, on the date of
payment, pay such additional amounts (if any) as may be necessary to ensure that the amount paid
on such date is the amount in the Judgment Cumrency which, when converted at the rate of
exchange prevailing on the date of payment, is the amount then due hereunder in Canadian $ or
US §, as the case may be. Any additional amount due pursuant to this judgment currency provision
will be due as a separate debt and shall not be affected by judgment being obtained for any other
sums due under or in respect of this Commitment.

INTERPRETATION:

This Commitment shall be governed by and interpreted in accordance with the laws of the Province
in which the Property is situate, and the parties hereto hereby attorn to such jurisdiction. This
Commitment shall enure to the benefit of and shall be binding upon the parties hereto and their
respective heirs, executors, administrators, successors and permitted assigns. The paragraph and
other headings set forth in this Commitment are inserted for convenience and reference only and
shall in no way define or limit the intent or interpretation of any of the provisions hereof. This
Commitment shall be read and construed with all changes of gender and number of the party or
parties referred to in each case as required by the context, and the covenants and agreements of
the Credit Parties shall be deemed to be joint and several where any of them are more than one
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83.

64,
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entity. The terme and condlilons eat forth on any Schedules referred ta and atlached to this
Commitment are deemed to bs included In this Commitment and form a part hersof.

SEVERABILITY:

if for any reason whatacever any saction, paragraph, clause or porilon of this Commitmant, or the
appilcation thereof to any person, firm, corporation, entily or ¢lrcumstances, (e to any exient held or
rendered [nvalld, unenfarceable or Megal, then such section, paragraph, clause or portion theraof:

1} I8 deemed to be indspsndant of the remainder of this Commitment and to be saverzble and
diviglble therefrom, and ifs Invalkiity, unanforceabliity or llegallly does not affect, Impalr or
Invalldate the remainder of this Commitment or any part theraof; and,

2}  continues o be applicable to and enforceabla {o the fullast exient permitted by law agalnst
any other(s) than those ap to which It has been held or rendaered Invalld, unenforceable ar

lifegal.

SCHEDULES:
Tha following schedules form a part of thls Commitment;

Schedula "A" Insurance Raguiremeants

ACCEPTANCE:

This Commitmant shall remain open for accaplance by the Credit Parties, In the manner herein
spacifiad, until 3:00 p.m, on the 14™ day of March, 2012 after which time, If not accepted, the
Lender’s offer {o finance set forth In this Commitment ghall be null and vold and the Lendar shall be
under no further obligation to extend or consider financing for the Borrower and the Lendar shall not
be responsible for any direct or indirect coate or damages Inourred by the Borrower In consequence
theraof, Acceptance of this Commitment shall have been properly completed when this
Commitment, duly executed by the Credit Partles, the Commitment Fes and the Standby Deposit (If
any) {(as wail as any cther fees stated to be pald on accepiance thereof) are recelved by the Lender

on or before the and time herein stipulated,

3

Name:” Russ Garrard
Tite:  Senior Director
Corporate Finance Corporate Finance
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ACCEPTANCE

THE UNDERSIGNED hereby accept the terms and conditions of this Commitment as of this 2!? day of
e Aol

BORROWER:

144 Park Ltd.

Per:

Name; g’;ﬁ Af LE&J W
Per: U
Name:

Iiwe have the authority to bind the corporation

The Borrower confirms that the above financing is for ifs own use and is not intended to be used by or for
the benefit of a third party and acknowledges having read and understood the terms and conditions of this
Offer and accepts same,

GUARANTOR(S):

D. Mady tnvesuneu%
Per; ¢
Name; W ‘ﬁ M%ﬁ

Per:

Name:
lfwe have the authority to bind the corporation

D. Mady HoldingM
Per:

V4
Name: KHVI‘Q f Eﬁ_@

Fer:

Name:;
lfwe have the authority fo bind the corporation

qu Witness ] _
Signature: Signature: ~
Name:  Charles w Name: G Paweiq

Each Guarantor acknowledges having read and understood the terms and conditions of this Commitment
and accepts same.
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BENEFICIAL OWNER;

2173170 Ontario !nc f{\
Per:

Name:; 'Gﬁdfﬂ/ W

Per.

Name:
I/we have the authority to bind the corporation

Allen Street Holdings inc.
Per:

Name:

Par;

Name:
liwe have the authority to bind the corporation

Each Beneficial Owner acknowledges having read and understood the terms and conditions of this

Commitment and accepis same.
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BENEFICIAL OWNER:

2173170 Ontario Inc,
Per: /"7 .
MNama: AMLW

“ar:

Nama;
Ywe have the authority to bind the corperation

Allen Street Holdings 2@;,*%
Per:

Name. _[VA~DY Kiws7#

Per:

Name:
e have the authonty to bind the corposation

Each Beneficdal Owner acknowledges having read and understood the terms and conditions of this
Commitment and accepts same.
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SCHEDULE "A” - INSURANCE REQUIREMENTS

GENERAL

i)

if)

i)

iv)

v)

vi)

All insurance policies referred to herein shall be in form and with insurers reasonably
acceptable to Laurentian Bank and contain the original signatures of the insurers, not just
the insurance broker or agent.

All policies shall be permitted to contain reasonable deductibles,

All property and, where applicable, boiler and machinery policies shall name Laurentian
Bank as First Mortgagee and Loss Payee and contain a standard mortgage clause in
favour of Laurentian Bank.,

All policies of insurance and interim evidence thereof, shall provide for 30 days prior notice
to Laurentian Bank of any adverse material change or cancellation.

If the Borrower fails to take out and keep in force such minimum insurance as is required
hereunder, then Laurentian Bank 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.

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 full scope of insurance coverage a prudent Borrower
would arrange to adequately protect its interests and the interests of Laurentian Bank and
the Borrower must govern itself accordingly.

SPECIFIC - COMPLETED PROPERTIES

The following policies of insurance must be submitted, as required in the GENERAL sectlion of the
INSURANCE REQUIREMENTS.

i)

ii)

All Risks of physical loss or damage including sewer back-up, earthquake, flood and
collapse for:

a) one hundred percent of the full replacement cost of the property, without deduction for
foundations and footings. The replacement cost wording to have the "same or
adjacent site" clause deleted and the policy to include increased cost of by-laws
coverage including resultant loss of income. Co-insurance must either be waived or
Stated Amount.

b) one hundred percent of the projected annual rents or revenue with a minimum period
of indemnity of twelve months, or such greater period as Laurentian Bank may
reasonably require.

Broad Form Boiler and Machinery with the same limits and by-laws extensions as the All
Risks policy described in i) above.

Commercial General Liability with a limit of $5,000,000 any one occurrence or such greater
amount as Laurentian Bank may reasonably require. The policy to include the IBC 2313
wording, or its equivalent, for limited pollution cover. Laurentian Bank to be shown as an
additional insured arising out of the operations of the insured.
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iv) Such other form or forms of insurance as Laurentian Bank may reasonably require, given
the nature of the security and that which a prudent owner of similar security would
purchase and maintain, or cause to be purchased and maintained.

SPECIFIC - COURSES OF CONSTRUCTION

The following policies of insurance must be submitted, as required in the GENERAL section of the
INSURANCE REQUIREMENTS.

i} All Risks Builders Risk Course of Construction (the latest CCDC 201 wording or its
equivalent} on:

a) one hundred percent of the estimated final construction cost of the property, including
recurring soft costs.

b) one hundred percent of the anticipated annual rents (assuming full occupancy) written
on a Delayed Income basis.

The policy shall allow for partial or full occupancy.

All other terms and conditions shall apply as if there were an All Risks policy in force as described
above in Section 2 SPECIFIC — COMPLETED PROPERTIES.

i}y The Liability coverages as described more fully in paragraph iii} of SECTION 2 SPECIFIC
- COMPLETED PROPERTIES. However, if the construction cost is in excess of $10
million then a Wrap-up Liability is required with a limit of not less than $10 million and must
include all contractors, sub-contractors and trades.

Jiiy Architects’ and Engineers’ errors and omission insurance for at least $1 million or such
greater amount as Laurentian Bank may reasonably require.

iv) Performance, Labour and Material Bonds for the percentage of the confract prices as
specified in the body of the Commitment (and if no percentage is specified then for 100%
of all such contract prices), with Laurentian Bank shown as a Dual Obligee.

v) Such other form or forms of insurance as Laurentian Bank may reasonably require, given
the nature of the security and that which a prudent owner of similar security would
purchase and maintain, or cause to be purchased and maintained.

If there are any questions regarding our insurance requirements please contact our
insurance consultants.
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L ALRENTIAN
fary

e

September 12, 2014

Mady Developmant Comporation
100 ~ 8791 Woodbine Avenue
Markham, Ontario

L3R OPg

Altention: Grag Puklicz
Senior Vice President

Dear Sirs:
RE:

and which Is known as

Borrowen
Loan No.;

5195850967 p.1

Financing for the Construction of a 15 Sforey, 149 Unit residental condomirniam
buliding focated at 142, 144 and 148 Park Strest, 21 Allen Streat, Waterloo, Ontario

144 Park (the "Projoct”)

144 Park Lid,
14237711

With respect
BANK OF CANADA (herainafier

fo the exacuted Commitment Letler dated March 7, 2012, betwesn LAURENTIAN

called "Laurentian Bank” or "LBC") and National Bank of Canada,

severally, {all such lsnders herainafiar coflactively called the “Lender”), LBC Is pleased to offer to
the undarsigned Borrower 2n Amendment to the Commitment for the captioned loan (the "Loan")
subject fo the following ferms and conditions:

1. NEW FACILITY:
Faclltty 4: Bridge Damand Loan Facility by LBC {enky) to be secured by the existing
loan security end additional security s haraln provided.

The Bridge Demand Loan amount shall be in the amount of $3,660,000,00.

2 TERM:
3. INTEREST RATE:
4. PAYRIENTS:;

5. COMMITMENT FEE:;

Maturity Date: January 31, 2015,

Prime plus 3%, calculated and compounded monthly and adjusted
daily as to any change in the Prime Rate.

Monthiy payments ol interest oniy on the 4% day of each and every
month from October 1, 2044 o January 1, 2015

$18,000.00, payable upon acceptance of this Offer

&, ADDITIONAL REQUIREMENTS:
All legal and cother professional costs incured by LBC with respect to this amended

commitmentand implem

entation thereof shall be for the account of the Bomower

7. ADDITIONAL GUARANTOR;
Guarantee from Davig Mady iimited to the amount of $3,600,000.00 plus Interest and costs

thereon.

This Offer is conditiona! upon salisfaction by the Barrower of the following requirements, to the
salisfaction of LBC, on or before noan Wednesday, Septsmber 17, 2014, falling which, at LBC's
option, this Offer wili be null and void, and all operating accounts at LBG relating ta the Line of

BA80 Eestie Strea

Sude 3
Therdull ntang |37 7M
Tel %05 BB 5020 Fax 906 £ 655)
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CredHt Facility 3 shall be closed and the line shall be oparated by draw requests and wire transfers

at the sole discretion of LAC:

Signed acceptance of this latter by the Borrowsr, Guaraniors and Beneficial Owners,
Payment of the Commitment Fee in the amount of $18,000.00
Acknowledged written approval from i ienders comprising the Lender,

Amended Subordination and Standsll Agreements from all subsequent encumbrancers o
the revised loan amount Inclusive of Facility “4” on terms as may be required by the Lender,

Guaranlee duly signed by David Mady,
Environmantal Waranty and indemnity duly signed by David Mady.
Deficiency and Complstion Agreement duly slgned by David Mady.
Closing of all operating accounts with LBC redating to the Lina of Creait

Delivery of written evidence satisfactory to LBC that &l Preconditions to registration of the
Condominium Plan with respect to the Property have been satisfied,

1@ Delivery to LBC and registration of a collateral first mortgage in favour of LEC securing
commereial Units at 32 South Unionvilie Avenue, Markham, Ontario, as set out on
Schedule A herelo, being commercial units located In the Jade-Kennedy Phase |
daevsioprent (the Phase | Commencial Unlts"), as coliateral security to the obligations in
favourof LBC by 144 Park Ltd.,

Delivery to LEC of evidenice satisfactory o LBC of the source of funds sufficlent to repay ail
Indebtedness secured on tile i the Phase | Commercial Units so as %o relire all such
existing indebtedness, together with a discharge statement for such existing indebtedness
from the existing secured lander on the Phass | Commercial Linits.

12. New General Securily Agreement in favour of LBC to secure Facility 4 Bridge Loan herein,

13. All titte and security matters being satistactory in all fespect to the Lender at the tima of
funding.

14. Al obligations with respect to the Loan, the loan b Jade-Kennedy Development
Corporation pursuant to commitment dated August 4, 2011, a5 amended from bime fo fime
and the loan lo Mady Colller Centre Ltd pursuant to cammitment dated Dacember 13,
2012, as amended from time to tims, being In goad standing In all respects at the ime of

funding.
The Lender hereby reserves the right o walve any and all of the aforesaid requirements at its sole
and unfettered discretion,
The undersigned Borrower, Guarantors and Banefcial Owners hereby acknowiadge and agree that
all funds to be advanoced pursuant to the Bridge Demand 1oan Facility shall be uttized for tha
benafit of the Project,

Al sther terms and conditions of the executed Commiment Leffer dated WMarch 7, 2012 shall
remain In full force and effect, and shall, subject as herein otherwise provided, remam appiicable to

all Facllties including Facllity 4",

AW oN o

L

1.

if you are in agreement with the terms and conditions of this Offer, please retum the enclosed copy,

duly slgned by the Borrowar, Guarantors and Beneficial Owmers, to the undersigned. ¥ there are
any questions, please contact the urdersigned directly.
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Ontario Table & Chair Inc

Yours very tnay,
LAURENTIAN BANK OF CANADA

Per VeI,

Name; Jeff Wellar -
Tile:  Assistant,Vice Presidant
Real Esate Financing

5195850887

FoPer: .’74(,4"“‘:'@

Name; Tony Da Siva
Tile:  Vice President
Real Estate Financing & Loan Syndications
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ACCEPTANCE

THE UNDERSIGNED hereby accept the tarms and conditions of this Commitmant as of this
day of August, 2014, =

BORROWER: 144 Park Ltd,

Per:
Name; i )

Per;
Name:
lfwe have the authority I bind the corporation

The Bomrower confirms that the above financing is for its own use and is not intended to be used by
or for the benefit of a third parly and acknowledges having read and understood the terms and

conditfons of this Offer and accepts same,

GH&B&NIOB{S}:

D. Mady Investments Inc.

o AX

Name;

Per.
Narne:
iwe have tha authorily to bind the carporation

D. Mady Holdings ine.

Name,

Per;

Name:

liwe have the authorily to bind the corporation ;

Signature: Signsture: -~

Name: Cha oy ) Nema: ore, POl a7l
Address; Addrass:




5195850967
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Signature: >/< Signaturs: 6 [ 174 PQ}LG! 5.
Narna: David,m’:dy — Name:
Address; Addregs:

Each Guarantor acknowladges having read and understood the terms and condftiens of this Offer
and accepls same,

BENEFICIAL OWNERS:
2173170 Ontaric jnc.

Per
Name.
Wiwe have the authority to bind the corparation

Per: i

Name: R NS T A

Par.
Name;
I'we have the authority to Bind the corparation

Each Beneficiai Owner ackmwledges having read and understond the terms and conditions ofthls
Offer and accepls same.
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THIS IS EXHIBIT “L” TO
THE AFFIDAVIT OF GREG PUKLICZ
SWORN BEFORE ME THIS 16™!

DAY OF JANUARY, 2015

. Heandif

A Commissioner etc.




LRC# 58 Charge/Mortgage

The applicani(s) hereby appiies to the Land Registrar.

Registered as WR690385 on 2012 05 25

at 12:08
yyyymmdd Page 1 of 6

Properties
PiN 22417 ~0131 LT Interest/Estate Fee Simple .
Description LOTS 1,23 &1L0OTS 4,5,8 PLAN 186 SAVE & EXCEPT PTS 1 & 2 58R10656 & PTS 1 & - P L)
3 58R17045; SUBJECT TO AN EASEMENT AS IN WREB6363; CITY OF WATERLOC ) Pord
Address WATERLOO
PIN 22417 ~0132 LT tnferest/Eslale Fee Simple
Dascription PT LTS 217, 218, 219 & 267 PL 385 BEING PT 2 ON 58R~17045; SUBJECTTO AN
EASEMENT AS IN WRB86363; CITY OF WATERLOOD
Address WATERLOO
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, it

Name

Address for Service

any.

144 PARK LTD.

8791 Woodbine Avenue, Suite 100
Markham, Ontario L3R 0P4

{, Charles Mady, President, have the authority to bind the corporation,

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

Chargee(s) Capacity Share
Name LAURENTIAN BANK OF CANADA
Address for Service 130 Adelaide Strzet West, Suite 300

Toronte, Ontario M5H 3P5

I Provisions
Principal $40,000,000.00 Currency CDN
Calcutalion Period SEE SCHEDULE
Balance Due Date SEE SCHEDULE
Interest Rate SEE SCHEDULE
Payments
Interest Adjustment Dale
Payment Date SEE SCHEDULE
First Payment Date
Last Payment Date
Standard Charge Terms 201010
Insurance Amount full insurable vajue
Guarantor

Additional Provisions
See Schedules

Signed By ]
Jean Louise Humphrey 480 University Ave, # 1600 acting for Chargor Signed 2012 05 24

Toronto (s)
M5G V2

Tel 4165979922
Fax 4165873370
| have the authority to sign and register the document on behalf of the Chargor(s).

Submitted By |
GOLDMAN SLOAN NASH & HABER LLP 480 University Ave, # 1600 2012 0525

Toronto
M5G 1v2



Registered as WR690395 on 20120525  at 12:08
yyyy mmdd  Page 2 of 6

LRU# 58 Charge/Mortgage
The applicant(s} heraby applies to the Land Registrar.

Submitted By

Tel 4185979922 - Do
Fax 4165973370 o

Fees/Taxes/Payment

Statutory Registration Fee $60.00
Total Paid $60.00

Fife Number

Chargee Client File Number : GSNH120110



SCHEDULE TO CHARGE
A, PAYMENT PROVISIONS
1. LOAN FACILITIES EXTENDED TQ CHARGOR AND SEGURED HEREIN

WHEREAS pursuant to the terms of the Commitment the Chargee has agreed to extend three joan facilities
to the Chargor in the aggregate amount of THIRTY-EIGHT MILLION, FORTY-FOUR THOUSAND
DOLLARS ($38,044,000.00) together with interest thereon as hersinafter set out, and costs, fees and other
amounts thereon as provided in the Charge and at the rate hereinafter set out (collectively, the "Facilities™)
as follows:

(a) Eacility "A” — A construction loan to the Chargor in the maximum principal amount of THIRTY-
SIX MILLION, FORTY-FOUR THOUSAND DOLLARS ($36,044,000.00) (the "Construction
Loan";

{b) Eacility "B" ~ Letters of credit to be issued in the aggregate principal amount of up to TWO
MILLION DOLLARS (32,000,000.00) (hereinafter collsctively, the "Letters of Credit"); and,

(e) Eacility "C" — As a sub-credit of Facility "A", a revolving demand loan for the purpose of payment
by the Chargor of between draw project expenses in the principal amount of TWQ HUNDRED
AND FIFTY THOUSAND DOLLARS ($250,000.00) (the "Demand Loan"), which shall be
extended to the Chargor by way of an operating line of credit and a certain line of credit
agreement (the "Line of Credit Agreement”) relating thereto,

THE TERMS of the above Facilities are set forth in greater detail hereafter.

AND THE CHARGCR hereby charges the Lands in favour of the Chargee with the indebtedness owing
from time to time pursuant to Facllities “A", "B" and “C" and any increases thereof, if and when approved
by the Chargee, up to the principal sum of FORTY MILLION DOLLARS ($40,000,000.00), together with
interest thereon as hereinafter set out, and costs, fees and other amounts thereon as provided in the
Charge and at the rate hereinaffer set out.

THE CHARGOR acknowledges and agrees that notwithstanding that this Charge has been expressly
written and intended to secure and charge the Lands for the face amount of FORTY MILLION DOLLARS
($40,000,000.00) on account of principat plus interest on principal advanced from time to time and all
other indebtedness and charges and fees as herein provided, nothing herein shall obligate the Chargee
to advance on account of principal any amount or amounts in excess of the principal amounts of Facilities
"A" and "B", as herein set out or as may be amended in writing from time to fime by the Chargor and the
Chargee, and nothing herein in itself shall be interpreted or intended to increase any principal amount of
Facilities "A” to "C”, inclusive, save and except as agreed in writing by the Chargor and the Chargee.

PROVIDED THIS CHARGEMORTGAGE SHALL BE VCID upon payment at the office of the Chargee at
Toronto, Ontario of the aggregate of the following amounts:

THE CHARGOR acknowledges that the requirements of the Commitment provides for & minimum interest
rate of four and three quarters percent (4,75%) per annum, calculated and payable monthly as herein set
forth, as well after as before maturity and both before and after default and judgement (the *Minimum
Interest Rate”),

Eacility "A"

In respect of Facility "A", the sum of THIRTY-SIX MILLION, FORTY-FOUR THOUSAND DOLLARS
($36,044,000.00) of lawful money of Canada with interest thereon at that rate which is the greater of: i) the
Minimum Interest Rate; or ii) one and three quarters per cent (1.75%) greater than the annual prime lending
rate of interest announced, quoted or charged from time to time by Laurentian Bank of Canada at its main
branch in Toronto, Ontario as a reference rate then in effect for determining interest rates on Canadian
dollar commercial loans in Canada {the "Prime Rate”), and which interest rate shall be adjusted daily as to
fluctuations in the said Prime Rate and shalt be calculated and compounded menthly as hereinafter set
forth, as well affer as before maturity and both before and after default and judgment as follows:

INTEREST adjusted daily and calculated and compounded monthly, not in advance, at the aforesaid rate on
the amount advanced from time to time shall become due and be payable monthly on the first day of each
and every month in each and every year from and including the first day of June, 2012 to and including the
first day of December, 2074 and the balance of THIRTY-SIX MILLION, FORTY-FQUR THOUSAND
DOLLARS ({$36,044,000.00) together with interest thereon at the aforesaid rate shall become due and
payable on the earlier of: i) demand by the Chargee; or i) the first day of Decamber, 2014 (the "Maturity
Date"), The first payment of interest to be computed from the date of the first advance to bacome due and
payable on the first day of the month immediately following the month in which the first advance takes place.

Facility "'B"
In respect of Facility "B", the lesser from time to time of the principal sum of TWO MILLION DOLLARS

($2,000,000.00) of lawful meney of Canada and the aggregate face amount of all Letters of Credit issued on
behalf of the Chargor, together with payment to the Chargee on the issuance of each such Letter of Credit

120110.3



and each renewal thereof, of fees in the amount of one and three quarters per cent {1.75%) on the face
amount thereof, and together with interest at the rate provided in Facility "A” on any amount(s) drawn from
time to time on any such Letter{s) of Cred#t by the holder(s) thereof until full repayment thereof by the
Chargor.

PROVIDED ALWAYS that in no event shall the cbligations of the Chargee pursuant to such Letters of Cradit
extend beyond the earlier of the Maturity Date and the date of provision by the Chargee of the final partial
discharge of the Lands, the Chargor hereby agreeing that the Chargee's obligations in respect to such
Letters of Credit shall be fully paid, released, secured andfor cash collateralized by the Charger prior to such
autside date.

This Facility "B" is strictly for securing any requirements and outstandings relating to the Tarion Warranty
issued by the Tarion Warranty Corporation and for any requirements of any municipal or regicnal
corporation in conjunction with the development to be secured by this Charge. Any letters of credit issued
from time to time for purposes other than as security relating to the Tarion Warranty Corporation shall only
be issued on a duplicate nature basis and any draws under any Letter(s) of Credit other than those for the
purposes of the Tarion Warranty Corporation shall result in off satting reductions in Facility A" and on
completion and repayment of the loan secured by this Charge, any remaining outstanding Letter{s} of Credit
shall be secured with equivalent cash deposits to the Chargee.

Faeility “C"”

In respect of Fagility "C", the unpaid principal balance of the Demand Loan not exceeding the principal sum
of TWO HUNDRED AND FIFTY THOUSAND DOLLARS ($250,000.00) together with interest thereon at the
rate which is the greater of: i) the Minimum Interest Rate; or ii} that rate per annum which is one and three
guarters percent (1.75%) above the Prime Rate and which interest rate shall be adjusted daily as to
fluctuations in the said Prime Rate and shall be caloulated and compounded monthly as hereinafier set
forth, as well after as before maturity and both before and after default and judgment as follows:

INTEREST adjusted daily and calculated and compounded monthly, not in advance, at the aforesaid rate on
the amount advanced from time to time shall become due and be payable meonthly on the first day of each
and every month in each and every year from and including the first day of June, 2012 to and including the
first day of December, 2014 and the balance of TWO HUNDRED AND FIFTY THOUSAND DOLLARS
{$250,000.00) together with interest thereon at the aforesaid rate shall become due and payable on the on
the earlier of: i) demand by the Chargee; or i} the Maturity Date. The first payment of interest to be
computed from the date of the first advance to become due and payable on the first day of the month
immediately following the month in which the first advance takes place;

AND NOTWITHSTANDING any other provision hereof or rule of law or equity o the contrary, and
notwithstanding the existence of any subsequent encumbrance, the Chargor shall be permitted to revolve
the Demand Loan to the Chargor and at any time and from time to time increase or decrease the principal
amount of the Demand Loan secured hereunder provided that at no time shall the principal amount of the
Demand Loan exceed the sum of TWO HUNDRED AND FIFTY THOUSAND DOLLARS {$250,000.00) plus
interest and costs thereon as provided above. And the Chargor may repay to the Chargee the whole or any
portion of the Demand Loan and subseguently re-borrow up to the face amount of the Demand Loan and so
on and so forth from time to time and this Charge shall remain valid and binding security and retain absolute
priority for the whole of the principal amount owing from time to time up to the amount of FORTY MILLION
DOLLARS ($40,000,000.00) together with interest thereon as herein set out, and costs, fees and other
amounts thereon as provided in the Charge and at the rate herein set out, notwithstanding such repayment
In part orin full until a discharge is delivered by the Chargee to the Chargor;

AND THE CHARGOR acknowledges and agrees that any and all default under the terms and conditions of
the Line of Credit Agreement shall constitute concurrent default under this Charge and any and all default
under this Charge shall constitute concurrent default under the Line of Credit Agresment, whereupon the
unpaid principal balance of Demand Loan together with interest and costs as aforesaid shall, at the option of
and upon demand by the Lender, become immediately due and repayable.

THE CHARGOR acknowledges and agrees that Facility “C” is not a construction loan and any draws
pursuant thereto are not intended and shall not constitute construction advances or trust funds and to the
extent of the advance proceeds thereof secured hersunder this Charge shal! not constitute a "building
mortgage’, as these terms may be used or defined under any construction or builders lien legislation fram
time totime.

AND THE CHARGOR acknowledges and agrees that the aggregate total amount on account of principal
of the funds advanced and owing under Facility "A" and Facility *C" shall at no time exceed the maximum
amount of Fagility "A".

AND taxes and performance of Statute Labour; and observance and performance of all covenants, provisos
and conditions herein containad.

2, COMPOUND INTEREST
AND it is hereby agreed that in case default shall be made in payment of any sum in respect of Facilities

"A", "B" and "C" to become due for interest at any time appointed for payment thereof as aforesaid,
compound interest shall be payable and the sum in arrears for interest from time to time, as well after as
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before maturity, shall bear interest at the rate aforesaid, and in case the interest and compound interest are
not paid in one {1} month from the time of default a rest shall be made, and compound interest at the rate
aforesaid shall be payabie on the aggregate amount then due, as weil after as before maturity, and so on
from time to time, and all such interest and compound interest shall be a charge upon the Lands.

3. CAPITALIZATION OF INTEREST

AND the Chargee shali have the right at its sole option to capltalize any interest owing from time to time and
to add same to the principal amount of the loan and to treat it as part thereof and charge interest thereon.
Such capitalized interest and interest thereon shall at all times be secured under the security granted by the
Chargor to the Chargee pursuant to this lcan in first priority in the same manner as accrued interest, The
Chargee at its sole option shall have the right to freat such capitalized interest as principal er accrued
interest,

B. ADDITIONAL PROVISONS
1. AMENDMENTS TO STANDARD CHARGE TERMS 949

(a) Section 27 — "Financial and Operaling Statements” contained in Standard Charge Terms 201010 is
hereby deleted and replaced by the following:

"FINANGIAL AND OPERATING STATEMENTS

THE CHARGOR covenants that, within the pericds of time hereinafter specified, or within such
other period(s) of time as may be specified by the Commitment, the Chargor shall delivery or cause
to be delivered to the Chargee the following:

a) Within one hundred and twenty (120) days after the end of each fiscal year of operation
of the Lands, an annual operating statement in respect of the Lands for the immediately
preceding fiscal year setting forth the gross rents and other income derived from the
Lands, the cost and expenses of cperation and maintenance of the Lands and such other
information ang explanations in respect of the same as may be required by the Chargee;

b} Within one hundred and twenty (120) days after the end of each fiscal year of each
Chargor and Covenantor which is a corporation or partnership, the annuai financial
staterents of each such corporation or partnership for its immediately preceding fiscal
year including, without limitation, the balance sheet of the corporation or partnership as at
its fiscal year end with comparative figures for prior years, statements of earnings,
retzined earnings and changes in financial position as at the fiscal year end with
comparative figures for prior fiscal years, any supporting schedules and notes thereto
and such other information and explanations as may be reguired by the Chargee: andg,

c) With respect to each Chargor and Covenantor who is an individual and within thirty {30)
days after each anniversary of the date of the Commitment, an annual updated net worth
statement of each such individual in such form and including such content and other
information and expianations as may be required by the Chargee.

All such operating and financial statements shall be prepared at the expense of the Chargor
and/er Covenantor and in accordance with generally accepted accounting principies {"GAAP"}
applied on a consistent basis and by a duly qualified chartered accountant or certified public
accountant which is acceptable to the Chargee, and shall be submitted in audited form if so
required by the Chargee at its option, and the completeness and correctness of such statements
shall be supperted by an affidavit of an authorized officer of the applicable Charger and
Covenantor. For all financial periods beginning on or after January 1, 2011, the use of
International Financial Reporting Standards ("IFRS") will be required for all Chargers and
Cevenantors which are: (a) Canadian pubfic corporations; (b} Ganadian publicly accountable
entities; and/or, (¢} entities constated or resident in a iurisdiction other than Canada for which
IFRS standards are mandated by the accounting standards of such other jurisdiction.”

(b} Secticn 35 — "No Further Encumbrances” contained in Standard Charge Terms 201010 s hereby
deleted and replaced by the following:

"NQ FURTHER ENCUMBRANCES

THE CHARGOR agrees not to enter inte, create, incur, assume, suffer or permit to exist any
other charge, pledge or cther form of financing against the Lands and/or in respect of any chattels
or other equipment directly related to the Lands, and not to further encumber same in any manner
without the prior written consent of the Chargee, which approval shall be in the sole discretion of
the Chargee, save and except as follows:

(a) a mortgage to a bonding company for the purposes of insuring purchaser deposits which
shall not exceed the maximum sum of EIGHT MILLION, FIVE HUNDRED THOUSAND
DOLLARS ($8,500,000.00) and which shall rank subordinate to this Charge and which
shali be subject to the approval of the Chargee or its solicitors. The said mertgage shall
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be required to enter into a Priorities Agreement in form and contents acceptable to the
Chargee prior to registration of such subordinate charge; and

{b} a vendor take back mortgage which shall not exceed the maximum sum of THREE
MILLION DOLLARS {$3,000,000.00} at an interest rate of zero percent (0.0$} and which
shall rank subordinate to this Charge and which shall be subject tc the approval of the
Chargee or its solicitors, The Chargee of the said mortgage shall be required to enter
into a Subordination and Standstili Agreement in form and contents acceptable to the
Chargee pricr to the registration of such subordinate charge.”

{c} a equity interest mortgage which shall not exceed the maximum sum of TWO MILLION,
TWENTY SiX THOUSAND, 8iIX HUNDRED AND FORTY-ONE DOLLARS
{$2,026,641.0} at an interest rate of fourteen percent (14.0%) and which shall rank
subordinate to this Charge and which shall be subject to the approval of the Chargee or
its solicitors. The Chargee of the said mortgage shali be required fo enter into a
Subordination and Standstill Agreement in form and contents acceptable to the Chargee
prior to the registration of such subordinate charge.”

(c} Section 65 ~ "No Prepayments” contained in Standard Charge Terms 201010 is hereby deleted and
replaced by the foliowing.

"PREFPAYMENTS

THE CHARGOR shall have the right to prepay all or any part of the amount outstanding under this
Charge at any time or times priar to the Maturity Date.”

{d} Section 66 — "No Partial Discharges” contained in Standard Charge Terms 201010 is hereby
deleted and replaced by the foliowing.

“PARTIAL DISCHARGES

Previded that upon registration of a plan of condominium of the Lands in accordance with the plans
and specifications approved by the Chargee, and provided that nc Event of Default has then
occurred, and upon the sale of any condominium unit (the "Unit") to an approved purchaser
pursuant to the terms of the Commitment, the Chargee agrees o provide to the Chargor a partial
discharge of such Unit, upon fulfifment of the following conditions to the satisfaction of the Chargee:

(&) compliance with the provisions of the Planning Act (Ontario} with respect to such partial
discharge;

{ payment of the Chargee’s administrative fee of $150.00 in respect of each discharge
document (single or multiples) executed by the Chargee;

(c) payment of ail fees and expenses of the Chargee's solicitors in respect of each unit, with
respect to the granting of such partial discharge are paid in full prior to the delivery of such
partial discharge;

{d} payment to the Chargee of any accrued and unpaid interest or other charges then due and
owing pursuant to this Charge; and,

(2} the Chargee receives in respect of such Unit, forthwith after completion of the sale of such
Unit, a solicitor's certified trust cheque payable to the Chargee in an amount equal to one
hundred percent (100%) of the Net Sale Proceeds (as hereafier defined) in respect of such
Unit.

"Net Sale Proceeds” in respect of any such Unit means the sale price of such Unit {as previously
approved by the Chargee and as specified in the agreement of purchase and safe {the "Purchase
Agreement’) refating to such Unit), less the aggregate of: (a) all deposits paid by or on behalf of the
purchaser of such Unit, provided that same have been utilized by the Chargee for the purpose of
satisfying construction costs with respect to the Lands as per the terms of the Commitment, or
provided that same have previously been delivered to the Chargee; (b) goods and services taxes
exigible thereon pursuant to the Excise Tax Act (Canada) and payable by the Chargor pursuant to
the terms of the Purchase Agreement; (c) usual and reasonable adjustments credited to the
purchaser in the statement of adjustments on closing; (d} reasonable fees and expenses of the
Chargor's solicitors with respect to the sale of such Unit {provided such fees and expenses are not
in the aggregate in excess of the amount budgeted therefor), and, {e} reasonable real estate
commissions with respect to the sale of such Unit (provided such fees and expenses are not in the
aggregate in excess of the amount budgeted therefor).

2. CONFLICTS

IN THE EVENT of any inconsistencies or confiicts between these Additional Provisions and the Charge
Terms, these Additional Provisions shall prevail.
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LRO# 58 MNollce Of Assignmeni Of Renis—General Registered as WR690396 on20120525 & 12:08

The applicani(s) herehy applies to the Land Registrar.

yyyymmdd Page 1 of 6

Properties

PIN 22417 - 0131 LT

Descriplion LOTS 1,2,3 & LOTS 4,5,6 PLAN 186 SAVE & EXCEPT PTS { & 2 58R10656 & PTS 1 &

3 568R17045; SUBJECT TO AN EASEMENT AS IN WR6E66363; CITY OF WATERLOO
Address WATERLCO
FIN 22417 -0132 LT

Descriplion PT LTS 217, 218, 219 & 267 PL 385 BEING PT 2 ON 58R-17045; SUBJECT TO AN
FASEMENT AS IN WR6E66363; CITY OF WATERLOO

Address WATERLQO

LY.

Applicant(s)

The assignor(s) hereby assigns their interest in the rents of the above described land. The nolice is based on or affects & valid and

existing eslals, right, interest or equity in land.

Name 144 PARK LTD.

Address for Service 8721 Woodbine Avenue, Suite 100
Markham, Ontario L3R 0P4

|, Charles Mady, President, have the authority to bind the corporation.
This document is not authorized under Power of Attorney by this party.

Party To(s) Capacity

Share

Name LAURENTIAN BANK GF CANADA

Address for Service 130 Adelaide Street West, Suite 300
Toronto, Cntario M5H 3P5

Statements

The applicant applies for the entry of a notice of general assignment of rents.

This notice may be deleted by the Land Registrar when the registered instrument, WRB903g5 registered on 2012/05/25 to which this

nolice relates is deleted
Schedule: See Schedules

Signhed By

Jean Louise Humphrey 480 University Ave, # 1600 acting for Signed 20120524
Toronto Applicant(s)
M5G 1v2

Tel 4165979922

Fax 4165973370

I have the authority to sign and register the document on behalf of all parties to the documen.

Jean Leuise Humphrey 480 University Ave, # 1600 acting for Party To  Signed 202 05 24
Teronto {s)
M5G 1v2

Tel 4165079922

Fax 4165973370

! have the authority to sign and register the document on behalf of all parties to the document,

Submitted By
GCLDMAN SLOAN NASH & HABER LLP 480 University Ave, # 1600 20120525
Toronto
M5G iv2
Te! 4165979822
Fax 4165873370
Fees/Taxes/Payment j

Slatulory Regisiralion Fee $60.00




LRC# 58 Notice Of Assignment Of Rents—-Generai
The applicani(s) hereby applies fo the Land Regiskrar.

Registered as WR690396 on 20120525 at 12:08
yyyymmdd Page 2 of 6

Fees/Taxes/Payment

Tolal Paid $60.00

File Number

Party To Client Fite Number : GSNH120110




GENERAL ASSIGNMENT OF RENTS

(commercial)

THIS ASSIGNMENT made thls ?"{ day of Aprl, 20'{2..
BETWEEN:

144 PARK LTD,
hereinafier called the "Assignor

~and -

LAURENTIAN BANK OF GANADA
herelnafter called the "Assignee”

THIS ASSIGNMENT is given as addltional security for the payment for all obligations, indebledness and
liebllity of the Assignor to the Assignee under a certaln Charge/Morigage of Land of even date In the
princlpal amount of FORTY MILLION DOLLARS ($40,600,000.00) registered in the Land Registry Office for
the Land Thles Division of Waterloo (No. 58), given by the Assignor, as chargor, to the Assignee, as
chargee, {the "Charge”) charging those lands and premises legally described on page one of this document
and municipally known as 142, 144 and 148 Park Street and 21 Allen Street West, Waterloo, Ontarlo {the
"Property”) whether such obllgations, indebtedness or liabllities are Incurred prior to, at the lime of, or
subsequent to, the execution of this assignment.

1. FOR VALUE RECEIVED, the Assignor hereby grants, assigns and transfers to the Assignee:

{a) Ali leases, offers to Jease, llcences and other agreements parmitting the accupation or use of
the Property or any part thereof, whether now in existence or hereafter created, and whether
written or oral, and ali amendments, extensions, renewals, modlfications and replacements
thereof {collectively, the "Leases");

()] All rents, Issueg, Income, recelpts, profits, other monies, refunds, credlts and Inducerrnents
payable to the Asslgnor under the Leases, whether now In existence or hereafter owling,
includlng, without limiting the generaiity of the foregoing, all income, subsidles, proceeds of
early terminatlon, payments recelved from governmental authorities and proceeds of all
Insurance indemnities with respect thereto (collectively, the *Rents";

(© All rights, privileges, options, advaniages, security interests and other benefits of the
Assignor whalscever pursuant to the Leases and whether now in exlstence or hereafter
created {collectively, the "Rights"); and,

{d) All guarantees of the L.eases, whether now in existence or hereafter created, and the rights,
powers and privileges of the Assignor pursuant to the same (collectively, the "Guarantees”).

2, The securlty of this Asslgnment is and shall be primary security to the Assignee and on a parity with
the real estate charged by the Charge, and shall not in any way he construed as secondary securlty. All
amounts collected hereunder, after deducting the expenses of collection and costs thereon, shall be applled
on account of the indebtedness sesured by the Charge, or in such other manner as may be provided in the
Charge. Nothing hereln contained shall be construed as constituting the Asslgnee as trustee, mortgagee or

chargee In passession.

3 The Asslgnor does hereby empower the Assignee, its agents or attorneys, o collect, sue for, settls,
compromise and glve acquittances for any or all of the Rents which may become due under the Leases and
to avail itself of and pursue all remedies for the enforcement of the Leases and the Asslgnor's rights In and
under the Leases as the Asslgnor may be entltled to have pursued but for this Assignment,

4, The Asslgnor warrants that:
{a) the Leases are In full force and effect;
(b the copies of the Leases which have been delivered to the Assignee are true and correct
coples;
{c) the Asslgnor has not assigned or pledged the Leases or any Interest therein save and

except as disclosed by registered title;

e no default exists on the part of the lessees thereunder {"the Lessees") under the Leases or
the Asslgnor, as lessor, in the performance on the part of either, of the terms, covenants,
provisions op agreements contalned In the Leases;

(&) other than last month's rents, no Rents have been paid by any off the Lessees mare than
thirly {30) days in advance; H
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none of the Rents has been or will be walved, released, reduced, discounted or otherwlse
discharged or compromised by the Asslgnor, dlrectly or indirectly, or by assuming any
Lessee's obligations with respect to other premises; and,

no security deposit has been made by the Lessees under any of the Leases, save and
except as disclosed to the Asslgnee,

The Assignor waives any rights of set-off against the Lessees.

The Assignor covenants and agrees that;

(@

{b)

(©

(d)

(e)

{9)
{t

(i

{m)

(n}

{0)

)]

C)]

the Leases shall remain in full force and effect irrespective of any merger of any of the
Interest of the lessor and Lessees thereunder;

It will net transfer or convey the title in fee to any of the premlses described In the Leases
{the "Premlses") to any of the Lessees without the prior written consent of the Assignee
which may be unreasonably withheld;

if the Leases provided for the abatement of Rents during the repalr of the Premlses by
reason of fire or other casualty, the Asslgnor shall furnish rental insurance to the Assignee,
the policles to be In an amount and form and written by such Insurance companles as shall
be satisfactory to the Assignee;

it will not terminate, modlify or amend the Leases, or any of the terms thereof, or grant any
cancesslons In connection therewith, either orally or In writing, or accept a surrender thereof
without the prior written consent of the Asslgnee, and that any attempted termination,
modlflcation or amendments of the Leases without such prior written consent shall be null
and void;

it will not callect any of the Rents in advance of the time when such Rents shall become due
under the terms thereof:

it will not dlscount any Rents not yet due and owing to the Assignar;
it will not execute any other esslgnments of the Leases, Rents, Rights and/or Guarantees:

it will perform all of the Assignor's covenants and agreements as lessor under the Leases,
and Jt will not suffer or permit to ocour any release of liability of the Lessees, or any rights of
the Lessees to withhold payment of Rents;

it will give prompt notice to the Assignee of aﬁy notice of defaylt on the part of the Assignor
with respect to the Leases received from the Lessees, and it will immediately furnish the
Asslgnee with complete coples of all such notices;

all Leases shall be bona fide, the terms of which are to be approved by the Assignee prior to
executlon, and shall be at rental rates and terms consistent with comparable space In the
area of the Property;

the Assignor will provide to the Assignee leasing activity reparts not less frequently than
yearly after registration of the Charge;

If requested by the Assignee, it wlll enforce the Leases and all remedies avallable to the
Assignor ageinst the Lessees, in the event of default under the Leases by the Lessees;

none of the rights or remedles of the Asslgnee under the Charge shall be delayed or In any
way prejudiced by this Assignment;

netwithstanding any variation of the terms of the Charge or any renewal or extenslon of time
for payment thersunder, the Leases, Rents, Rights and Guarantees hereby assigned shall
continue as additional security In accordance with the terms hereof;

It will not alter, modify or change the terms of any Guarantees or cancel or terminate such
Guarantees without the prior written consent of the Assignes;

it will not consent to any assignment of the Leases, or any subletting thereunder, whether or
not in accordance with their terms, or to any asslgnment of Rents, Rlghis andfor
Guarantees, without the prior writlen consent of the Assignee; :

It will not request, consent to, agree to or accept a subordinatlen of the Leases to any
morfgage or other encumbrance now or hereafter affecting the Property;
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(r} it wlll not exerclse any right of election, whether specliically set forth [n any such Leases or
otherwlse which would In any way diminish any of the Lessees’ liabllity or have the effect of
shortening the term of any of the Leases;

(s) It will pay the costs, charges and expenses of and Incldentz| to the taking, preparation and
fling of this Assignment or any notice hereof which may be required, and of every renewal
related thereto; and,

(3] Itwill not enter into any Leases affecting the Property in the following eircumstances:

(i) with a party not at arm's-length from the Assignor:

{Iry which would have the effect of decreasing the Lessee's financlal obllgations unger
any Lease or Increasing the responsibillty of the langlord thereunder:

(1 which wolld permlt the use of the Premises for any use not in keeplng with a high
quallty building and/or development for which the Charga was glven as security, or
which wolld materlally adversely affect the market value of the Property; andfor,

(v} which would commit the Assignee to fulfil any obligations of the Assignor with
respect to the Leases in the event [hat the Assignee exercises any of Its remedies In
respect of the Property,

7. Upon any vesting of title to the Property In the Assignee or other pariy by court order, operatlon of

law, or olherwlse, or upon delivery of a transfer or conveyance pursuant to the Assignee's exercise of
remedies under the Charge, all right, title and interest of the Asslgnor in and to the Leases, Rents, Rights
and Guarantees shall by virtue of this Assignment, Iminediately vest in and become the absolute property of
the party vested with such tille or the transferse(s} named in such transfer or conveyance, without any further
act or assignment by the Assignor. The Assignor hereby Irrevocably appolnis the Asslgnee and its
successors and assigns, as s agent and atiorney, to execute all instruments of asslgnment or further
assurances In favour of such parly vested with title or the transferee(s) as may be required In the
circumstances, :

8. In the exercise of the powers herefn granted to the Assignee, no llabllity shall be asseried or
enforced agalnst the Assignee, all such llabliity baing hereby expressly waived and released by the Assignor.
The Assignee shall not be obligated to perform or discharge any obligatlon, duty or llabillty under the Leases,
or under or by reason of this Asslgnment, and {he Assignor shall and does hereby agree to Indemnify the
Assignee for, and to save and hold It harmless of and from, any and all llabllity, loss or damage which it may
or might incur Under the Leases or under or by reason of thls Assignment and of and from any and all claims
and demands whatsoever which may be asserted agalnst it by reascn of any obligatlons or undertakings on
lts part to perform or discharge any of the terms, covenants or agreements containad in the Leases. Should
the Assignee incur any such liabllity, loss or damage under the Leases or under or by reason of this
Asslgnment, or In the defence of any such clalms or demands, the amount thereof, Including costs, expenses
and legal fees on a full indemnlty basis, shell be secured hereby, and the Assignor shall relmburse the

Assignee therefore immediately upon demand.

9. Although it Is the intention of the parties that thls Assignment shall be a present asslgnment, It s
expressly understood and agreed, anything herein contalned to the contrary notwithslanding, that the
Asslgnee shall not exerclse any of the righls or powers hereln conferred upon it until & default shall occur
under the terms and provislons of this Assignment or of the Charge, but upon the cccurrence of any such
default, the Assignee shall be entitled, upon notice to the Lessees, to the Leases, and to all Rents and other
amounts then due under the Leases and thereafter accruing, and to the Rights and Guarantees, and thls
Assignment shall constitute a direction to and full authority {o [he Lessees to pay all Rents to the Assignee
without proof of the default relled upon by the Assignee. The Lessees are by this Assignment hereby
Irrevocably authorized fo rely upon and comply with any notice or demand by the Asslgnee for the payment
to the Assignee of any Rents which may be or thereafter become due under the Leases, regardless whether
any default under the Charge has aciually occurred or |s then exlsting.

10, In the event that the Asslgnee collects any payments of Rents due to the Assignor's default, the
Assignee shall be entitled to receive from such Rents, In addition to any olher fees chargeable, a
management fee of 5.0% of the gross receipts from such Rents, it being understood for greater certainty that
the Assignor and the Asslghee have agreed that such management fee is a just and equltable fee having

regard to the circumstances.

11. Any receiver or recelver-manager appointed pursitant to the Charge or by any court shall be deemed
te be the agent of the Asslgnor and the Asslgnor shall be solely responsible for th_a acts of such recelvell' or
receiver-manager and its remuneration and expenses, and the Asslgnee shall not in any way be responsible
for any misconduct or negllgence on the part of such recelver or receiver-manager,

i2. This Assignment Is intended to be additional to and not in substitution for or in derogation of eny
asslgnment of Rents contalned in the Charge or in any other dogument.

13. A dlscharge of the Charge shall operate as an automatle reasslgnment to the Asslgnor of this
Asslgnment and the L.eases, Rents, Rights and Guarantees assigned thereby.

120110.2 -
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14. This Asslgnment shail be governed by and interpreted In accordance with the laws of the Province of
Ontario and the laws of Canada applicable thereln, and the parties hereto Irrevocably attorn to the jurisdiction
of the courts of this province sliting at Toronto, Ontarlo.

15, In this Assignment, words tmporfing the singtlar number shall include the plurai and vice versa, and
words Inmporting the use of any gender shall inchide the masculine, feminine and neuter genders,

16. This Assignment shall be binding upon and enure to the benefit of The parties and thelr respective
heirs, personal representatives, successors and assigns.

17, This Agreement may be executed In counterparts and afl counterparis so executed will copstitute one
Agreement binding on the undersigned sffective on execution by all of them,

IN WITNESS WHEREOF the Asslgnor hasfhave executed this ffssignment as of the date first above written.
144 PARK /]

Per:

Charles Mady, Presitient

| have the authority to bing the cor|
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ASSIGNMENT OF SALE AGREEMENTS

THIS AGREEMENT made as of thez?" day of April, 2012,

MADE BY:
144 PARK LTD.
hereinafier calied the "Assignor’
iN FAYOUR OF:
LAURENTIAN BANK OF CANADA

hereinafier called the "Lender”

WHEREAS the Lender has agreed tc extend a loan or establish one or more credit fagilities (coiiectively the
"Loan"} in favour of 144 Park Ltd. on the terms and subject to the conditions set out in a istter of commitrent
dated March 7, 2012 issued by the Lender with respect to the Loan (the "Commitment”);

AND WHEREAS as securily for amounts owing to the Lender on aecount of the Loan, the Assignor agreed,
amang other things, to execute and deliver this agreement in favour of the Lender;

NOW THEREFORE, in consideration of the Lender extending credit and making or agreeing to maks one or

mere advances of the Loan and for other good and valuable consideration, the Assignor covenants with the
Lender as follows;

ARTICLE | - DEFINITIONS AND INTERPRETATIONS

1.01  Definitions: Capitalized terms used in this Agreement have the respective meanings ascribed
thereto in this section;

(a) "Act’ means the Perscnal Properly Security Act {Ontaric);
[(9)] "Condominium Act” means the Condominium Act, 1998 (Cntario);

(c) "Dispute” means any dispute, claim, action or demand, whether now in existence or hereafier
arising, In connection with or reiating to the Collateral, or to any part therecf;

(@) "Default” means an event described as an "Event of Default’ or as a "Default’ in this Agreement or in
any of the Loan Documents,;

(e} "Indebtedness” means all present and future debts and fiabilities due or to became due, absolute or
contingent, direct or indirect, now exlsting or hareafter arising owing by the Assignor {or if more than
one Assignor, by any one or mare of them) to the Lender, whether pursuant to the Loan Documents
or otherwise and includes any extensions, renewais or replacements thereof and includes the Loan;

] "Lands" means those lands and premises described in Schedule "A" attached herete;
@ "Net Procesds" means 100% of the purchase prica of a Unit payable te or on behalf of the Asslgnor
by a Purchaser of such Unit pursuant {o a Sale Agreement and whether such amount is payable

before, contemparansously with or at any time after the transfer of title of such Unit to such
Furchaser, iess:

0] legal fees and disbursements payable by the Assignor to counsel for the Assignor for legai
services rendered on behalf of the Asslgnor in connection with the sale of such Unit to the
Purchaser of such Unit;

{in reasonable commissions payable by the Assigror to arm's length third parly real estate
brokers in connection with the sale of such Unit to the Purchaser of such Unlt; and,

{iip such other amounts, if any, approved in writing by the Lender;
and Net Proceeds includes, without limitation;
{iv) all present and future income, rents, profits and other amounts including insurance proceeds

and expropriation awards payable with respect to a Unit {whether or not such amounts are
derived from or are reserved or payable urder any leases, agreements to lease or
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accupation agreements’ granting the exclusive or non-excluslve licence or right to use or
occupy such Unit)y; and,

v) any pyomissory note, lefter of credit or ietter of guarantee, and any charges, assignments,
security aglreements or other encumbrances that are given by the Purchaser of such Unit in
order to evidence or secure any porfion of the purchase price of such Unlt;

{n) "Loan Documents” means all agreements, Instruments and other documents made or assigned by
the Assignor (or, if there is more than one Assignor, by any one or more of them) in favour of the
Lender In connection with the Loan and includes any letter of commitment or loan agreement relating
thereto, as same may be amended from time to time;

10} "Person” includes an individual, sole propristorship, parinership, Jolnt venture, syndicate, association,
trust, body corporate, a natural person In his capacity as trustee, persanal representative or other
legal representative, the Crown or any agency or Instrumentaiity thereof, andior any other entity
recognized by law;

[1)] "Project” means, collectively, the Lands and all Improvements now or hereafter constructed on or
made to the Lands;

(k) "Purchaser’ means any person who enters into a Sale Agreement and "Purchasers” means all such
persons;

(i "Saie Agreements" means all present and future agresments to purchase ane or more Units; and,

(m)  "Unit’ means each of the condominium units to be created upon the registration of a declaration and

description {as defined in the Condominium Act} on the title ta the Lands and includes, without
iimitation, the interests of each Unit in the common elements (as defined In the Condominium Act
and the right to the exclusive use of portions of the common elements by the owner of each Unit, all
as expressed in the deciaration, and includes all of the chattels, fixtures and eguipment now or in
future refating to such Unit.

1.02  Number and Gender All nouns and personal pronouns relating thereto shall be read and
construed as the number and gender may require and the verb shall be read and construed as agreeing with
the noun and pronoun.

103  Recitals Correct: The Assignor confirms the valldify and truth of the above-noted recitals, which
have the same force and effect as If repeated hereln at length,

ARTICLE |l - ASSIGNMENT AND ATTACHMENT

201  Assignment; As continuing security for the payment of the Indebtedness and the performance,
fulfilliment and satisfaction of ali covenants, obligations and conditlons on the part of the Assignor set out
nerein or set out in the Loan Documents, the Assignor assigns, sets over and transfers to the Lender all its
rights, title and Interest In and to, and ali claims of every nature or kind which the Assignor now or hereafter
may have, under or pursuant to, the Sale Agreements and the Net Proceeds inciuding, without limitation;

(a) the benefit of any and all present and future guarantees and indemnities with respect to any Sale
Agreements and the performance of any or all of the obilgations of any Purchaser thereunder;

(b) all other debts, demands, choses in action and clalms which are now or may hereafter be or bacome
due, owing or accruing due fo the Assignor under the Sale Agreements or the Net Proceeds; and,

(c} all books, accounts, invoices, lefters, papers and documents in any way evidencing or ralating to any
of the foregolng;

all of the foregoing described In this Section 2.01 together with ali proceeds therefrom are hereinafter
coliectively called tha "Collateral”.

ARTICLE I - ACKNOWLEDGEMENTS, COVENANTS,
REPRESENTATIONS AND WARRANTIES

3.01 Burdens Not Asstaned: The Assignor expressly acknowledges and agrees that all iiabiiities,
obligations and other burdens of the Collateral are reserved exclusively 1o the Assignor and are not included
in the property and assets that are hereby assigned, transferred and otherwise encumbered to o in favour of

the Lender.

3.02 Acknowledgement of Assignor: The Assignor acknowledges that neither thls Agreement nor the
assignment set out herein:
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shall In any way lessen or reileve the Assignor from its ebligations to perform, fuifill and satisfy its
covenants, obligations and all ether provisions set cut in the Collateral or any part thereof:

imposes any obligation on the Lender to assume any obligation under, or to observe, perform or
satisfy any covenant, obligation or other provision set out in, the Collaterai or any part thereof; or

imposeé any liability on the Lender for any act or omisslon on its part in connection with this
Agreement, the assignment canstituled hereby, the Coliateral or any part thereof.

Positive Covenants of Asgignor: The Assignor covenants and agrees:

to perform, fulfill and satisfy all covenants, obligations and all other provisions set out in the Coliateral
or any part thereof;

10 deliver to the Lender a copy of all written notices, demands or reguests given in connaction with or
pursuant to the Collaterai or any part thereof that are received by the Assignor, forthwith upan receipt
of same and that are deiivered by the Assignor, contemperaneousiy with the delivery of same;

to Indemnify and save the Lender harmless from and against any losses, damages, costs and
expenses (including legai fees and disbursements on a full indemnity basls) suffered or incurred by
the Lender in connection with, on account of or by reason of:

0] the assignment to the Lender of the Collateral and any obiigation of the Lender restiting
therefrom to perform, {ulfill or satisfy any covenant, obligation or other provisicn set out In
the Ccilateral or any part thereof,

(i) any failure of the Assignor to observe, perform or salisfy its covenants, obligations and all
other provisions set out in this Agreement or set out in the Collateral or any part thereof;
and,

iii) the enforcement by the Lender of the asslgnment constituted by this Agreement;

to notify the Lender in writing as soon as the Assignor becomes aware of any Dispute in respect of
the Collateral or of any breach or default by the Assignor, any Purchaser or any other Person in the
performance or satlsfaction of any of the covenants, obligations or other provislons set out In the
Collateral or any part thereof;

to obtaln such coensents from third parties Including, without limitation, Purchasers, as may be
necessary or requlred in connection with the assignment constituted by this Agreement and, in
addition, such other consents from third parties as the Lender may require or desirg;

upon the written request of the Lender, to execule and deliver to the Lender specific assignments of
any of the Sale Agreernents duly acknowledged by the respesctive Purchasers thereunder, which
specific assignments shall be in form and substance acceptable to the Lender,

that each of the Sale Agreements shall be an unconditional {to the Purchaser) agreement of
purchase and sale entered into by the Asslgner In good faith, at arm's iength, at a purchase price
and otherwise upon such terms and conditions as are reasonable and proper in the circumstances
and upon prevaiiing market terms and conditions;

to deliver to the Lender, on a monthly basis, an updated sales report for the Project detaiiing all Saie
Agreements, all deposits and other amounts paid and payable under such Sale Agreements, the
name, address and teisphone number of each Purchaser and his or its solicltor, a copy of the
mortgage approval from a repulable financial institution granted to such Purchaser with respect to
the purchase of the Unit or Units In question or, alternatively, an up to date net worth statement from
such Purchaser and, in addition, at the request of the Lender frem time {o time, a notarial copy of
each Sale Agreement and of any guarantee or indemnity in respect of the obligations of any
Purchaser thereunder;

to execute and dellver to each Purchaser, at the request of the Lender from time to time, a written
notice to each Purchaser directing such Purchaser to pay the Net Proceeds and zll other amounts
owing under the Sale Agreements to the Lender,;

without limiting the generality of subsection 3.03()) hereof, if any Net Proceeds or other amounts
owing to the Assignor under the Sale Agreements are received by the Assignor, to pay to the Lender
ali such Net Proceeds and other amounts, forthwith upon receipt of same by the Assignor;

that it will pay to the Lender upon demand ali costs, fees and expenses including, without limitation,
legal fees and disbursements on a full indemnity basis, incurred by or on behalf of the Lender in
connection with or arising out of or from this Agreement including, without limitatlon, any cne or more
of the following:

J
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(M any act done or taken by or on behalf of the Lender, or any proceeding instituted by or on
behalf of the Lender, the Assignor or any other Person, in connection with or in any way
relaling to any one or more of this Agreement or any part thereof, the preservation,
protection, enforcement aor realization of the Coliateral or any part thereof, the recovery of
the Indebtedness or any part thereof and responding to enguiries regarding the scope of the
securlty interest perfected by the registration of a financing statement under the Act; and,

{iiy all amounits incurred or paid by the Assignor pursuant o Section 4.01 hergof; and,

together with interest thereon from the date of the incurring of such expenses at the highest rate of
interest provided for in any of tha Loan Documents. Whether any action or any judicial proceedings
to enforce the aforesald payments has been taken or not, the amount owing to the Lender under this
subsection shail be added to the Indebtedness:

(1} to furnish to the Lender in writing all information requested by the Lender relating to the Collateral or
any part thereof;

{m} subject to the Condominium Act, to hold or cause fo be held in trust aii deposits and other amounts
recelved from any Purchaser on account of the purchase price of each Unit prior to the transfer of
titie of such Unit to such Purchaser; and,

{n) to the extent tha! the Assignor has received from any Purchaser, prior to the execution of this
Agreement, any deposits or other amounts on account of the purchase price of one or more Units,
and to the extent that the Lender releases to the Assignor any deposits or other amounts received
on account of the purchase price of one or more Units that were being held by the Lender pursuant
to this Agreement, the Assignor shall only utilize any such amounts to pay costs and expenses
associated with the Project that have been approved by the Lender. No amaunts held by the Lender
pursuant to this Agreement shall be released by the Lender ta the Assignor except as authorized by
the Condominium Act,

3.04  Negative Covenants of Assignor: The Assignor covenants and agrees that it shall not:

(a) enter into Sale Agreements with any Purchaser unless such Purchaser has been approved for
mortgage purposes in connection with the portion of the purchase price, If any, being financed by
such Purchaser or, If no portion of such purchase price Is being financed, unless the Lender has
received evidence satisfactory to it as to the creditworthiness of such Purchaser and as to the
Purchaser's ability o complete the purchase provided for In such Sale Agreement;

{b) seli, assign, transfer, dispose of, coilect, receive or accept any of the Coliateral or any part thereof
nor do, nor permit to be done, any act or thing whereby the Lender may be prevented or hindered
from so doing; '

(c} piedge, charge, mortgage, hypothecate, create a security interest in or otherwise encumber the
Collateral or any part thereaf;

{d} cancel or termirate any of the Sale Agreements or do any act or thing allowing any Purchaser under
any of the Sale Agreements to cancel or terminate any of the Collateral or any part thereof;

{e) walve, amend, modify or vary any of the covenants, obligations and other provisions set cut in the
Coliaterai or any part thereof, or otherwlse agree or consent to any walver, amendment, medification
or variation of any of them, whether by way of collateral agreement or otherwise;

(f) walve or agree to waive any failure of any Purchaser under any of the Sale Agreements to perform,
fuifill or satisfy any of the covenants, obllgations and other provisions set out In any of the Sale
Agreerments or any part thereof; or,

{9} settle or resolve Disputes.

308 Representations and Wayrapties of Assignor: The Assignor represents and warrants to the

Lender that:

(a) the Coilateral inciuding, without iimitation, each of the Sale Agreements in effect as of the date
hereof, Is in good standing and in ful force and effect, unamended, and there are no defaults
thereunder;

() the Asslgnor has good, valid and legal right to absciutely assign and transfer to the Lender the
Coliaterzl, free and clear of all assignments, mortgages, charges, pledges, securily, interests and
ather encumbrances;

{c) the Assignor has not received notice of any defauit or ciaim for set-off from any Purchaser or any
other parfy to the Callateral or any part thereof,
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(d) nene of the Collateral in existence on the date hereof is Incapabile of assignment to the Lender in
accordance with the provisions of this Agreement, nor is the consent of any third party required for
any asslignment set out in this Agreement or in connection with any further assignment by the
Lender; and

(e} no Net Proceeds, payments, proceeds, recelpts or other distributions dus or to become due on any
dale subsequent to the date of this Agreement have been collected in advance of the time when the
same become due under the terms of the Collateral or any part thereof,

ARTICLE |V - DEFAULT

401 Enforcement Upon Default: Without limiting in any manner whatsoever the Lenders rights,
remedies and recolrses pursuant to this Agreement, by operation of law or otherwise, i any of the
representations and warranties set out in this Agreement or in any of the L.oan Documents is untrue or if the
Assignar has defaulted under or pursuant to or otherwise failed to perform, fulfill or satisfy any covenant,
obligation or condition set out herein, or upen the occurrence of any Default, the Lender and may, from time
to time and at any time, at its sole discretion, In its own name or In the name of the Asslgnor and without
notice to the Assignor, do any one or mere of the following:

(a) perform, fulfil or satisfy any covenant, obligation or other provision set out in any of the Collateral
which could have been performed, fulfilled or satisfied by the Asslgnor;

(b} exercise any of the rights, powers, authority and discretion whish, pursuant to any of the Colateral,
could have been exercised by the Assignor including, without limitation, amending and renewing any
one or mare of the Sale Agreements and otherwise dealing with the Purchasers and others and
participating in all settlement negotiations and arbitration proceedings resulting from any Dispute
relating to the Collateral; and,

(c) cellect any Nst Proceeds, proceeds, receipts or income arfsing from or out of the Coliateral including,
without limitation, the institution of proceedings, whether in the name of the Assignor or the Lender of
both, for the collection of same;

and in the event that the Lender does any one or more of the foregoing, for such period of fime that the
Lender continues to do so, the rights, bensfits, powers and advantages of the Assignor with respect thereto
shall thereupon be extingulshed.

The Assignor further acknowledges and agrees that all costs, charges and expenses incurred by the Lender
in connection with deing anything permitted In this Section 4.01 Including, without limitation, legal fees and
disbursements on a full indemnity basis, shall be forthwith paid by the Assignor to the Lender.

4.02  Agpplication of Funds: All amounis realized from the Collateral upon the enforcement of this
Agreement shall be applied by the Lender firstly, to the payment of expenses owing under the Loan
Decuments, secondly, to the payment of such part of the Indebtedness as constitutes interest, and thirdly, to
the payment of the balance of the Indebtedness; and any deficlency shall be and remain payable by the
Assignor to the Lender. If any surplus remalns after the payments ltemized hereln, such surplus shall be
applied in the manner provided for In the Act. Netwithstanding the foregoing, the Secured Party reserves the
right to interplead or make any appropriate application pursuant to the Trusfee Act (Ontarig).

403  Authority of Assiynor Prior to Default: Prior to the completion of the sale of each Unit under the
respectiva Sale Agreements and until a Default accurs the Assigner shall have the authority to collect any
monies payable or arising out of or from the Collateral and, subject to section 3.04 hereof, the Assignor shall
have the authority to exerclse, In geood faith, all of the rights, powers, authorlty and discreticn under the
Cellateral, However, upon the occurrence of a Default, such authorlty shall immediately cease without further
netice to the Assignor. Notwithstanding the genarality of the foregoing, all Net Proceeds payable upon tha
completion of the sale of each Unit are hereby directed to be paid to the Lender (and this shall be each
Purchaser's goed and sufficlent irrevacable authority to do so), Any monies payable or arising out of er from
the Collateral received by or on behalf of the Assignor after a Default has ocourred or Upon or after the
completion of the sale of each Unit shall be received and held in trust for the Lender and forthwith remitted to
the Lender, The Lender may, at any time or times, by notice to any Purchaser, direct such Purchaser to pay
Nel Proceeds and other monies to the Lender and such notice shall be geod and sufficient authority for any
Purchaser so dolng. Any payment of Net Procesds and other monies by a Purchaser to the Lender shall not
constitute a default under such Purchaser's Sale Agreement. The receipt by the Lender of Net Proceeds or
other monies from a Purchaser shall constitute and be deemed receipt thereof by the Assignor.

4,04  Lepder Not Liable: The l.ender shall not be bound to do any one or more of tha following:
(a) give any notice;
[¢2)] axercise any rights, powers, autherity, discreticn or remedies whatsoever; and,

(c) Institute proceedings for the purpose of seizing, realizing upen, disposing of or ebtaining possession
of the Collateral or any part thareof or for the purpose of collecting or obtaining payment of the Net
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Proceeds or of the indebtedness or any part thereof or for the purpose of preserving any rights of the
Lender, the Assignor or any other Person in respect of same;

nor shall the Lender be liable or accountable for doing or failing to do any one or more of the foregoing. The
Assignor shall be liable for all actions, causes of action, proceadings, debts, demands, claims, losses,
damages and other liabllities incurred or suffered by the Asslgnor or the Lender by reason of or on account of
any act or failure to act of the Lender.

ARTICLE V - GENERAL CONTRAGT PROVISIONS

501  Eurther Assurances: The Assignor agrees to execute ail such further assignments and other
documents and {o do all such further acts and things including cbtalning any consents which are required by
the Lender, from time to time, to more effectively assign and transfer the Gollateral to the Lender and the
Lenderis Irrevacably constituted the true and lawful atiorney of the Assignor, with full power of substitution, to
execule In the name of the Assignor any assignment or other document for such purposes,

5.02 Mo Novatfon: This assignment and transfer to the Lender of the Collateral Is continuing security
granted to the Lender, without novation or Impairment of any other existing or future security held by the
Lender in order to secure, among other things, payment to the Lender of the indebiedness.

503  Riahts, Powers and Remedies: Each right, power and remedy of the Lender provided for in this
Agreement or available at law or in equity may be exercised separately from or in combination with, and is in
addition 1o and not in substitution for, any other right, power and remedy of the Lender however created.
Without limiting the generality of the foregeing, the taking of Judgment or judgments by the Lender shail not
operate as a merger or affect the right of the Lender o interest as provided herein.

504  Re-Asslgnment: Upon the Indebledness being paid in full the Lender shail, within a reasonable
time foliowing its receipt of a written request from the Assignor and at the sole cost ang expense of the
Assignor, reassign the Coliateral to the Assignor.

5.05  Walver; No consent or walver, express or implied, by the Lender lo or of any breach or defauit by the
Assignor In the performance of Its obligations hereundar shail be deemed or construed to be a censent to or
waiver of any other breach or default in the performance by the Assignor of its obilgations hereunder, Faliure
on the part of the Lender to complain of any act o failure to act of the Assignor or to declare the Assignor in
defautt, irrespective of how long such faliure continues, shall not constitute a waiver by the Lender of its rights
hereunder,

5.06 Dealings with Persons: The Lender may grant extensions of time and other indulgences, take and
give up securities, accept compositions, grant releases and discharges, release any part of the Collateral 1o
third parties and othersise deal with the Collateral, the Assignor, debtors of the Assignor, guarantors,
suretles and others, as the Lender may see fit, without prejudice o the Lender's rights, powers and remedies
whalsoever.

5.07  Notlces: Any notice or demand which may or is required to be given pursuant to this Agreement
shall be In writing and shall be sufficiently given or made If served personaily or by facsimile upon the party
for whom it is intended, or (except in the case of an actual or pending disruption of postal service) maiied by
registered mail addressed to the Assignor at ils address set out in any of the Loan Docurnents and
addressed to the Lender at its address set out in any of the Loan Documents, The date of recsipt of such
hotice or demand, if served personally or by facsimile, shall be deemed to be the date of the delivery thereof,
or If malied as aforesaid, the fourth business day following the date of malling. For the purposes hereof,
personal service on the Assignor shali be effectively given by delivery to any officer, director or employee of
the Assignor. The Lender or the Assignor may, from time 1o lime, change its address or stipulate another
address from the address described In this Agreement by giving notice in the manner provided in this section,

6.08 Enfire Agreement: This Agreement constitutes the entire agreement between the Lender and the
Assignor pertaining to the assignment of the Collateral and may not be amended in any matter except by
wrilien instrument signed by thern,

6.09  Survival: All covenants, undertakings, agreements, reprasentations and warranties made by the
Asslgnor in this Agreement and any instruments deiivered pursuant to or in connection herewith, shail survive
the execution and delivery of this Agreement and any advances made by the Lender to the Assignor, and
shall continue In full force and effect until the Indebtedness is paid in full. All representations and warranties
made by the Assignor shall be deemed to have been relied upon by the Lender.

510  Appiicable Law: This Agreement shall be governed by and construed in accordance with the laws
of the Province of Ontario and the federal laws of Canada applicable therein, and the parties hereto
irevocably atlorn to the jurisdiction of the courts of this Province sitting at Toronto, Ontario.

811 Successors and Assigns: This Agreement and each of the covenanis, warranties and
representations herein set out shall enure fo the benefit of the Assignee and the Assignee's successors and

assigns, and shall be binding upon the Assignor and the Assignor's heirs, personal representatives,
successors and assigns. The term "successors" shall include, without limiting its meaning, any corporation
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resuling from the amalgamation of a corporation with another corporation, any trustee in bankruptcy and,
where any party Is a parinershp, any new parlnership resulting from the admission of new partners or any
cther change in the composition of such party, including, without limiting the generality of the foregoing, the
resignation or death of any or all of the partners.

512  Legislatlon Refsrences: Any references In this Agreement to any law, by-law, rule, regulation, order
or act of any government, governmental body or other regulatory body shall be consirued as a reference
thereto as amended or re-enacted from time to time or as a reference to any successor thersto,

5.13  Number and Gender: In this Agreement, words Importing the singular number shall include the
plural and vice versa, and words importing the use of any gender shall Include the masculing, feminina
and neuter genders,

§.14  Joint and Several: If two or more Persons have executed this Agreement as Assignor, all
covenants and obligations of such Persons hereunder shall be jolnt and several covenants and
obligations.

5.6  Receipt of Copy: The Assigner acknowledges receipt of a copy of this Agreement,

5.16  Counterparts: This Agreement may be executed in counterparis and all counterparts so executed
will constitute one Agreement binding on the undersigned effective on execution ty all of them.

IN WITNESS WHEREOQF the undersigned hasfhave executed thi te first above

written,

Agreement as of the

Chiarles Mady, Prefident

I have the authority to bind the corporatign.
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LEGAL DESCRIPTION:

Firsily:

Secondly;

MUNICIPAL ADDRESS
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SCHEDULE "A"

Lots 1, 2, 3 and Lots 4, &, and 6 on Plan 186, save and except Parts 1
and 2 on Plan 58R-10656, being Parts 1 and 3 ¢n Plan S58R170485;
subject to an easerment as in WRB66283, City of Waterloo,

being all of PIN 22417-0131 {LT)

Pari of Lots 217, 218, 219 and 267 on Plan 285, being Part 2 on Plan
58R170485; subject to an easement as In WR6E66363, Clty of Waterloo,

being alt of PIN 224170132 (LT)

142, 144 and 146 Park Street and 21 Allen Strest West, Waterloo
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BY:

GENERAL SECURITY AGREEMENT
(site specific)

THIS AGREEMENT made as of the /% day of April, 2012

144 PARK LTD,
herelnafter called the "Debtor

IN FAVOUR OF;

LAURENTIAN BANK OF CANADA
hereinafter called the "Secured Pariy"”

IN CONSIDERATION of the Secured Party extendlng credit and making or agreeing 1o

make one or more advances fo the Debtor and for other good and valuable consideration, the Debtor
covenants with the Secured Parly as follows:

1.01

ARTICLE | - DEFINITIONS

Definitions: Capilalized terms used in this Agreement that are not defined in this Section

have the respective meanings ascribed thereto in the Act and all other capitalized terms used in this
Agreement have the respective meanings ascribed thersta In this Section:

{20110.2

{a)}
(b)

(c)

{e)

"Act" means the Personal Property Securify Act (Ontario);

"Buildings" means ali structures, buildings and other improvements construsted, being
constructed or to be constructed on the Lands;

"Collateral’ means all Personal Property (including, without llmitation, each Account,
Chattel Paper, Document of Tille, Equipment, Instrument, Intangible, Inventory, Money,
Security and Goods) that is now or hereaftsr owned or acquired by or on behalf of the
Debtor or in respect of which the Debtor now or hereafter has any rights (other than
Consumer Goods) and which is now or hereafter may become located on, affixed or
attached 1o, placed upon, situate in or on, or which may arise out of, from or in connection
with the ownership, use or disposition of, the Lands, the Bulldings, the underaking and
business presently or hereafter conducted therson andfor any part thereof including,
without limitation, all increases, additions, substitutions, repairs, renewals, replacements,
Accessions, accretions and improvements to any such Personal Property and all Proceeds
and other amounis derived directly or indirectly from any dealings with any such Personal
Properly and any cash collateral or defeasance collateral subsequently provided to the
Sectred Party in connection with the Indebtedness;

"Expenses” means all costs, fees and expenses (including legal fees and disbursements on
a full indemnity basis) incurred by or on behalf of the Secured Party in connection with or
arising out of or from any one or more of the following:

{i) any act done or taken by the Secured Party or any Receiver, or any proceeding
instituled by the Secured Party, the Debtor or any other Person in connection
with or in any way relating to any one or more of the Act, this Agreement or any
part hereof, the praservation, protection, enforcement or realization of the
Collateral or the Security Interest or both, the recovery of the Indebtedness and
responding to enquiries regarding the scope of the Security interest pesfected by
the regisfration of a Financing Statement under the Act;

[€5)] the remuneration of the Receiver, if any; and,

(iiiy all amounts incurred or paid by or on behalf of the Secured Parly pursuant to
Sestion £.03 herecf;

"Event of Default" or "Events of Default® has the meaning ascribed in Section 4.01
hereunder,

"indebtedness” means all present and future debts and liabilites due or to become due,
absolute or contingent, direct or indirect, now existing or hereafter arising, owing by the
Debtor to the Securad Party, whether pursuant to or under the Letter of Commitment, the
Loan Documents or otherwise and inciudes any exlensions, renewals or replacements
thereof and includes the Expenses;
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(9} "Lands" means the lands and premises described on Schedule "A" annexed hereto;

{h) "Letter of Commitment" means that certain commitment letter dated March 7, 2012, issued
by the Secured Pasty in favour of 144 Park Ltd,, as same may be amended from time to
time;

(i) "Loan Documents” means all agreements, instruments and other documents made or

assigned by the Debtor in favour of the Secured Pary in connection with the loan
transaction centemplated in the Letter of Commitment, as' same may be amended,
supplemented or replaced from time to time;

(1)) "Person” includes an individual, scle proprietorship, partnership, joint venture, syndicate,
association, trust, body corporate, a natural person in his capacity as trustee, personal
representative or other legal representative, the Crown or any agency or instrumentallty
thereof, andfor any other entlty recognlzed by law;

(k) "Receiver” means a recelver or a receiver and manager or any other Person {including the
Secured Parly} appointed by the Secured Party or by any court of competent jurisdiction for
all or any parl of the assets of the Debtor or for all or any part of the Cellateral, and includes
the agents, servants and employeas of such Raceiver; and,

{0 "Security Interest’ means the assignment, transfer, mortgage, charge and security interest

provided for in Section 2.01 hersof and "security interest" has the meaning ascribed thereto
in the Act.

ARTICLE il - GRANT OF SECURITY INTEREST AND ATTACHMENT

2.01 Securlty inferest: As continuing security for the payment of the Indehtedness and the
performance, fulfilmentand satisfaction of all covenants, obligations and conditions on the par of the Debtor
set out herein, in the Letter of Commitment and in the Lean Documents, the Debtor:

{a) assigns, transfers, morigages and charges to and in favour of the Secured Parly all of the
Debtor's rights, title and interest in and to the Collateral; and,

(3)] grants to and in favour of the Secured Party a security interest in the Collateral;
as and by way of a fixed charge.

2.02 Exclusion of Last Day of Leasehoid inferest from Securlty interest: The Security
Interest referred to in Section 2.01 hereof shall not extend to or apply 1o the last day of the term of any lease
or agreement therefor that Is now or may hereafter be hald by tha Debtor; provided, however, if the Security
interest becomes enforceable, the Debter shall thereafler stand possessed of the last day of each such
lease or agreement therefor and shall hold the same in trust for, and shall, upon recelpt of a written request
to that effect from the Secured Party assign the same to, any Person who acquires the term of any such
lease or any agreement therefor in the course of any enforcement of the Security Interest or In the course of
any realizatlon upon the Collateral or any part thereof.

203 Attachment: The Debtor and Secured Party confirm that they have not postponed or
agreed to postpone the time for aftachment of the Security Interest and that the Debtor has received Value.

204 Amalgamatlon; Tha Debtor acknowledges and agrees that in the event that it
amalgamates with any other company or companles It is the Intentlon of the parties hereto that the term
Debtor when used herein shall apply to each of the amaigamating companles and to the amalgamated
company, stch that the Security Interest granted hereby:

{a) shall extend to the Collateral owned by each of the amalgamated companies and the
amalgamated company at the time of amalgamation and to all Coliateral thereafter
owned or acquired by the amalgamated company; and,

(b) shall secure the Indebtedness of each of the amalgamating companies and the
amalgamated company to the Lender at the time of amalgamation and any Indebtedness
of the amaigamated company thereafter arising.

And for greater particularity, the Security Interest shall attach to the Collateral owned by each company

amalgamating with the Debtor, and by the amalgamated company, at the time of amalgamation, and shall
attach to any Collateral thereafier owned or acquired.

ARTICLE Il| - REPRESENTATIONS, WARRANTIES AND COVENANTS

am Representations and Warranttes: The Debtor represents and warrants to the Secured
Party, and so long as any of the Indebtedness remains outstanding shall be deemed to continuously
represent and warrant to the Secured Party, as follows:
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the Collateral is owned by the Debtor with good and marketable title Ihereto, free and clear
of any assignments, executions, mortgages, charges, hypothecations, pledges, security
interesls, liens, demands, adverse claims and any other encumbrances whalsoever:

the Debtor has the full power, capacity and authority to execule and deliver |his Agreement
and to observe and perform all of the Debtor's obligations thereunder;

if the Debtor is a corporation or a partnership, the Debtor Is duly constituted, validly exisling
and in good standlng under the laws of Its governing jurisdiclion; and,

the name of the Debior as set out on the first page of this Agreement is the full and correct
legal name of the Debtor,

Govenants: The Debtor covenants and agrees with the Secured Paﬁy, and so long as any

of the Indsbtedness remalns outstanding shall be deemed to continuously covenant and agree with the
Secured Party, as follows:
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if applicable, the Debtor will at all times maintain its existence as a corporation or a
partnesship, as the case may be;

the Debtor will diligently maimain and operate the Collateral and shall conduct its
operations in a reasonable and prudent manner so as to maintain, preserve and protect the
Collateral;

the Debtor will pay all taxes, rates, levies, government fees and dues levied, assessed or
imposed in respect of the Collateral or any part thereof, as and when tha same become
due and payable, and shall forthwith upon request by the Secured Party deliver such
evidence as may salisfy the Secured Party that such taxes, rates, levies, fees and dues
have been paid;

the Debilor will at all times repair and keep in good order and condition any part or parts of
the Collateral that constilutes tangible personal property, and renew and replace all and
any of the same which may become unrepairable or destroyed;

the Deblor will Insure, at its own expense, cn a replacement cost basis, all lems of
Gollateral for which insurance coverage is purchasable, at all times during which any
Indebtedness exists, with insurers and pursuant to policies approved by the Secured Party,
for such risks and perils as a reasonable owner of similar Collaleral would consider prudent
and for such other Insurable risks and perils as the Secwed Party may from time to time
conslder advisable or deslrable and In respect of which insurance coverage may be
available. All cancellation clauses in such policies are to provide for at least thity (30) days'
prior notice of such cancellation 1o the Secured Farty;

the Debtor will deliver to the Secured Party original or certified true copies of all policies of

insurance required to be maintained by the Debtor pursuant hereto and the Debtor will, at
least thirty (30) days prior to the explry of any such insurance pelicy, deliver to the Secured
Party a renewal receipt, binder or new policy replacing such expiting insurance policy, or
otherwise satlsfy the Secured Party that such insurance has been renewed;

the Debtor will cause all proceeds payable under all policies of insurance required to be
maintained by the Debtor hereunder to be made payable to the Secured Party, as its
interest may appear, and will olherwise deal with such policies in such manner so as 1o
enable all proceeds payable thereunder to be collected by the Secured Party frem the
insurer. The Secured Parly may elect to have such insurance money applled in the
relnstatement of the relevant Collateral or towards repayment of the Indebtedness whether
then due or not;

save and except as provided for in the Commitment, the Debtor will not creale, grant,
assume o otherwise permit to exist any asslgnment, execution, mortgage, charge,
hypothes, pledge, lien, security interest or other encumbrance upon the Collateral or any
part thereof or the Debtor's interest therein that ranks or is capable of being erforced in
priority 1o, or parf passu with, or subsequent to, the Security Interes!;

the Debtor will from time to time at the request of the Secured Party and al the expense
of the Debtor, make and do al! such acts and things and execute and deliver all such
instruments, securlty agreements and other wrilings a&nd assurances as may be
necessary or desirable or recommended by counse! to the Secured Party with respect to
this Agreement or the Collateral or in order to pefecl, keep perfected, maintain and
preserve the Security Interest;

the Debtor will pay or reimburse the Secured Party upon demand for all Expenses
together with interest therecn from the date of payment by the Secured Party until paid in
full to the Secured Pariy by the Deblor at the highest rate of interes| payable under the
toan Documents, calculated and compounded monthly before and after demand,
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maturity, default and judgment, together with interest on overdus interest at the same
rate;

(K} the Debtor will not transfer, convey, sell, sublease, asslgn, otherwise alienate the Collateral
or any part thereof;

n the Debtor will not change the location of the Collateral or any part thereof;
{m} the Debtor will not amalgamate, continue, restructure or dissolve;

{n} the Deblor wilf not permit or suffer by aperation of law any change In control or beneficlal
awnership of the Debtor;

()] the Debtor will not, except upon thirty (30) days prior written notice to the Secured Party:

) change its legal name; and/or,
{ii) change its registered head office;
o) in the event of any change of the Debtor's name or In the location of the Collateral, the

Debtor will pay to the Secured Party forthwith all legal and other costs associated with
amending all registrations related {o the Loan Documents and of providing any other
assurances to the Secured Party as may be reasonably required in the circumstances; and,

() the Debtor will provide to the Secured Party all informalion reasonably requested by the
Secured Party with respect to the Collateral and the operatlon of the Lands including, but
not imited to, copies of al ieases and rent rolls, and the Debtor will allow the Secured
Pary access o the Lands and the Buiidings and its financial and computer records with
respect to such Information.

ARTICLE IV - EVENTS OF DEFAULT AND REMEDIES

4.01 Events of Default: The Debtor shal be in default hereunder upon the cccurrence of any
one or more of the following events (which shalt collectively be calied "Events of Defaull* and individually an
"Event of Default"):

(a) if the Debtor is in defaull under or pursuant to, or otherwise fails to perform, fulfill or satisfy
any covenant, obligation or condition set out in, or upon the occurrence of an event
described as an "Event of Default’ or a “Default’ in, this Agreement, the Letter of
Commitment or any of the Loan Documents; and,

) if the Debtor or any guarantor or covenantor of the indebtedness or any part thereof dies or
commits an act of bankruptcy or becomes Insolvent or has a Receiver appointed for it or
over any of i{s assets, or if any ¢reditor takes possession of any of its assels, or if any
execution, distress or other like process Is levied or enforced upon the Coilateral or any part
therecf, or if any compromise or arrangement with creditors is made by any of them.

4.02 Remedies Upon Default; Upon the occurrence of an Event of Default the fuli amount of
the indebtedness shall, at the opiion of the Secured Party, become due and payable whereupon the
Security Interest shall immed!ately be enforceable by the Secured Parly, and the Secured Party shall have,
in addltion to all other rights, powers and remedies available at law and in equity, the following rights,
powers and remedies:

(a) the Secured Party may immediately sue for the Indebtedness;

) the Secured Party may appoint and reappoint by instrument in writing, or institute
proceedings in any court of competent jurisdiction for tha appeiniment or reappointment of,
any Person (including the Secured Parly) to be a Receiver of all or any part of the
Collateral, The Secured Party may remove or replace the Receiver from time to time, and
appoint another Receiver in his stead or make application to a court of competent
jurisdiction to do so. Subject to the provisions of the instrument or court order appeinting
the Receiver, the Receiver $0 appointed or replaced shall have, possess and may exercise
all or any part of the rights, powers and remedies of the Secured Party (whether conferred
upon the Secured Party by this Agreement or otherwise}. For greatar certainty, where the
Secured Party is referred to in this Agreement, the term shall, where the context permits,
Include the Receiver so appointed or replaced and the cofficers, employees, servants or
agents of the Secured Party and the Recelver;

(c) the Secured Pary may, without notice, take such steps as it considers necessary or

desirable to obfain possession of all or any part of the Collateral by any method petmitted
by taw, and to that end the Deblor agrees:

120110.2
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(i} to deliver possession of the Collateral to the Secured Parly forthwith upen its
recelpt of a written or verbal demand therefor, at such place or places specified
by the demand; and,

(i) that the Secured Party may, at any time during the day or night, by any lawful
means, enter upen the Lands and Buiidings and upon any other premises where
any of the Collateral may be found for the purpose of rendering unusable any part
of the Collateral which constitutes eguipment or for the purpose of taking
possession of and removing the Collateral or any part thereof ar both;

(d) subject to the Act, the Secured Parly may without notice, advertisement, demand for
payment or any other formality (all of which are hereby waived) do any act or thing to
preserve the Coliateral or its value, or seize, coliect, reailze upor, lease, dispose cf, release
to third parties, seli by pubiic or private sale or any other mode of disposition as the
Secured Party may consider advisable or otherwise deal with the Collateral or any part
thereof in such manner, for such corsideration, upon such terms and conditions and at
such time or imes as may, in the absoiute discretion of the Secured Parly, seem to it
necessary or advisable;

(e) subject to the Act, the Secured Party may without notice, retain the Coliateral or any part
thereof and postpone the saie or any other disposition or deaiing with the Collaterai or any
part thereof for such period as may, In the absolute discretion of the Secured Party, seem
to it necessary or advisable;

éh subject to the Act, the Secured Party may without notice, elect to retain ail or any part of the
Coliateral in satisfaction of the indebtedness or any part thereof;

(@ subject to the Act, the Secured Party may purchase ali or any part of the Collaterai at any
public or private sale, auction, tender or by way of any other mode of disposition;

(n) the Secured Party may borrow money on the security of the Collateral and create security
interests in the Coliateral, whether or not in priority to the Security interest, which, in the
absolute discretion of the Secured Farly, may impair the Debtor's right to. redsem the
Coliateral;

(i the Secured Party may carry on or concur in the camrying on of ali or any pari of the
business of the Debtor and may enter upon, occupy and use all or any of the Buiidings and
buildings occupied or used by the Debtor, or in which the Collateral or any part thersof is
situate for such time as the Secured Party sees fif, free of charge, to the exciusion of the
Debtor; and,

)] the Secured Parly may pay any indebtedness of the Debtor, post any security or otherwise
deai with any other credltars of the Debter In order to obtain the discharge of any morigage,
charge, Nypothecation, pledge, security Interest, lien, claim or other encumbrance that may
exlst against the Coliateral or any part thereof.

4.03 Receiver as Agent: The Recelver shall be the agent of the Debter for all purposes except
pessession of the Collateral only, which possession shail be on behalf of and as agent of the Secured Party
and not the Debtor,

4.04 Risk of Loss: Where all or any pari of the Collateral is in the possession of the Secured
Party or the Receiver the risk of loss or damage, whether caused by the negiigence of the Secured Party,
the Receiver or otherwise, shall be the soie responsibility and obligation of the Debior,

ARTICLE V - GENERAL CONTRACT PROVISIONS

5.01 Secured Party Not Liabte: Neither the Secured Party nor the Receiver shall be bound to
de any one or more cf the following:
(a) give any netice;
(b} make or do any repair, processing or preparation for disposition of the Collateral {whether
commercially reasonable or not);
{c) use reasonable care in the custody or preservation of any of the Coliateral in its
possession;

{d) keep the Collateral identifiable;

(@) proceed In a commercially reasonable manner in the celiection from debtors of the Debtor;

{fy exercise any rights, powers and remedies whatscever including, without limitation, seize,
collect, realize upon, lease, sell or otherwise dispose of, borrow money on the security of,

reiease to third partles, obtaln possession of, obtain payment for, maintain or preserve or
protect, the Coilateral or any part thereof or its vaiue; and
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(g) institute proceedings for the purpose of seizing, collecting, realizing upon, disposing of or
obtaining possession of or payment for, the Collateral or any part thereof or for the purpose
of preserving any rights of the Secured Party, the Debtor or any other Person in respect of
same;

nor shall the Secured Party or the Recelver be llable or accountable for doing or for failing to do any one or
more of the foragoing, Notwithstanding Section 4.63 hereof, the Debtor shall be liable for ali actions, causes
of action, proceedings, debts, demands, clalms, losses, damages and other liabilifies Incurred or suffered by
the Debtor, the Secured Party or the Receiver by reason of or on account of any act or failure to act of the
Receiver.

502 Apptication of Funds: All amounts realized from the Collateral upon ihe enforcement of
the Security Interest shail be applied by the Secured Parly or the Receiver firstly, to the payment of
Expenses, secondly, to the payment of such part of the Indebtednass as constitutes interest, and thirdiy, to
the payment of the balance of the [ndebtedness; and any deficiency shall be and remain payable by the
Debtor to the Secured Party. tf any surpius remains after the payments itemized herein, such surplus shall
be applied in the manner provided for In the Act. Notwithstanding the foregolng, the Secured Party reserves
the right to interplead or make any appropriate application pursuant to the Trusfee Act (QOntaric).

5.03 Performance by Secured Party: If the Debtor falls to perform, fulfill or satisfy any
covenanl, obligation or condition herein set out inciuding, without limitation, the payment of monay, the
Secured Party may, in its absolute dlscretion, but without being bound to do so, perform any such covenant,
obligation or condition capable of being performed by the Secured Party. No such performance or payment
shall relieve the Debtor from any default under this Agreement or any consequence of such default.

5.04 Rights, Fowsrs and Remedles: Each right, power and remedy of the Secured Parly
provided for in this Agreement or available at law or in equity may be exercised separalely from or in
comblnation with, and is In addllion to and not in substilution for, any other right, power and remedy of the
Secured Party however created. Without limiting the generallty of the foregoing, the taking of judgment or
judgments by the Secured Party shall not operate as a merger or affect the right of the Secured Party to
interest as provided herein.

5.05 Waiver: No consent or waiver, express or implied, by the Secured Party 1o or of any breach
or default by the Beblor In the performance of its obligations hereunder shall be deemed or construed fo be
a consent to or & waiver of any other breach or default in the performance of the Debtor's obligations
hereunder. Failure on the part of the Secured Party to complaln of any act or fallure t¢ act of the Debtor or to
declare the Debtor in default, irespeclive of how long such failure continues, shall not constitule a waiver by
the Secured Party of its rights hereunder.

5.06 Dealings with Persons: The Secured Party may grant extensicns of time and other
Indulgences, take and give up securifies, accept colmpesitions, grant releases and dlscharges, release any
part of the Collateral to third parties and otherwise deal with the Collateral, the Debtor, debicrs of the
Debtor, guarantors, sureties and others, as the Secured Parly may see fif, without prejudice to the Secured
Party's rights, powers and remedies whatsoever,

5.07 Notlces: Any notice or demand which may or is required to be given pursuant io this
Agreement shall be in writing and shall be sufficiently given or made if served personally or by facsimile
upon the party for whom it is intended, or {except in the case of an actual or pending disruption of postal
service} mailed by reglstered mail, [n the case of the Debtor, addressed to it at any address for service
provided by the Debfor to the Secured Party under any of the Loan Documents and in the case of the
Secured Party, addressed to it at the address sef out in the Letter of Commitment. The date of receipt of
such notice or demand, if served personally or by facsimlle, shall be deemed to be the date of the delivery
thereof, or if mailed as aforesaid, the fourth business day foilowing the date of mailing. For the purposes
heraof, personal service on the Debtor shall be effectively given by delivery to any officer, direcior or
employee of the Debtor, The Secured Party or the Debtor may, from lime fo time, change its address or
stipuiate ancther address from the address described in this Agreement by giving notice in the manner
provided In this Section and In respect of the Debler provided that it has complied with the terms of
Subsection 3.02 {o) hereof.

5.08 Successors and Assigns: This Agreement and each of the covenanis, warranties and
representations herein set oul shall enure to the benefil of the Secured Parly and the Secured Party's
successors and assigns and shall be binding upon the Debtor and the Debior's heirs, personal
representaflves, successors and assigns. The term "successors™ shall include, without limiting its meaning,
any corporatlon resulting from the amalgamation of a corporation with ancther corporation, any frustee in
bankruptey and, where any parly Is a partnership, any new partnershlp resuiting from the admisslon of new
partners or any other change in the compesltion of such parinership, including, without limiting the generality
of the foregoing, the death or resignation of any or all of the partners.

5.09 Survivat: All covenants, undertakings, agreements, representations and warrantles made
by the Debtor in this Agreement shall survive the execulion and delivery of this Agreement and shall
continue in full force and effect untii the Indebledness is paid in full. All representations and warranties made
by the Debtor herein shall be deemed to have been relied upon by the Secured Party.
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5.10 Entire Agreement: This Agreement constitutes the entire agreement befween the Debtor
and the Secured Parly relating to the Security Interest and may not be amended in any manner except by
written instrument signed by both of them.

511 Applicable Law: This Agreement shall be geverned by and construed in accordance with
the laws of the Province of Cntario and the federal laws of Canada applicable therein and the parles hereto
irevocably attom to the laws of the courts of this Province siiting at Toronto, Ontario,

6.12 Legislation References: Any references in this Agreement to any law, by-law, rule,
regulation, order or act of any govemment, governmental body or other regulatory body shall be construed
as a reference theretc as amended or re enacted from time to fime or as a reference to any successor
thereto.

5,13 Time of the Essence; Time Is and shall continue to be of the essence of this Agreement.
5.14 Headings: The insertion of headings in this Agreement is for the convenlence of reference

oniy and shali not affect the construction or interpratation of this Agreement.

5,15 Number and Gender: In this Agreement, words imporfing the singular number shail
include the plural and vics versa, and words imporiing the use of any gender shall include the mascuiing,
ferninine and neuter genders,

5,16 Joint and Severaj: if two or more Persans have executed this Agreement as Debtor, all
covenants and obligations of such Persons hereunder shall be joint and several covenants and
abligations.

517 Acknowledgement: The Debtor acknowledges receipt of a duplicate executed copy of this
Agreement,
518 Counterparts: This Agreement may be executed in counterparts and all counterparts so

exscuted will constitute one Agreement binding on the underslgned effective on execution by all of them,

IN WITNESS WHEREQF the undersigned has/hlave executed this Agreement as of the
date first above written.

| have the authority tgf bind the corpartion.
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SCHEDULE "a"
LEGAL DESCRIPTION:
Firstly: Lots 1, 2, 3 and Lots 4, 5, and 6 on Plan 188, save and except Parts 1

and 2 on Plan 58R-10856, being Parts 1 and 3 on Plan 58R17045;
subject to an easement as in WRB88363, City of Waterloo,

being all of PIN 224170131 (LT)

Secondly: Part of Lots 217, 218, 248 and 267 on Plan 385, being Part 2 on Plan
S8R170485; subject to an easement as in WRE66363, Clty of Waterloo,
belng all of PIN 22417-G132 {LTY

MUNICIPAL ADDRESS
142, 144 and 146 Park Street and 21 Allen Strest West, Waterloc

1201162
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THIS IS EXHIBIT “P” TO
THE AFFIDAVIT OF GREG PUKLICZ
SWORN BEFORE ME THIS 16™

DAY OF JANUARY, 2015

. Db dil

A Commissioner etc.




LRC # 58 Postpcnement Of Interest Registered as WRE90416 on 20120525 at t2:18
The applicant(s) hereby appiles fo the Land Reglistrar, yywwymmdd Page 1 of 3

[ Properties

PIN 22417 - 0131 LT

Descripfion  LOTS ,2,3 & LOTS 4,5,6 PLAN 188 SAVE & EXCEPT PTS t & 2 58R t0656 & PTS 1 & :
3 58R17045; SUBJECT TO AN EASEMENT AS IN WR666363; CITY OF WATERLOO - {7

Address WATERLOO '

PIN 22417 - 0132 LT

Description PT LTS 217, 218, 218 & 267 PL 385 BEING PT 2 ON 58R-17045; SUBJECT TO AN
EASEMENT AS IN WR666363,; CITY OF WATERLOC

Address WATERLOO
Source Instruments
Registration No, Date Type of Instrument
WR639369 201108 01 Charge/Mortgage
Party From(s}
Name ALLEN STREET HOLDINGS INC.
Address for Service 2t7 Corrie Crescent

Waterloo, Onfario N2L 5W3

I, Randelph Kinat, President, have the authority to bind the corporation,
This document is not authorized under Power of Attorney by this party.

Farty To(s) Capacity Share

Name LAURENTIAN BANK OF CANADA

Address for Service 130 Adelaide Streel West, Suite 300
Teronto, Ontario M5H 3P5

Statements

The applicant postpones the rights under the selected instrument to the rights under an instrument registered as number WR680395
registered on 2012/05/25

Schedule: See Schedules

Signed By

Cheryl Elizabeth Cochrane 480 University Ave, # 1600 acting for Party Signed 20120525
Toronto From(s)
M5G V2

Tel 4165979922

Fax 4165973370

| have the authority to sign and register the document on behalf of all parties i¢ the decument.

Cheryl Elizabeth Cochrane 480 University Ave, # 1600 acting for Party To  Signed 2012 0525
Toronto (s}
M5G 1ve

Tel 4165979922

Fax 4185973370

| have the authority 1o sign and register the document on behalf of all parties to the documant.

Submitted By
GOLDMAN SLOAN NASH & HABER LLP 480 University Ave, # 1600 20120525
Toronto
M5G 12
Tel 4165979822

Fax 4165973370




LRO# 58 Postponement Of Interest
The applicant(s) hereby applies to the Land Regisirar,

Registered as WRG30416 on 20120525  at 12;18
yyyy mmdd Page 2 of 3

Fees/Taxes/Payment
Slatutory Regisiration Fee $60.00 -
Tolal Paid $60.00 i,

File Number

Party To Clien! File Number : GSNH120110




SCHEDULE "A”
POSTPONEMENT OF CHARGE

ALLEN STREET HOLDINGS INC. (the "Postponing Chargee") the registered owner of
Instrument VWR63036¢ registered on September 1, 2011 {the "Postponing Chargee's
Charge") mortgaging the lands described in the Properties box on page 1 hereof, hereby
postpones the said Postponing Chargee’'s Charge and all monies secured thereunder
from time to time, and all rents secured thereunder to Instrument No. WR&60385 (the
‘Charge"), being a Charge made by 144 Park Ltd. in favour of Laurentian Bank of
Canada (the "Chargee™) and all monies advanced or to be advanced from fime to time
pursuant to the Charge and all interest accruing thereon and to Instrument No.
WR580396, being & Notice of Assignment of Rents - General made by 144 Park Ltd.. in
favour of the Chargee and all rents secured pursuant to the said Assignment of Rents.

The Postpening Chargee hereby further agrees to:

a) unconditionally consent in writing to registration of a Condominium Plan with
respect to the lands subject of the Chargee's Charge (the "Lands™); and

k) provide partial discharges of the Postponing Chargee’s charge/debenture, for the
purpose of sale of units or lots with respect to any Plan of Subdivision or
Condominium Plan of the Lands, regardless of the state of account and status of
the Postponing Chargee's charge/debenture, and without any payments to be
made to the Postponing Chargee with respect to such discharges on account of
the Postponing Chargee's charge/debenture or ctherwise; and

c) irevocably authorize and direct and hereby irrevocably authorizes and directs all
Net Proceeds (as hereafter defined) from sale of units or lots with respect to any
Plan of Subdivision or Condominium Plan of the Lands to be paid to the Chargee
on account of the indebtedness secured under the Chargee's charge, regardless
of the amount of the sale prices and net proceeds of such sales: Net Proceeds
shall means all gross proceeds of each sale less any reascnable real estate
commissions and legal costs of completion of any sale and less any HST
payable by the chargor with respect to such sale.



LRO # 58 Postponement Of Interest Reglstered as WR590422 on 20120525  at 12:20

The applicani(s) hereby applies to the Land Reglsirar,

yyyymmdd Page 1 of 2

Properties

PIN 22417 - 0131 LT

Description LOTS 1,23 & LOTS 45,6 PLAN 186 SAVE & EXCEPTPTS 1 & 2 58R10656 & PTS 1 &
3 58R17045; SUBJECT TO AN EASEMENT AS IN WRE66363; CITY OF WATERLOO

Address WATERLOO

FPIN 22417 -0132 LT

Description PT LTS 217, 218, 219 & 267 PL 385 BEING PT 2 ON 58R-17045; SUBJECT TQ AN
EASEMENT AS IN WRE66363; CITY OF WATERLLOO

Address WATERLOO

Source Insfruments

Registration No. Date Type of Instrument

WRB39368 201109 1 Charge/Mortgage
Party From(s}

Name AVIVA INSURANCE COMPANY OF CANADA

Address for Service 2206 Eglinton Avenue East
Toronto, Ontario M1l 4S8

I, Brian Argue, Senior Manager, have the authority to bind the corporation.
This document is not authorized under Power of Attorney by this party.

Party To(s) Capacity

Share

Name LAURENTIAN BANK OF CANADA

Address for Service 130 Adelaide Street West, Suite 300
Toronto, Ontario M5H 3P5

Statements

The applicant postpones the rights under the selected instrument to the rights under an instrument registered as number WRSS0395

registered on 2012/05/25

Schedule: AVIVA INSURANCE COMPANY OF CANADA (the Postponing Chargee) the registered owner of instrument WR639368
registered on September 1, 2011 {the Postponing Chargees Charge) morigaging the lands described in the Properties box on page 1
hereof, hereby postpones the said Postponing Chargees Charge and all monies secured thereunder from fime to time, and all rents
secured thereunder to Instrument No. WR890395 ({the Charge}, being a Charge made by 144 Park Ltd.. in favour of Laurentian Bank of
Canada {the Chargee) and all monies advanced or to be advanced from time to time pursuant to the Charge and all interest accruing
thereon and to Instrument No. WRS90398, being a Notice of Assignment of Renis ~ General made by t44 Park Itd. in favour of the

Chargee and all rents secured pursuant to the said Assignment of Rents.

Signed By

Cheryl Elizabeth Gochrane 480 University Ave, # 1600 acting for Party Signed 2012 0525
Toronto From{s}
M5G 1v2

Tel 4185079022

Fax 4185973370

| have the authority to sign and register the document on behalf of all parties to the document.

Cheryl Elizabeth Cochrane 480 University Ave, # 1500 acting for Party To  Signed 20120525
Toronto (s)
M5G 1v2

Tel 4185979922

Fax 4185973370

I have the autharity to sign and register the document on behalf of all parties to the document.

Submitted By

GOLDMAN SLOAN NASH & HABER LLP 480 University Ave, # 1600
Toronto
M5G 1v2

20120525




LRO# 58 Postponement Of Interest
The applicant(s) hereby applies to the Land Registrat,

Registered as WR690422 on 2012 05 25
yyyy mm dd

at 12:20
Page 2 of 2

Submitted By

Tel 4165979622
Fax 4165973370

Fees/Taxes/Payment

Statutory Registration Fee $60.00
Total Paid $60.00

File Number

Party To Client File Number : GSNH120140




LRO# 58 Postponement Of Interest Registered as WR690423 on 20120525 al 12:22

The applicant{s) hereby applies to the Land Registrar. yyyy mmdd Page 1 of 2
Properties
PIN 22417 - 0131 LT
Description LOTS 1,2,3 & LOTS 4,5,6 PLAN 186 SAVE & EXCEPT PTS 1 & 2 58R10656 & PTS 1 & N P i
3 58R17045; SUBJECT TO AN EASEMENT AS IN WR666363; CITY OF WATERLOO o 4 7
Address WATERLOO
PiN 22417 - 0132 LY

Description PT LTS 217, 218, 219 & 267 PL 385 BEING PT 2 ON 58R-17045; SUBJECT TO AN
EASEMENT AS IN WRE66363; CITY OF WATERLOO

Address WATERLOO
Source Instruments
Registration Ne. Date Type of Instrument
WRG60381 2011 1213 ChargeiMorigage
Party From(s)
Name MARSHALLZEHR GROUF INC.

Address for Service 465 Phillip Street, Suite 206
Waterloo, Ontario N2L 6C7

I, David Marshall, Vice President, have the authority to bind the corperation.
This docurnent is not authorized under Power of Attorney by this party.

! Party To(s) Capacity Share

Name LAURENTIAN BANK OF CANADA

Address for Service 130 Adelaide Street West, Suite 300
Toronte, Ontario M5H 3P5

Statements

The applicant postpones the rights under the selected instrument to the rights under an instrument registered as number WRB50395
regisiered on 2012/05/25

Schedule: MARSHALLZEHR GRCUP INC. (the Postponing Chargee) the registered owner of Instrument WR660381 registered on
December 13, 2011 (the Postponing Chargees Charge) morlgaging the lands described in the Properties box on page 1 hereof, hereby
posipones the said Postponing Chargees Charge and all monies secured thersunder from time to time, and all rents secured thereunder
1o Instrument No. WRE90335 {the Charge}, being & Charge made by 144 Park Lid.. in favour of Laurentian Bank of Canada (the Chargee)
and all menies advanced or to be advanced frem time to time pursuant te the Charge and all interest aceruing thereen and to Instrument
Ne. WRE90386, being a Notice of Assignment of Rents - General made by 144 Park Lid. in favour of the Chargee and all rents secured
pursuant to the said Assignment of Rents.

Signed By

Cheryl Elizabeth Cochrane 480 University Ave, # 1600 acling for Party Signed 201205 25
Toronio From(s)
M5G 1v2

Tel 4165979822

Fax 4165973370

| have the authority to sign and register the document cn behalf of all parties to the document,

Cheryl Elizabeth Cechrane 480 University Ave, # 1600 acting for Party To  Signed 2012 05 25
Toronto (s)
M5G V2

Tel 4165879922

Fax 4165973370

| have the authority to sign and register the document on behalf of all parties 1o the document,

Submitted By

GOLDMAN SLOAN NASH & HABER LLP 480 University Ave, # 1600 201205 25
Teronto
MEG 1V2




-

LRO# 58 Pastponement Of Interest

Registered as WR690423 on 20120525  at 12:22
The appficant(s) hereby applies to the Land Registrar.

yyyymmdd Page 2 of 2

Submitted By

Tel 4165079022 . _.
Fax 4165973370 40

G
-

Fees/Taxes/Payment

Statutory Registration Fee $60.00
Tolal Paid $60.00

File Number

Party To Client File Number : GSNH120110




THIS IS EXHIBIT “Q” TO
THE AFFIDAVIT OF GREG PUKLICZ
SWORN BEFORE ME THIS 16™

DAY OF JANUARY, 2015

o ld

A Commissioner etc.

Doc#3164257v1



January 7, 2015 N
144 Park Ltd.

8791 Woodbine Avenue

Suite 100

Markham, ON L3R 0P4

Attention: Charles Mady

Dear Sir:

Re:  Indebtedness of 144 Park Ltd. (the "Company") to Laurentian Bank of Canada (the
!!Bank")

We refer to the credit facilities made available by the Bank to the Company pursuant to the offer of
financing dated March 7, 2012, as amended (the “Offer of Financing™) and listed in the attached
Schedule “A” (the “Credit Facilities”) and to your indebtedness to the Bank in the amount of
CDN$39,022,634.38 with respect to such Credit Facilities as at January 6, 2015 (the “Indebtedness”).
The Company is in default of its obligations to the Bank under the Credit Facilities and the Indebtedness

thereunder is immediately due and payable.

We hereby demand payment from you of the said sum of CDN$39,022,634.38 in respect of the
Indebtedness together with interest thereon and all costs, including all legal, consultant and other agent
fees and disbursements, incuired by the Bank to the date of payment. Interest acciues on the
Indebtedness at a rate that varies with the Bank’s Prime Rate. As at today’s date, interest is accruing in
the amount of $5,147.97 per day.

We confirm that, in accordance with the terms of the Offer of Financing, the Bank’s obligation to make
further credit or other accommodations available to the Company under the Credit Facilities is hereby
terminated and no further credit is available to the Company thereunder.

We also enclose at this time a Notice of Intention to Enforce Security pursuant to the Bankruptcy and
Insolvency Act (Canada) together with a consent thereto. If you consent to the Bank enforcing its right
and remedies without further delay, please date and execute one copy of the consent attached to the
enclosed Notice of Intention to Enforce Security and return same to the undersigned by facsimile

forthwith.

130 Adelaide Strest West
Suite 300
Toronto Ontario MEH 3P3



In the event that you fail to pay the sum indicated, the Bank shall pursue its remedies against you.

Yours truly,
Laurentian Bank of Canada

/' /\W V1 1) 284

Neil Greer,’ﬁegional Vice-President Jeff W?fer, Regional Vice-President

REX



NOTICE OF INTENTION TO ENFORCE SECURITY
PURSUANT TO SECTION 244 OF THE

BANKRUPTCY AND INSOLVENCY ACT (CANADA) oo
To: 144 Park Ltd. (the “Company™)
Take notice that:
1. Laurentian Bank of Canada, a secured creditor, intends to enforce its security on the property of

the Company described below:

(a) All property, assets and undertaking of the Company, now owned or hereafter acquired,
wheresoever located, including but not limited to the real properties municipally known
as 142, 144 and 148 Park Street and 21 Allen Street West, Waterloo, Ontario
(collectively, the “Property™).

2. The security that is to be enforced is in the form of:

(a):  Charge/Mortgage in the principal amount of CDN$40,000,000.00 registered on title to
the Property on May 25, 2012;

(b) General Assignment of Rents dated April 24, 2012 and registered on title to the Property
on May 25, 2012;

{c) Assignment of Insurance dated April 24, 2012;

(d) Assignment of Material Contracts dated April 24, 2012;

(e) Assignment of Sale Agreements dated April 24, 2012;

) General Security Agreement dated April 24, 2012;

(2) Notice and Direction to Tenants;

(h) Environmental Warranty and Indemnity;

6 Deficiency and Completion Agreement;

() Assignment and Postponement of Shareholder’s Rights dated April 24, 2012; and

(k) Beneficial Owners Agreement dated April 24, 2012.

3. The total amount of the indebtedness secured by the security is $39,022,634.38 as of January 6,

2015 (the “Indebtedness™), plus interest accruing thereafter and costs incurred by or charged to the Bank.
Interest accrues on the Indebtedness at a rate that varies with the Bank’s Prime Rate. Currently, interest is
accruing at the rate of $5,147.97 per day.

4. The secured creditor will not have the right to enforce the security until the expiry of the 10-day
period after this notice is sent, unless the Company consents to an earlier enforcement.



Dated at Toronto this 7" day of January, 2015.

LAURENTIAN BANK OF CANADA

W =

Neil Greér, Ré'gﬁmﬁ)v ice-President

V3 i siin

Jeff We),fer, Regional Vice-President



CONSENT

TO: LAURENTIAN BANK OF CANADA (the “Bank™)
FROM: 144 PARK LTD. (the “Company™)

The Company acknowledges receipt of a Notice of Intention to Enforce Security

delivered by the Bank.

For consideration received, the receipt and sufficiency of which are hereby irrevocably
acknowledged, the Company hereby consents to the immediate enforcement by the Bank of the
security held it from the Company, and for the same consideration waives completely all rights
to any delay by or any further notice from the Bank with respect to the enforcement of the

Bank’s security and the exercise of the other remedies of the Bank against the Company.

DATED at this day of January, 2015.
144 Park Ltd.
Per: c/s

Name:

Title:

I have the authority to bind the Corporation.



SCHEDULE “A”

Indebtedness of 144 Park Ltd.
to Laurentian Bank of Canada

as at January 6, 2015
Facility Principal Accrued Interest Total Per Diem
Balance and Charges
Non-Revolving Loan? $34,938,796.00 $426,264.00 | $35,365,060.00 $4,599.30
Letters of Credit Facility $260,295.28 $4,700.59 $264,995.87 $0.00
Operating Line of Credit $250,000.00 $162.67 $250,162.67 $32.53
Bridge Loan? $3,093,228.34 $49,187.50 | $3,142,415.84 $516.14
TOTAL $38,542,319.62 $480,314.76 | $39,022,634 $5,147.97
E. & O.E.

' Interest accrues at the Bank’s Prime Rate plus 1.75% per annum. As at January 6, 2015, the Bank’s Prime Rate

is 3%.

2 Interest accrues at the Bank’s Prime Rate plus 3% per annum.




Doc#3164267v1

THIS IS EXHIBIT “R” TO
THE AFFIDAVIT OF GREG PUKLICZ
SWORN BEFORE ME THIS 16™

DAY OF JANUARY, 2015

£ Mondl

A Commissioner etc.

K 56
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Doc#3164257v1

THIS IS EXHIBIT “S” TO
THE AFFIDAVIT OF GREG PUKLICZ
SWORN BEFORE ME THIS 16™

DAY OF JANUARY, 2615

£ Wodd

A Commissioner etc.




yap

Court File No,

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

IN THE MATTER OF THE CONSTRUCTION LIEN ACT,
R.S.0. 1990, c. C.30, AS AMENDED

AND IN THE MATTER OF AN APPLICATION MADE BY 144 PARK LTD.
FOR THE APPOINTMENT OF A TRUSTEE UNDER SECTION 68(1) OF THE
CONSTRUCTION LIEN ACT, R.S.0. 1990, ¢. C.30, AS AMENDED

CONSENT

COLLINS BARROW TORONTO LIMITED hereby consents to being appointed as

trustee under section 68(1) of the Construction Lien Act (Ontario) in this proceeding.

DATED this 16™ day of January, 2015

COLLINS BARROW TORONTO
LIMITED

By: /414,
Nafic/¢ Fryaff A. Tannenbaum
Position: “President

[ have authority to bind the corporation

Doci#a2268027v1
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IN THE MATTER OF THE CONSTRUCTION LIEN ACT, R.S.0. 1990, c. C.30, AS AMENDED

AND IN THE MATTER OF AN APPLICATION MADE BY 144 PARK LTD. FOR THE APPOINTMENT OF A TRUSTEE
- UNDER SECTION 68(1) OF THE CONSTRUCTION LIEN ACT, R.S.0. 1999, ¢. C.30, AS AMENDED

|

m/_ Court File No.

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

Proceedings commenced at Toronto

AFFIDAVIT OF GREG PUKLICZ
(sworn January 16, 2015)

CHAITONS LLP
5000 Yonge Street, 10™ Floor
Toronto, ON M2N 7E9

Harvey Chaiton (LSUC #21592F)
Tel: (416)218-1129

Fax: (416)218-1849

E-mail: harvey@chaitons.com

Stephen Schwartz (LSUC #25980A)
Tel: (416)218-1132

Fax: (416) 218-1832

Email: stephen@chaitons.com

Sam Rappos (LSUC #513998%)
Tel: (416)218-1137

Fax: (416)218-1837

E-mail: samr@chaitons.com

Lawyers for the Applicant, 144 Park Ltd.

Doci#t3226362v1



IN THE MATTER OF THE CONSTRUCTION LIEN ACT, R.S8.0. 1990, c. C.30, AS AMENDED

AND IN THE MATTER OF AN APPLICATION MADE BY 144 PARK LTD. FOR THE APPOINTMENT OF A TRUSTEE
~HNDER SECTION 68(1) OF THE CONSTRUCTION LIEN ACT, R.8.0. 1990, c. C.30, AS AMENDED
™
™ Court File No.

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

Proceedings commenced at Toronto

APPLICATION RECORD
(appointment of a trustee)
(returnable January 22, 2015)

CHAITONS LLP
5000 Yonge Street, 10" Floor
Toronto, ON M2N 7E9

Harvey Chaiton (LSUC #21592F)
Tel: (416)218-1129

Fax: (416)218-1849 .
E-mail: harvey@chaitons.com

Stephen Schwartz (1.SUC #25980A)
Tel: (416)218-1132

Fax: (416) 218-1832

Email: stephen(@chaitons.com

Sam Rappos (LSUC #513998)
Tel: (416) 218-1137

Fax: (416)218-1837

E-mail: samr@chaitons.com

Lawyers for the Applicant, 144 Park Lid.

Doc#3228305vi
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