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Court File No. CV-22-00691528-00CL
ONTARIO
SUPERIOR COURT OF JUSTICE
' (COMMERCIAL LIST)

BETWEEN:
MARSHALL ZEHR GROUP INC., AS ADMINISTRATOR
Applicant
- and -
12252856 CANADA INC.
Respondent

AFFIDAVIT OF ANDREW HARDIE BALLANTYNE

(sworn June 13, 2023)

I, ANDREW HARDIE BALLANTYNE of the City of Toronto in the Province of Ontario
MAKE OATH AND SAY AS FOLLOWS:

1, I am a lawyer in good standing with the Law Society of Ontario. 1 share office space

with counsel for the Respondent.

2. For purpose of this Affidavit, I have reviewed counsel’s file including but not limited to
the Endorsements of the Court. As well, I have assisted counsel with this file from time
to time and am, therefore, familiar with its facts and issues. I have also been advised by
and/or received information from counsel which I verily believe to be true. Where so
informed or advised, I have duly set out such particulars below. As such, therefore, I

have knowledge, information and belief as to the matters to which I hereinafter depose.

PRELIMINARY OBJECTION
3 The Respondent objects that the Applicant’s motion proceed on June 15, 2023 because

not all proper parties have been served with the Motion Record.
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That is, on February 1, 2023 the Respondent entered into an Agreement of Purchase and .
Sale (the “APS”) and a Purchase Agreement for the premises municipally known as 201,.
227, 235 King Road, Richmond Hill, Ontario (the “Premises”). Atftached hereto as
Exhibit “A” is a true copy of the APS and Purchase Agreement.

On Fehrliary 28, 2023 the parties executed a Waiver to the APS whereby the conditional
period was waived. Attached hereto as Exhibit “B” is a true copy of the Waiver.

On March 27, 2023, counsel for the Purchaser under the APS registered a Caution on
title bearing Instrument Number YR3535469. Attached hereto as Exhibit “C” is a true

copy of the Caution.

On June 5, 2023, counsel for the Purchaser exchanged emails with counsel for the
Applicant. Such email confirms that the Purchaser had not yet been served. To date, the
Purchaser has not been served. Counsel for the Purchaser has advised and confirmed that
the Purchaser now has an interest in land; and, therefore is a proper party to the Motion.

Attached hereto as Exhibit “D” is a true copy of the email exchanges.

PAYOUT STATEMENTS

On December 20, 2022 the parties entered into a Settlement Agreement. Attached hereto
as Exhibit “E” is a true copy of this Settlement Agreement.

Clause 2 therein stipulates that if payment in full is not made on or before January 30,
2023 then the amount of indebtedness as calculated by the Applicant in its discharge
statement dated December 14, 2022.

Clause 2 carves out an exception for the Respondent to challenge the quantum of a) the
alleged failure by the Applicant to pay $145,000.00 as an overpayment on the purchase of
the Premises and b) whether wrap up interest may be claimed. This clause also
prescribes a due date by which negotiations on these two items must be resolved; failing
which the Respondent shall pay the discharge amount in the discharge statement dated
December 14, 2022. Attached hereto as Exhibit ““F” is a true copy of this discharge

statement.
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violates Section 8 of the Interest Act. The Applicant is prevented, as a-matter of law; to

As full set out in the factum prepared by William Friedman, filed, wrap ‘up interest

claim wrap up interest. Yet, contrary to the discharge statement of Deceémber. 14,2022
and following the execution of the Settlement Agreements, the Applicant.provided- its
discharge statement dated February 15, 2023 wherein wrap up interest is blaimed at
$929,088.61 for the first tranche of $12,000,000.00; and 486,680.33 for tranche B in the
sum of $6,000,000.00. The Settlement Agreement dated December 14, 2022 does not set
out any claim for wrap up interest. If the December 14, 2022 payout statement is the

basis of payment then the February 15, 2023 discharge statement is incorrect.

Similarly, the discharge statements respectively dated January 25, 2023; February 15,
2023; February 24, 2023 and May 31, 2023 all charge a “Deferred Lender Fee
Forbearance” in the sum of $150,000.00. This fee and amount does not appear on the
December 14, 2022 discharge statement. Attached hereto as Exhibit “G” are true copies
of the aforementioned discharge statements. All of these discharge statements are at
variance with the one dated December 14, 2022.  The discharge statement dated May 31,
2023 also now contains the sums of $64,939.44 for legal fees and $45,000.00 for a
default administration fee.

The Respondent has obtained several offers to finance. On June 7, 2023 true copies of
the refinancing documents were provided to the Applicant. To secure the financing, the

Respondent requires a fixed amount for which only per diem interest may be applied.

The Respondent’s proposed lenders will not take further steps until a proper payout
statement is obtained. The repeated failure by the Applicant to provide a proper
discharge statement renders the Respondent’s ability to refinance impossible. Now
produced as Exhibit “H” are true copies of the respective lenders “proposals from
People’s Group; Benson Capital.

The Respondent requests that the Motion be dismissed so that the APS may be allowed to
close without incurring ongoing additional fees that were apparently not addressed in the

discharge statement of December 14, 2022,



- S8worn before me at the City of Toronto )
. in the Provmoe of Ontario this 13" day )

)




This is Exhibit “A” to the affidavit of
Andrew Hardie Ballantyne
Sworn June 13, 2023
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: Thns Agreemen! of Purchase :md Sﬂle dated th:s “‘ i

12252856 CANAD[\INC_. e

SELLER: ... o & i i Sallarsj .., the following
REAL PROPERTY:

Address 201, 227, 235 King Roadechmond Hill, Ontario . } )
Froniing Of e, .::ic:iin omiitiapess sttt a e enss i apmnassianmnsasnsspssnsusmsnsussase side of - .

B 85,5 TSRS B = S
and having a frontage of ... een MOTE@ OF eSS by @ depth OF .. e more or less

201 KING RD; PIN 031960039 and legally described PT LT 13 PL 136 KING; PT LT 14 PL 136 KING AS IN R533264; CITY OF
and legally described as RICHMOND HILL, 227 KING RD; PIN 031860038 and legally described as LT 15 PL 136 KING EXCEPT PT 10 EXPROP PL

B87881B; RICHMOND HILL, 235 KING RD; PIN 031860037 and legally described as LT 16 PL 136 KING EXCEPT PT 11

EXPROP PL B87881B; RICHMOND HILL.

{Legal description of lond including easements not described elsewhere] s Tprsiits

PURCHASE PRICE: Dollars {CDNS) ....34:000,00000 ..
........................................................................................... TRAY FOUTMUION | eeeeeeees s smenssssessesssesesaessseessesesneesnoees DollaFS
DEPOSIT: Buyer submits ...................... A mpi‘n’: :,“ﬁ::rlmmmmmmﬂ ....................................................................
s DN GO, ... oo s Dollars [CONSY ... 800,000
by negotiable cheque payable to ...........c..... SSHRL s S . “Deposit Holder" to be held

in trust pending completion or oﬂ'ler fermmohon of rhrs Agreemen? cmd lo be crodlied 1oward the Purchase Pnoe on compiahon For the purposes of this
Agreement, “Upon Acceptance” shall mean that the Buyer is required to deliver the deposit fo the Deposit Holder within 24 hours of the acceptance of
this Agreement. The parties to this Agreement hereby acknowledge thot, unless otherwise provided for in this Agreement, the Depesit Holder shall ploce
the deposit in trust in the Deposit Holder’s non-interest bearing Real Esfafe Trust Account and no inferest shall be earned, received or paid on the deposit.

Buyer agrees to pay the balance as more particularly set out in Schedule A oftached.

SCHEDULE[S) A...........ooormmiiiiec s smns e eense o GiGched hereto form(s) part of this Agreement.

1. IRREVOCABILITY: This offer sholl be imevocable by ...........ccooervrsruees B8 veeiveriesesernesessonee 0B o 1189 onthe ... 30
(Seller/Buyer) (a.m./%,l
day of .. crerenen T CDTUBY s .20 .23, ofter which time, if not accepted, this offer shall be null and void and the deposit

shall be retumod to }he Buyer in full without mrerest

2. COMPLETION DATE: This Agreement shall be completed by no later than 6:00 p.m. on the ... 3 dayof ... . M&¥

20...23........ Upon completion, vacant possession of the property shall be given to the Buyer unless otherwise provided for in this Agreement.

INITIALS OF BUYER(S}: @ INITIALS OF SELLER(S):

rks REALTC)R@ REAIJORS@ MIS®, Muliiple Listing Services® and ted | od L Iladh
g B M e e e
—— pravide

(-] 2022 Irma [ Estale Assocmrlm l “OREA"). All ri Mshraserwd Tﬂls form was \Si fopad OREA Farﬂ‘;? (u)s': E-::"nd Dr;pr:'d
u prohibited o
prmhnaor oenseei Tu ard prus:rq;oﬂwn c"fnﬂ fuu noﬂobilrrv yaurule ol mﬂun " Form 100 Revised 2022 Page | of @
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3. NOTICES: The Seller hereby appoints the Listing Brokerage as agent for the Seller for the purpose of giving and .receiving nofices pursuant to.this
. Agreement, Where a Brokerage (Buyer's Brokerage] hos entered into a represeniation agreement with the Buyer, the Buyer hereby appoints the
" ‘Buyer's Brokerage as agent for the purpose of giving and receiving nolices pursuant to this Agreement, Whers @ Bmkeruge represents both

the.Seller and the Buyer (mulfiple represeniation), the Bmkerage shall not be appdinted or. authorized to be agent for
either the Buyer or the Seller for the purpose of giving ond receiving notices, Any nofice,selating hereto or.provided for herein shall
be in writing. In addifion fo any provision contained he{em and in any Schedule hereto, this offer, any counteroffer, nofice of acceptance thereof

., or any nofice fo be given or received pursudnt o this Agreemenf or any Schedule hereto fany of them, “Decuiment”) shall be deemed:given and
: received when delivered personally ar hand delivered to the Address for Service provided in the Acknowledgemsnt below, or where a focsimile

- aumber.or email address 1s'provided- herein, when transmitied electronically to that facsimile number or emuti address, respectively. in which tase,. -

the s:gnufure{s) of the parly (parties) shall be deemed 1o be original.

T 7 1 S

[For delivery of Documents to Selfer) {For delivery of Documents lo Buyer)
Email Address: .................T rem@consortia-na.ca eerseeresennen Email Address: ..............,. DaKich1@gmail.com
{Fordehvelyoibocumsmsbsdled [ForddwaryofDowmemsbBuyed

4. CHATTELS INCLUDED:

Unless otherwise stated in this Agreement or any Schedule hereto, Seller agrees fo convey all fixtures and chatiels included in the Purchase Price free
from all liens, encumbrances or claims affecting the said fixtures and chattels.

5. FIXTURES EXCLUDED:

6. RENTAL ITEMS (including Lease, Lease to Own): The following equipment is rented and niet included in the Purchase Price. The Buyer agrees
to assume the rental contract(s), if assumable:

The Buyer agrees to cooperate and execute such documentation as may be required o facilitate such assumption,

7. HST: If the sale of the property (Recl Property as described above) is subject to Harmenized Scles Tax (HST), then such tox shall be

in addition to the Purchase Price. If the sale of the properly is noi subject to HST, Seller agrees fo certify on or before

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

closing, that the sole of the property is not subject to HST. Any HST on chattels, if applicable, is not included in the Purchase Price.

INITIALS OF BUYER(S): INITIALS OF SELLER(S): ‘("D

he frodemarks REATOR®, REATORS®, MLS®, My hﬁww'&nﬂmh{hﬁm owned er controlled
E The C Real Estate A [C’REﬁ and idenfify the reol estote prafassi who are T olCREA and lhub’
qualny of services they pravide. de under [i

B e R o e [ O, spmh | prohrl'b"r'}ad i o e Ao 3. 1y oo
nsees er us of on I wriften consen al
m :r.rming.u:"nrepr'g:ucangﬁ\ne ngard pt:-m portion. OREA bears no lmhm your}:::of this form, Form 100 Revised 2022 Poge 20f 9
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8. . TITLE SEARCH: Buyer shall be allowed until 6:00 p.m. on the .. day of ..o FEOMBY i e 24 20.... 23, (Requisifion Date)
- . fo examine the fifle to the property at Buyar's own expsnse and un!rl rhe eurller of: [|j th:rtyduys from fhe later of the Reqmsmon Dcle or the date on which
- the :ondmons in this Agreement are fulﬁlled or otherwise waived or; Iu] ﬁve clqys mor fo complelm to satisfy Buyér that !here are no ou}siondmg

) work orders or deﬁcnency notices uffecllng Ihe properry, cmd that its presenr us; l e : l ml:y i
- . be lawhully continued and thatthe principal building may be insured against risk 5f llre ‘Seller hsreby consenis b 'iha mumcnpohfy or mher govemmenlcl
. agencies releasing 1o Buyer details of ol cutstonding work orders and deﬁmency notices .offecting the property, and Seller agmas 10 Qxecuie ond

. deliver such further authorizations in this regard as Buyer may reasonably require; " t s I e Bofe wel opl?

?. -,“EU'I'UIQE WUSE: Seller and Buyer agree that there is no representation or wurmhf;i o cmy kind that ihe Mrelnllierl&e.d-u'se of lhe'-ﬁrop")el& by Buyer s
or will be lawlul except as moy be specifically provided for in this Agreement.

10. TITLE: Provided that ihe fille to the property is good and free from all registered restrictions, charges, liens, and éncumbrances except os otherwise
specifically provided in this Agreement and save and except for (a) any registered restrictions or covenants that run with the land providing that such
are complied with; (b} any registered municipal agreements and registered agreements with publicly regulated ufilifies praviding such have been
complied with, or security has been posted to ensure complionce and completion, os evidenced by a lefter from the relevant municipality or regulated
utifity; {c] any minor easements for the supply of domestic utility or telecommunicatfion services fo the property or adjacent properties; and {d) any
easements for drainage, storm or sanitory sewers, public ufility lines, telecommunication lines, cable felevision lines or other services which do not
materially offect the use of the property. If within the specified times referred to in poragraph 8 any valid objection to title or fo any ouistanding work
order or deficiency notice, or to the fact the said present use may not lawfully be continued, or that the principal building moy not be insured against
risk of fire is made in writing lo Seller and which Seller is unable or unwilling to remove, remedy or satisfy or obfain insurance save and except against
risk of fire {Title Insurance) in favour of the Buyer and any morigagee, (with all related costs af the expense of the Seller], and which Buyer will not
woive, this Agreement notwithstanding any infermediate acls or negotiations in respect of such objections, shall be ot an end and all monies paid
shall be returned without interest or deduction and Seller, Listing Brokerage and Co-operating Brokerage shall not be licble for any costs or damages.
Save as fo any valid objection so made by such day and except for any objection going to the root of the title, Buyer shall be conclusively deemed 1o

have accepted Seller's fitle to the property.

CLOSING ARRANGEMENTS: Where each of the Seller and Buyer retain o lawyer to complete the Agreement of Purchase and Sole of the properly,
and where the transaclion will be completed by electronic registration pursuant fo Port IIf of the Land Regisiration Reform Act, R.5.0. 1990, Chapter
L4 and the Elecironic Registration Act, §.0. 1991, Chapter 44, and any omendments thereto, the Seller and Buyer acknowledge and agree that
the exchange of closing funds, non-registrable documents and other items (the “Requisite Deliveries”} and the refecse thereof to the Seller and Buyer
will {a} not occur ot the same fime as the registration of the transfer/deed {ond any other documents infended to be registered in connection with the
completion of this ransaction) and {b) be subject to conditions whereby the lawyer(s) receiving any of the Requisite Deliveries will be required to hold
same in frust and not release same except in accordance with the terms of a document registration agreement between the said lawyers. The Seller
and Buyer irrevocably instruct the said lawyers to be bound by the document registration agreement which is recommended from fime to fime by the
Law Society of Ontario. Unless otherwise agreed to by the lawyers, such exchange of Requisite Deliveries shall accur by the delivery of the Requisite
Deliveries of each party to the office of the lawyer for the other party or such other locafion agreeable to both lawyers.

12. DOCUMENTS AND DISCHARGE: Buyer shall not coll for the production of any title deed, abstract, survey or other evidence of fille 1o the property
except such as are in the possession or control of Seller. If requested by Buyer, Seller will deliver any sketch or survey of the property within Seller's
control to Buysr as soon as possible and prior to the Requisition Dote. If a discharge of any Charge/Merigage held by a corporation incorporated
pursuant to the Trust And Loon Companies Act [Canada), Chartered Bank, Trust Company, Credit Union, Caisse Populaire or Insurance Company
and which is not to be assumed by Buyer on completion, is not available in registrable form on completion, Buyer agreas to accept Seller’s lawyer's
personal undertaking fo obiain, out of the clasing funds, a discharge in registrable form and 1o register same, or cause same io be registered, on
title within o reasonable period of fime afler completion, provided that on or before complefion Seller shall provide to Buyer a morigage statement
prepared by the morigagee setting out the balance required to obtain the dischorge, and, where a reaHime elecironic cleared funds transfer system is
not being used, a direction executed by Seller directing payment to the morigagee of the omount required 1o obtain the discharge out of the balance

due on completion.

INSPECTION: Buyer acknowledges having had the opporiunity to inspect the property ond understands thot upon acceptance of this offer there shall
be o binding agreement of purchase and sale between Buyer and Seller. The Buyer acknowledges having the opportunity to include a
requirement for a property inspection report in this Agreement and agrees that except as may be spexifically provided for in
this Agreement, the Buyer will not be obtaining a property inspection or property inspection report regarding the property.

13

14, INSURANCE: All buildings on the property and all other things being purchased shall be and remain until completion ot the risk of Seller. Pending
completion, Seller shall hold ail insurance policies, if any, and the proceeds thereof in trust for the parties as thelr interests may appear and in the
event of substantial domage, Buyer may either terminate this Agreement and have all monies paid refurned without interest or deduction or else
take the proceeds of any insurance ond complete the purchase. Mo insurance shall be transferred on completion. if Seller is laking back a Charge/
Mortgage, or Buyer is assuming a Charge/Morigage, Buyer shall supply Seller with reasonoble evidence of adequate insurance to protect Seller’s or

other morigagee’s interest on completion
INITIALS OF BUYER(S}): INITIALS OF SELLER(S}): @

Th rad rk:REAl'l'Olw REALTORS®, MLS®, Multiple Listing Services® and associcied awned or controlled ’
o nnﬂi%n Real Estate Association and w& thengeul estote prgimaomgaholgr«::m“d 6'5 and ibuby

quullvy of services they prwl:le Usad under license.
® 2022, Ontario Regl Estate Associalion {"OREA*), All rj ro%lm reserved, This form was developed by OREA for the use ond repraduction

the t of OREA. Do |
e et e o i il ot o G et ol Form 100 Revied 2072 Page 3 of9
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15. PLANNING ACT: This Agreement shall be effective to create on inferest in the property only if Seller complies with the subdivision control
provisions of the Planning Act by completion and Seller covenants to procend diligently at Seller s expense ro obtoin any nacessary consent by
completion. _ T * s

ﬁ DOCUMENT PI!EPARATION: The Transfar/ Deed shal] -save for the Land Transfer Tox Affidavit, be prepared in registroble form of the expense of .
" Seller, and any Charge/Morigage to be given bo:f by the Buyer io Seller.at the expense of the Buyer. If requested by Buyer, Seller covenants that
the Tmnsfer{Deed to be delivered on mmp!etton shq}l conlain the sialements contemplated by Section 50(22] of the ﬁonnmg Act, RS, O 1990.

17. RESIDENCY. {a) Subject fo {b} below the Saller rqpreaenis wang worrants that the-Seller is nof and on complshan will not be a non-resident under
the non-residency provisions of the Income Tax Act which representation and warranty shall survive and no! merge upon the completion of this
transaction and the Seller shall deliver o the Buyer a siatutory declaration that Seller is not then a non-resident of Canada; (b} provided that if the
Seller is @ non-resident under the non-residency provisions of the income Tax Act, the Buyer shall be credited towards the Purchase Price with the
amount, if any, necessary for Buyer o pay lo the Minister of National Revenue to satisfy Buyer's liability in respect of tax payable by Seller under
the non-residency provisions of the Income Tax Act by reason of this sale. Buyer shall not claim such credit if Seller delivers on completion the
prescribed certificate.

ADJUSTMENTS: Any rents, mortgage interest, realty taxes including local improvement rates and unmetered public or private utility charges and
unmetered cost of fuel, as applicable, shall be apportioned and allowed fo the day of completion, the day of completion itself to be apportioned

to Buyer.

.

19. PROPERTY ASSESSMENT: The Buyer and Seller hereby acknowledge that the Province of Ontario has implemented current value assessment
and properties may be re-assessed on an annual bosis. The Buyer and Seller agree that no claim will be made ageinst the Buyer or Seller, or any
Brokerage, Broker or Salesperson, for any changes in property tax as o result of o re-assessment of the property, save and except any properly
taxes that occrued prior to the completion of this transaction.

20, TIME LIMITS: Time shall in all respecls be of the essence hereof provided that the time for doing or completing of any matier provided for hersin
may be extended or abridged by an agreement in writing signed by Seller and Buyer or by their respective lawyers who may be specifically
authorized in that regard.

21. TENDER: Any tender of documents or money hereunder may be made upon Seller or Buyer or their respective lawyers on the day set for
completion. Money shall be tendered with funds drawn on a lawyer’s trust account in the form of a bank draft, certified cheque or wire transfer
using the Large Value Transfer System.

22, FAMILY LAW ACT: Seller warrants that spousal consent is nol necessary to this fransaction under the provisions of the Family law Act,
R.5.0.1990 unless the spouse of the Seller has executed the consent hereinafter provided.

23. UFFI: Seller represents and warrants to Buyer that during the fime Seller has owned the property, Seller has not coused any building on the
properly to be insulated with insvlation containing urenformaldehyde, and that o the best of Seller’s knowledge no building on the property
contains or has ever contained insulation that contains ureaformaldehyde. This worranty shall survive and not merge on the completion of this
transaction, and if the building is part of @ multiple unit building, this warranty shall only apply to that part of the building which is the subject of

this transaction,

24. LEGAL, ACCOUNTING AND ENVIRONMENTAL ADVICE: The porties acknowledge that any information provided by the brokerage is not
legal, tax or environmental advice.

CONSUMER REPORTS: The Buyer is hereby notified that a consumer report containing credit and/

25
or personal information may be referred to in connection with this transaction.

26, AGREEMENT IN WRITING: [f there is conffict or discrepancy between any provision odded to this Agreement {including any Schedule atiached
hereto] and any provision in the standard pre-set portion herecf, the added provision shall supersede the standard pre-set provision to the extent
of such conflict or discrepancy. This Agreement including any Schedule attached hereto, shall constitute the entire Agreement bstween Buyer and
Seller. There is no representation, warranty, collateral agreement or condition, which affects this Agreement other than as expressed herein. For the
purposes of this Agreement, Seller means vendor and Buyer means purchaser. This Agreement shall be read with all changes of gender or number
required by the context.

27. ELECTRONIC SIGNATURES: The parties herefo consent and agree fo the use of electronic signatures pursuant to the Electronic Commerce Act,
2000, 5.0. 2000, c17 os omended from time to time with respect to this Agreement and any other documents respecting this fransoction.

28. TIME AND DATE: Any reference to a fime and date in this Agreement shall mean the time and date where the property is located.

INITIALS OF BUYER(S): INITIALS OF SELLER(S): ‘("

The rodemarks REAITOR®, REATTORS®, MLS®, Mulfi Sumuﬂ nd associated logos are owned or controlled
The Conodion Real Estale Associalion CREA] and Idﬂlpill?y mul ssiote o s whe are ot of &EA and lhebl
e quality of services they provide. Used under i cense.
E) 2022, Ontario nselal Esiots Assqcnuhan "OREA). All ri Ig:hm?ved r;l;:g:gfm wet do daval bym%REA for 'ﬂg ot E?\nd n;eart:duf;::on
¥ crnbers my use m o ol
illg’:m; unseesnn‘y [U n Ipf MI&. wal"l‘&.:‘ﬂi'ﬂ 0! O F |m Revisﬁdmz ‘d’




.29. SUCCESSORS AND ASSIGNS: The heirs, executors, adminisirators, successors and assigns of the undarsigned cre bound by the terms herein.

f | have hereunto set my hand and ;eélf
o 1st February, 2023

AND DEMUERED in the presence of: IN WITNE
_/.'»" TS A

SIGMNED, §

e

{Wilnass) ' : (Binver) S L (seal) ek T T T T

I, -the-Unedersigned Seller, agree fo the above offer. | hereby irrevocably insiruct my lawyer to pay directly to the brokeragefs) with-whom | hove agreed
to pay commission, the unpaid balance of the commission together with applicable Harmonized Soles Tox {and any othef taxes as may hereafter be
applicable], from the proceeds of the sale prior to any payment to the undersigned on completion, as advised by the brokerage(s} to my lawyer.

SIGNED, SEALED AND DELIVERED in the presence of: IN WIT?ESS whereof | have hersunto set my hond and seal:
e

‘_/(._“_,_ & 1st February, 2023

g

[Seal) iDﬂte}'

R e R o Bl s L S e

SPOUSAL CONSENT: The undersigned spause of the Seller hereby consents fo the disposition evidenced herein pursuant to the provisions of the Family
Law Act, R.5.0.1990, and hereby agrees fo execute all necessary or incidental documents to give full force and effect to the sale evidenced herein.

e aiie 3

CONFIRMATION OF ACCEPTANCE: Nowithstanding anything contained herein to the contrary, 1 confirm this Agreement with all changes both typed
JOntano, cornennne this L 38U dayof..... FEREY e, 20,23
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and written was finally accepted by all parties at .....
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ACKNOWLEDGEMENT
| acknowledge receipt of my signed copy of this accepted Agreement of | acknowledge receipt of my signed copy of this accepted Agreement of
Purchase and Sgle and | autharize the Brokerage to forward o copy to my lawyer. | Purchose and Sale and | authorize the Brokerage to forward a copy to my lowyer.
e e-»‘hu-———' 18t February, 2023 1st February, 2023
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FOR OFFICE USE ONLY COMMISSION TRUST AGREEMENT

To: Cooperating Brokerage shown on the foregeing Agreement of Purchase and Sale:

In consideration for the Co-operafing Brokerage procuring the foregoing Agreement of Purchase and Sale, | hereby declare that all moneys received or receivable by me in
connection with the Transaction as contemplated in the MLS® Rules and Regulotions of my Real Estale Board shall be recelvable and held in trust. This agreement shall consfitute
o Commission Trust Ag t os defined in the MLS” Rules and shall be subject 1o and governed by the MLS® Rules perkaining te Commission Trust.

DATED as of the date and fime of the occeptance of the foregoing Agreement of Purchase ond Sale, Acknowledged by:
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The trademarks REAITOR®, REALTORS®, MLS®, Muitiple Lisfing Services® and iaked od irolled
m Tk: Canodian Roal Estote A?o:iuﬂon {C'RElﬂ and Ig:"p:’i?, the reel wsiate P ofessioncls ::"hulg?:s wembers of CREA and lh=by
i quality of services they provide. Used under license.
© 2022, Onlurin“gaal Estote Association ["OREA™). All rights resarved. This form was developed by OREA fur the use and reproducton
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mEA omerin ReslEsnte Schedule A

: Association f h
Form 100 Agreement of Purchase and Sale

for usa in the Province of Ontorio
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This Schedule is aiached fo and forms part of the Agreement of Purchase and Sale bat;n;esn:
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- BUYER:  ZORAN BAKICH IN TRUST for a new corparationtobeformed .~ "\~ " " """ ron et e

for the purchase and sale

. datedthe ... I8t . dayof ... FO A e

Buyer agrees to pay the balance as follows:

Please refer to the "Purchase Agreement” attached to this Schedule A herein.

This form must b initialed by all parties to the Agreement of Purchase and Sale.

INITIALS OF BUYER(S):
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PURCHASE AGREEMENT

THIS PURCHASE AGR-EEMENT_(;thc‘ "Agreement") is dated the 1*' day of February 2023.
“BETWEEN:

ZORAN BAKICH IN TRUST for a new corporation to be formed and resides at 65 Misty
Moor Drive, Richmond Hill, Ontario L4C 6P9.

(the “PURCHASER”)

AND

12252856 CANADA INC. is an Ontario company with its address MAG Centre, 155 Commerce
Valley Dr. E., Markham, ON L3T 7T2.

(the "VENDOR")

WHEREAS the Vendor has an approximate 3.875-acre property located at 201, 227, 235 King
Road, Richmond Hill, Ontario;( the “Property”), and the Purchaser is interested in purchasing said

property;
NOW THEREFORE, THIS AGREEMENT WITNESSES that in consideration of the sum of

Ten ($10.00) Dollars now paid by each of the parties to the other (the receipt and sufficiency of
which is hereby acknowledged by each of the parties), the parties hereby agree as hereinafter set

out.
1.0 PURCHASE PRICE
The Purchase Price of $34.0 Million ($34,000,000.00) shall be satisfied by the Purchaser:

@) Paying the deposit of Six Hundred Thousand Dollars ($600,000.00) as set out in
Section 2.0 of this Agreement;
(ii)) A First Mortgage not to exceed Eighteen Million Dollars ($18,000,000.00);

(iif) A VTB of Ten Million Dollars ($10,000,000.00); and
(iv)  The balance of Five Million Four Hundred Thousand Dollars ($5,40,000.00).

subject to the usual adjustments set out in Section 12.0 of this Purchase Agreement, by wire
transfer to the Vendor's Solicitors on Closing.

20 DEPOSIT

Within 5 business days after the date of acceptance of this Agreement, the Purchaser shall pay to
the Vendor a deposit of One Hundred Thousand Dollars ($100,000.00) (the “First Deposit™).

The Deposit shall be paid to the Vendor on account of the Purchase Price pending the completion
of this transaction, and failing such completion, the Deposit shall, without deduction, be returned

25 d
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. to the Purchaser unless this Agreement was not completed due to the default of the Purchaser, i in
which event the Deposn shall be forfeited to the Vendor as liquidated damages without prejudme F
to any other rights the Vendor may have at law or in equity.

The remaining balance of Five. Hundrcd Thousand Dollars ($500,000.00) (the “Second Deposit™)
shall be due and payable upon the Purchaser notifying the Vendor that conditions have been
satisfied as set out in section 7.0 of this Purchase Agreement.

3.0 DELIVERIES ON ACCEPTANCE

The Vendor shall deliver (which delivery may include providing hard or electronic copies) to the
Purchaser within two (2) Business Days after the date of acceptance of this Purchase Agreement,
the following documents and information to the extent in the Vendor's possession or control (the
confidential Documents"):

(a) copies of all tax bills, including, but not limited to, realty taxes, business taxes,
occupancy taxes appeals and special assessments for the previous two (2) years;

(b) copies of all agreements affecting the Property, including all service contracts, utility
contracts and signed contracts, with a list of all suppliers and addresses;

(c) copies of all encumbrances registered against the Property;

(d) copies of all warranties and guarantees relating to the Property;

(e) all architectural, mechanical and engineering plans and specifications, as-built drawings,
development agreements, building and development permits, soil tests, engineering or
environmental studies, maintenance or inspection reports, traffic studies, appraisal reports
and all other relevant information in the Vendor's possession, with respect to the
improvements and the Lands;

(f) all other written materials concerning the Property which would materially affect the
approval of the Property by the Purchaser; and

(g) copies of all existing leases.

The Purchaser will receive, treat and retain in confidence, and will cause its employees,
principals, representatives and agents to treat and retain in confidence, the Confidential
Documents, all information contained therein or otherwise provided by the Vendor in connection
with the Property and the information obtained in connection with any inspections, investigations
and tests, except that the Purchaser may use such information to obtain financing for its
acquisition of the Property. The Purchaser acknowledges that it shall be bound by the provisions
of this Section 3.0 until the transaction contemplated herein closes or is terminated pursuant to
the terms of this Agreement.

40 SERVICES

The Vendor will confirm in writing to the Purchaser what utilities and services are available to
the Property lot line and warrant there is adequate capacity for the contemplated development.

50 DESCRIPTION
The Purchaser is purchasing the Property:

@ 2BI B Page 2 of 11
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201 KING RD: PIN 031960039 and legally described PT LT 13 PL 136 KING; PT LT 14 PL
136 KING AS IN R533264; CITY OF RICHMOND HILL -

227 KING RD; PIN 031960038 and legally dcscnbed as LT 15 PL 136 KING EXCEPT PT 10
EXPROP PL BS?SS]B RICHMOND H]L[ e

235 KING RD; PIN 031960037 and lcgal]y described as LT 16 PL 136 KING EXCEPT PT 11
EXPROP PL B87881B; RICHMOND HILL.

6.0 ASSIGNMENT

This Agreement may be assigned by the Purchaser prior to the Closing Date, with the
notification to the Vendor, provided that the Purchaser discloses the organizational structure of
the assignee and such assignee is in compliance with the Vendor's standard anti-terrorism and
anti-money-laundering requirements. The assignee shall be deemed to assume all of the
Purchaser's rights and obligations hereunder to the same extent and in the same manner as if such
assignee had executed this Agreement as the Purchaser. However, the Purchaser shall remain
obligated and liable to the Vendor for the performance of all the terms and conditions in this
Agreement until the occurrence of Closing. It is further agreed that the Purchaser may direct title
on Closing to any Person provided the Purchaser retains beneficial title to the Property or
otherwise complies with the assignment provision set out in this Section 6.0

7.0 PURCHASER'S DILIGENCE CONDITIONS

This Agreement shall be conditional until 5:00 pm 28 days after the Vendor executes this
Agreement (the "Due Diligence Date") upon the following conditions:

(a)  The Purchaser shall be satisfied in its sole and absolute discretion with respect to all
matters concerning the Property, including, without limitation, the documents delivered in
accordance with Section 3.0 of this Agreement, the contents of the existing leases, subleases,
environmental and soil conditions, title, the economic feasibility of the Property, and zoning; and

(b)  The Purchaser shall have obtained all necessary internal approvals as to the transactions
contemplated by this Agreement, such approvals to be given or withheld in the sole, absolute and
subjective discretion of the entity required to provide the same.

These conditions have been inserted for the sole benefit of the Purchaser and may be waived by
it at any time in the manner set out below.

The Purchaser may. by notice in writing, notify the Vendor that the foregoing conditions have
been satisfied. If no such notice is delivered on or before the Due Diligence Date, the Purchaser
will be deemed to have satisfied itself with respect to all conditions set out in this Section 7.0 and
the First Deposit shall be deemed earned by the Vendor. Furthermore, the Purchaser had
provided an intercorporate loan of Five Hundred Thousand Dollars ($500,000.00) to the Vendor
through an affiliated corporation on 18" August 2022. This loan will be credited by the Vendor
as payment toward the Second Deposit of Five Hundred Thousand Dollars ($500,000.00) and
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shall hereby be applied toward the Purchase Price as set out in Section 1.0 of this Purchase
Agreement.

If any of the conditions set out in this Section 7.0, for any reason whatsoever, have not been - -~
satisfied in the Purchaser’s absolute and sole discretion or waived in the manner set out above, *:-
then this Agreement shall be at an end, and the First Deposit paid shall be immediately returned
tothe Purchaser and any arrangement/agreement pertaining to the Second Deposit with respect
to this Purchase Agreement shall be deemed nul! and void. The Purchaser shall return forthwith
the Confidential Documents provided to the Purchaser by the Vendor, and neither party shall
have any further rights or obligations hereunder, except for obligations specifically stated in this
Agreement to survive termination of this Agreement. In no event shall the Vendor be held
accountable to reimburse the Purchaser for the cost of due diligence conducted by the Purchaser

pursuant to this Agreement.
8.0 CLOSING CONDITIONS

(@) The Vendor’s obligation to carry out the transactions contemplated herein is subject to
fulfillment of each of the following on or before Closing unless waived by the Purchaser:

(i) at the Closing, title to the Property will be free of all encumbrances except as
agreed to by the Purchaser and Vendor;

(ii)  at Closing, all of the terms, covenants and conditions of this Agreement to be
complied with or performed by the Vendor shall have been complied with or performed
in all material respects; and

(iii)  at Closing, all the representations and warranties of Vendor in Section 22.0 of this
Agreement are true in all material respects as if made on the Closing Date.

(b)  The Purchaser's obligation to carry out the transactions contemplated herein is subject to
fulfillment of each of the following on or before the date set out below unless waived by the

Vendor:

@) at Closing, all of the terms, covenants and conditions of this Agreement to be
complied with or performed by the Purchaser shall have been complied with or
performed in all material respects at the times contemplated herein; and

(i)  at Closing, all the representations and warranties of Purchaser in Section 20.0 of
this Agreement are true in all material respects as if made on the Closing Date.

9.0 ACCESS

(a) At any time within the conditional period, the Purchaser, its agents, consultants, and
advisors (the "Representatives") shall be permitted, at any reasonable time or times on a
Business Day, after the date of the acceptance of this Agreement, on not less than 24-hour prior
notice to Vendor to inspect the Property, for the purposes of taking measurements, soil tests
(including compaction studies), surveys, or making such other inspections as the Purchaser may
require, at the expense of the Purchaser. The Purchaser hereby indemnifies the Vendor against

Z34, (g Page 4 of 11
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any and all claims arising out of any act or omission by the Purchaser or its Representatives
during and with respect to its utilization of the right of access and inspection of the Property in
this Section 9.0 (a). The Purchaser agrees forthwith to repair in 2 good and workmanlike manner
any damage to the Property arising from such access or inspection at the Purchaser’s sole cost-. _.
and expense. - ' Ty

(b)  This Section 9.0 shall survive Closing and any termination of this Agreement.
10.0 HARMONIZED SALES TAX ELECTION o

With respect to the Harmonized Sales Tax ("HST") payable pursuant to the Excise Tax Act
(Canada) (the Act") and notwithstanding anything else contained in the pre-set portion of this
Agreement, the Parties covenant and agree as follows:

(a)  inaccordance with the Act, HST is payable in respect of this transaction:
(b)  the Purchaser is liable for the payment of HST herein; and

(c)  notwithstanding sub-clause 10.0 (b), the Vendor shall be exempted from collecting the
HST from the Purchaser in this transaction if the Purchaser has, on or before Closing,
provided the Vendor with a certificate and indemnity as set out herein (the "HST
Certificate"). Such certificate and indemnity shall disclose the Purchaser's and any
beneficial Purchaser's (if applicable) HST registration numbers and sufficient information
to relieve the Vendor from any obligation to collect HST on the sale of the Property
pursuant to the Excise Tax Act (Canada). Such certificate shall: (i) confirm that the
Purchaser and any applicable beneficial Purchasers shall, pursuant to Subsection 228(4)
of the Excise Tax Act, self-assess and remit directly to the appropriate governmental
authority, within the prescribed time and manner, the HST applicable on the purchase of
the Property; and (ii) indemnify and save harmless the Vendor from all Claims incurred,
suffered or sustained as a result of a failure: (A) of the Purchaser and any applicable
beneficial Purchaser to pay any HST or self-assess and/or remit the HST payable in
connection with the transfer of the Property in the prescribed time and manner; or (B) the
Vendor to collect and remit HST applicable on the sale of the Property as a result of the
Vendor relying on such certificate and indemnity.

11.0 DELIVERIES ON CLOSING

The Vendor (and where noted below, the Purchaser) shall deliver the following documents on
Closing in a form to be agreed upon by the Purchaser and Vendor acting reasonably:

(a) A statutory declaration confirming that the Vendor is not a non-resident of Canada within
the meaning and purpose of Section 116 of the Income Tax Act.

(b)  Statement of adjustments in accordance with Section 12.0.
(c)  Purchaser's written direction re-title, if applicable.

(d)  Certificate confirming the truth and accuracy of Purchaser's representations and
warranties contained in this Agreement as if made on the Closing Date.

Z.8 | %' Page 5 of 11
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(e).

®
®

.Mutual undertaking to re-adjust all items on the statement of adjustments in accordance

with this Agreement,
Purchaser's HST Certificate.

Such other ddcurnénts as inay be reasonably required by the Purchaser or Vendor,
provided same is customary to a transaction of this nature, are in accordance with this

Agreement and are in form and substance satisfactory to the Purchaser and Vendor acting

reasonably, to authorize this Agreement and the carrying out of the transactions
contemplated herein.

12.0 STATEMENT OF ADJUSTMENTS

(2)

(b)

©

The Vendor shall provide a statement of adjustments in accordance with this Section
no later than 5 Business Days prior to Closing. Adjustments shall be made as of
11:59 p.m. the day prior to Closing (the Adjustment Date"). The Vendor shall be
responsible for all expenses and entitled to all revenue accrued from the Property, if
any, for that period ending on the Adjustment Date.

If the final cost or amount of any item which is to be adjusted on Closing cannot be
determined at Closing, then an initial Adjustment for such item shall be made at
Closing, such amount to be estimated by the Vendor and the Purchaser, each acting
reasonably, on the basis of the best evidence available at the Closing as to what the
final cost or amount of such item will be. In each case, when such cost or amount is
determined, the Vendor or the Purchaser, as the case may be, shall within 30 days (or
such other period of time as the parties may agree) thereafter provide a complete
statement of such final determination to the other and within 30 days thereafter an
adjustment shall be made subject to any dispute between the parties. No party may
claim any adjustment or readjustment following the Survival Period.

The Vendor and the Purchaser hereby acknowledge and agree that:

(i) in the event that there are any realty or business tax appeals for the calendar year
prior to the calendar year in which the Closing Date occurs, the Vendor shall, at its
option, be entitled to continue such appeals and shall be entitled to receive from the
Purchaser or directly from the municipality any payment resulting therefrom, subject
to any applicable reconciliation obligations with tenants. In the event there are realty
or business tax appeals for the calendar year in which the Closing occurs, the Vendor
may, at its option, continue such appeals, and any payments received resulting
therefrom shail be paid to the Vendor and Purchaser on a per diem basis determined
by reference to the periods of their respective ownership of the applicable Property
during such calendar year. after reimbursement to the Vendor of its out-of-pocket
costs relating to such appeals and subject to any applicable reconciliation obligations
with tenants, which shall be effected by the Purchaser. The Purchaser agrees to
cooperate with the Vendor with respect to all such appeals. To the extent the
Purchaser receives any of the aforementioned payments from the taxing authority on

2& | % Page 6 of 11
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or after the Closing Date, it shall forthwith pay the same to the Vendor for disposition.
in accordance with this Section. To the extent the Vendor receives any of the ~ ** -
aforementioned payments on or after the Closing Date, it shall hold said payments in
trust for the Purchaser and the Vendor as their respective interests are set out in this .
Section and-forthwith remit the Purchaser's share of such payments to the Purchaser
(subject to-any applicable reconciliation obligations with tenants, which shall be
effected by the Purchaser); and

(d)  Section 12.0 of this Agreement shall survive Closing.
13.0 COUNTERPARTS AND ELECTRONIC DELIVERY

This Agreement may be executed in several counterparts, each of which, when so executed, shall
be deemed to be original and such counterparts together shall constitute one and the same
instrument. This Agreement may be delivered by facsimile transmission and/or by email PDF
copy sent by electronic mail, (or by a similar system reproducing the original, which is generally
accepted and used in the Province of Ontario), provided that all documents so transmitted have
been duly and properly executed by the appropriate parties/signatories thereto.

140 CONFLICTS

If there is a conflict between the provisions of this Agreement and the provisions of the printed
form to which it is attached, if applicable, the provisions of this Agreement shall prevail.

150 NOTICE

Any notice to be given hereunder shall be deemed to be properly given if hand-delivered or
faxed to the parties or to their solicitors at the following addresses or fax numbers, and any
notice provided for hereunder shall be sufficiently given if hand-delivered or sent by facsimile
reproduction on the day of delivery. In the event that any date established by or in accordance
with this Agreement or any date of termination for a period of time set from or referred to in this
Agreement shall fall upon a non-Business Day, then such date shall be deemed to be the next
following Business Day.

Purchaser:

Zoran Bakich In Trust

65 Misty Moor Drive,

Richmond Hill, Ontario L4C 6P9
Cell: 416-888-8396

Email: zbakichl@gmail.com

Vendor:

12252856 Canada Inc
155 Commerce Valley Drive E.

P
i
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Markham, Ontario L3T-7T2
Cell: (416) 795-2999

Email: prem{@consortia-na.ca

160 CLOSING

This Agreement shall be completed by May 30%, 2023, at the offices of the Purchaser's Solicitor, -
subject to any real property registrations being electronically registered in the appropriate land
registry office where the Property is located, unless mutually extended by the Vendor and
Purchaser.

17.0 COSTS

The Vendor shall be responsible for the costs of the Vendor's solicitors in respect of this
transaction. The Purchaser shall be responsible for the costs of the Purchaser's solicitors in
respect of this transaction. The Purchaser shall be responsible for and pay any land transfer taxes
payable on the transfer of the Property, all registration fees payable in respect of registration by it
of any documents on Closing, and all federal and provincial sales and other taxes payable by a
Purchaser upon or in connection with the conveyance or transfer of the Property, including
provincial retail sales tax and HST. This Section 17.0 shall survive Closing.

18.0 DEFINITIONS
The following terms shall have the following meanings for the purposes of this Agreement:

(a) "Business Day" means a day of the week other than a Saturday, Sunday, statutory or civic
holiday in the Province of Ontario;

(b) "Claims" means any and all debts, dues, accounts, claims, costs, charges, losses,
liabilities, obligations, fees, fines, penalties, interest, deficiencies, expenses, damages of any and
every nature and kind whatsoever and howsoever arising, at law or equity, together with any and
all actions, causes of action, suits, proceedings, demands, claims, costs, legal and other expenses
related or incidental thereto, including legal expenses on a substantial indemnity basis and any
amounts paid to settle an action or a claim or to satisfy a judgment (provided that no Claims
made hereunder shall include indirect, consequential or special damages) "Claim" has a

corresponding meaning.
(c) "Closing’, "closing", "Closing Date", "closing dates, "Completion- and "Completion
Date" means the date set out in Section 16 of this Agreement; and

(d)  'Person" means an individual, partnership, corporation, trust or unincorporated
organization, a government or agency or political subdivision thereof or any combination of the

foregoing.
19.0 AUTHORIZATIONS

The Vendor, upon the request of the Purchaser, shall forthwith deliver in the Vendor's standard
form, consents and/or authorizations addressed to such governmental or other authorities as may

2% 1YY pagesofil
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be requested by the Purchaser or its solicitors authorizing each such authority to release to the
Purchaser such information as to compliance matters that the authority may have with respect to
the Property. The Purchaser shall not request, and such authorizations will not request any
inspections of the Property by any such authorities.

20.0 PURCHASER'S REPRESENTATIONS AND WARRANTIES

The Purchaser represents, warrants and covenants to and in favour of the Vendor, that, as of the
date hereof:

(@)  The Purchaser is duly existing under the laws of its jurisdiction and has all necessary
rights, power and authority to enter into, execute and deliver this Agreement and to perform its
obligations hereunder. The entry into, execution and delivery of this Agreement and the
performance by the Purchaser of its obligations hereunder has been duly authorized and
approved by all necessary action on the part of the Purchaser.

(b)  the Property is being transferred pursuant to this Agreement and is being purchased by
the Purchaser as principal for its own account and is not being purchased by the Vendor as an
agent, trustee or otherwise on behalf of or for another person;

(¢)  the Purchaser is not a non-resident of Canada within the meaning of the Investment
Canada Act (Canada); and

(d)  the Purchaser is not engaging in this transaction, directly or indirectly, on behalf of, or
instigating or facilitating this transaction, directly or indirectly, on behalf of, any person, group,
entity or nation which would contravene the provisions of the Proceeds of Crime (Money
Laundering) and Terrorist Financing Act (Canada). The Purchaser is not engaging in this
transaction, directly or indirectly, in violation of any laws relating to drug trafficking, money
laundering or predicate crimes to money laundering. None of the funds of the Purchaser have
been or will be derived from any unlawful activity with the result that the investment of direct or
indirect equity owners in the Purchaser is prohibited by law or that the transaction or this
Agreement is or will be in violation of the law. The Purchaser has and will continue to
implement procedures and has consistently and will continue to consistently apply those
procedures, to ensure the foregoing representations and warranties remain true and correct at all

times prior to Closing.
21.0 SURVIVAL OF REPRESENTATIONS AND WARRANTIES

The representations and warranties of the Vendor and the Purchaser contained in this Agreement
or contained in any closing documents shall not merge at Closing and shall survive for a period
of 12 months after Closing (the "Survival Period"). This Section 21.0 shall survive Closing.

22.00  VENDOR’S REPRESENTATIONS

The Vendor hereby represents and warrants to and in favour of the Purchaser that as of the date
of this Agreement:

?;b_i__@_ Page 9 of 11
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(a) it is a corporation existing under the laws of Canada and has the necessary corporate
authority, power and capacity to own its interest in the Properties and to enter into this
Agreement and to carry out the Purchase Agreement constituted on the execution and delivery of

-this Agreement and the documents and transactions contemplated herein on the terms and
conditions herein contained;

(b)  the Purchase Agreement constituted on the execution and delivery of this Agreement and
its obligations hereunder, and the documents and transactions contemplated herein, have been
authorized by all requisite corporate proceedings and constitute legal, valid and binding
obligations of it enforceable against it in accordance with their terms;

(¢) it is not a non-resident of Canada within the meaning of Section 116 of the Income Tax
Act (Canada);

(d)  except as disclosed to the Purchaser in writing it is not aware of any pending or
threatened expropriation proceedings relating to any Property;

(e)  except as disclosed to the Purchaser in writing, to the knowledge of the Vendor, there is,
as of the date of this Agreement, no litigation or proceeding, including appeals (other than real
property tax appeals) and applications for review, in progress and no litigation or claim
threatened against or relating to the Vendor affecting any Property which materially adversely
affects this Property;

(f) save as set forth in the Leases, there are no options to purchase or rights of first refusal or
other purchase rights with respect to any Property or any part thereof that has not expired or been
waived; and

(g) there are no employees employed by the Vendor or by anyone on behalf of the Vendor
for whom the Purchaser will incur any liabilities whatsoever as a result of the purchase of the
Property, and the Vendor is not bound by or a party to any collective bargaining agreement
relating to the Property.

23.0 ELECTION

The Purchaser may elect to purchase the shares of the Vendor holding the Property as described
in Section 5 above, provided a 15-day written notice of such election prior to Closing is
delivered to the Vendor.

240 VIB

The VTB, as contemplated in Section 1 (iii), of Ten Million Dollars ($10,000,000.00) with a
payment of Five Million Doilars ($5,000,000.00) payable by November 30, 2023, with the
remaining balance of $5 million due at occupancy.

The VTB will postpone to construction financing, and in lieu of interest, a bonus of 25% of the
profits to be paid to the Vendor at occupancy.

‘/
H | @ Page 10 of 11
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IN WITNESS WHEREOF the Parties have executed this Agreement as of the 1% day of February.
2023,

Witness: ZORAN BAKICH IN TRUST ~ PURCHASER

+ & iV

- 3
55 Pahe srabe e 7 RoanhiV o Zofan Bqléch
[

Witness: 12252856 CANADA INC. - VENDOR

. p i.-..ua“.,

Prem Yachamanani - Director

2B paget1ofil
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This is Exhibit “B” to the affidavit of
Andrew Hardie Ballantyne
Sworn June 13, 2023
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THIS WAIVER TO THE AGREEMENT OF PURCHASE AND SALE is dated for reference
as at the 28th day of February, 2023 (this “Agreement”).

BETWEEN:

12252856 Canada Inc.
(the “Vendor™)

OF THE FIRST PART,
- and -

Zoran Bakich. in trust for a new corporation to be formed.
(the “Buyer™)
OF THE SECOND PART.

WHEREAS the Buyer and the Seller entered into an agreement of purchase and sale dated
February 1%, 2023 (the “Purchase Agreement™), whereby the Vendor agreed to sell and the Buyer
agreed to purchase the property municipally known as 201, 227, 235 King Road, Richmond Hill,

ON (the “Property™);

AND WHEREAS the Purchase Agreement has a conditional period of 28 days upon execution of
the Purchse Agreement expiring on March 1%, 2023 (the (“Conditional Period”) as specified in

Schedule “A” in the Purchase Agreement;

AND WHEREAS the Buyer and Seller are entering into this Agreement so that the parties can
waive conditions as set out in the Purchase Agreement, in each case, on the terms and conditions

set out herein.

NOW THEREFORE IN CONSIDERATION of the payment of the sum of TWO DOLLARS
($2.00) and good and valuable consideration (the receipt and sufficiency of which is hereby

mutually acknowledged), the parties agree as follows:
1. The foregoing recitals are true and accurate.
2. The Purchase Agreement is hereby considered waived as follows:

(a) Conditional Period — The Buyer confirm that the Conditional Period set forth in
Schedule “A” of the Purchase Agreement is hereby considered as waived and
conditions fullfilled.

(b)  Deposit - The Buyer and Vendor confirm that the Deposits set forth in Schedule
“A” of the Purchase Agreement is hereby considered as earned by the Vendor.

3. This Agreement shall be read together with the Purchase Agreement and any subsequent
amendments thereto, and the parties confirm that, except as modified herein, all of the
terms and conditions in the Purchase Agreement remain unchanged, unmodified and in full
force and effect and time shall be and remain of the essence.

~
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4, The parties agree; from time to time, to-do or cause to be done all such things, and shall
execute and deliver all such documents, agreements and instruments reasonably requested ;
by the other party, as may be necessary or desirable to complete the amendments
contemplated by this Agreement and to carry out its provisions and intention.

- This Agreement shall enure to the benefit of and be binding upon the pariies and their
successors and permitted assigns, as the case may be.

6. This Agreement may be executed in one or more counterparts all of which shall be
considered one and the same document, and may be executed and delivered by facsimile,
electronic mail (PDF) or other electronic transmission.

IN WITNESS WHEREOF the parties have executed this Agreement as of the date first written
above.

12252856 CANADA INC,

Per: P IPU&-‘“—_‘—

Name: Prem Yachamanani
Title: Director
I have authority to bind the Corporation

cfs

Zoran Bakich. in trust

Per: M c/s

Name: Zofdn Bakich
Title: Oﬁ“
I/We have/fauthority to bind the Corporation




This is Exhibit “C” to the affidavit of
Andrew Hardie Ballantyne
Sworn June 13, 2023
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This document Is not authorized under Power of Atiorney by this party.

LRO# 65 Caution-Land Receipted as YR3535469 on 20230327  at 10:46
The applicant(s) hereby appliesro the Landngrsrrar ) i yywymmdd Page1of 20
l Froperties “~ J
PIN 03196 -0037 ‘LT - InterestEstate ~ Fee Simple” - * . . - )
Description” - * LT 18 PL-136:KING éxdEFiT PT 11 EXPROP-PL BB78818B , RlGHMOND HlLL Y
. - Address’ 235 KNG RO w0 L L r ol saty el ‘
o RECHMONO PﬂLL : . . g ol
PIN . 03196 ooaa LT ;', s lnte"asUEstata  Fee Slmple ’
Description LT 15 PL 136 KiNG EXCEPT PT 10 EXPROP PL 8878815 RICHMOND HILL
Address 27TKNGRE R i g 28
RICHMOND HILL . **% "%, 2 ™l uiign,
PIN 03196-0039 LT InterestEstate . .- Fep Simple .- - -
Description  PTLT 13 PL 136 KING: PT LT 14 PL 136 KING AS IN R533264 ;; CITY OF RICHMOND
HILL
Address 0 KING ROAD
RICHMOND HILL
Conslderation —I
Consideration $1.00
Owner(s) 1
Name 12252856 CANADA INC.
Address for Service 201, 227, 235 King Road, Richmond Hill
IEauﬂoner(s) Capacity Share
Name BAKICH, ZORAN
Address for Service 65 Misty Moor Drive, Richmond Hill, ON L4C 6P

I Statements

The applicant is entitled to reglster a caution to prevent any dealing with the land without the applicant’s consent. The nature of the
intarest Is the Cautioner entered into an Agreement of Purchase and Sale to purchase the land. The Cautioner still intends to purchase
the Owner to own the subject lands. The Cautioner is commencing an application/action against the vendor and the Owner to enforce the

tarms of the Agreement of Purchase and Sale.

The Land Registrar is authorized to delete this caution 60 days from the date of registration.

Schedule: See Schedules

Signed By
Natalie Mary M. Damiano 4275 innes Road, Suite 208 acting for Signed 20230327
Ottawa Cautloner(s)
K1C1T1
Tel 613-837-7408
Fax 613-837-8015

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

1

Submitted By

SICOTTE GUILBAULT LLP 4275 Innes Road, Suite 208 20230327
Ottawa
K1C 1T1

Tel 613-837-7408

Fax 613-837-8015

lFees/TaxesfPayment ]

Statutory Registration Fee $69.00

Total Paid $69.00

I File Number ]

Cautioner Client File Number ; 150180

217



This is Exhibit “D” to the affidavit of
Andrew Hardie Ballantyne
Sworn June 13, 2023
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Nicolas Canizares

From: Stephane Huftt [shutt@sicotte.ca]

Sent: June-05-23 2:47 PM

To: Nicolas Canizares

Cc: "Consortia N.AA.  "; ZORAN BAKICH

Subject: - . FW: MarshallZehr Group Inc., as Administrator v. 12252856 Canada Inc. / Court Filé No.
CV-22-00691528-00CL - Motion Record returnable June 6, 2023

Attachments: KING APS WAIVER EXECUTED .pdf

Dear Mr. Canizares,
This is further to our recent conference call.

We have a scheduling conflict tomorrow and request that you act as our agent to seek an adjournment of the hearing
tomorrow, for which we were just made aware about.

As you are aware, our client (Zoran Bakish) was not served with the Motion Record. You will see from email exchange
with Mr. Chaiton, below, we have made it clear that our client has a valid interest in this property, agreeing to purchase
the subject properties. The APS was registered on title in in late March 2023 with a closing date for late May 2023. As
our client necessitated further time to close the transaction, the vendor and purchaser agreed to an extension, with our
office requesting an extension of the Caution from the Land Registrar. We have made this clear to Mr. Chaiton.

Please require an adjournment of tomorrow’s Motion hearing as we were not served with the Motion materials, and
proceeding with this hearing will cause irreparable harm to our client who has paid deposit (confirmation of Waiver
attached) and has invested time and resources to proceed with closing of this transaction. The new closing date is

scheduled of July 31, 2023,

We require an extension to get properly served and to allow our client to bring a cross-motion to oppose the receiver’s
sale process, which is absent an Agreement of Purchase and Sale.

The APS, extension and Caution was provided to your gmail account. Please advise if you require any further
information.

Yours truly,

STEPHANE HUTT

Partner - Associé

T 613.751-4448
shutt@sicotte.ca

5925 Jeanne D'Arc Boulevard, Unit 1
Ottawa, ON K1C 6V8

gy SICOTTE
\27 GUILBAULT

Cette communication doit &tre regue seulement par lefla ou les destinataire(s) et I'information
comtenue est de nature privilégiée, confidentielle et sujette au droit d'auteur, Tout emploi non

1
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autorisé de ce m65<age est interdit. Si cette communication vous a été acheminée par erreur,
veuiilez en aviser I'exgéditeur.

This communication is intended to be received by the individual or entity to whom or to which it
Is addressed and contains information that is privileged, confidential and subject to copyright.
Any unauthorized use, copying, review or disclosure is prohibited. If received in error, please
contact the sender.

From: Stephane Hutt o ‘ ' 5 i,
Sent: Monday, June 5, 2023 2: 36 PM

To: 'Harvey G. Chaiton' <Harvey@chaitons.com>

Cc: Nicolas Canizares <equinoxgroup@bellnet.ca>; Nicolas Canizares <equinoxgroup@beilnet. ca> W||Ilam Brook Askin

<Baskin97 @gmail.com>; mirali@consortia-na.ca; irving@ontlaw.com; azin@aglawfirm.ca;
rhosseini@cambridgellp.com; jkasozi@cambridgellp.com; dfrank@cambridgelip.com; emoore@moorelawyers.ca;
diane.winters@justice.gc.ca; Leslie.Crawford@ontario.ca; Insolvency.Unit@ontario.ca

Subject: RE: MarshaliZehr Group Inc., as Administrator v. 12252856 Canada Inc. / Court File No. CV-22-00691528-00CL -

Motion Record returnable June 6, 2023

Mr. Chaiton,
| have yet to receive any response with respect to our email correspondence of earlier today.

As we have a conflict in scheduling, having to appear on a separate court matter, Mr. Canizares will appear as our agent
to seek an adjournment of the matter for reasons indicated in aur previous correspondence.

Yours truly,

STEPHANE HUTT

Partner - Associé

T613.751-4448
shutt@sicotte.ca

5925 Jeanne D’Arc Boulevard, Unit 1
Ottawa, ON K1C 6V8

(S SICOTTE
GUILBAULT

Cette communication doit &tre recue seulement par lefla ou les destinataire(s) et l'informaticn
contenue est de nature privilégiée, confidentielle et sujette au droit d'auteur. Tout emploi non
autorisé de ce message est fnterdit. 5i cette communication vous a été acheminée par erreur,
veuillez en aviser V'expéditeur,

This communication is intended to be received by the individual or entity to whom or to which it
is addressed and contains information that is privileged, confidential and subject to copyright.
Any unauthorized use, copying, review or disclosure is prohibited. If received in error, please
contact the sender.

From: Stephane Hutt
Sent: Monday, June 5, 2023 12:04 PM
To: 'Harvey G. Chaiton' <Harvey@chaitons.com>

Cc: 'Nicolas Canizares' <equinoxgroup@bellnet.ca>; Nicolas Canizares <eguinoxgroup@bellnet.ca>; William Brook Askin

2




<Baskin97 @gmail.com>; 'mirali@consortia-na.ca' <mirali@consortia-na.ca>; 'irving@ontlaw.com' 3 ‘
<irving@ontlaw.com>; 'azin@aglawfirm.ca' <azin@aglawfirm.ca>; 'rhosseini@cambridgellp.com'
<rhosseini@cambridgellp.com>; 'jkasozi@cambridgellp.com' <jkasozi@cambridgellp.com>; 'dfrank@cambridgellp.com’
<dfrank@cambridgellp.com>; 'emoore@moorelawyers.ca' <emoore@moorelawyers.ca>; 'diane.winters@justice.gc.ca’
<diane.winters@justice.gc.ca>; 'Leslie.Crawford@ontario.ca' <Leslie.Crawford@ontario.ca>;
"Insolvency.Unit@ontario.ca' <Insolvency.Unit@ontario.ca>

Subject: RE:-MarshaliZehr Group Inc., as Administrator v. 12252856 Canada Inc. /Court Flle No. CV-22-00691528 OOCL -
‘Motion Record rettirnable June 6, 2023 ;

Importance ngh

Mr. Chaiton,

We represent Mr. Bakich relating to the purchase of the Subject Properties. We understand that you have been
appointed as the Court receiver.

In February of this year, our client entered into an APS for the purchase of the Subject Properties. Subsequently to this,
the APS was registered on title to safeguard our client’s interest upon the subject lands. The closing was set to close by
end of May 2023, and has since been extended to July 31, 2023, to address our client’s financing requirements. We have
requested an extension of the Caution to the Land Registrar. Upon quick review of your Motion Record, the Parcel
Abstracts that you have provided in evidence are dated {(Nov. 2022) and would evidently not capture our client’s
interest within the Subject Properties; this would appear as to be the reason our client was not served with the Motion

Record.

Within this transaction, every mortgagee will be paid, subject to payout being duly calculated and substantiated.

Our client has a real interest in the Subject Properties, having committed fees and expenses to see this transaction to
close. Interfering with this transaction would result in significant damages to our client, as well as to the mortgagees.

Having not been served with your Motion materials, the Motion schedule for tomorrow cannot proceed, as our client’s
interest in presenting its Cross Motion will not be present before the Court. We therefore request your consent to
postponing your Motion in order for all matters and interest be appropriately before the Court.

Yours truly,

STEPHANE HUTT

Partner - Assccié

T613.751-4448
shutt@sicotte.ca

5925 Jeanne D'Arc Boulevard, Unit 1
Ottawa, ON K1C 6V8

SICOTTE
GUILBAULT

Cette communication doit &tre regue seulement par le/la ou les destinataire(s) et {'information
contenue est de nature privilégiée, confidentielle et sujette au droit d'auteur. Tout emploi non
autorisé de ce message est interdit. 5i cette communication vous a été acheminée par erreur,
veuillez en aviser Fexpéditeur.

This communication is intended to be received by the individual or entity to whom or to which it

3
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% SETTLEMENT AGREEMENT - oo oo -

. THIS AGREEMENT made the20 day of December, 2022 - . . i,
CBETWEEN: = I
MARSHALLZEHR GROUP INC.
(“MarshallZehr”)

—and —

12252856 CANADA INC.
(the “Company™)

RECITALS:

A. Pursuant to a commitment letter dated August 18, 2020, as amended, MarshallZehr, for a
syndicate of lenders (collectively, “MarshallZehr’’), made a loan of $18.0 million to the
Company (the “Loan™). MarshallZehr is a lender and the administrator of the Loan.

B. The Loan matured on September 1, 2022,

C. On September 9, 2022, MarshallZehr demanded payment of the Company’s indebtedness,
liabilities and obligations to MarshallZehr under the Loan and delivered its notice of
intention to enforce security pursuant to section 244 of the Bankruptcy and Insolvency Act

(Canada).

D. On December 9, 2022, MarshallZehr as Loan administrator commenced an application
bearing Court File No. CV-22-00691528-00CL for the appointment of RSM Canada
Limited as receiver of the Company’s property, assets and undertakings (the “Receiver”).
The application is scheduled to be heard on December 21, 2022.

E. As of December 14, 2022, the Company was indebted to MarshallZehr under the Loan in
the amount of $19,844,290.51 for principal, interest, fees and costs, excluding interest
accrued, and additional fees and costs incurred, to date of payment (the “Indebtedness™).

F. MarshaliZehr and the Company have agreed to settle the receivership application on the
terms and conditions set forth herein.

NOW THEREFORE THIS AGREEMENT WITNESSETH that for good and valuable
consideration (the receipt and sufficiency of which are hereby acknowledged by each of the parties

hereto), the parties agree as follows:

1; Subject section 2 hereof, the parties hereto acknowledge and agree that each of the
foregoing recitals is true and accurate both in substance and in fact. In particular, the
Company hereby acknowledges that the Indebtedness is due and owing to MarshallZehr

DOC#10528807v8
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without set-off, counterclaim, or deduction whatsoever and, as of the date hereof, the
Company has no defence or claim for set-off, counterclaim, damages or otherwise on any

--basis whatsoever against MarshallZehr, and if there are any such defences or claims, they
are hereby expressly forever released and discharged. . - |

-2

2. Notwithstanding anything to the contrary contained herein, the Company reserves the right

to challenge the quantum of the Indebtedness solely with respect to: (2) MarshallZehr’s
alleged failure to apply a $145,000 overpayment on closing of the:Company’s purchase of
the property municipally known as 201, 227 and 235 King Road, Richmond Hill, to the
calculation of the outstanding balance of the Indebtedness; and (b) whether MarshallZehr
may charge wrap-up interest in calculating the quantum of the Indebtedness. Any dispute
must be resolved by agreement of the parties or order of the Court by no later than January
30, 2023, failing which, the Company shall pay the Indebtedness as calculated by
MarshallZehr in accordance with the discharge statement provided by MarshallZehr dated
December 14, 2022.

3. Upon execution of this agreement, the Company shall pay $190,000 to MarshallZehr or its
lawyers by wire transfer, to be applied by MarshallZehr on account of the Indebtedness in
such manner as MarshallZehr sees fit.

4, The Company shall pay to MarshallZehr a non-refundable fee of $150,000 (the “Fee”),
which shall be fully earned on execution of this Agreement. The Fee shall form part of the
Indebtedness and shall be secured by the documents and agreements held by MarshallZehr
as security for the Indebtedness and other obligations and liabilities owed by the Company

to MarshallZehr.

3: MarshallZehr agrees to adjourn the hearing of the receivership application to January 31,
2023.

6. The Company hereby consents to the issuance of the receivership order in the form

included in the application record in the event the Company has not indefeasibly repaid the
Indebtedness to the MarshallZehr by 2:00 pm on January 30, 2023. If the Company has
indefeasibly repaid the Indebtedness to MarshallZehr by 2:00 pm on January 30, 2023, the
receivership application shall be withdrawn on a without costs basis.

¥ This Agreement and all other documents to be executed and delivered pursuant to this
Agreement constitute the entire agreement between the parties hereto as to the matters dealt
with herein or therein and supersede all prior negotiations, understandings and agreements.
Any amendment to this Agreement or waiver of any provision of this Agreement must be
in writing and signed by the parties hereto.

8. This Agreement shall be governed by and interpreted in accordance with the laws of the
Province of Ontario and the laws of Canada applicable therein.

8. This Agreement shall be binding upon and enure to the benefit of the parties hereto and
their respective heirs, executors, successors and assigns.

DOC#10528807v8
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-10. - This Agreement may be signed in-counterparts and exchanged via facsimile transmission-
viov: ore-mail and each of.such courtterparts shall constitute an -original document and such.:: s«
- counterparts, taken together, shall constitute one and the same instrument. + -« .«

-3-

IN WITNESS WHEREOF the parties hereto have executed this Agreement on the date
first above written.

12252856 CANADA INC.
Per: 2 —)l'
Name: Mir Al

Title  Authorized Signing Officer

I have authority to bind the corporation.

MARSHALLZEHR GROUP INC.
Per:

Name:

Title

I have authority to bind the corporation.

DOC#10528807ve
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DneuSign Envelope ID: 63B3C7E5-F53C-4EBE-9CB7-7CDDCAZEAESB J 7

i “# Marshall
¥ V. Zehr

DISCHARGE STATEMENT AT: December 14th, 2022
Prepared on December 14th, 2022

Terms:  $18,000,000 1st mortgage for Acquisition Loan with a term of 13 months.
Tranche A: $12,000,000: Interest at Prime + 7,05% per annum
Tranche B: $8,000,000: Interest at 13% per annum

As of August 1st, 2022 the loan entered the Wrap Up Period where the applicable rates are as follows:
Tranche A: $12,000,000: Interest at Prime + 7.05% per annum x 2 (Prime + 14.10%}
Tranche B: $8,000,000: Interest at 13% per annum x 2 {26%)

Both tranches are calculated daily, compounded and payable monthly with interest only payment made from the

201 King Road Bridge - MZGl 329

201-235 King Road, Richmond Hill ON

Tranche A Tranche B Total
Principal Amount Qutstanding $ 12,000,000.00 $ 6,000,000.00 $ 18,000,000.00
Unpaid Monthly Interest S 1,071,955.77 S 570,643.36 § 1,642,599.13
Deferred Lender Fee S 180,000.00
Cost Recovery - Site Visits S 250.75
Cost Recovery - Legal Fees™ ) 24,195.97
Final Discharge Admin Fee 5 500.00
Less: Cash held in Trust S 3,255.34
Balance due on December 14th, 2022 $ 19,844,290.51
Per Diem $ 9,226.09 $ 4,637.51 § 13,863.60

Payment must be received by 1:00 p.m. or per diem interest will be
addea up 10 e next business aay

*total oustanding legal fees to be provided at time of payout
You are authorized and directed to make the balance due payable to our solicitor; Chaitons LLP “In Trust”, OR as they
may further direct.

MARSHALLZEHR GROUP INC.

DocuSigned by:
E’f«m&y Soeddes

Per: 5D7B047774B943F...

Mortgage Adminlstrator #: 11955

E.&0O.E

If Total Payable is not received by the Proposed Settlement Date, then a per diem rate set out above will be charged. This Statement is only valid
until December 31st, 2022. Please confirm the Total Payabie prior to remitting funds. Balances are projected and are based on the assumption
that all outstanding amounts/payments due up to the Proposed Settlement Date are paid as set out therein. MarshallZehr Group Inc. will not
provide a discharge of the mortgage until the entire outstanding balance, including interest and costs have been paid and honored.

MarshallZehr Group Inc.
412 Albert Street, Suite 100, Waterloo ON, N2L 3V3



_This is: Exhibit “G” to the affidavit of
Andrew Hardie Ballantyne
Sworn June 13, 2023
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DocuSign Envelope ID: 896B2912-1B1F-48C4-A3CA-7TAD48BA39C41

\ Marshall
Zehr

-| ‘DISCHARGE STATEMENT AT: January 25th, 2023
' Prepdred on January 20th; 2023 LT ? D6 DS202301251MZG1329

Terms: $18,000,000 1st mortgage for Acquisition Loan with a term of 13 menths.
Tranche A: $12,000,000: interest a1 Prime + 7.05% per annum
Tranche B: $6,000,000: Interest at 13% per annum

As of August 1st, 2022 the loan entered the Wrap Up Period where the applicable rates are as follows:
Tranche A: $12,000,000: Interast at Prime + 7.05% per annum x 2 {Prime + 14.10%)
Tranche 8: $6,000,000: Interest at 13% per annum x 2 {263%)

Interest shall accrue commencing on the date of the Inftial Advance, calculated daily (365 days/year), compounded and payable monthly with interest only payments
made from Borrower Draws up to the bud, 1 after which pay shall be made from the Borrower and/or the Guarantor’s own resources.

201 Road Bridge - MZGl 329
201 - 235 King Road, Richmond Hill ON

Tranche A Tranche B Total

Principal Amount Outstanding $ 12,000,000.00 $  6,000,000.00 $  18,000,000.00
Unpaid Monthly interest $  1,289,280.74 & 772,616.54 $  2,061,897.28
Deferred Lender Fee - Initial Funding S 180,000.00
Deferred Lender Fee Forbearance s 150,000.00
Cost Recovery - Site Visits S 250.75
Cost Recovery - Legal Fees** S 38,636.01
3

Final Discharge Admin Fee 500.00
Less: Cash held in Trust ] 3,255.34
Total Balance on January 25th, 2023 $ 20,428,028.70
Per Diem $ 9,651.93 § 4,739,92 $ 14,391.85

Payment must be received by 1:00 p.m. or per diem interest will be odded up to the next business doy
“*Legal fees included are those up to December 31st, 2022, All unbiiled legol fees to be provided at time of payout

You are authorized and directed to make the balance due payable to our solicitor; Chaitons LLP "In Trust", OR as they may further direct.

MARSHALLZEHR GROUP INC.

DocuSigned by:
Murray Snedden, Principal Broker Lisa Evans, Manager - Project Mané}ement

Morigage Administrator #; 11955

E. &O.E

If Total Payable is net received by the Proposed Sctiement Date, then a per diem rute set out above wili be charged. This Statement is anly valid for a period of 30 days from
the Proposed Settiement Dale. Please confirm the Tolal Payable prior to remitting funds. Balances are projected and are based on the assumption that all outsianding
amounts/payments due up to the Proposed Setllement Date are pald as set out therein. MarshailZehr Group Inc. will not provide a discharge of the mortgage until the entire
outstanding balance, including interest and costs have been paid and honored.

MarshallZehr Group Inc.
FSRA Morigage Brokerage #12453 | FSRA Mortgage Administrator #11955 | BCFSA Morlgage Broker ¥MB600627
412 Albert Street, Suite 100, Waterioo ON, N2L 3V3



DocuSign Envelope 1D: 86ED5SE88-FB55-42E5-AA21-A626C1A78510

Terms:

[l 7 Marshall
Zehr

l DISCHARGE STATEMENT AT: February 15th, 2023

Prepared on January 25th, 2023 s b 1D DS202302151MZGI329.

$18,000,000 1st mortgage for Acquisition Loan with aterm of 13 months,

Tranche A: $12,000,000: Interest at Prime + 7.05% per annum

Tranche B: $6,000,000: Interest at 13% per ahnum

As of August 1st, 2022 the loan entered the Wrap Up Period where the applicable rates are as follows:

Tranche A: $12,000,000: Interest at Prime + 7.05% per annum 2 (Prime + 14.10%)

Tranche B: 56,000,000: Interest at 13% per annum x 2 (26%)

Interast shall accrue commencing on the date of the initial Advance, calculated daily {365 days/year}, compounded and payable monthly with interest only payments made

from Borrower Draws up to the budgeted amount, after which payments shall be made from the Borrower and/or the Guarantor’s own resourcas,

201 i -MZGI 329
201 - 235 King Road, Richmond Hill ON
Tranche A Tranche B Total
Principal Amount Outstanding $  12,000,00000 $§  6,000,000.00 $  18,000,000.00
Total Interest Outstanding S 1,487,977.72 & 868,880.32 S 2,356,858.04
Non Wrapup S 558,889.11 $ 382,199.99 $ 941,089.10
Wrapup s 929,08861 $ 486,680.33 $  1,415,768.94

Less, 75% Credit to Wrapup if repaid
by February 15, 2023 -$ 696,816.46 -5 365,010.24 -5 1,061,826.70
Sub-Total $ 12,791,161.26 $ 6,503,870.08 $ 19,295031.34
Deferred Lendar Mee - initial Funding $ 180,000.00
Deferred Lender Fee Forbearance $ 150,000.00
Cost Recovery - Site Visits S 250.75
Cost Recovery - Legal Fees** s 38,636.01
Final Discharge Admin Fee $ 500.00
Less: Cash held in Trust s 3,255.34
Total Balance on February 15th, 2023 $ 19,661,162.76

Payment must be received by 1:00 p.m. on February 15, 2023. If payment Is not recelved o new discharge stotement will be issued to
include olf outstonding interest and the applicable per diem
**Legal fees included are those up to December 31st, 2022, All unbiiied legal fees legol fees to be provided at time of payout

You are autharized and directed to make the balance due payable to our selicitor; Chaitons LLP "In Trust", OR as they may further direct.

E&0.E

MARSHALLZEHR GROUP INC.
DocuSigned by:

Murray Sn Lisa Evans, Manager - Project Management

Maortgage Administrator #: 11955

If Total Payable is not recelved by the Proposed Settlement Dats, then a per dlem rate set out above will be charged. msmnmumvdﬁuuu%m1ﬂh.m
Please confim the Total Payable prior to remitting funds. Balances are projected and are based on the assumption that all oL i ts due up to the

Proposed Seltlement Date are paid as set out therein. MarshallZehr Group Inc. will not provide a discharge of the mortgage until the entire numandinn balance, including interest
and costs have bean paid and honored.

MarshaliZelr Group inc.
FSRA Morigage Brokerage #12453 | FSRA Morigage Administrator #11955 | BCFSA Mortgage Broker #MB600627
412 Albert Street, Suite 100, Waterloo ON, N2L 3V3



DocuSign Envelope ID: 41FE339B-E233-4B0B-AE13-18701A0DEC4F
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T DISCHARGE STATEMENT AT: February 24th, 2023

Prepared on January 27th, 2023 ID#: D8202302241MZGI329

Terms:  $18,000,000 15t mortgage for Acquisition Loan with a term of 13 months.
Tranche A: $12,000,000: Interest at Prime + 7.05% per annum
Tranche B: $6,000,000: Interest at 13% per annum

As of August 1st, 2022 the loan entered the Wrap Up Period where the applicable rates are as follows:
Tranche A: 512,000,000: Interest at Prime + 7.05% per annum x 2 (Prime + 14.10%)
Tranche B: $6,000,000: Interest at 13% per annum x 2 (26%)}

Interest shall accrue comimencing on the date of the Initial Advance, calculated dally {365 days/year), compounded and payable monthly with Interest enly payments made
from Borrower Draws up to the budgeted amount, after which payments shall be made from the andfor the r's own

201 King Road e - MZGI 329
201 - 235 King Road, Richmond HIll ON

Tranche A Tranche B Total
Principal Amount Qutstanding $  12,000,000.00 § 6,000,000.00 $  18,000,000.00
Total Interest OQutstanding s 1,578,482.62 S 912,481.63 s 2,490,964.25
Non Wrapup $ 604,141.56 § 404,000.65 $  1,008,142.21
Wrapup s 974,341.06 S 508,480.98 S 1,482,82204
Less, 75% Credit to Wrapup if repaid
by February 24, 2023 -5 730,755.80 -$ 381,360.74 -$ 1,112,116.53
Sub-Total § 12,847,726.83 §  6,531,120.80 $  19,378,847.72
Deferred Lender Fee - initial Funding $ 180,000.00
Deferred Lender Fee Forbearance $ 150,000.00
Cost Recavery - Site Visits 3 250.75
Cost Recovery - Legal Fees** 5 38,636.01
Finai Discharge Admin Fee S 500.00
$ 3,255.34

Less: Cash held in Trust

Total Balance on February 24th, 2023 $ 19,744,979.14

Payment must be received by 1:00 p.m. on February 24, 2023. If payment is not received a new discharge statement will be issued to
include il outstanding interest and the applicable per diem
**Legol fees included ore those up to December 31st, 2022, All unbilled legal fees legol fees to be provided at time of payout

You are authorized and directed to make the balance due payable to our solicitor; Chaltons LLP "In Trust”, OR as they may further direct.

MARSHALLZEHR GROUP INC.
DocuSigned by: DacuSigned by:

H«-w,‘wauu-

Murray Snedden, Principol 8roker

Lisa Evans, Manoger - Project Mandgement

Morigage Administrator #; 11955
E.&O.E

i Total Payable is not recelved by the Proposed Setliement Dats, then a per diem rate set out above will be charged. This Statemnent is only valld untll February 24th, 2023.
Please confirm the Total Payabde prior to remitting funds. Balances are projected and are based on the assumption that all outstanding amounts/payments due up to the
Froposed Settiement Date are pald as set out therein. MarshallZehr Group Inc. will not provide a discharge of the mortgage until the entire outstanding balance, Including interest

and costs have been pald and honored.

MarshallZehr Group inc.
FSRA Mortgage Brokerage #12453 | FSRA Morigage Administrator #11955 | BCFSA Morigage Broker #MBE00B27
412 Albert Street, Suite 100, Waterioo ON, N2L 3V3



DocuSign Envelope ID; 941BECD2-2C34-4EBC-8C03-1CB4318D6C11

“H

DISCHARGE STATEMENT AT: May 31st, 2023
Prepared on May 31st, 2023 1Dé#: AS202305311MZGI329

Terms: $18,000,000 lsf mortgage for Acquisition Loan with a term of 13 months.
Tranche A: $12,000,000: Interest at Prime + 7.05% per annum
Tranche B: $6,000,000: Interast at 13% per annum

As of August 1st, 2022 the loan entered the Wrap Up Perlod where the applicable rates are as follows:
Tranche A- $12,000,000: Interest at Prime + 7.05% per annum x 2 (Prime + 14,10%)
Tranche B: $6,000,000: Interest at 13% per annum x 2 {26%)

Interest shall accrue commencing on the date of the Initial Advance, calcufated daily {365 days/year), compounded and payable monthly with interest only payments
made from Borrower Draws up to the budgeted amount, after which payments shall be made from the Barrower and/or the Guarantor's own resources.

1 King Road Bridge - MZGl 329
201 - 235 King Road, Richmond Hill ON

Raceiver Financing Tranche A Tranche B Total
Principal Amount Cutstanding S 200,000.00 $ 12,000,000.00 $ 6,000,000.00 $ 18,200,000.00
Unpaid Monthly Interest s 1,97250 $  2,584,688.37 $  1,396,139.49 $  3,982,800.36
Deferred Lender Fee - Initial Funding $ 180,000.00
Deferred Lender Fee - Forbearance s 150,000.00
Cost Recovery - Site Visits S 250.75
Cost Receovery - Legal Fees* s 64,939.44
Default Administration Fee - $5000 per month** by 45,000.00
Final Discharge Admin Fee 5 500.00
Less: Cash held in Trust s 13,230.84
Totai Balance on May 31st, 2023 $ 22,610,259.71
Per Diem s 65.75 § 10,74558 S 5,158.25 $ 15,969.58

Payment must be received by 1:00 p.m. or per diem interest will be added up to the next business day
*Legal fees are inclusive of fees billued up to and including March 31st, 2023. All unbilled legal fees and receiver fees to be provided
ot time of payout
**Default Administrotion Fee charged since September 1st, 2022 the maturity date of the loan

You are authorized and directed to make the balance due payable to our sclicitor; Chaitons LLP "In Trust", OR as they may further direct.

MARSHALLZEHR GROUP INC.
DocuSigned by:

HMM’M

Murray Snedden, Principal Broker

Mortgage Adminlstrator #; 11955

E&O.E

if Total Payabla is not received by the Proposed Settlement Date, then a per diem rate set out above will be charged. This SIahemsnt is only valld until May 31st, 2023
Flease conflrm the Total Payable prior to remitting funds. Balances are projected and are based on the assumgption that ali g ts dus up to the
Proposed Settfement Date are paid as set out therein. MarshallZehr Group Inc. will not provide a discharge of the morigage uniil the entire outstandmg balance, including
interest and costs have been paid and honored.

MarshallZehr Group Inc.
FSRA Morigage Brokerage #12453 | FSRA Mortgage Administrator #11956 | BCFSA Mortgage Broker #MBE00627
412 Albert Streel, Suite 100, Waterloo ON, N2L 3v3



This is Exhibit “H” to the affidavit of
Andrew Hardie Ballantyne
Sworn June 13, 2023
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Peoples Group

* . Michael Gonzalez, MBA ) - Peoples Trust, part of Peoples Group
. Assistant Vice President, 95 Wellington Street West, Suite 1310
Commercial Banking — Eastern Canada Toronto, Ontario, M5J 2N7.

Tel. 416-368-3266
Cell. 647-464-5579
michaelgo@peoplestrust.com

Private & Confidential

April 27, 2023

SPE to be formed (Incept Development Inc. & City Core Consortia Limited)
C/O Oakbank Capital Group (Jonah Brown)

2 8t. Clair Avenue E, Suite 700

Toronto, ON, M4T 2T5

Dear Jonah:

Re: Land financing for the refinancing of a 3.89-acre site for the development of 178 stacked
townhomes with a total GFA of +/- 165,400 square feet to be located at 201, 227 & 235 King
Road, Richmond Hill, ON.

Further to our recent conversations and based on the preliminary information provided thus far, Peoples Trust
Company is prepared to consider for credit approval a commercial mortgage application for financing for the
subject property, on the following general terms and conditions.

This is not a commitment to fund and is provided for discussions purposes only.

Borrower
SPE to be formed.

Covenantors
The loan is to be guaranteed on a several basis by the following: Mir Ali (80% of the loan amount) and

Geranium related corporate entity illustrating +/- SHENENGSED of net asset value (20% of the loan amount).
Loan

$21,635,000 loan to be secured by a first mortgage charge against 201, 227 & 235 King Road, Richmond
Hill, ON.

Source and Use of Funds

Sources Uses
PTC 1st Mortgage S 21,635,000 100% Refinance (MarshallZzehr) S 19,500,000 90%
Interest Reserve S 1,918,650 9%
Lender Fees S 216,350 1%
Total $ 21,635,000 100% Total S 21,635,000 100%
Interest Rate:
Floating Prime plus 2.15% (floor rate of 8.85%).
HEAD OFFICE ‘ EASTERN OFFICE
Suite 1400 - 888 Dunsmuir 5t Suite 955 - 808-4th Ave. SW Suite 1310 - 95 Wellington St. W
Vancouver, BC V6C 3K4 Calgary, AB T2P 3E8 Toronto, ON M5J 2N7

Tel: 604-683-2881 Tel: 403-237-8975 Tel: 416-368-3266
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Peoples Group

Term
12 months, with one 6-month extension option at the Lender's discretion.

Monthly paymenfé
Interest-only.

interest Reserve
Establishment of interest reserve is required in order to sufficiently cover interest payments.

Prepayment
The loan is closed for the first 6 months of the term and then open thereafter for prepayment.

Partial Discharges
No Partial discharges will be permitted throughout the duration of the loan term.

Subsequent Charges
Any subsequent charge on title is to be pre-approved by the lender at its sole discretion.

Security

The Loan will be evidenced or secured by the following documents (the “Security”) with PTC in first priority
position, which will be prepared and, where necessary registered, by the Lender’s solicitor at the Borrower's
expense:

¢ First mortgage charge in the amount of $21,635,000 against 201, 227 & 235 King Road, Richmond Hill,

e Commitment Letter;

« Covenants: several guarantees from Mir Ali for 80% of the loan amount and a Geranium related
corporate entity (with +/—-fiiisStsfi0 of net asset value) for 20% of the loan amount;

» Mortgage of beneficial interest if the Borrower is comprised of a separate legal and beneficial owners;

e General assignment of rents and/or leases, if applicable;

e General assignment of all insurance proceeds;

« Assignment of plans and specifications;

* Assignment of Rights under contracts;

» Environmental Liability Indemnity Agreement signed by the Borrowers and Covenantors/Guarantors;

» Title insurance, when applicable, is acceptable from Chicago Title unless otherwise agreed to by the

Lender;

+ Full title opinion by the Lender’s solicitor, at a cost to the Borrower;

« Al borrower(s} and covenantor(s) are required to sign a statutory declaration confirming that all
applicable holding payments and remittances required to be made under provincial and federal
legislation, including all remittances of GST/HST and Payroll Source deductions, have been made to
date and will be made on time going forward,

e Such other security as required by the Lender or its Solicitor.

Conditions Precedent to Approval of this Application

In addition to the return of an accepted copy of Peoples’ Application Letter and the Application Fee, the

Borrower shall provide the following, which must be satisfactory to Peoples Trust:

« Confirmation of the ownership sfructure of the Borrower and beneficial ownership;

e Draft version of updated land appraisal, confirming a minimum “as-is” value of $34,710,000 for the
subject property;

» List of past projects completed by Consortia Developmenis and Geranlum Homes;

+« Resume on Mir Ali demonstrating past professional experience;

o Details on the framework on the JV structure;
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¢ Detailed breakdown Df +I- $B UOD DOO of cash equity injected by the Borrower into the site/project to
>~ date;
¢ Confirmation of the covenantors net worth mcludlng personal net worth statements, corporate financial
statements, and credit reports;
e Financial statements and credit reports for the Borrower, if available;
Preliminary budget for the proposed development, if available;
Any other such documentation as required by the Lender.

Conditions Precedent to Initial Advance
The Borrower shall provide the following to the Lender's satisfaction prior to the advance of funds:

» Receipt of a final version satisfactory updated appraisal confirming the “as-is” subject property value of
a minimum of $34,710,000, together with a transmittal letter from the appraiser allowing the lender to
rely on the appraisal for mortgage underwriting purposes;

s Satisfactory Phase 1, and if applicable, Phase 2, environmental report and transmittal letter from the
environmental consuitant confirming that the environmental report(s) may be relied upon by the
lender for mortgage underwriting purposes;

« Approval of the Borrower's insurance policy by Peoples' insurance consultant at a cost to the Borrower;

Satisfactory planning letter;

Receipt and satisfactory review of current site survey for the subject property or title insurance in lieu

of current survey;

Satisfactory site inspection;

Confirmation of payment of property taxes;

Geotechnical report with reliance letter;

Executed JV agreement;

Completion of all Anti Money Laundering Schedules (to be provided by Peoples Trust) and provision of

supporting documentation thereof;

¢ Any other such documentation as required by the Lender.

Application Fee

$55,000 which is non-refundable, and earned by Peoples Trust, upon acceptance of the Application Letter
by same. If this Application is not approved substantially in accordance with this Application Letter, the
Application Fee will be refunded to the Borrower less incurred expenses.

Commitment Fee
$161,350 additional to the above non-refundable portion of the Application Fee will have been earned by

Peoples Trust upon approval of this Application and payable at the time of acceptance of the commitment
letter by the Borrower or deducted from the advance.

Advance Fee
An advance fee of $400 will be charged for processing each Tranche of funds.

Costs
The Borrower and Covenantors shall be responsible for all costs relating to the processing of the

Application, including legal fees and costs of any appraisals, environmental reports, insurance, inspection,
credit checks, HST and similar fees and expenses, whether the Application is approved or not.

Confidentiality
This Application Letter is delivered to the Borrower on the understanding that neither it nor its contents shall

be disclosed except to counsel, accountants, employees and agents of the Borrower who are specifically
involved in the proposed transaction.

Hb



Credit Reports and References :
The Borrower and Covenantors consent to the obtaining from any credﬂ~reportmg agency, or from any other

party, such information as Peoples Trust may require at any time.

. Not a Commitment to Finance -

H7

~This Apphcatuon Letter does not constitute a commitment to provide financing by Peoples Trust. It as an _

expression of interest in making a loan substantially in accordance with the terms and provisions. hereof_

‘and is subject to approval. Please be advised that any subsequent Commitment Letter may contain
additional terms and conditions normally associated with a loan of this type.

Acceptance
Please execute this Application Letter and return it with a cheque for the Application Fee of $55,000 to the

undersigned by April 17, 2023,

Should you wish to proceed with this application, please sign and return this letter to our offices, together with
the application fee. Peoples Trust Company will use every effort to proceed with your application in a prompt
and professional manner when all of the requested information is received.

THIS LETTER SHOULD NOT BE CONSTRUED AS A COMMITMENT ON BEHALF OF PEOPLES TRUST
COMPANY BUT RATHER AN INDICATION OF OUR INTEREST IN PROVIDING FIRST MORTGAGE
FINANCING ON THE ABOVE NOTED PROPERTY/PROJECT.

We trust the enclosed letter is satisfactory and look forward to the return of the signed application. Should
you have any questions or comments, please feel free to contact me directly.

Yours truly,
PEOPLES TRUST COMPANY

ickl )

Michael Gonzalez, MBA
Assistant Vice President, Commercial Banking - Eastern Canada

WE HEREBY AGREE to the above terms and conditions and submit the application fee of $55,000 in this
regard. We alsc authorize Peoples Trust Company to obtain credit information on the Borrower and
Covenantors from sources they deem necessary and covenant to promptly provide such further information
requested by Peoples Trust Company to process this loan.

DATED this Oth  day o May , 2023,

% ’7 Notes:
’ 1) This Lol is subject to formation of a JV

between Consortia & Geranium Group company.

SPE to be formed 2) Geranium Group company to provide satisfactory guarantees which are to be negotiated.
3) Application fees of $25,000 to be paid now & balance upon signing JV.
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LETTER OF INTENT
April 14,2023

Consortia N. A. Limited and
City Core Consortia Limited
2425 Matheson Blvd.,

Suite 800

Mississauga, ON L4W 5K4

ATTENTION: Mr. Mir Ali

Dear Sir:

RE: BDF DEVELOPMENT CORPORATION PROPOSED MANAGEMENT
AGREEMENT TO MANAGE SALES DEPOSITS AND CONSTRUCTION (the
“Management Agreement”) OFABOUT 180 DRAFT PLAN APPROVED
BUILDING LOTS IN A STANDARD CONDOMINIUM - STACKED
TOWNHOUSE DEVELOPMENT (the “Project”) AT 201, 227 & 235 KING
ROAD TOWN OF RICHMOND HILL (the “Property™)

Further to our ongoing discussions, we propose to enter into a Joint Venture and Management
Agreement between our companies and/or their associated or nominee company(ies), for us to
manage the sales, marketing and construction of the dwellings (“Units™) within the Project upon the
Property. We have previously circulated our form of draft agreement. Before re-issuing our draft
management agreement, we wish to record and agree-upon the pertinent business terms, as follows:

Property: The Property is municipally described above. It will be more particularly
defined by way of your survey which will be described in a subdivision, site
plan or other development agreement which you will enter into with the
Town of Richmond Hill.

Joint Venture (JV):  Incept Development Inc. and City Core Consortia Limited will enter into a
Joint Venture to develop the above-mentioned property; ownership,
guarantees and profit distribution percentages are noted below. Incept would
provide additional guarantee over 10% based on further negotiations.

JV percentages: Incept Development Inc. — 10%
City Core Consortia Limited — 90%

3150 Shddlies Ao 351 S AN (o, N B3R (GS




Management Duties:

Fees - Construction:

()
(ii)

(iii)

Guaranteed Fee:

Fax/Counterparts:

|| GERANIUM

We will be responsible for the duties in relation to each:of the sales and
marketing and of the construction of the building units within the Project.
The detailed particulars of each of those services are a5 referred to in our
draft management agreement and will be reviewed and agreed to upon
execution of the Management Agreement. ‘

We will earn and be paid a fee of $25,000 per Unit for each Stacked Unit
constructed, as follows:

The total fees earned and paid will not exceed $25,000 per Unit times the
number of Units allowed for within the Project zoning:

If the product type changes from Stacked Units to Low Rise units,
management fees will be calculated as 4% of Net Sales Revenue of each
unit;

Management fees will be earned and paid on a straight line basis from
execution of the Management Agreement to completion of the units.

You have the right to stop the project and end the Management Agreement
for issues arising from issues beyond our collective control, which will be
referred to in the Management Agreement, such as a material, negative
change in market prices or financing conditions, or a sale of the Project
property to an arm’s-length third-party. In such an event, you will guarantee
that we are paid that sum of money, which, together with cumulative
management fees paid up to such date which is not less than $500,000.00 and,
if necessary, will top up the fees already paid to that minimum amount, plus
HST. This will be a minimum guarantee and will not have any effect on the
total amount earned under the Management Agreement.

This Letter of Intent may be executed and delivered by facsimile transmission
and/or pdf email, and may be signed in counterparts. Any copy of this letter,
containing all proper signatures, whether by fax, pdf, email and/or in
counterparts, shall constitute a binding agreement, as if it contained all
original signatures within one document.

Once these business terms have been agreed upon, the Joint Venture and Management Agreement
will be drafted and delivered for review, approval and execution by the parties, with the assistance of

their respective lawyers.

The parties shall have 20 days from date of execution hereof within which to enter into the
Management and Joint Venture Agreement.

If you are in agreement with the foregoing terms execute the endorsement, below and return this to

us,

49

Clarifications: This Lol shall be read in conjunction with the emails dated
April 14 & 19, 2023 (attached), between Geranium & Con%

IS Seclea Ryeque L4
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Yours very truly.

BDF DEVELOPMENT CORPORATION  INCEPT DEVELOPMENT INC.

Per: /- ) Per:

Boaz Ppeinef, y .S8.0. Luke Giampietri, A.S.O.

I haveduthofty to bind the corporation I have authority to bind the corporation
ENDORSEMENT:

We hereby agree to the foregoing business terms and look forward to entering into an Agreement of
Purchase and Sale containing such terms, after review by our respective lawyers.

Dated this u*‘day of April, 2023,

CONSORTIA N.A. LIMITED CITY CORE CONSORTIA LIMITED
Per: Per:

Mir Ali, A.S.O. Mir Ali, A.S.0.

| have authority to bind the corporation [ have authority to bind the corporation

= 580 Sletipl A)e e Fzo *;;..ir_in‘.l.'.\,‘ Marfam, SN SR 165 T 805 AT 7 Foa0sa7 A | remaniimerom




Hi Mir,
My responses below

Thanks,

Moshin Sheri CPA, CaA
VP Finance & Business Development

0

T: &

|

7 Ext. 250 | C: 437-217-9627

05-477-1177
05-477-7733

(e} ile]

L

3190 Steeles Avenue East, Suite 300
Markham, ON L3R 1G9

The information contained in this email and any attachments is sirictly confidential and is for the use of the

intended recipient.
Any use, dissemination, distribution, or reproduction of any part of this email or any attachment is prohibited,
If you are not the intended recipient, please notify the sender by retum email and delete all copies including

aftachments.

From: Mir Ali <mirali@consortia-na.ca>

Sent: Wednesday, April 19, 2023 3:36 PM

To: Moshin Sheri <moshins@geranium.com>

Cc: Mario Giampietri <mariog@geranium.com>; Prem Yachamanani <prem @ consortia-
na.ca>; Jeff Shankman <jps @jpscounsel.com>

Subject: Re: King Road Lol

CAUTION: *ATTENTION: This email originated from outside of this organization. Please
use caution when clicking links or opening attachments*

Without Prejudice
Helio Moshin,

Further to our telephone conversation yesterday evening, my WhatsApp message to you little
while ago today, these are the points we like to have clarity for both of us.

1. Geranium Group stated that because of their credibility in the banking sector, they will be
able to leverage cheaper financing for land and construction in a shorter timeframe.
MS — we would assist with attaining financing based on our relations with financial institutions,
| gave you examples of rates we have received in the past ie. Prime + 1% or Prime + 1.25%;
we would work to get similar lates, not guaranteed

2. Geranium agreed to provide 10% corporate guarantees acceptable to financing
institutions.

74
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MS — confirmed Geranium would provide 10% guarantee for 10% profit in the project

3. This Lol is non-binding and subject to a mutually acceptable JV agreement within 30
days after signing this Lol.
MS — note at the bottom of the Lol stated we would have 20 days to enter into a JV from date
of signing the Lol

4. After this Lol is signed both parties are free to source land financing from our sources.
MS — not sure what this means, Geranium would help assist with financing the project once we
have a signed JV agreement

5. Construction management fees are capped at 3.5% of hard construction costs.
MS — our fees are based on fixed rate of $25k per door, we cannot accept 3.5% of hard
construction costs

6. Sales and marketing to be executed by Consortia.
MS — we are fine with Hunter Millborne conducting sales

7. Contingencies are capped at 5%
MS — contingency is a place holder on our proforma, if not required we can reduce to 5%

8. Parking to be sold at $50k per door.
MS — we can update proforma to show $50k revenue per parking spot

9. 50% of Development charges fo be recovered.
MS — we can update proforma to show recovery

10. Underground parking construction costs capped at $100/SFT
MS — we cannot cap construction costs, they will be based on tendered contracts approved by
Management committee designates (1 from Consortia and 1 from incept). We will calculate our
own construction costs based on information we have and site conditions

11. Above ground hard cost should be capped at $190/SFT
MS — same note as #10 above

12. This Lol has to be approved our current lenders as our loan is matured and we
consented for a receivership. Otherwise we were in very good standing with our lender
for entire duration of loan. In 27 months we never missed a single payment. We had a
commitment from First Source which was not closed at last minute and ended up loan in
default. We offered our lender upfront interest reserves for extension but they cited they
are in need of funds and they can not extend. Now we have other financing arranged to
close in April or early May. Hence we like to finalize the Lol. We have already informed
you this over WhatsApp. We like to be totally transparent and provide full disclosure to
the best of our knowledge.

Based on the above points, we can sign back the Lol today.

Consortia N.A. Limited

A Holding Company with 20+ Years of Experience
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Mir Ali

M.Eng.. Former PEng., MCSCE

‘Senior Fellow, Infrastructure Protection & international Security, Carleton University
Liaison Officer, International Affairs Commiitee, Canadian Society of Civil Engineers

E:mirali@consortia-na.ca
D:+1_(613) 899-4556

MAGCentre

155 Commerce Valley Drive East
Markham,Ontario

L3T 772

Canada

On Apr 14, 2023 at 4:52 PM, <Moshin Sheri> wrote:
Hi Mir,
Further to our discussion today, please find update Lol attached. Changes noted below

1. Incept would provide guarantee of 10% in exchange for 10% of project profit
2. Incept would be open to providing additional guarantee based on further negotiations
and concessions provided to Incept for higher guarantees

Please sign and return a copy back to us so we can proceed with a formal JV agreement.
Please send me your legal council information so we can connect them with Jeff.

As discussed this Lol is not to be shared with anyone (including financial institutions) until we
have our JV signed off.

Summary of our discussions
® Geranium would build 178 stacked units utilizing Geranium brand as the constructor
with Geranium tarion number
* Sales would be done by Hunter Millborne
¢ Geranium would lead all activities post JV signature and will provide direction on all
aspects of the site including attaining financing

Thank you,

Moshin Sheri CPA, CA
VP Finance & Business Development

T: 905-477-1177 Exi. 250 | C: 437-217-9627
F: 905-477-7733

3180 Steesles Avenug East, Suite 300



Markham, ON L3R 1G9

The information contained in this email and any attachments is strictly confidential and is for the use of the

intended recipient. " '
Any use, dissemination, distribution, or reproduction of any part of this email or any attachment is prohibited,

If you are nof the intended recipient, please notify the sender by return email and delete all copies including
altachments.

From: Moshin Sheri

Sent: Friday, March 24, 2023 11:40 AM

To: Mir M. Ali <mirali@consortia-na.ca>; Prem Yachamanani <prem@consottia-na.ca>
Cc: Mario Giampietri <mariog@geranium.com>

Subject: King Road Lol

Hi Mir/Prem,

Please find attached King Road Lol, which includes JV and management agreement
proposals. Please review and let me know if you have questions. We can proceed to formal
JV agreement once Lol is signed off and we are in agreement with structure and
management proposal.

If you have any questions piease give me a call.

Thank you,

Moshin Sheri CPA, CA
VP Finance & Business Development

T: 905-477-1177 Ext. 250 | C: 437-217-9627
F: 805-477-7733

Markham, ON L3R 1G9

3190 Steeles Avenue East, Suite 300

The information contained in this email and any attachments is strictly confidential and is for the use of the

intended recipient.
Any use, dissemination, distribution, or reproduction of any part of this email or any aftachment is prohibited.
if you are not the infended recipient, please nolify the sender by refurn emall and defete alf copies including

attachmenis.
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DATE: | ) April 17, 2023
2 ) M e R R ) ';f-,. e ’ o BT TR N i Do e iD e s e
- BORROWER(S): -« 2259856 Canada Inc e

GUARANTOR(S). . Mjmn and Consortia North Amenca Ld. i
- 15901,7927, and235 King ‘Road, Richmond Hlﬂ ON # (R T e

PROPERTFY::* 18~ aiites
RO 1, ;_ R ; i ) (R PR TS R T
ol éECUR ITY o ** Eirst morigage against 201, 227, and 235 King Road, Richirond i, dN P e
LOAN AMOUNT: - $10,000,000
TERM: One year
INTEREST/PAYMENTS: 10.99% interest; Monthly interest-only payments of $91583.33
FEES: Lender Fee of $250,000
Broker Fee of
Processing Fee of $7,999
NOTE: The lender’s legal costs shall be for the account of the borrower, and shall be
deducted from the advance amount and paid to the lender’s solicitor at closing.
The lender’s legal counsel will be:
Lawyer's Name: Leonard Susman
Upon acceptance of this conditional commitment, the Borrower shall provide a
NON-REFUNDABLE initial retainer fee in the amount of $25,000.00 to cover
initial administrative and/or legal costs which will be credited to the Borrower on
the completion of this transaction.
CONDITIONS Appraisal of 201, 227, and 235 King Road, Richmond Hill, ON — Value no less

than $32,000,000 as is

A 3.88 acre parcel of land that is vacant and zoned for the development of 178
stacked townhomes. Zoning bylaws have been amended since acquisition to
permit the proposed development (zoned Residential Medium Density RM4)
Application review

Financials for Holdco

Zoning report

Independent Planning report

Environmental

Cost consulting report

Interest reserve to be deducted from advance

Property tax arrears to be paid out from closing proceeds

Additional 50,000 retainer upon issuing the commitment

This Term Sheet is for discussion purposes only, and does not represent a
binding commitment to fund. This Term Sheet is open for acceptance until April
24, 2023, following which date it shall be void.

BENSON CUSTODIAN CORPORATION

Per:

I/we hereby accept this Term Sheet.
CAPITAL
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(a)

(b)

Commitment Letter

57

TR ppril 28,2003

:-Kyko Global Inc. (the “Lénder”) second mortgage loan in the amourit of $9,500,000 {the "Léan") to Consortia’
- Equity Capital Limited (the "Borrower™) to assist with re- financing & pre-development.of the Property with
Municipal address (the "Property”).of 201,227-235 King Rd, Richmond Hill, Ontario, LAE 2W2 (the "Property")

Subject to additional due diligence and verification of documentation, to the unfettered satisfaction to the Lender, the
Lender is prepared to provide to the Borrower second mortgage financing on the security of the Property in accordance
with the following terms and conditions.

1.
2

ol -

10.

) o5

12.
13.

14,

Borrower: Consortia Equity Capital Limited

Lender: Kyko Global Inc.

Amount: $9,500,000

Security: Registered second mortgage against the Property in the face amount of $9,500,000
Guarantors: 100% Personal Guarantee provided by Mr. Mir Ali

Amortization: Not Applicable, Interest only mortgage

Purpose of Loan: To provide re-financing & pre-development for the Property

Iinterest: Interest at 15% per annum calculated and compounded, payable monthly, principal being

repayable no later than May 15, 2024

Term: 12 months

Application Fee: The Borrower will pay to the Lender an Application Fee of 3% of the loan amount, payable
at disbursement from funding proceeds

Arrangement Fee: The Borrower will sign a Letter of Direction to pay a 1.5% + HST Arrangement fee to
Preserve Capital Inc., payable by the Lender at disbursement from the funding proceeds

Closing Date: The Loan will be made in a single advance on May 15, 2023

Prepayment Options: The Loan will be open for prepayment after 6 months. Early prepayment of the loan will
incur a three month interest penalty

Professional Fees: The Borrower shall pay all of the Lender’s professional costs incurred
with completing this transaction

Conditions Precedent:
The Borrower shall provide its corporate solicitor’s opinion letter that all of the security documentation required
hereunder has been properly authorized and executed and all of the obligations of the Borrower are valid, binding and
enforceable and further that all documents were executed in the office of the Borrower’s solicitor and all of the parties

are who they purport to be;
The Lender is to receive no adverse financial information with respect to the Borrower prior to closing or thereafter;




(©)

.
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(f)

(9)

(h)
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(a)
(b)
(c)
(d)
(e)
(9)

(h)
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Borrower is to execute.ali of the security documentation provided for herein including the Lender’s standard charge

terms and any other documentation required by the Lender of its sohmtors to further secure the repayment of 'rhe

i ,7;

mdebtedness,

Tltie te the Proae rty to be satnsfactory to the Lender and its solu::tors in thelr absoiute dlSCl’Etlon
g

L PR Sadat &

VAT

The' Borrower shall prowele to the Lender ewdem:e that as:of the closmg date the Property will comply W|th aH

pmvmmal.regulations and there will- be nmoutstandmg work. orders affecting the Property;

The Lender is to receive all due dlllgence documentatlon |nclud|ng
(i) Recently completed AACI Appraisal confirming minimum land value of $34,700,000;
(i) Provide a signed Organizational chart of the Borrower;

(iif) Last 2 years Financial Statements of the Borrower;

(iv) Confirmation that all property taxes owing have been paid and are current;

(v) Receipt of satisfactory and recent Phase 1 Environmental & Geotechnical report;

(vi) Benson Capital executed Offer of Finance;
(vii) PNW statement & verification of liquidity & material assets for the Personal Guarantor;

(viii) Copy of all the existing Zoning approvals and Site plan agreement;
(ix) A copy of the redevelopment Project Renderings;

Confirmation that the first mortgage on the Property has been registered & amended to a maximum of $10,000,000
in favour of the Benson Capital {“Benson”);

Approval by the Receiver and the Court, together with any other approvals that may be required, for the transactions
contemplated herein, to the satisfaction of the Lender;

Receipt by the Lender of the deposit of $100,000;

Any other conditions precedent as required by Benson in connection with the first mortgage on the Property, as set
out in the Commitment Letter attached hereto as Schedule A (the “Commitment Letter ”).

15. Security:

The liability and indebtedness of the Borrower under the Loan shall be evidenced, governed and secured, as the
case may be, by the following documents (the “Security Documents”) completed in form and manner satisfactory
to the Lender and its solicitors:

Registered second mortgage in the amount of $9,500,000 (the “Charge”) against the Property which charge shall
contain the additional mortgage terms as set out in standard charge terms 200033;

Second position General Security Agreement in favour of the Lender registered under the Personal Property Security
Act providing a floating charge over the assets of the Borrower and Beneficial owner of the Property being pledged;
Guarantees:; 100% personal Guarantee issued by Mr. Mir Alj;

Title Insurance at the expense of the Borrower;

Environmental indemnity executed by the Borrower & the Guarantor;

The Lender will execute a Subordination, Postponement and Priorities Agreement in favour of Benson;

Consortia Equity Capital Ltd and all other secured creditors will execute a Subordination, Postponement and Priorities
Agreement in favour of the Lender;

All supporting certificates, opinions and other documentation as the Lender or its solicitors may reasonably require;
Such other security as the Lender or its solicitor may reasonably request, including any other security as may be set

out on the Transaction Qutline, as applicable.

186. Sales Clause:

If the Borrower, at any time, shall sell, transfer, convey or otherwise dispose of the herein described lands and
building(s) without the prior consent of the Lender, at the Lender’s option, the within mortgage shall immediately



i become due and payable in full including interest to the maturity date of the mortgage herein set forth. Provided - - =
v further that nothing berein shall-be. construed. so as to permit the Borrower the prwuleg&v of prepaymg the:said

G

L mortgage in whole or n part R , Vg #%
7 -A:j.'_'_-,“!?, .. Realty Taxes: .- - - P ne e v BT S Had B B )
o7 w1 o The Borrower shall pay afl realt‘y taxes-when due’ and prowde to the Lender proof of payment wuthln 10 days of
©reae e, 'thefinal date of each final payment of:réaity taxes in any year of the term of the Charge; if requested. Defauttin -~
¥~ payment of realty taxes may, af the. Lender’s discretion, be considered a default under this Charge:s =3 el
18.  Interest Calculation: . _ - e i

For the purpose of calculatlon of interest, any payment of principal received after 2:00 p.m. shall be deemed to -
have been received on the next following banking day.

19.  Events of Default;
All of the standard Lender events of default shall be deemed included in the security documentation including but

not limited to the following:

(a) The Borrower ceasing to carry on all or a substantial part of its business;

(b) The winding up, liquidation, bankruptcy, assignment into bankruptcy, or receivership of the Borrower or the levying of
distress against the Borrower;

(c) The transfer of title to the Property or the change of ownership or control of the Borrower;

(d) Re-organization, amalgamation, or transfer of ownership of the Borrower {if applicable) or the Property without the
prior written consent of the Lender;

(e) Failure of the Borrower to maintain adequate insurance coverage against the Real Property;

) Failure of the Borrower to repair the Property or any other assets secured under this commitment following notice
from the Borrower;

(g9) Failure of the Borrower to keep the Property free of environmental contaminants;

(h) Failure of the Borrower to pay real property taxes as they fall due;

(i) Further encumber the Property without the Lender’s written consent;

)] The occurrence of an event of default under any security document referred to in this commitment letter shall be an
event of default under all other security documents referred to herein.

20. Insurance:
The Borrower shall provide proof of insurance by a copy of the insurance policy or a certificate thereof confirmed
by the insuring company, satisfactory to the Lender and subject to review by the Lender’s insurance consultant.

Assignment of Insurance with Loss payable to the Lender.

21. Financial Statements:
If requested by the Lender, the Borrower is to provide property specific financial statements within 120 days of

its fiscal year end.

22, Access to Property:

The Lender, if required, shall have access to the Property at any time during the Loan term with 24 hours notice.

23.  Independent Legal Advice:
The Borrower acknowledges and agrees that they have received independent legal advice prior to executing this
Commitment and confirm that they have not looked to the Lender or the Lender’s solicitor for any legal advice in

connection with this transaction.




Dated this 28" day of April, 2023 in Mississauga, Ontario.

Kyko Global inc. 5.

Kiran Kulkarni, Authorized Signatory

§0

This Commitment Letter shall be open for acceptance until 3:00 pm ET on May 2, 2023, after which it shall expire and be
of no further force or effect. If acceptable, please execute where indicated below and return together with the wire

remittance for the $100,000 deposit.

Consorti%;ty Capital Limited
Per: M ) Per:

[ L) T

Name: Name:

Title: Title:

<A.5.0.>

Personal Guarantor

4] N T
Mir Al

<A.5.0.>
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Kyko Global Inc (“Lender”} =
1 Wilkinson Road, Brampton, ON, L6T 4M6&

&

C/O Mr. Mir Ali

Consortia Equity Capital Limited (“Borrower”)

MAG Centre, 155 Commerce Valley Drive E, Markham, ON, L3T 772
&

C/O Sonal Thomas, Partner

Thomas Law Professional Corporation (“Lender’s Council”)
1 Wilkinson Road, Brampton, ON, L6T 4M6

Tuesday May 2, 2023 (“Effective Date”)
Attn: Sonal Thomas, Partner
Re; Letter of Direction — 2™ mortgage Financing of 201, 227-235 King Rd, Richmond Hill, ON (the “Property”)

We hereby and authorize the Lender’s Council {Thomas Law Professional Corporation) to make payment of $161,025 {Inclusive
of HST) to Preserve Capital as per the Fee owed in connection to the Property.

Please consider this as an official authorization to you to make the payment on behalf of us, the Borrower, to the foliowing
bank accounts:

Payment Details for 2543577 Ontarlo Inc O/A Preserve Capltal
Account: 5309613
Transit: 1890
Bank: 004
Swift Code: TDOMCATTTOR
Financial Institution: TD Bank
Financial Institution Address:  #7 - 4499 Highway 7, Vaughan, ON, L4L 9A9
Beneficiary Name: 2543577 Ontario Inc O/A Preserve Capital
Beneficiary Address: 7200 Martin Grove, Woodbridge, ON, L4L 913

Signature: %@’%cl

Name: Mir Ali

Title: Director
< | have authority to bind the Corporation >




- Payment Instructions for electronic Fund Transfer

To our account at Royal Bank of Canada

“Company Name: Kyko Global Inc
Company Address: 1 Wilkinson Road
Brampton, Ontario L6T 4M6
Account Number: '101-378-8
Branch Transit Number: 00482
Institution Number: 003

Swift Code: ROYCCAT2

{3
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DATE: ) April 18, 2023

BORROWER(S): TBA

GUARANTOR(S): TBA

PROPERTY: ¢ :.261 HIiLL STREET, 262 SOUTH STREET, 91, 93, 97 & 101 WELL&NGTON

. STREET CITY OF LONDON, ONTARIO

SECURITY: - First mortgage against 261 HILL STREET, 262 SOUTH STREET, 91, 93, 97 &
101 WELLINGTON STREET CITY OF LONDON, ONTARIO

LOAN AMOUNT: $2,500,000

TERM: One year

INTEREST/PAYMENTS: 10.99% interest; Monthly interest-only payments of $22895.83

FEES: Lender Fee of $75,000
Broker Fee of
Processing Fee of $5,699

NOTE: The lender’s legal costs shall be for the account of the borrower, and shall be
deducted from the advance amount and paid to the lender’s solicitor at closing.
The lender’s legal counsel will be:

Lawyer’s Name: Leonard Susman
Upon acceptance of this conditional commitment, the Borrower shall provide a
NON-REFUNDABLE initial retainer fee in the amount of $20,000.00 o cover
initial administrative and/or legal costs which will be credited to the Borrower on
the completion of this transaction.

CONDITIONS Appraisal of 261 HILL STREET, 262 SOUTH STREET,

91, 93, 97 & 101 WELLINGTON STREET

CITY OF LONDON, ONTARIO - Value no less than $20,000,000 ordered by the
lender

Zoning Review

Independent Planning review

Environmental

Articles of incorporation for HoldCO

Unlimited guarantees of shareholders

Property tax arrears to be paid out from closing proceeds
Interest reserve to be deducted from advance .

Interest reserve to be paid for King Cite in Richmond Hill

This Term Sheet is for discussion purposes only, and does not represent a
binding commitment to fund. This Term Sheet is open for acceptance until April
25, 2023, following which date it shall be void.

BENSON CUSTODIAN CORPORATION

Per:;

Ifwe hereby accept this Term Sheet.
CAPITAL
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MARSHALL ZEHR GROUP INC., AS ADMINISTRATOR

Applicant Respondents

V.

12252856 CANADA INC.

Court File No.:CV-22-00691528-00CL

ONTARIO

SUPERIOR COURT OF JUSTICE

Proceeding commenced in
Toronto

AFFIDAVIT OF ANDREW HARDIE BALLANTYNE

Nicolas C. Canizares

Barrister & Solicitor

3500 Dufferin Street

' Suite 400

Toronto, Ontario

M3K 1N2

LSO: 21967]

Tel: 416-256-5885

Fax: 416-256-9119

Email: equinoxgroup@bellnet.ca

Lawyer for Respondent



MARSHALL ZEHR GROUP INC.,, AS ADMINISTRATOR

Applicant

Respondents

12252856 CANADA INC.

Court File No.:CV-22-00691528-00CL

ONTARIO

SUPERIOR COURT OF JUSTICE

Proceeding commenced in
Toronto

RESPONDING RECORD OF 12252856 CANADA INC.

Nicolas C. Canizares

Barrister & Solicitor

3500 Dufferin Street

Suite 400

Toronto, Ontario

M3K IN2

LSO: 21967]

Tel: 416-256-5885

Fax: 416-256-9119

Email: equinoxgroup@bellnet.ca

Lawyer for Respondent





