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NOTICE OF MOTION

THE MOVING PARTY, Terra Firma Capital Corporation ("TFCC"), will make a
motion to a judge presiding over the Commercial List on a date and time to be fixed by the

Commercial List at 330 University Avenue, Toronto Ontario.

PROPOSED METHOD OF HEARING: The motion is to be heard orally.
THE MOTION IS FOR AN ORDER:

@) setting aside the disallowance of the proof of claim that TFCC received
from KSV Kofman Inc. ("KSV" or the "Monitor"), in its capacity as
monitor of Urbancorp (Woodbine) Inc. ("Woodbine™) dated December
14, 2016 in relation to the second mortgage registered as instrument
YR2411107 (the "Woodbine Second Mortgage™) and allowing the claim
against Woodbine in full;

(b) setting aside the disallowance of the proof of claim that TFCC received
from KSV, in its capacity as monitor of Urbancorp (Bridlepath) Inc.
("Bridlepath™) dated December 14, 2016 in relation to the second
mortgage registered as instrument AT4107508 (the "Bridlepath Second
Mortgage") and allowing the claim against Bridlepath in full;



(c) setting aside the disallowance of the proof of claim that TFCC received
from KSV in its capacity as monitor of TCC/Urbancorp (Bay) Limited
Partnership ("Bay LP") dated December 14, 2016 in relation to the
General Security Agreement (the "Bay LP GSA") and Guarantee and
Postponement of Claim (the "Bay LP Guarantee") provided by Bay LP
to TFCC and allowing the claim against Bay LP in full;

(d) confirming the validity and enforceability of the Woodbine Second
Mortgage, the Bridlepath Second Mortgage, the Bay LP GSA and the Bay
LP Guarantee;

(e) directing KSV as monitor of Woodbine, Bridlepath and Bay LP to make
an immediate distribution of all amounts owing to TFCC in respect of the
Woodbine Second Mortgage, the Bridlepath Second Mortgage, the Bay
LP GSA and the Bay LP Guarantee; and

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

THE GROUNDS FOR THE MOTION ARE:

Background- The Original Loan and the New Loan

1.

Pursuant to the terms of a letter of interest dated December 22, 2015 and a
seperate letter agreement dated December 22, 2015, TFCC agreed to provide
Urbancorp Holdco Inc. ("UHI") with a portfolio loan in the amount of
$12,000,000 (the "Original Loan™). The parties executed the necessary security
for the Original Loan and funds were held on deposit pending satisfaction of the
terms and conditions of the Original Loan. The security for this loan included the
Woodbine Second Mortgage, the Bridlepath Second Mortgage, the Bay LP

Guarantee and the Bay LP GSA.

However, in or around early February 2016, Alan Saskin ("Saskin"), advised that
the Original Loan did not meet UHI's requirements. As a result, the Original Loan

was cancelled and the funds were returned to TFCC without payment of loan fee



or interest.

Notwithstanding that the Original Loan was cancelled, discussions continued
between TFCC and Saskin in respect of obtaining financing on amended terms
and conditions and as a result, the security registered in respect of the Original
Loan was not discharged. These discussions concluded with an offer of financing
by TFCC to UHI pursuant to the terms of a letter of interest dated March 6, 2016

(the "New Loan").

Pursuant to the terms of the New Loan, TFCC agreed to loan UHI
$10,000,000.00. As contemplated by the terms of the New Loan, the net funds
from the New Loan were paid on closing to the Canada Revenue Agency (the
"CRA") to pay outstanding HST in respect of assets owned by a wholly owned

subsidiary of Urbancorp Inc., which is a wholly owned subsidiary of UHI.

The Ownership Structure and The Security Provided In Respect of The New Loan

5.

UHI is the borrower in respect of the New Loan.

Saskin is the owner of all common shares of UHI. Bay LP is the owner of all

Class D shares in UHI.

The General Partner of Bay LP is Deaja Partner (Bay) Inc. ("Deaja™). Deaja is
owned by Saskin. The Limited Partners of Bay LP are Saskin and Vestaco

Investments Inc., which is owned by Doreen Saskin, Saskin's spouse.

Bay LP was also the beneficial owner of the lands bearing PIN Nos 03046-0219

(LT), 03046-0217(LT), 03046-0215 (LT) and 03046-0213 (LT) (collectively the



10.

The Monitor's

"Woodbine Property”) and PIN No. 10126-1010 (LT) (the "Bridlepath

Property").

Woodbine and Bridlepath were bare trustees that held the Woodbine Property and

the Bridlepath Property in trust for Bay LP.

As a term of the New Loan, Bay LP provided the Woodbine Second Mortgage,
the Bridlepath Second Mortgage, the Bay LP GSA and the Bay LP Guarantee as

security for the New Loan.

Disallowance Of The Claims Made By TFCC In Respect Of The New Loan

11.

12.

Following the sale of the Woodbine Property and the Bridlepath Property, the
Monitor delivered its Seventh Report dated September 29, 2016. In this report, the
Monitor advised that the Woodbine Second Mortgage and the Bridlepath Second
Mortgage would not be paid out at the same time as the first mortgages as they

remained subject to further review by the Monitor.

The Monitor delivered its Eighth Report dated October 6, 2016 (the "Eighth
Report™). The purpose of this report was to provide the details of the Monitor's
review of the Woodbine Second Mortgage and the Bridlepath Second Mortgage.
In this report, the Monitor referred to the security opinion provided by Davies
Ward Philip & Vineberg LLP dated October 5, 2016 (the "Davies' Opinion™)
that stated the above mortgages could be held to be void as transfers at undervalue
under the Bankruptcy and Insolvency Act, fraudulent conveyances under the
Fraudulent Conveyances Act (Ontario) or fraudulent preferences under the

Assignment and Preferences Act (Ontario).



13.

14.

15.

The Davies' Opinion was predicated on the expressed assumption that Saskin was
the sole shareholder of UHI. This assumption was incorrect. At the time of the
Original Loan transaction, Harris Sheaffer LLP, counsel for UHI, confirmed to

counsel for TFCC, that Bay LP was also a shareholder of UHI.

On December 14, 2016, the Monitor delivered to TFCC Notices of Revision or
Disallowance in respect of the claims made by TFCC against Woodbine,
Bridlepath and Bay LP. The Monitor has advised TFCC that the basis of these
disallowances are the concerns set out in the Eighth Report, namely that Bay LP
and its bare trustees, Woodbine and Bridlepath, did not receive consideration as

part of the New Loan transaction.

TFCC delivered Notices of Dispute of Revision or Disallowance in respect of its

claims made against Woodbine, Bridlepath and Bay LP on December 21, 2016.

There Is No Basis To Disallow The Claims Made By TFECC In Respect Of The New Loan

16.

17.

18.

Bay LP received consideration in respect of the New Loan, as it was a shareholder

of the borrower, UHI.

In the alternative, Woodbine, Bridlepath and Bay LP did not need to receive any
consideration as part of the New Loan transaction. The Woodbine Second
Mortgage, the Bridlepath Second Mortgage, the Bay LP Guarantee and the Bay
LP GSA are valid and enforceable security as consideration flowed from TFCC to

UHI.

The granting of the Woodbine Second Mortgage, the Bridlepath Second

Mortgage, the Bay LP Guarantee and the Bay LP GSA was not:



(@)

(b)

(©)

a transfer at undervalue as Bay LP was not insolvent at the time of
transaction nor was it rendered insolvent by it. Further, Bay LP did not
intend to defraud, defeat or delay any other creditor when it granted the
Woodbine Second Mortgage, the Bridlepath Second Mortgage, the Bay
LP Guarantee and the Bay LP GSA as part of the New Loan;

a fraudulent conveyance made by Bay LP with the intent to defeat, hinder,
delay or defraud creditors. The New Loan and the granting of the above
described security was conveyed in respect of good consideration and in
good faith; and

a fraudulent preference as the New Loan and the granting of the above
described security was made in respect of an actual advance of money for
valuable consideration.

19. Such further and other grounds as the lawyers may advise.

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

motion:

1. The Affidavit of Glenn Watchorn sworn May 8, 2017; and

2. Such further and other evidence as the lawyers may advise and this Honourable

Court may permit.
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Court File No.: CV-16-11549-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

IN THE MATTER OF THE COMPANIES' CREDITORS
ARRANGEMENT ACT, R.S.C. 1985, ¢. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF URBANCORP (WOODBINE) INC.
AND  URBANCORP (BRIDLEPATH) INC.,, THE
TOWNHOUSES OF HOGG'S HOLLOW INC., KING
TOWNS INC.,, NEWTOWNS AT KINGTOWNS INC. AND
DEAJA PARTNER (BAY) INC. (COLLECTIVELY, THE
"APPLICANTS")

AND IN THE MATTER OF TCC/URBANCORP (BAY)
LIMITED PARTNERSHIP

AFFIDAVIT OF GLENN WATCHORN

I, GLENN WATCHORN, of the City of Toronto, in'the Province of Ontario MAKE

OATH AND SAY:

1. I am the president and chief executive officer of Terra Firma Capital Corporation
("TFCC”). I was involved in the negotiations of the transactions that are the subject matter of
the herein motion and as such, I have knowledge of the matters contained in this affidavit. Where
any portion of this affidavit is made on information and belief, I have stated the source of that

information and I believe it to be true.

2. TFCC is a boutique publically traded real estate finance company that provides
customized debt and equity solutions to the real estate industry. TFCC has provided financing to
various Urbancorp entities and is a secured creditor of  Urbancorp (Woodbine) Inc.

("Woodbine"), Urbancorp (Bridlepath) Inc. ("Bridlepath") and TCC/Urbancorp (Bay) Limited



Partnership ("Bay LP").

-

3. I make this affidavit in support of TFCC's motion to set aside the disallowance of claims
made by KSV Kofman Inc. ("KSV" or the "Monitor"), in its capacity as monitor of Woodbine,

Bridlepath and Bay LP in the herein proceedings, in respect of the following security:

(a) the second mortgage that was registered as instrument YR2411107 (the
"Woodbine Second Mortgage") against lands bearing PIN Nos 03046-0219
(LT), 03046-0217(LT), 03046-0215 (LT) and 03046-0213 (LT) (collectively the
"Woodbine Property");

(b) the second mortgage registered as instrument AT4107508 (the "Bridlepath
Second Mortgage") against the land PIN No. 10126-1010 (L T) (the "Bridlepath

Property");

(c) the General Security Agreement (the "Bay LP GSA") provided by Bay LP to
TFCC; and

(d)  the Guarantee and Postponement of Claim (the "Bay LP Guarantee") provided
by Bay LP to TFCC.

A copy of the Woodbine Second Mortgage is attached as Exhibit "1". A copy of the Bridlepath
Second Mortgage is attached as Exhibit "2". A copy of the Bay LP GSA is attached as Exhibit

"3" A copy of the Bay LP Guarantee is attached as Exhibit 4",
Background - The Original Loan and the New Loan

4. Pursuant to a letter of interest dated December 22, 2015 (the "December LOI") and a
letter agreement dated December 22, 2015 (the "December Letter Agreement”), TFCC agreed
to provide Urbancorp Holdco Inc. ("UHI") with a portfolio loan in the amount of $12,000,000
(the "Original Loan"). The parties executed the necessary security for the Original Loan and
funds were held on deposit pending satisfaction of the terms and conditions of the Original Loan.

The security for this loan included the Woodbine Second Mortgage, the Bridlepath Second

10
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Mortgage, the Bay LP Guarantee and the Bay LP GSA. A copy of the December LOI is attached

as Exhibit ''3". A copy of the December Letter Agreement is attached as Exhibit "'6".

5. However, in or around early February 2016, the principal of UHI, Alan Saskin
("Saskin"), advised TFCC that the Original Loan did not meet UHI's requirements. As a resulf,
the Original Loan was cancelled and the funds were returned to TFCC without payment of the
loan fee or interest. Attached as Exhibit "7" is a letter dated February 5, 2016 from me to

Saskin confirming the status of the Original Loan.

6. Notwithstanding that the Original Loan was cancelled, discussions continued between
TFCC and Saskin in respect of obtaining financing on amended terms and conditions. As a
result, the security that was registered in respect of the Original Loan was not discharged. These
discussions concluded in an offer of financing by TFCC to UHI pursuant to the terms of a letter
of interest dated March 6, 2016 (the "New Loan"). A copy of the letter of interest dated March 6,

2016 is attached as Exhibit "8".

7. Pursuant to the terms of the New Loan, TFCC agreed to loan UHI $10,000,000.00. As
contemplated by the terms of the New Loan, the net funds were advanced to the lawyers who
represented the Urbancorp entities on the Original Loan and the New Loan, Harris Sheaffer LLP
("Harris Sheaffer LLP"). Harris Sheaffer in turn paid these funds on closing to the Canada
Revenue Agency (the "CRA") to pay outstanding HST in respect of assets owned by a wholly
owned subsidiary of Urbancorp Inc., which is a wholly owned subsidiary of UHI. A copy of the
signed Direction from UHI to Harris Sheaffer dated March 8, 2016 in respect of this transaction
is attached as Exhibit "H''. Copies of the deposited cheques to the Receiver General of Canada
in respect of this transaction dated March 9, 2016 and March 10, 2016 are attached as Exhibit

"9", A copy of the statutory declaration of Alan Saskin that confirms the corporate structure

11



Urbancorp Inc. is attached as Exhibit ""10".

The Ownership Structure and The Security Provided In Respect of The New Loan

8. UHI is the borrower in respect of the New Loan.

9. At the time of the Original Loan, the ownership structure of UHI and Bay LP was
confirmed by Harris Sheaffer LLP by way of letter to counsel for TFCC dated December 18,
2015 ( the "Ownership Confirmation Letter"). The Ownership Confirmation Letter is attached

as Exhibit "11".
10. The Ownership Confirmation Letter confirmed that:

(a) Saskin 1s the owner of all common shares of UHI;
(b) Bay LP is the owner of all Class D shares in UHI; and

(©) the General Partner of Bay LP is Deaja Partner (Bay) Inc. ("Deaja"). Deaja is
owned by Saskin. The Limited Partners of Bay LP are Saskin and Vestaco
Investments Inc., which is owned by Doreen Saskin, Saskin's spouse.

11. Bay LP was also the beneficial owner of the Woodbine Property and the Bridlepath
Property. Woodbine and Bridlepath were bare trustees that held the Woodbine Property and the
Bridlepath Property in trust for Bay LP pursuant to the Declaration of Trust for Woodbine dated
January 30, 2014 and the Declaration of Trust for Bridlepath dated March 20, 2014. A copy of
the Woodbine Trust Declaration is attached as Exhibit "12". A copy of the Bridlepath Trust

Declaration is attached as Exhibit '"13"".

12. As a term of the New Loan, Bay LP provided the Woodbine Second Mortgage, the
Bridlepath Second Mortgage, the Bay LP GSA and the Bay LP Guarantee as security for the

New Loan. This security was acknowledged in the Acknowledgement Re: Existing Security (the



s

"Security Acknowledgement”) wherein, UHI, Bay LP, Woodbine, Bridlepath, Saskin,
TCC/Urbancorp (Bay/Stadium) Limited Partnership, Webster Family Trust, Urbancorp
Management Inc., Urbancorp Toronto Management Inc., Urbancorp (Valermo) Inc. and
TCC/Urbancorp (Stadium Road) Limited Partnership acknowledged that certain security given in
respect of the Original Loan would stand as security for the New Loan. A coéy of the Security

Acknowledgement is attached as Exhibit "14".
13.  As part of the New Loan transaction:

(a) Harris Sheaffer LLP delivered security opinions to TFCC in respect of, inter alia,
UHI, Woodbine, Bridlepath and Bay LP;

(b) UHI, Woodbine, Bridlepath and Bay LP delivered officer's certificates to TFCC;
and

(c) UHI, Woodbine, Bridlepath and Bay LP delivered certified resolutions in respect
of the authorization of the New Loan.

14, These opinions, officer's certificates and certified resolutions confirmed inter alia:

(a) the validity and enforceability of the security granted by various UHIL, Woodbine,
Bridlepath and Bay LP;

(b) the ownership structure of UHI and Bay LP; and

(©) the authorization for the New Loan.

Copies of the security opinion, officer's certificate and certified resolution provided in respect of
UHI are attached as Exhibits "15","16" and "17". Copies of the security opinion, officer's
certificate and certified resolution provided in respect of Woodbine are attached as Exhibits
""18",""19" and ""20". Copies of the security opinion, officer’s certificate and certified resolution

provided in respect of Bridlepath are attached as Exhibits 21", ""22" and "23". A copy of the
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security opinion provided in respect of Bay LP and the officer's certificate and certified

resolution provided in respect of Deaja are attached as Exhibits '"24", "25" and "26".
The Monitor's Inquiries Into The Validity Of The Security Of The New Loan

15. By letter dated July 14, 2016, the lawyers for KSV wrote to TFCC's lawyers and advised
that they were in the process of preparing an opinion in respect of the validity and enforceability
of the New Loan's security and had questions in respect of the consideration provided to
Woodbine, Bridlepath and Bay LP in respect of the New Loan. A copy of this letter is attached

as Exhibit "27".

16. By letter dated August 10, 2016, the lawyers for TFCC responded to the KSV's inquiry.

A copy of this letter is attached as Exhibit "28".

17. By letter dated August 15, 2016, the lawyers for TFCC followed up on their earlier letter
and provided further information in respect of the ownership structure of UHI, Woodbine,
Bridlepath and Bay LP and enclosed the letter dated February 5, 2016 that is attached as Exhibit

"7'" above. A copy of this letter is attached as Exhibit '""29".

The Monitor's Disallowance Of The Claims Made By TFCC In Respect Of The New Loan

18. Following the sale of the Woodbine Property and the Bridlepath Property, the Monitor
delivered its Seventh Report dated September 29, 2016. In this report, the Monitor advised that
the Woodbine Second Mortgage and the Bridlepath Second Mortgage would not be paid out at
the same time as the first mortgages as they remained subject to further review by the Monitor. A

copy of the Monitor's Seventh Report is attached as Exhibit "30".



-7-

19. The Monitor delivered its Eighth Report dated October 6, 2016 (the "Eighth Report").
The purpose of this report was to provide the details of the Monitor's review of the Woodbine
Second Mortgage and the Bridlepath Second Mortgage. In this report, the Monitor reférred to the
security opinion provided by Davies Ward Philip & Vineberg LLP dated October 5, 2016 (the
"Davies' Opinion") that stated the above mortgages could be held to be void as transfers at
undervalue under the Bankrupicy and Insolvency Act, fraudulent conveyances under the
Fraudulent Conveyances Act (Ontario) or fraudulent preferences under the Assignment and
Preferences Act (Ontario). A copy of the Monitor's Eighth Report is attached as Exhibit "31™.

The Davies' Opinion is attached as Appendix "A" to the Monitor's Eighth Report.

20.  The Davies' Opinion appears to be predicated on the assumption that Saskin was the sole
shareholder of UHI. Based on the information provided to TFCC by Harris Sheaffer LLP, |

believe that this assumption is incorrect as Bay LP is also a shareholder of UHIL

21, On December 14, 2016, the Monitor delivered to TFCC Notices of Revision or
Disallowance in respect of the claims made by TFCC against Woodbine, Bridlepath and Bay LP.
The Monitor has advised counsel for TFCC that the basis of these disallowances are the concerns
set out in the Eighth Report, namely that Woodbine, Bridlepath and Bay LP did not receive
consideration as part of the New Loan transaction. A copy of the Notice of Revision or
Disallowance for Woodbine is attached as Exhibit "32". A copy of the Notice of Revision or
Disallowance for Bridlepath is attached as Exhibit '"33". A copy of the Notice of Revision or

Disallowance for Bay LP is attached as Exhibit '"34".

22,  TFCC delivered Notices of Dispute of Revision or Disallowance in respect of its claims
made against Woodbine, Bridlepath and Bay LP on December 21, 2016. A copy of the Notice of

Dispute of Revision or Disallowance for Woodbine is attached as Exhibit "35". A copy of the
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Notice of Dispute of Revision or Disallowance for Bridlepath is attached as Exhibit "36". A
copy of the Notice of Dispute of Revision or Disallowance for Bay LP is attached as Exhibit

H37”.

23. At all material times, TFCC understood that the New Loan was for a legitimate business
purpose and was duly authorized as set out in the various security opinions and certified
resolutions. The New Loan and the granting of the above described security was conveyed in

good faith and in respect of an advance of funds for valuable consideration
24, [ make this Affidavit in support of the within motion and for no improper purpose.

SWORN BEFORE ME at the Toronto, in
the Province of Ontario on the 8" day of

May, 2017
~ Com#iissioner for Taking Affidavits ' GLENN WATCHORN

(or as may be)

KEUN TAE KIM

Keun Tae Kim, a Commissioner, efc.,
Province of Ontario, while a Student-at-Law.
Expires August 16, 2019.
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THIS IS EXHIBIT " 1" REFERRED TO IN

THE AFFIDAVIT OF GLENN WATCHORN

SWORN BEFORE ME THIS 8"
DAY OF MAY, 2017.

Cetmmissionér for Taking Affidavits etc./Notary Public
KEUN TAE KIM

Keun Taeokan. a Commissioner, etc.,
Province of Ontario, while a Student-at-Law.
Expires August 16, 2019.
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LRO# 85 Charge/Mortgage Receipted as YR2411107 on20151231  at 13:28
The applicant(s} hereby applies to the Land Registrar. yyyymmdd Page 1of9
Properties
PiN 03046 ~ 0219 LT Interest/Eslale Fee Simple
Description PT LT 14 CON 3 MARKHAM, PT 2 65R31684 , MARKHAM ; T/W RE6B0957 .
Address 9100 WOCDRBINE AVENLIE
MARIKHAM
PIN 03046 -~ 0217 LT Interest/Esiafe Fee Simple
Description PTLT1PL 3504 MARKHAM , PT 3 65R31684 ; MARKHAM .
Address 9084 WOODBINE AVENUE
MARKHAM
PIN 03046 - 0215 LT Interest/Estate Fee Simple
Descriplion PT LTS 14 & 15, CON 3 MARKHAM, PT 1 65R31684 ; MARKHAM .
Address 9110 WOODBINE AVENUE
MARKHAM
PIN 03046 - 0213 LT Interest/Eslate Fee Simple
Descriplion PT LT 1 PL 3604 MARKHAM & PT LT 14 CON 3 MARKHAM, PT 4 65R31684 ;
MARKHAM .
Address 8064 WOODBINE AVENUE
MARKHAM
Chargor(s)

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

charge tarms, if

Name

any.

URBANCORP (WOODBINE) INC.

Address for Service 120 Lynn Wiliams Street, Suite 2A,

Toronie, ON M6K 3NB

I, Alan Saskin, President, have the autharity to bind the corporation.
This document is not authorized under Pewer of Attorney by this party.

l Chargee(s) Capacity Share
Name TERRA FIRMA CAPITAL CCRPORATION
Address for Service 22 5t Clair Avenue East, Suile 200,
Taraento, Ontario M4T 283

Provisions
Principal $12,000,000.00 Currency CDN
Calculation Period See Schedule
Balance Due Date 2018/12/31
Interest Rate Sea Schedule
Fayments
Inferest Adjusiment Date 201512 31
Fayment Date Last day of each and every month
First Payment Dale 2016 01 31
Last Payment Date 2018 12 31
Standard Charge Terms 201117
insurange Amount full insurable value
Guarantor Afan Saskin
I Additional Provisions
See Schedules
, Signed By
MNorman Winter a804-1 St. Clair Av. East acting far Chargor Signed 2015 12 31

Toronte (s}

M4T 2v7

18
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LRO # 65 Charge/Mortgage Receipted as YR2411107 on20151231  at 13:28

The applicant(s) hereby applies fo the Land Registrar. yyyy mmdd  Page 2 of 9
Signed By

Tel 416-964-0325

Fax 416-964-2494

| have the authority lo sign and register the document on behalf of the Charger(s).

Submitted By

NORMAN WINTER 801-1 St. Clair Av. East 2015 12 31
Torento
M4T 2v7

Tel 416-964-0325

Fax 416-9684-2494

I Fees/Taxes/Payment l

Statutory Regisiration Fee $62.85

Totai Paid 562.85

l Fite Number I

Chargee Client File Number : 000.15.02



SCHEDULE
ADDITIONAL PROVISIONS

The Chargee has provided a loan to Urbancorp Holdco Inc. (the "Borrower”) which loan is
guaranteed by the Chargor, and the Charge is given as security for the loan and guarantee.

PAYMENT PROVISIONS

PROVIDED that the Charge is to be void upon payment to the Chargee at its office in Toronto,
Ontario, or at such other place as the Chargee may from time to time designate of the sum of
TWELVE MILLION DOLLARS ($12,000,000.00) of lawful money of Canada with interest thereon
at the rate of sixteen (16%) percent per annum, as hereinafter set out, or as otherwise provided
for by the terms of this Charge as follows:

The Principal Amount of TWELVE MILLION ($12,000,000.00) shall become due and payable on
the 31% day of December, 2018, subject to the mandatory payments of principal as hereinafter
set forth.

Interest shall be paid at the rate of eight (8%) percent per annum, calculated and compounded
monthly, not in advance as well after as before maturity and both before and after default and
judgment, on such portion of the Principat as remains from time to fime outstanding. Such
payments cf interest shall be made on the last day of each month, in arrears, commencing on
January 31, 2016. If reguested by the Chargee, interest payments shall be made, by way of pre-
authorized debit from the Chargor's or an affiliated entity’s account.

In addition to the foregoing interest and payments thereof, interest shall accrue at the rate of (8%)
percent per annum, calculated and compounded monthly, not in advance as well after as before
maturity and both before and after default and judgment, on such portion of the Principal as
remains from time to time outstanding. Interest accruing hereunder shall be capitalized on the
lasi day of each month during the term herein, and such capitalized interest (the “Capitalized
Interest”) shall bear interest at the rate of sixteen (16%) percent and shall be further capitalized
as hereinbefore provided. The Capitalized Interest shall become due and payable on the 315 day
of December, 2018, subject to the mandatary payments of Capitalized Interest as hereinafter set
forth.

Upon Distributions, as hereinafter defined, from the Borrower or any of Urbancorp Inc. and
Urbancorp Investco Inc. (collectively the "Subsidiaries”), the Chargor shall pay the Distributions
to the Lender at the time of payment of the Distributions. As used herein, "Distributions” shall
mean al| distributions or payments from the Borrower and/or the Subsidiaries to the Borrower or
any of its affiliated entities on account of management fees, dividends or any other distribution or
payment. Payments received on account of the Distributions shail be applied firstly to interest
due, then to Capitalized Interest and thereafter to principal.

Upan the sale of a portion of the Lands, the Charger shall pay the Net Closing Proceeds, as
hereinafter defined, to the Lender at the time of closing of the sale of such porticns of the Lands.
Payments received shall be applied firstly to interest due, then {o Capitalized and then to principal.
At such time as seventy-five (75%) percent of the Principal Amount and Capitalized Interest has
baen repaid, the Chargor shall pay to the Lender a proportionate amount of the Principal Amount
and Capitalized Interest from the Net Closing Proceeds, at the closing of a sale of a portion of the
tands, in accordance with Sectlion 1 of this Schedule.

AND it is agreed that in case of default shall be made in payment of any amount to become due
far payment of interest hereunder, compound interest shall be payable and the sum in arrears for
interest from time to time, as well after as hefore maturity or demand, shail bear interest at the
aforesaid interest rate, and all such interest and compound interest shall be a charge upon the
Lands.

STANDARD CHARGE TERMS

Paragraphs 30 and 61 of the Standard Charge Terms #201117 are hereby deleted.

1. PARTIAL DISCHARGES
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As used herein, "Net Closing Proceeds” shall mean the gross sales price of the portion of the
Lands being sold (inclusive of unit, parking and locker as the case may be}, reduced by the
Harmonized Sales Tax, purchaser's deposits utilized in the Project, and reasonable closing costs,
plus closing adjustment revenue as per the applicable purchase and sale agreement with the
purchaser, and reduced by any mandatory required payments to prior chargees of the Lands.

Until such time as seventy-five (75%) percent of the Principal Amount and Capitalized Interest
has been repaid, the Chargee agrees to provide partial discharges upon the sale of a portien of
the Lands subject to the Chargee’s standard discharge fee and upon payment by the Chargor of
100% of the Net Closing Proceeds from the sale of such portion of the Lands.

At such time as seventy-five (75%) percent of the Principal Amount and Capitalized interest has
been repaid, the Chargee agrees to provide partial discharges upon a sale of a portion of the
l.ands subject to the Chargee’s standard discharge fee, on a per lot ("l.ot") basis for registered
plans of subdivision and on a per unit ("Unit") basis for registered plans of condominium{s) as
follows:

Number of Lot(s)/Unit(s) to be discharged

X 25% of original principal

Total number of Lot(s)/Unit(s} within specific amount, plus Capitalized
plan of subdivisicn or condominium plans Interest then outstanding
relating to such Lots/Units which are then cwned

by the Chargor

cr, at the option of the Lender on the following basis:

Linear foot frontage of the Lot to be discharged

X 25% of original principal

Total number of linear foot frontage of all lots amount, plus Capitalized
on which can be constructed a residentiat dwelling [nterest then cuistanding
within the plan of subdivisicn which are then owned

by the Chargor

For the purposes of this calculation, the linear foot frontage for any corner lots shall be
calculated at the frontage setback requirements for said lot, less the increased side yard
setback required due to such lot being a corner ot

2. ADDITIONAL EVENTS OF DEFAULT

Without limiting any of the provisions of this Charge, each of the following events shall be
considered events of default hereunder upon the happening of which the whole of the principai
sum outstanding and all interest accruing thereon shall, at the Chargee's option, immediately
become due and payabie without notice or demand:

(a) In the opinion of the Chargee, there is a change in effective control of the Chargor
or of any Covenantor without the written approval of the Chargee.

(b) Ancther encumbrancer takes possession of all or any part of the Lands or a
distress or execution or other similar process is brought against the Lands or any
such part.

(c) All or any substantial part of the Lands is expropriated.

{d) The Chargor or any of its affiliates or related perscns or entities are in default under
tha terms cf any loan agreements or any security granted thereunder to the Lender
whatsoever,

{e) The Chargor shall be in breach of or default under any charge or default any charge
or other security registered on title to the Lands in priority to this Charge.

3. REMEDIES ON DEFAULT
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In the event of any default under this Charge, the Chargee may (but shall have no obligation to),
from time to time and in any order, separately or in combination, and afier giving the minimum
notice, if any, required by applicable law and cbfaining court approval where necessary, enforce
any one or more of the following remedies:

i. sue the Chargor andfor any cther party liable for zll or any part of the
indebtedness secured by this Charge;

ii. distrain for arrears of all or any part of the indebtedness secured by this
Charge;

iit. take judicial proceedings to foreclose the Chargor's and/or any other
Person's interest in all or any part of the Lands or any lease, to take
possession of it and/or to sell, lease or otherwise deal with it;

iv. enter on and take possession of all or any part of the Lands,

v. sell andfor lease all or any part of the Lands or sell the unexpired term of
years demised by any lease;

vi. assign any lease and sell the last day of the term granied by the lease
and/or remove the Chargor or any other person from being a trustee of the
last day of the term of any lease and appoint a new trustee or trustees in
its place;

vil. appoint in writing a receiver (which term as used herein includes a receiver
and manager) of all or any part of the Lands and the rents and other income
thereof and from time to time remove any receiver and appoint another in
its place, or in the aliernative appoint a property manager,

viii. exercise in respect of each insurance policy, insurance trust agreement,
tease, rent and benefit assigned to the Chargee the remedies exercisable
by the Chargee in respect of all or any part of the Lands; and

ix. exercise zny other rights or remedies which the Chargee may have,
whether pursuant to the charge, at law, in equity, by contract or otherwise.

4. RENEWAL OR EXTENSION OF TIME: ATTENTION SUBSEQUENT INTEREST

WITHQUT prejudice to any rights of the Chargee against the Chargor or any Covenanter, at the
option of the Chargee, the term of this Charge may be renewed or extended for fwo successive
twelve (12) month periods after the maturity date with or without an increase in the aforesaid
interest rate, notwithstanding that there may be subsequent encumbrances; and it shall not be
necessary to register any such agreement in order to retain priority of this Charge so altered over
any instrument registered subsequent to this Charge; provided that the foeregoing shali not convey
any right of renewal upon the Charger. 1If the Chargee chooses to exercise this option, it may do
so by delivering written notice to the Chargor at any time prier to the maturity date. While the
Chargee may request the Charger to acknowledge the extension, the Chargor's failure o do so
shall not invalidate the extension.

NO renewal or extension of the term of this Charge given by the Chargee to the Chargor, or
anyone claiming under it, or any other dealing by the Chargee with the owner of the equity of
redemption of said lands.shall in any way affect or prejudice the rights of the Chargee against the
Chargor or any Person fiable for the payment of the monies hereby secured, and this Charge may
be further extended or renewed by an agreement in writing at maturity for any term with or without
an increased rate of interest, or may be amended from time to time as to any of its terms, including,
without fimitation, an increase of interest rate or principal amount, notwithstanding that there may
be subsequent encumbrances, ard it shall not be necessary to register any such agreement in
order to retain priority for this Charge so altered over any instrument registered subsequent to
this Charge.

PROVIDED that nothing contained in this paragraph shall confer any right of renewai upon the
Chargor,

PROVIDED further that the terms of this Charge may be amended or extended from time to time
by mutual agreement between the then current owner of the Lands and the Chargee and the
Chargor hereby further covenants and agrees that, notwithstanding that the Chargor may have
disposed of his interest in the lands hereby secured, the Chargor and Covenantors wili remain
liable as a principal debtor and not as a surety for the observance of all of the terms and provisions
herein and will in all matters pertaining to this Charge well and truly do, cbserve, fulfil and keep
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all and singular the covenants, provisos, conditions, agreements and stipulations in this Charge
or any amendment or extension thereof, notwithstanding the giving of time for the payment of the
Charge or the varying of the terms of the payment thereof or the rate of interest thereon or any
other indulgence by the Chargee to the Chargor.

THE CHARGOQR covenants and agrees with the Chargee that no agreement for renewal hereof
or for extension of the time for payment of any monies payabie hereunder shall result from or be
implied from any payment or payments of any kind whatsoever made by the Chargor fo the
Chargee after the expiration of the original term of this Charge or of any subsequent {erm granted
by the Chargee or agreed to in writing between the Chargor and the Chargee, and that no renewal
hereof or extension of the time for payment of any monies hereunder shall result from, or be
implied from, any other act, matter or thing, save only by the extension granted by the Chargee
hereunder, or by the express agreement in writing between the then current owner of the Lands
and the Chargee.

5. COSTS AND EXPENSES

The Chargor covenants and agrees that it will immediately pay to the Chargee all amounts the
Chargee is permitted to pay under the Charge and all reasonable costs, expenses and damages
of, relating to or resulting from inspecting, protecting, repairing, completing, insuring, taking and
keeping possession of and managing all or any part of the Lands, preparing it for sale or lease,
selling or leasing it, renewing any leasehold interest, collecting any part of the indebtedness
secured by this Charge, the exercise of any of the rights of & Receiver appointed pursuant fo the
Charge, such Receiver's fees and expenses, agents' costs and expenses, iegal fees and
expenses on a full indemnity basis, the use, occupation or operation of the Lands, the breach of
any of the Chargor's representations, warranties or agreements herein, and any other costs and
expenses of exercising or protecting the Chargee's rights (hereunder or otherwise} or all or any
part of the Lands. Without limiting the Chargee's right to interest provided for herein, it is expressly
agreed that the Chargor shall pay interest at the interast rate provided for herein on such amounts,
costs and expenses {and on all other costs and expenses payable by the Chargor pursuant to the
charge} from the date they are paid by the Chargee until they have been repaid by the Chargor,
which interest shali be paid, calculated and compounded as provided for herein.

5. DELAY, RELEASES, PARTIAL DISCHARGES, WAIVERS AND AMENDMENTS

The Chargee may release others from any liability to pay all or any part of the indebtedness
secured by this Charge without releasing the Chargor. The Chargee may release its interest
under the Charge in zll or any part of the Lands or any lease (or any other collateral) whether or
not the Chargee receives any value and shall be accountable to the Chargor enly for monies
which the Chargee actually receives. If the Chargee releases its interest in part of the Lands or
any lease, the remainder of the Lands and each other lease shall continue to secure the
indebtedness hereunder and the Chargor's obligations under the Charge wili continue
unchanged. The Chargee may grant extensions of time or other indulgences, take and give up
securities, accept compositions and proposals, grant releases and discharges and otherwise deal
with the Chargor and other persons (including, without limitation, any person to whom all ar any
part of the Lands is transferred) and with any securities as the Chargee may see fit without
affecting any of the Chargee's rights or remedies (herein or otherwise} or the Chargor's fiability
under the Charge (including without limitation the Chargor's liability to pay the indebtedness
secured hereby}. ‘

The Chargee may delay enforcing any of its rights under the Charge or any other document under
the Charge or any such document without affecting the Chargee's rights in respect of any other
existing breach or any subsequent breach of the same or a different nature. No such waiver shall
be effective unless made in writing and.signed by an officer of the Chargee. No sale or other
dealing with all or any part of the Lands or any lease, and no amendment of the Charge or any
other security, agreement or other instrument or relating to the indebtedness secured hereby, will
in any way affect the obligation of the Chargor or any other person to pay the indebtedness
secured hereby,

7. REPRESENTATIONS, WARRANTIES AND AGREEMENTS RESPECTING THE
PROPERTY

a. The Chargor represents, warrants and agrees with the Chargee that:
i. there are no limitations affecting title to the Chargor's interest in the Lands,

except any the Chargor has reported to the Chargee in writing or as shown
on the registered title to the Lands;
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ii. the Chargor shall sign any document and take any further action at the
Chargor's expense as the Chargee may think necessary in order to carry
out the intention of the Charge;

b. Ifthe Chargor fails at any time for a period of ten (10) consecutive days to diligently
carry on any improvement required by the Chargee on any part of the Lands, or if
the Chargor without the written consent of the Chargee departs from the plans and
specifications approved by the Chargee with respect thereto or from all applicable
governmental building standards or the generally accepted standards of
construction in the locality of the Lands, or if any of the events of default as defined
herein has occurred and is continuing, the Chargee from time to time may enter
on the Lands and have exclusive possession of all materials, plant and equipment
thereon, free of interference from or by the Chargor, and complete the
improvement either according to such plans and specifications or according to
such other plans, specifications or design as the Chargee in its absolute discretion
shall determine. The Chargor shall immediately pay the Chargee all costs and
expenses incurred by it in connection with any of the foregeing.

c. Any entry which may be made by the Chargee pursuant to any provision of the
Charge may be made by any of the Chargee's agents, employees and/or
contractors.

8. IMPROVEMENTS; DEMCLITION

a. Inthese standard charge terms, the term “Improvement” has the meaning given to
it in the Construction Lien Act, as amended or replaced from time to time, and
includes any alteration, addition or repair to, and any construction, erection,
remaodelling, rebuilding or installation on or of, any part of the property and the
demolition or removal of any building or part of any building on the Lands.

b. The Chargor covenants and agrees that no improvement te or on the Lands will
be commenced or made by the Chargor or any other person unless the Chargor
first provides a copy of all proposed plans, blueprints, coniracts and specifications
to the Chargee and obtsins the Chargee's written consent thereto. The
improvement shall form part of the Lands, but, nevertheless, it is expressly agreed
that this Charge is not and shall not be a building mortgage as defined under the
Construction Lien Act.

Q. NON-MERGER

Notwithstanding the registration of this Charge and any other security documentation as
contemplated, and notwithstanding any advance made thereunder, all terms and provisions of
the Commitment , and any amendments thereto, shall remain in full force and effect, and shali
not merge prior to repayment in full of all funds advanced pursuant to such loan, and the discharge
and release of all security documentation thereunder. Where there is any discrepancy or conflict
befween the terms of the Commitment Letter and this Charge and any of the security decuments,
or any discrepancy as between any of the security given thereunder, the Lender shall have the
right to determine which terms shall prevail. If there is any discrepancy or conflict between the
terms this Charge and the Standard Charge Terms, the terms of this Charge shall prevail.

10. INTERPRETATION

All references herein to the "Chargor”, the "Covenantor”, "Borrower” or the "Chargee” shall be
deemed to mean the Chargor, its successors and assigns, the Covenantor, its successors and
assigns, the Borrower, its successcrs and assigns, and the Charges, its successors and assigns,
as the case may be, and all covenants, liabilities and obligations entered into or imposed
hereunder upon the Chargor, the Covenantor, the Borrower and the Chargee shail be equally
binding upen their successors and assigns, as the case may be. |tis understood and agreed that
in construing this clause, the words "Chargor", "Covenantor”, "Borrower" and "Chargee" and the
personal pronoun "he" or "his” relating therete and used therewith shall be read and construed as
"Chargor" or *Chargors”, "Covenantor" or "Covenantors”, "Borrower" or "Borrowers", “Chargee”
or "Chargees”, and "his", "her", "it", "its", or “their’ respectively as the number and gender of the
party or parties referred to in each case require, and the verb used in relation therewith shall be
construed as agreeing with the said word or pronoun so substituted.

All covenants shall be deemed joint and several, unless the context otherwise provides.

11. SHORT FORM OF MORTGAGES ACT
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I ANY of the forms of words contained herein are substantially in the form of words contained in
Column One of Schedule B of the Short Form of Mortgages Act, R.5.0. 1980, c. 474 and
distinguished by a number therein, this Charge shall be deemed to include and shall have the
same effect as if it contained the form of words in Column Two of Schedule B of the said Act
distinguished by the same number, and this Charge shall be interpreted as if the Short Form of
Mortgages Act were still in force and effect. |

12. BONUS ON DEFAULT

THE CHARGOR covenants with the Chargee that in the event of non-payment of the said interest,
Capitalized Interest or principal monies at the time above provided, the Chargor shall not require
the Chargee to accept payment of the said principal monies without first giving three (3) months’
previous notice, in writing, or paying a bonus equal to three (3) months' interest in advance on the
said principal monies.

13. GUARANTEE CLAUSE

IN CONSIDERATION of the Chargee making the loan hereby secured, the Covenantors for
themselves, their heirs, executors, administrators, successors and assigns, (a) agree to be jointly
and severally liable with the Chargor as principal debtors and not as sureties for the due payment
of all monies payable under the Charge at the times and in the manner provided; (b}
uncanditionally guarantee full performance and discharge of the Chargor's obligations pursuant
to the provisions of the Charge at the times and in the manner provided; {¢) agree to indemnify
and save harmless the Chargee against and from all losses, damages, costs and expenses which
the Chargee may sustain, incur, or be or become liable for by reasen of: i) the failure for any
reason whatsoever of the Chargor fo pay the monies expressed to be payable pursuant to the
provisions of this Charge; ii} the failure for any reason whatsoever of the Chargor to do and
perform any other act, matter or thing pursuant to the provisions of this Charge; iii) any act, action
or proceeding of or by the Chargee for or in connection with the recovery of the said monies or
the obtaining of performance by the Chargor of any other act, matter or thing pursuant to the
provisions of this Charge, (d) agree that the Chargee shall not be obliged to praceed against the
Chargor or to enforce or exhaust any security before proceeding te enforce its obligations herein
sef out and that enforcement of such obiligations may take place before, after or
contemporaneously with the enforcement of any debt or obligation of the Chargor or the
enforcement of any security for any such debt or obfigation of the Chargor, (e) agree that the
Chargee may at any time and from time to time and without notice to the Covenantors or any
comment, concurrence or consent by the Covenantors, grant time, renewals, extensions,
indulgences, releases, and discharges to, take securities (which would include other guarantees)
from and give the same up %o, abstain from taking securities from or from perfecting securities of,
and otherwise deal with the Chargor and others and all securities including without limitation the
giving of time for payment of the Charge, the varying {(whether by increase or decrease) of terms
of payment of the Charge or the rate of interest on the Charge, or varying any other terms of the
Charge, as the Chargee may see fit, and no such thing done by the Chargee nor any carelessness
or neglect by the Chargee in asserting its rights nor the loss by operation of law of any right of the
Chargee against the Chargor shall in any way release or diminish the Covenantors' liability
hereunder, so !ong as any monies expressed by this Charge to be payable remain unpaid or the
Chargee has not been reimbursed for all such losses, damages, costs, charges and expenses as
aforesaid, (f) no invalidity, irregularity or unenforceability of all or any part of the Chargor's
obligations or of any security provided to secure the Chargor's obfigations shall affect, impair or
be a defence to this guarantee; and (g) this is a contract of confinuing guarantee and the
cbligations of the Covenantors shall be continuing obligations and a fresh cause of action and
shall be deemed to arise in respect of each such default on the part of the Chargor.

Without limiting the generality of the foregoing, it is expressly understood and agreed by the
Covenantors that this guarantee shail bind the Covenantors and each of them notwithstanding
the giving of fime for payment of this Charge or the varying (whether by increase or decrease) of
the terms of payment thereof or the rate of interest herein provided for or the giving of a release
or partial release of covenant not to sue any of the Chargors or Covenantors or the entry into of
any renewal agreement, extension agreement or mortgage amending agreement or any other
agreement having the effect of modifying any of the terms of payment or any other matter
contained in this Charge whatsoever.

14. PREPAYMENT

The Chargor shall have the privilege to prepay the whole of the principal sum at any time together
with accrued interest at any time or times without notice or bonus provided that the Chargor pays
to the Lender, in addition to the Principal, all outstanding interest, fees and other sums, due
hereunder or under any of the other security executed and delivered to the Lender in connection
with this Charge and provided further that the Chargor gives the Lender at least 30 days prior
written notice.
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15, MAXIMUM INTEREST RATE

Notwithstanding anything contained herein to the contrary, the Borrower and Chargor will not be
obliged to make any payment of interest or other amounts payable to the Lender hereunder in
excess of the amount ar rate that would be permitted by applicable laws or would result in the
receipt by the Lender of interest at a criminal rate (as such terms are construed under the Criminal
Code (Canada)). If the making of any payment by the Borrower or Chargor would result in a
payment being made that is in excess of such amount or rate, the Lender will determine the
payment or payments that are to be reduced or refunded, as the case may be, so that such result
does not oceur.
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THIS IS EXHIBIT " 2" REFERRED TO IN

THE AFFIDAVIT OF GLENN WATCHORN

SWORN BEFORE ME THIS 8%
DAY OF MAY, 2017.

-

Comﬁﬁssione}/fo’r Taking Affidavits etc./Notary Public

KEUN TAE KIM
Keun Tae Kim, a Commissioner, etc.,

Province of Ontario, while a Student-at-Law.
Expires August 16, 2019,



LRO# 80 Charge/Mortgage Receipted as AT4107508 on20151231  at 13:25
The applicani(s) hereby applies to the Land Regisirar. yyyymmdd Page 1 of9
Properties

PIN 10126 - 1010 LT Interest/Estate Fee Simple

Description PART OF LOT 8 CONCESSION 2 EYS (N YORK), DESIGNATED AS PARTS 1 & 2 ON
PLAN 66R24078; CITY OF TORONTC

Address 2425 AND 2427 BAYVIEW AVENUE
TORONTGC

Chargor(s)

The charger(s) hereby charges the land to the chargee(s). The chargor{s) acknowledges the receipt of the charge and the standard
charge ferms, if any.

Name URBANCORP {BRIDLEPATH) INC.

Address for Service 120 Lynn Wiliams Street, Suite 2A,
Toronte, ON MB6K 3PB

I, Alan Saskin, Presideni, have the authority to bind the corporation.
This document is not authorized under Power of Atlorney by this party.

Chargee(s) Capacity Share

Name TERRA FIRMA CAPITAL CORPORATION

Address for Service 22 81, Clair Avenue East, Suile 200,
Toronte, Ontario M4T 233

Provisions [
Principal $12,000,000.00 Currency CON
Calculation Period Bee Schedule
Balance Due Dale 201812131
Interest Rate See Scheduie
Paymenis
Interest Adjusiment Dafe 2018 12 31
Payment Date Last day of each and every menth
First Payment Date 2016 01 31
Last Payment Date : 20181231
Standard Charge Terms 204117
Insurance Amount full insurable value
Guarantor Alan Saskin
| Additional Provisions I

See Schedules

I Signed By I
Norman Winter 801-1 St. Clair Av. East acling for Chargor  Signed 209512 31
Toronto (s}
M4T 2V7
Te! 416-864-0325
Fax 416~-864-2404

| have the autharity to sign and register the document on behalf of the Chargor(s}.

Submitted By
NORMAN WINTER 801-1 St. Clair Av. East 2015 12 34
Toronto
MAT 2V7
Tel 416-964~0325

Fax 416-964-2484
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Receipted as AT4107508 on2015 4231 at 13:25

LRO # 8G Charge/Mortgage
yyyymmdd FPage 2 of 8

The applicant(s) hereby applies to the Land Registrar.

I Fees/Taxes/Payment I

Statutory Registration Fee $62.85
Total Paid $62.85

I File Number |
Chargee Client File Number ; 9000.15.02




SCHEDULE
ADDITIONAL PROVISIONS

The Chargee has provided a loan to Urbancorp Holdco Inc. {the "Berrower”) which loan is
guaranteed by the Chargor, and the Charge is given as security for the loan and guarantee,

PAYMENT PROVISIONS

PROVIDED that the Charge is to be void upon payment to the Chargee at its office in Toronto,
Ontario, or at such cther place as the Chargee may from time to time designate of the sum of
TWELVE MILLION DOLLARS ($12,000,000.00) of lawful money of Canada with interest thereon
at the rate of sixteen {16%) percent per annum, as hereinafter set out, or as otherwise provided
for by the terms of this Charge as follows:

The Principal Amount of TWELVE MILLION ($12,000,000.00) shall become due and payable on
the 31° day of December, 2018, subject to the mandatory payments of principal as hereinafter
set forth.

interest shall be paid at the rate of eight (8%) percent per annum, calculated and compounded
monthly, not in advance as well after as before maturity and both before and after default and
judgment, on such portion of the Principal as remains from time to time ocufstanding. Such
payments of interest shall be made on the last day of each month, in arrears, commencing on
January 31, 2016. If requested by the Chargee, interest payments shall be made, by way of pre-
authorized debit from the Chargor's or an affifiated entity’s account.

in addition to the foregoing interest and payments thereof, interest shall accrue at the rate of (8%}
percent per annum, calculated and compounded monthly, not in advance as well after as hefore
maturity and both before and after default and judgment, on such poriion of the Principal as
remains from time to time outstanding. [nterest accruing hereunder shall be capitalized on the
last day of each month during the term herein, and such capitalized interest (the “Capitalized
Interest™ shall bear interest at the rate of sixieen (16%) percent and shall be further capitalized
as hereinbefore provided. The Capitalized Interest shali become due and payable an the 31% day
of December, 2018, subject to the mandatory payments of Capitalized interest as hereinafter set
farth.

Upon Distributions, as hereinafter defined, from the Borrower or any of Urbancorp Inc. and
Urbancorp Investco Inc. (collectively the "Subsidiaries”), the Chargor shall pay the Distributions
to the Lender at the time of payment of the Distributions. As used herein, “Distributions” shall
mean all distributions or payments from the Borrower and/or the Subsidiaries tc the Borrower or
any of its affiliated entities on account of management fees, dividends or any other distribution or
payment. Payments received on account of the Distributions shall be applied firstly to interest
due, then to Capitalized Interest and thereafter to principal.

Upon the sale of a portion of the Lands, the Chargor shall pay the Net Closing Proceeds, as
hereinafter defined, to the Lender at the time of closing of the sale of such portions of the Lands.
Payments received shall be applied firstly to interest due, then to Capitalized and then to principal.
At such time as seventy-five (75%) percent of the Principal Amount and Capitalized Interest has
been repaid, the Chargor shali pay te the Lender a proportionate amount of the Principal Amount
and Capitalized Interest from the Net Closing Proceeds, at the closing of a sale of a porticn of the
Lands, in accordance with Section 1 of this Schedule.

AND it is agreed that in case of default shail be made in payment of any amount to become due
for payment of interest hereunder, compound interest shatl be payabie and the sum in arrears for
interest from time to time, as well after as before maturity or demand, shall bear Interest at the
aforesaid interest rate, and all such interest and compound interest shali be a charge upen the
Lands.

STANDARD CHARGE TERMS

Paragraphs 30 and 61 of the Standard Charge Terms #201117 are hereby deleted.

1. PARTIAL DISCHARGES
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As used herein, "Net Closing Proceeds” shall mean the gross sales price of the pertion of the
Lands being sold (inclusive of unit, parking and locker as the case may be), reduced by the
Harmonized Sales Tax, purchaser's deposits utilized in the Project, and reasonable closing costs,
plus ciosing adjustment revenue as per the applicable purchase and sale agreement with the
purchaser, and reduced by any mandatory required payments to prior chargees of the Lands.

Until such time as seventy-five (75%) percent of the Principal Amount and Capitaiized Interest
has been repaid, the Chargee agrees to provide partial discharges upon the sale of a portion of
the Lands subject to the Chargee's standard discharge fee and upon payment by the Chargor of
100% of the Net Closing Proceeds from the sale of such portion of the Lands.

At such time as seventy-five (75%) percent of the Principal Amount and Capitalized Interest has
been repaid, the Chargee agrees io provide partial discharges upon a sale of a portion of the
Lands subject to the Chargee’s standard discharge fee, on a per lot {"Lot”) basis for registered
plans of subdivision and on a per unit {"Unit") basis for registered plans of condominium(s) as
follows:

Number of Loi(s}/Unit(s) to be discharged

X 258% of original principal

Total number of Lot{s)/Unit(s) within specific amount, plus Capitalized
plan of subdivision or condominium plans Interest then ouistanding
relating to such Lots/Units which are then owned

by the Chargor

of, at the option of the Lender on the following basis:

Linear foot frontage of the Lot to be discharged

X 25% of original principat

Total number of linear foot frontage of all lots amount, plus Capitalized
on which can be constructed a residential dwelling Interest then outstanding
within the plan of subdivision which are then owned

by the Chargor

For the purposes of this calculation, the linear foot frontage for any corner lots shall be
calculated at the frontage setback requirements for said lot, less the increased side yard
setback required due to such [ot being a corner lot.

2 ADDITIONAL EVENTS OF DEFAULT

Without limiting any of the provisions of this Charge, each of the following events shall be
considered events of default hereunder upon the happening of which the whole of the principal
sum ouistanding and alt interest accruing thereon shall, at the Chargee's option, immediately
become due and payable without notice or demand:

(a) In the opinion of the Chargee, there is a change in effective control of the Chargor
or of any Covenantor without the written approval of the Chargee.

(b} Another encumbrancer takes possession of all or any part of the Lands or a
distress or execution or other similar process is brought against the Lands or any
such part.

(cy All or any substantial part of the Lands is expropriated.

(d) The Chargor or any of its affiliates or related persons or entities are in default under
the terms of any loan agreements or any security granted thereunder to the Lender
whatsoever.

(e) The Chargor shall be in breach of or default under any charge or default any charge
or other security registered on fitle to the Lands in priority to this Charge.

3. REMEDIES ON DEFAULT
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In the event of any default under this Charge, the Chargee may (but shall have no obligation to0),
from time fo time and in any order, separately or in combination, and after giving the minimum
notice, if any, required by applicable law and obtaining court approval where necessary, enforce
any one or more of the following remedies:

i. sue the Chargor and/or any other party liable for all or any part of the
indebtedness secured by this Charge;

ii. distrain for arrears of all or any part of the indebtedness secured by this
Charge;

ii. take judicial proceedings to foreclose the Chargor's and/or any other
Rerson’s interest in all or any part of the Lands or any lease, to take
possession of it and/or to sell, lease or otherwise deal with it;

iv. enter on and take possession of all or any part of the Lands;

v. sell and/or lease zll or any part of the Lands or sell the unexpired term of
years demised by any lease;

vi. assign any lease and sell the last day of the term granied by the lease
and/or remove the Chargor or any other person from being a trustee of the
last day of the term of any lease and appoint a new trustee or {rustees in
its place;

vii. appoint inwriting a receiver (which term as used herein includes a receiver
and manager) of all or any part of the Lands and the rents and other income
thereof and from time to time remove any receiver and appoint ancther in
its place, or in the alternative appoint a property manager;

viii. exercise in respect of each insurance policy, insurance trust agreement,
lease, rent and benefit assigned to the Chargee the remedies exercisable
by the Chargee in respect of all or any part of the Lands; and

ix. exercise any other rights or remedies which the Chargee may have,
whether pursuant to the charge, at law, in equity, by contract or otherwise.

4. RENEWAL OR EXTENSION OF TIME: ATTENTION SUBSEQUENT INTEREST

WITHOUT prejudice to any rights of the Chargee against the Chargor or any Covenantor, at the
option of the Chargee, the term of this Charge may be renewed or extended for two successive
twelve (12} month periods after the maturity date with or without an increase in the aforesaid
interest rate, notwithstanding that there may be subsequent encumbrances; and it shail not be
necessary to register any such agreement in order to retain priority of this Charge so altered over
any instrument registered subsequent to this Charge; provided that the foregoing shall not convey
any right of renewal upon the Chargor. If the Chargee chooses to exercise this option, it may do
so by delivering written notice {o the Chargor at any time prior to the maturity date. While the
Chargee may request the Chargor to acknowledge the extension, the Chargor's failure to do so
shall not invaiidate the extension.

NO renewal or extension of the term of this Charge given by the Chargee ic the Chargor, or
anyone claiming under it, or any other dealing by ihe Chargee with the owner of the eguity of
redemption of said lands shall in any way affect or prejudice the rights of the Chargee against the
Chargor or any Person liable for the payment of the monies hereby secured, and this Charge may
be further extended or renewed by an agreement in writing at maturity for any term with or without
an increased rate of interest, or may be amended from time to time as to any of its terms, including,
without limitation, an increase of interest rate or principal amount, notwithstanding that there may
be subsequent encumbrances, and it shall not be necessary to register any such agreement in
order o retain priority for this Charge so altered over any instrurnent registered subsequent to
this Charge.

PROVIDED that nothing contained in this paragraph shall confer any right of renewal upon the
Chargor.

PROVIDED further that the terms of this Charge may be amended or extended from time to time
by mutual agreement between the then current owner of the Lands and the Chargee and the
Chargaor hereby further covenants and agrees that, notwithstanding that the Charger may have
disposed of his interest in the lands hereby secured, the Chargor and Covenantors will remain
lizble as a principal debtor and not as a surety for the observance of all of the terms and provisions
herein and will in ail matters pertaining to this Charge well and truly do, observe, fulfil and keep
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all and singular the covenants, provisos, conditions, agreements and stipulations in this Charge
or any amendment or extension thereof, notwithstanding the giving of time for the payment of the
Charge or the varying of the terms of the payment thereof cor the rate of interest thereon or any
other indulgence by the Chargee to the Chargor.

THE CHARGOR covenants and agrees with the Chargee that no agreement for renewal hereof
or for extension of the time for payment of any maonies payable hereunder shalt result from or be
implied from any payment or payments of any kind whatsoever made by the Chargor to the
Chargee after the expiration of the original term of this Charge or of any subsequent term granted
by the Chargee or agreed fo in writing between the Chargor and the Chargee, and that no renewal
hereof or extension of the time for payment of any monies hereunder shali result from, or be
implied from, any other act, matter or thing, save anly by the extension granted by the Chargee
hereunder, or by the express agreement in writing between the then current owner of the Lands
and the Chargee.

5. COSTS AND EXPENSES

The Chargor covenants and agrees that it will immediately pay to the Chargee all amounts the
Chargee is permitted to pay under the Charge and all reasonable costs, expenses and damages
of, relating to or resulting from inspecting, protecting, repairing, completing, insuring, taking and
keeping possession of and managing aif or any part of the Lands, preparing it for sale or lease,
selling or leasing it, renewing any leaseheld interest, collecting any part of the indebtedness
secured by this Charge, the exercise of any of the rights of a Receiver appointed pursuant to the
Charge, such Receiver's fees and expenses, agents' costs and expenses, legal fees and
expenses on a full indemnity basis, the use, occupation or operation of the Lands, the breach of
any of the Chargor's representations, warranties or agreements herein, and any other costs and
expenses of exercising or protecting the Chargee's rights (hereunder or otherwise) or all or any
part of the Lands. Without limiting the Chargee's right to interest provided for herein, it is expressly
agreed that the Chargor shall pay interest at the interest rate provided for herein on such amounts,
costs and expenses (and on all other cests and expenses payable by the Chargor pursuant to the
charge) from the date they are paid by the Chargee until they have been repaid by the Chargor,
which interest shall be paid, calculated and compounded as provided for herein.

6. DELAY, RELEASES, PARTIAL DISCHARGES, WAIVERS AND AMENDMENTS

The Chargee may release cothers from any liability to pay all or any part of the indebtedness
secured by this Charge without releasing the Charger. The Chargee may release its interest
under the Charge in all or any part of the Lands or any lease {(or any other collateral) whether or
not the Chargee receives any value and shall be accountable to the Chargor only for monies
which the Chargee actually receives. If the Chargee releases its interest in part of the Lands or
any lease, the remainder of the Lands and each other lease shall continue to secure the
indebtedness hereunder and the Chargor's obligations under the Charge will continue
unchanged. The Chargee may grant extensions of ime or other indulgences, take and give up
securities, accept compositions and propesals, grant releases and discharges and otherwise deal
with the Chargor and other persons (including, without limitation, any person to whom all or any
part of the Lands is transferred) and with any securities as the Chargee may see fit without
affecting any of the Chargee’s rights or remedies (herein or otherwise) or the Chargor's liability
under the Charge (including without limitation the Chargor's fiability to pay the indebtedness
secured hereby).

The Chargee may delay enforcing any of its rights under the Charge or any other document under
the Charge or any such document without affecting the Chargee's rights in respect of any other
existing breach or any subsequent breach of the same or a different nature. No such waiver shall
be effective unless made in writing and signed by an officer of the Chargee. No sale or other
dealing with ali or any part of the Lands or any lease, and nc amendment of the Charge or any
other security, agreement or other instrument or relating to the indebtedness secured hereby, will
in any way affect the obligation of the Chargor or any other person to pay the indebtedness
secured hereby.

7. REPRESENTATIONS, WARRANTIES AND AGREEMENTS RESPECTING THE
PROPERTY

a. The Chargor represents, warrants and agrees with {he Chargee that:
i. there are no fimitations affecting title to the Chargor's interest in the Lands,

except any the Chargor has reported to the Chargee in writing or as shown
on the registered title to the Lands;
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ii.  the Chargor shall sign any document and take any further action at the
Chargor's expense as the Charges may think necessary in order to carry
out the intention of the Charge;

b. [f the Chargor fails at any time for a period of ten (10} consecutive days to diligently
carry on any improvement required by the Chargee on any part of the Lands, or if
the Chargor without the written consent of the Chargee deparis from the plans and
specifications approved by the Chargee with respect thereto or from alt applicable
governmental building standards or the generally accepted standards of
construction in the locality of the L.ands, or if any of the events of default as defined
herein has occurred and is continuing, the Chargee from time to time may enter
on the Lands and have exclusive possession of all materials, plant and equipment
thereon, free of interference from or by the Chargor, and complete the
improvement either according to such plans and specifications or according to
such other plans, specifications or design as the Chargee in its absoiuie discretion
shalt determine. The Chargor shall immediately pay the Chargee all costs and
expenses incurred by it in connection with any of the foregoing.

c. Any entry which may be made by the Chargee pursuant to any provision of the
Charge may be made by any of the Chargee's agents, employees and/or
contractors.

8. HMPROVEMENTS; DEMOLITION

a. [nthese standard charge terms, the term "Improvement’ has the meaning given to
it in the Construction Lien Act, as amended or replaced from time to time, and
includes any alteration, addition or repair to, and any construction, erection,
remodelling, rebuilding or installation on or of, any part of the property and the
demolition or removal of any building or part of any building on the Lands.

b. The Chargor covenants and agrees that no Improvement to or on the Lands will
be commenced or made by the Chargor or any other person unless the Chargor
first provides a copy of all proposed plans, blueprints, contracts and specifications
1o the Chargee and obtains the Chargee's written consent therete. The
improvement shall form part of the Lands, but, nevertheless, it is expressly agreed
that this Charge is not and shall not be a building mortgage as defined under the
Construction Lien Act,

9. NON-MERGER

Notwithstanding the registration of this Charge and any other security documentation as
contempiated, and notwithstanding any advance made thereunder, all terms and provisions of
the Commitment , and any amendments thereto, shall remain in full force and effect, and shall
not merge prior to repayment in full of all funds advanced pursuant to such loan, and the discharge
and release of all security documentation thereunder. Where there is any discrepancy or conflict
between the terms of the Commitment Letter and this Charge and any of the security documents,
or any discrepancy as between any of the security given thereunder, the Lender shall have the
right to determine which terms shall prevail. If there is any discrepancy or conflict between the
terms this Charge and the Standard Charge Terms, the terms of this Charge shall prevail.

10. INTERPRETATION

All references nerein to the "Chargor”, the "Covenanter”, "Borrower” or the "Chargee” shali be
deemed to mean the Chargor, its successors and assigns, the Covenantor, its successors and
assigns, the Borrower, its successors and assigns, and the Chargee, its successors and assigns,
as the case may be, and all covenants, Habilities and obligations entered into or imposed
hereunder upcn the Chargor, the Covenantor, the Borrower and the Chargee shall be equaily
binding upon their successors and assigns, as the case may be. [t is understood and agreed that
in construing this clause, the words "Chargor”, "Covenantor”, "Borrower" and "Chargee” and the
personal pronoun "he" or "his" relating thereto and used therewith shall be read and construed as
"Chargor" or "Chargors”, "Covenantor” or "Covenantors”, "Borrower" or "Borrowers", "Chargeg”
or "Chargees", and "his", "her", "it", "its", or "their" respectively as the number and gender of the
party or parties referred to in each case require, and the verb used in relation therewith shall be
construed as agreeing with the said word or pranoun so substituted.

All covenants shall be deemed joint and several, unless the context otherwise provides.

11. SHORT FORM OF MORTGAGES ACT
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IF ANY of the forms of words contained herein are substantially in the ferm of words contained in
Column One of Schedule B of the Short Form of Mortgages Act, R.S.0. 1980, c. 474 and
distinguished by a number therein, this Charge shall be deemed to include and shall have the
same effect as if it contained the form of werds in Celumn Two of Schedule B of the said Act
distinguished by the same number, and this Charge shall be interpreted as if the Short Form of
Mortgages Act were still in force and effect.

12. BONUS ON DEFAULT

THE CHARGOR covenants with the Chargee that in the event of non-payment of the said interest,
Capitalized interest or principal monies at the time above provided, the Chargor shall not require
the Chargee to accept payment of the said principal monies without first giving three (3} months'
previous notice, in writing, or paying 2 bonus equal to three (3) months' interest in advance on the
said principal monies.

13. GUARANTEE CLAUSE

IN CONSIDERATION of the Chargee making the loan hereby secured, the Covenantors for
themselves, their heirs, executors, administrators, successors and assigns, {a) agree to be jointly
and severally liable with the Chargor as principal debtors and not as sureties for the due payment
of all monies payable under the Charge at the fimes and in the manner provided; (b)
unconditionally guarantee full performance and discharge of the Chargor's obligations pursuant
to the provisions of the Charge at the fimes and in the manner provided; (c) agree tc indemnify
and save harmless the Chargee against and from all losses, damages, costs and expenses which
the Chargee may sustain, incur, or be or become fiable for by reason of: i) the failure for any
reason whatsoever of the Chargor to pay the monies expressed to be payable pursuant to the
provisions of this Charge; i) the failure for any reason whatsoever of the Chargor to do and
perform any other act, matter or thing pursuant to the provisions of this Charge,; iii) any act, action
or proceeding of or by the Chargee for or in connection with the recovery of the said monies or
the obtaining of performance by the Chargor of any other act, matter or thing pursuant to the
provisions of this Charge, (d) agree that the Chargee shall not be obliged to proceed against the
Chargor or to enforce or exhaust any security before proceeding to enforce its obligations herein
set out and that enforcement of such obligations may take place before, after or
contemporaneously with the enforcement of any debt or cbligation of the Chargor or the
enforcement of any security for any such debt or obligation of the Chargor, () agree that the
Chargee may at any time and from time to time and without notice to the Covenantors or any
comment, concurrence or consent by the Covenantors, grant time, renewals, extensions,
indulgences, releases, and discharges to, take securities (which would include other guarantees)
from and give the same up to, abstain from taking securities from or from perfecting securities of,
and ctherwise deal with the Chargor and others and all securities inciuding without limitation the
giving of time for payment of the Charge, the varying (whether by increase or decrease) of terms
of payment of the Charge or the rate of interest on the Charge, or varying any other terms of the
Charge, as the Chargee may see fit, and no such thing done by the Chargee nor any carelessness
or neglect by the Chargee in asserting its rights nor the lass by operation of law of any right of the
Chargee against the Chargor shall in any way release or diminish the Covenantors' liability
hereunder, so long as any monies expressed by this Charge to be payable remain unpaid or the
Chargee has not been reimbursed for all such losses, damages, costs, charges and expenses as
aforesaid, (f} no invalidity, irregularity or unenforceability of all or any part of the Chargor's
cbligations or of any security provided to secure the Chargor's obligations shall affect, impair or
be a defence to this guarantee; and (g) this is a contract of continuing guarantee and the
obiligations of the Covenantors shall be continuing obligations and a fresh cause of action and
shail be deemed to arise in respect of each such default on the part of the Chargor.

Without limiting the generality of the foregoing, it is expressly understood and agreed by the
Covenantors that this guaraniee shall bind the Covenantors and each of them notwithstanding
the giving of time for payment of this Charge or the varying (whether by increase or decrease) of
the terms of payment thereof or the rate of interest herein provided for or the giving of a release
or partial release of covenant not to sue any of the Chargors or Covenantors or the entry into of
any renewal agreement, extension agreement or morigage amending agreement or any other
agreement having the effect of modifying any of the terms of payment or any other matter
contained in this Charge whatsoever,

14,  PREPAYMENT

The Chargor shali have the privilege to prepay the whole of the principal sum at any time together
with accrued interest at any time or times without notice or bonus provided that the Chargor pays
to the Lender, in addition to the Principal, all outstanding interest, fees and other sums, due
hereunder or under any of the other security executed and delivered to the Lender in connection
with this Charge and provided further that the Chargor gives the Lender at least 30 days prior
written notice,
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15, MAXIMUM INTEREST RATE

Notwithstanding anything contained herein to the contrary, the Borrower and Chargor will not be
obliged to make any payment of interest or other amounts payable to the Lender hereunder in
excess of the amount or rate that would be permitied by applicable laws or would result in the
receipt by the Lender of interest at a criminal rate (as such terms are construed under the Criminal
Code (Canada)). If the making of any payment by the Borrower or Chargor would result in a
payment being made that is in excess of such amount or rate, the Lender will determine the
payment or payments that are {o be reduced or refunded, as the case may be, so that such result
does not oceur.
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GENERAL SECURITY AGREEMENT
{Guarantors)

THIS SECURITY AGREEMENT is made as of the day of December, 2015.

ARTICLE 1
SECURITY INTEREST

1.1 SECURITY INTEREST

TCC/Urbancorp {Bay) Limited Partnership, TCC/Urbancorp (Bay/Stadium) Limited
Partnership, TCC/Urbancorp (Stadium Road) Limited Partnership, Urbancorp Management Inc.,
Urbancorp Toronto Management Inc. and The Webster Family Trust (collectively the "Debtor’), as
continuing security for the repayment and the performance of each of the Obligations (as defined
herein} of the Debtor to Terra Firma Capital Corporation (the “Secured Party"), grants fo the
Secured Party a continuing, specific and fixed security interest in all of the Debtor's property,
assets, rights and undertaking of every nature and kind which are either (i} shares of Urbancorp
Heldco [nc. (the “Shares”) pledged to the Secured Parly in accordance with the terms of the
Commitment {as defined herein) and the terms of a share pledge agreement by and among the
Debtor and the Secured Party (the "Share Pledge Agreement”), or (i) now or at any time and from
time to time, situate on or in any way relating to and required for the operation of the real and
immoveable property known as (a) PIN Nos. 03046-0219 (LT), 03046-0217 (LT}, 03048-0215 {LT)
and 03046-0213 (LT), Markham; {b) PIN No. 10126 1010 (LT), Teronto; {¢) PIN No, 21298 0448
(LT), 21298 0450 (LT), 76249 0430 (LT) and 76249 0429 (LT), Toronte; and {d) PIN 07586-
0258(LT), Toronto (and more particularly described in Schedule “A" hereto (collectively the “Real
Property”) including, without limiting the generality of the foregoing, to the exient in any way
relating to the Shares or to the extent situate on or in any way relating to and required for the
operation of the Real Property:

{(a) Accounts: All debts, accounts, claims, monies and choses in action which now are
or which may at any time hereafter be due or owing to or owned by the Debtor orin
which the Debter now or hereafter has any other interest, and also all investment
property, securities, biils, notes and other documents now held or owned or which
may be hereafter taken, held or owned by the Debtor in respect of the said debts,
accounts, claims, monies and choses in action or any part thereof (collectively, the
“Accounts”);

{b) RBooks and Records: All of the Debtor's deeds, documents, writings, papers, books
of account and other books relating fo or being records of debts, Chattel Paper,
Documents of Titie or by which such are or may hereafter be secured, evidenced,
acknowledged or made payable {collectively, {he "Books and Records");

(e) Chattel Paper: All chattel paper in which the Debtor now or hereafter has an
interest and any part thereof (the “Chattel Paper”);

(ch Documents of Title: All documents of title, whether negotiable or non-negetiable,
including, without limitation, all warehouse receipts and bills of lading, in which the
Debtor now or hereafier has an interest and any part thereof (collectively, the
“Documents of Title");

(e} Equipment: All goods in which the Debtor now or hereafier has an interest other
than Inventory or consumer goods and any part thereof, including, withaout liritation,
ail apparatus, fixtures, plant, machinery, tools and furniture {collectively, the
"Equipment”);

() Instruments: Allinstruments of credit, advices of credit and all other instruments in
which the Debtor now or hereafter has an interest and any part thereof (collectively,
the “Instruments");

{9) Intangibles: All intangible property of whatever kind in which the Debior now or
hereafter has an interest, including, without limitation, all of the Debior's choses in
action, contractual rights, agreements, licences, permits, goodwill, patents, trade
marks, industrial designs, copyrights and other industrial or intellectual property
(collectively, the “Intangibles™);

{n) Inventory: All inventory of whatever kind in which the Debtor now or hereafter has
an interest, including, without limitation, all goods, merchandise, raw materials,
gocds in process, finished goods and other tangible perscnal properly now or
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hereafter held for sale, lease, resale or exchange or furnished or to be furnished
under contracts for service or that are used or consumed in the business of the
Debtor and any part thereof {collectively, the “Inventary”);

(i) Money: All money in which the Debtor now or hereafter has an interest and any
part thereof {the "Money"); and

() Proceeds: All proceeds and personal property in any form derived directly or
indirectly from any dealing with the Collateral (as defined herein) or any part thereof
and any payment that indemnifies or compensates for such property lost, damaged
or destroyed, and proceeds of Proceeds and any part thereof (coliectively, the
“Proceeds”}.

1.2 FIXED NATURE OF SECURITY INTERESTS

Notwithstanding the Debtor's right to deal with the Inventery in the ordinary course of
business as provided herein, the Securily Interests (as defined herein) created hereby shall operate
as a fixed and specific charge of all of the Collateral presently existing and, with respect to all future
Collateral, shall operate as a fixed and specific charge of such future Collateral which shall attach
as of the moment the Debtor acquires any rights therein. The Security Interests created hereby are
not intended as and shall not be interpreted or construed as a fleating charge.

1.3  ATTACHMENT

The Debtor acknowledges that value has been given. The Security Interests are infended to
attach, as to all of the Collateral in which the Debtor has an interest, forthwith when the Debtor
executes this Security Agreement, and, as to alt Collateral in which the Debtor acquires an interest
after the execution of this Security Agreement, when the Debtor acquires such interest.

14 LEASES

The last day of any term reserved by any lease, cral or written, or any agreement therefor,
now held or hereafter acquired by the Debtor as lessee is hereby excepted out of the Security
Interests. Upon the cccurrence of a Default and while such Default is continuing, the Debtor shall
assign and dispose of the same in such manner as the Securad Party may from time to time direct
inwriting. Upon any sale, assignment, sublease or other disposition of such lease or agreement to
lease, the Secured Party shall, for the purpose of vesting the aforesaid residue of any such fermin
any purchaser, assignee, sublessee or such other acquirer of the lease, agreement to iease or any
interest therein, be entitled by deed or other written instrument to assign to such other person the
aforesaid residue of any such term in place of the Debtor and to vest same freed and discharged
from any obligation whatsoever respecting the same.

1.5 EXCEPTION FOR CONTRACTUAL RIGHTS

The Security Interests granted hereby do not and will not extend to, and the Collateral will
not include, any agreement, right, franchise, licence or permit (the “"contractual rights”) fo which
the Debtor is a party or of which the Debtor has the benefit, to the extent that the grant of security
hereby would constitute a breach of the terms of or permit any person to terminate the contractual
rights, but the Debtor agrees that it wili assign such contractual rights to the Secured Party forthwith
upon obtaining the conseni of the other party thereto. The Debtor agrees that it will, upon the
request of the Secured Party, use all commercially reasonable efforts to obtain any consent
required {o permit any contractual rights to be subject to the Security Interests granted hereby.

1.6 DEALING WITH COLLATERAL BY THE DEBTOR

Untii a Default occurs, the Debior may deal with the Collateral other than the Shares in
accerdance with the terms of the Commitment and Charge (as hereinafter defined) or other security
provided with on or with respect to the Real Property, and with the Shares in accordance with the
ferms of the Share Pledge Agreement.

1.7 ENTIRE AGREEMENT

This Security Agreement has been entered into pursuant to the provisions of the
Commitment and is subject to all the terms and conditions thereof and, if there is any conflict or
inconsistency between the provisions of this Security Agreement and the provisions of the
Commitment, the rights and obligations of the parties will be governed by the provisions of the
Commitment.
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ARTICLE 2
DEFINITIONS

21 COLLATERAL

_ The property, asseis, rights and undertaking charged hereunder, including all of such
Accounis, Chatiel Paper, Documents of Title, Books and Records, Equipment, [ntangibles,
Instruments, Inventory, Money and Proceeds together with all increases, additions and accessions
thereto and all substitutions or any replacements thereof are, unless ctherwise specified, herein
referred to as the "Collateral”.

22 COMMITMENT

The letter of intent made, infer alfa, by the Debtor and Urbancorp Holdco Inc. (the
“Obligors”), as amended or supplemented from time to time and accepted by Terra Firma MA Ltd,,
as assigned to the Secured Party, is herein referred to as the “Commitment”,

23  SECURITY INTEREST

The security interests granted pursuant to this Security Agreement are herein referred to as
the “Security Interests”.

2.4 CHARGE

“Charge” means the charge of PIN Nos. 03046-0218 (LT), 03046-0217 (LT}, 03046-0215
(L.T) and 03046-0213 (LT), Markham given by Urbancorp {Wcodbine) Inc.; PIN No. 10126-1010
given by Urbancorp (Bridlepath) Inc., the beneficial charge of PIN Nos. 21288-0448 {LT), 21208-
0450 (LT), 76249-0430 (LT} and 76249-0429 {LT), Toronto given by TCC/Urbancorp (Bay/Stadium)
Limited Parinership, and/or the assignment of proceeds with respect to PIN No. 07586-0258(L.T),
Toronto, given by Urbancorp (Valermo) Inc. to and in favour of the Secured Pariy securing the
principal sum of $12,000,000.00, together with interest therean as therein sef out, as the same may
he amended from time fo time.

25 DEFINED TERMS

The terms ‘account”, “chattel paper’, "documents of title”, "equipment’, “goods®,
“instrument”, “intangible”, *inventary”, "money”, and “proceeds” shall have the meanings ascribed to
such terms in the Personal Property Security Act (Ontario} as it may be amended, restated or

succeeded by successor legislation of comparable effect.

ARTICLE 3
OBLIGATIONS SECURED

3.1 OBLIGATIONS SECURED

The Collateral constitutes and wilt constitute continuing security for the following obligations
(the "Obligations") of the Obligors to the Secured Party:

(a) Indebtedness: The prompt payment, as and when due and payable, of all amounts
now or hereafter owing by the Obligors, and/or any of them, to the Secured Party,
including by way of guarantee or indemnity, whether now existing or hereafter
incurred, matured or unmatured, direct, indirect or contingent, including any
extensions and renewals thereof, in any way relating to or arising pursuant to the
terms of the Commiiment and the Loan Documents (as defined in the Commitment);
and

{b) Performance of Agreements: The strict performance and observance by the
Obligors andfor any of them of all agreements, warranties, representations,
. covenanis and conditions of the Obligors made pursuant to this Security Agreement,

the Commitment and the Loan Documents.

ARTICLE 4
DEBTOR’S REPRESENTATIONS, WARRANTIES AND COVENANTS

4.1 DEBTOR'S REPRESENTATIONS AND WARRANTIES

The Debtor hereby, represents and warrants to and for the benefit of the Secured Party that:
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(a} Places of Business of Debtor: The following are the Debior's places of business
pertaining to the Real Property (the "Places of Business™);
the Debtor's chief executive office:

120 Lynn Williams Street, Suite 2A,
Toronto, ON MBK 3N6

(b} Insurance: The Collateral is insured in accordance with the terms of the
Commitment.

42 DEBTOR’S COVENANTS

Unless compliance with the foilowing covenants is waived by the Secured Party in writing or
unless nen-compliance with any such covenants is otherwise consented fo by the Secured Party by
written agreement with the Debtor, and subject as may otherwise be permitted or provided under
the Commitment, the Debtor covenants and agrees that:

(a) Notification to Secured Party of Claims and Liens: The Debtor shall promptly
notify the Secured Party of any claim, lien, charge, securily interest or other
encumbrance made or asserted against any of the Collateral and the Debtor shall,
at its own expense, defend the Collateral against any and all such claims, liens,
charges, security inferesis or other encumbrances.

(b} No Accessions or Fixtures: The Debtor shall prevent the Collateral from
becoming an accession to any property other than the Coilateral or from becoming a
fixture unless the Security Interests rank prior to the interests of all other persons in
the Real Property;

{c) Disposition of Collateral: The Debtor will not assign, sell, lease or otherwise
dispose of the Collateral or any interest therein except for;

(i) Collaterzl in the ordinary course of business on customary trade terms; and

(i) Equipment which has become worn out, damaged or otherwise unsuitable
for its purpose, on condition that the Debtor substifute for such Equipment
praperty of equal value free from all other encumbrances. Such substituted
property shall become part of the Collateral as soon as the Debtar acquires
any interest in it;

{d) Change of Places of Business, Collateral and Name: The Debtor shall not
change its Places of Business, the location(s) of any of the Collateral or the records
in respect thereof or change its name without giving to the Secured Party within
fifteen {15) days thereafter written notice of the change of iocation or of the new
name, as applicable;

(e) Risk and Insurance: The Debtor shall bear the sole risk of any loss, damage,
destruction or confiscation of or to the Collateral during the Debtor's possession
hereunder or otherwise after default hereunder. The Debtor shall insure the
Collateral pursuant {o and in accerdance with the Commitment; and

4] Proceeds in Trust: After the occurrence of a Default hereunder and while such
Default is continuing, the Debtor shall and shall be deemed to hold all Proceeds in
trust, separate and apart from other Money, Insiruments or property, for the benefit
of the Secured Party until all amounts owing by the Debtor to the Secured Party
have been paid in full,

ARTICLE 5
COLLECTION OF ACCOUNTS

5.1 COLLECTION OF ACCOLNT

The Secured Party may, after the occurrence of a Default hereunder and while such Default
is continuing, notify and direct any account debtor to the Debtor (an *Account Debtor”) to make all
payments whatever o the Secured Party. The Secured Party may hold ail amounts acquired from
any Account Debtor and any Proceeds as part of the Collateral. Any payments received by the
Debtor after the occurrence of a Default hereunder and while such Default is confinuing and
whether before or after notification to any Account Debtor, shall be held by the Debtor in trust for the
Secured Party in the same medium in which received, shall not be commingled with any assets of
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the Debtor and shall be turned over to the Secured Party not later than the next business day
following the day of their receipt.

ARTICLE 6
APPOINTMENT CF ATTORNEY

6.1 APPOINTMENT OF ATTORNEY

After the occurrence of a Default hereunder and while such Default is continuing, the Debtor
hereby constitutes and appoints the Secured Party, or any receiver appointed hereunder, the true
and iawful attorney of the Debior irrevocably with full power of substituiion {o do, make and execute
all such assignmenis, documents, acts, matiers or things with the right to use the name of the
Debtor whenaver and wherever it may be deemed necessary or expedient. The Debtor hereby
declares that the irrevocable power of atiorney granted hereby, being coupied with an interest, is
given for vaiuable consideration.

ARTICLE 7
DEFAULT

7.1 DEFAULT

The Debtor shall be in default (“Default’) under this Security Agreement upeon the
occurrence of a default under the Commitment or an Event of Default (as defined in the Charge,
and such default and/or Event of Default, in this Agreement an "Event of Default”) under the Charge
or the Commitment at any time or times prior to the Secured Party cancelling and discharging the
Security Interests herein created.

7.2 SECURITY ENFORCEABLE

The fact that this Security Agreement provides for Default and rights of acceleration shall not
derogate from the demand nature of any Obligation payable on demand.

7.3  WAIVER NOT TO AFFECT SUBSEQUENT BREACH

The Secured Party may waive default or any breach by the Debtor of the provisions
coniained in this Security Agreement. No waiver shall extend to a subsequent breach or default,
whether or not the same as or similar to the breach or default waived and no act or omission of the
Secured Party shall extend to or be taken in any manner whatsoever to affect any subsequent
breach or default of the Debtor or the rights of the Secured Party resulting therefrom. Any such
waiver must be in writing and signed by the Secured Party to be effective.

ARTICLE 8
SECURED PARTY'S REMEDIES ON DEFAULT

8.1 INDEBTEDNESS DUE AND RIGHTS AND REMEDIES

Upon the occurrence of an Event of Default, but subject to the provisions of the Cormnmitment
and at the sole option of the Secured Party, all of the Obligations shall become immediately due
and payable without notice fo the Debtor and the Secured Parly may, at its option, proceed to
enforce payment and performance of same and to exercise any or all of the rights and remedies
contained herein, including, without limitation, the signification and collection of the Debtor's
Accounis, or otherwise afforded by law, in equity or otherwise. The Secured Party shall have the
right to enforce one or more remedies successively or concurrently in accardance with applicable
law and the Secured Party expressly retains all rights and remedies not inconsistent with the
provisions herein including all the rights it may have under the Act and, without restricting the
generality of the foregoing, the Secured Party may upen such Event of Default and subject to
compliance with applicable iaw:

(a) Appointment of Receiver: appoint by instrument in writing a receiver {(which term
shali include a receiver and manager) of all or any part of the Collateral and remove
or replace such receiver from time to time or may institute proceedings in any court
of competent jurisdiction for the appointment of a receiver. Any such receiver
appointed by the Secured Party so far as concerns responsibility for its acts shall be
deemed the ageni of the Debtor and not of the Secured Party, Where the Secured
Party is referred to in this Article 8, the reference includes, where the context
permits, any receiver so appointed and the officers, employees, servants or agents
of such receiver;
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{b) Enter and Repossess: immediately and without notice enter the Debtor's prémises
and repossess, disable or remove the Collateral;

() Retain the Gollateral: retain and administer the Collateral in the Secured Party’s
sole and unfettered discretion, which the Debtor hereby acknowledges is
commercially reascnable;

() Dispose of the Collateral: dispose of any Collateral by public auction, private
tender or private contract with or without notice, advertising or any other formality, all
of which are hereby waived by the Debtor to the extent permitted by law. The
Secured Party may, at its discretion, to the extent permitted by law, establish the
terms of such disposifion, including, without limitation, terms and conditions as to
credit, upset, reserve bid or price. All payments made pursuant to such dispositions
shall be credited against the Obligations only as they are actuaily received. The
Secured Party may, to the extent permitted by law, enter inte, rescind or vary any
contract for the disposition of any Collateral and may dispose cf any Collateral again
without being answerable for any loss occasioned thereby. Any such disposition
may take place whether or not the Secured Party has taken possession of the
Collateral;

(e) Acceptance: foreclose upon the Collateral in satisfaction of the Obligations;

)] Carry on Business: carry on or concur in the carrying on of all or any part of the
business of the Debtor pertaining to the Real Property and the Collateral and may,
in any event, to the exclusion of all others, including the Debtor's, use any of the
personal property (which shall include fixtures) of the Debtor pertaining to the Real
Property and the Coliateral for such fime and such purposes as the Secured Party
sees fit, The Secured Party shall not be liable to the Debtor for any neglect in so
doing or in respect of any rent, costs, charges, depreciation or damages in
connection therewith;

{g) Payment of Encumbrances: pay any encumbrance, lien, claim or charge that may
exist or be threatened against the Collateral. In any such case, the amounts so paid
together with cosis, charges and expenses incurred in connection therewith shall be
added to the Obligations secured by this Security Agreement;

(h) Payment of Deficiency: subject to the provisions of the Commitment, if the
proceeds of realization are insufficient to pay all monetary Obligations, the Debtor
shall farthwith pay or cause to be paid to the Secured Party any deficiency and the
Secured Party may sue the Debtor to collect the amount of such deficiency; and

0] Dealing with Collateral: subject to applicable law, seize, collect, realize, borrow
money on the security of, release fo third parties, sell {by way of public or private
sale), lease or otherwise deal with the Collateral in such manner, upon such terms
and conditions, at such time or times and place or places and for such consideration
as may seem to the Secured Party advisable and without notice to the Debtor. The
Secured Party may charge on its own behalf and pay to others sums for reasonable
expenses incurred and for reasonable services rendered (expressly including
reasonable legal services, consulting, receivers' and accounting fees) in or in
connection with seizing, collecting, realizing, borrowing on the security of, selling or
obtaining payment of the Collateral and may add such sums to the Obligations
secured by this Security Agreement.

8.2 ASSEMBLE THE COLLATERAL

Upon the occurrence of a Default hereunder, to assist the Secured Parly in the
implementation of such rights and remedies the Debtor will, at its own risk and expense and at the
Secured Pariy's request, assemble and prepare for removal such items of the Collateral as are
selected by the Secured Party as shall, in the Secured Party's scle judgment, have a value
sufficient to cover all the Obligations.

8.3 SECURED PARTY NOT LIABLE FOR FAILURE TO EXERCISE REMEDIES

The Secured Party shall not be liable or accountabie for any failure {o exercise its remedies,
take possession of, seize, collect, realize, sell, lease or otherwise dispose of or obtain payment for
the Collateral and shall not be bound o institute proceedings for such purposes or for the purpose
of preserving any rights, remedies or powers of the Secured Party, the Debtor or any other person
in respect of same.
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8.4 ALLOCATION OF PROCEEDS

All menies coliected or received by the Secured Party in respect of the Collaterai may be
held by the Secured Party and may be applied on account of such parts of the Obligations at the
sole discretion of the Secured Party.

8.5 EXTENSION OF TIME ETC.

The Secured Party may grant extensions of time and other indulgences, take and give up
securities, accept compositions, grant releases and discharges, release the Collaterai to third
parties and otherwise deal with the Debior's guarantors or sureties and others and with the
Collateral and other security as the Secured Parly may see fit without prejudice to the liability of the
Debtor to the Secured Party, or the Secured Pary’s rights, remedies and powers under this
Security Agreement.

8.6 FORBEARANCE 15 NOT WAIVER

No extension of time, forbearance, indulgence or other accemmodation now, heretofore or
hereafter given by the Secured Party to the Debtor shall operate as a waiver, alteration or
amendment of the rights of the Secured Party or ctherwise preclude the Secured Party from
enforcing such rights.

87 EFFECT OF APPOINTMENT OF RECEIVER

As soon as the Secured Party takes possession of any Coflateral or appoints a receiver, all
powers, functions, rights and privileges of the directors and officers of the Debtor with respect to the
Collateral shall cease, unless specifically continued by the written consent of the Secured Party or
the receiver.

8.8 INDEMNITY

The Debtor shall indemnify and save the Secured Party harmiess from any and all costs,
expenses, liabilities and damages which may be incurred by the Secured Party:

(1) in connection with the Collateral;
(i) as a result of the occurrence of an Event of Default; and
£jiiy subject to Section 8.9, the enforcement of its rights hereunder.

8.9 LIMITATION OF LIABILITY

The Secured Party shali not be liable by reason of any entry into or taking possession of any
of the Coltateral hereby charged or intended so to be or any part thereof, to account as mortgagee
in possession or for anything except actual receipts or be liable for any loss on realization or any act
or omission for which a secured party in possession might be liabie.

The Débtor hereby releases and discharges the Secured Party and any receiver appointed
by the Secured Party from every claim of every nature, whether sounding in damages or not, which
may arise orbe caused to the Debtor or any person claiming through or under the Debtor by reason
or as a result of anything done by the Secured Party or any successer or assign claiming through or
under the Secured Party or the receiver appointed by the Secured Party under the provisions of this
Security Agreement unless such claim be the resuit of wilful act, negligence or dishonesty.

ARTICLE 9
MISCELLANEOUS

9.1 COsTS

The Debtor shali reimburse the Secured Party on demand for all interest, reasonable
commissions, reasonabie costs of realization and other reasonable costs and expenses (including
reasonable legal fees and expenses on a full indemnity basis) incurred by the Secured Party or any
receiver in connection with the enforcement of this Security Agreement, including, without limitation,
those arising in connection with the realization, disposition of, retention, protection or eollection of
any Collateral and the protection or enforcement of the rights, remedies and powers of the Secured
Party or any receiver and those incuired for perpetual registration of any financing statement
registered in connection with the Security Interests, All amounts for which the Debtor is required
hereunder to reimburse the Secured Party or any receiver shall, from the date of disbursement until
{he date the Secured Party or the receiver receives reimbursement, be deemed advanced to the

44



-8-

Debtor by the Secured Party, shall be deemed to be Obligations and shall bear interest at the
highest rate per annum charged by the Secured Party cn any of the other Obligations.

9.2 AMENDMENT OF AGREEMENT

Any modification of this Security Agreement shall not be binding untess in writing and signed
by the Secured Party and the Debtor.

2.3 SEVERABILITY

Any provision of this Security Agreement prohibited by law or otherwise ineffective shall be
ineffective only to the extent of such prohibition or ineffectiveness and shal! be severable without
invalidating or otherwise affecting the remaining provisions hereof.

9.4 NO OBLIGATION TO MAKE ADVANCES

Nothing herein shall abligate the Secured Party to make any advance or loan or further
advance or extend credit to the Obligors.

9.5 SECURITY IN ADDITION AND NOT IN SUBSTITUTION, REMEDIES CUMULATIVE

The rights, remedies and powers conferred by this Security Agreement are in addition to,
and not in substitution for, any other rights, remedies or powers the Secured Party may have under
this Security Agreement, the Commitment, any other agreement entered into pursuant to the
Commitment, at law, in equity or by or under the Act or any other statute. The Secured Party may
proceed by way of any action, suit or other proceeding at law or in equity and no right, remedy or
power of the Secured Party shall be exciusive of or dependent on any other. The Secured Party
may exercise any of its rights, remedies or powers separately or in comnbination and at any time.

968  SECURITY INTERESTS EFFECTIVE IMMEDIATELY

Neither the execution of, nor any filing with respect to, this Security Agreement shall bind the
Secured Party to grant any credit to the Obligors, but the Security Interests shall take effect
forthwith upon the execution of this Security Agreement by the Debtor.

9.7 STATUTORY WAIVERS

To the fullest extent permitted by law, the Debtor waives all of its rights, benefits and
protections given by the provisions of any existing or future statute which imposes limitations upon
the powers,. rights or remedies of a secured party or upon the methods of realization of security,
including any seize or sue or anti-deficiency statute or any similar provisions of any other statute.

9.8 PROVISIONS REASONABLE

The Debtor acknowledges that the provisions of this Security Agreement and, in particular,
those respecting rights, remedies and powers of the Secured Party and any receiver against the
Debtor, its business and any Collateral upon an Event of Default, are commercially reasonable and
not manifestly unreasonable.

9.8 FURTHER ASSURANCES

The Debtar shall at all times, do, execute, acknowledge and deliver or cause to be done,
executed, acknowledged or delivered all such further acts, deeds, fransfers, assignments, security
agreements and assurances as the Secured Party may reascnably require in order to give effect to
the provisicns hereof and for the better granting, transferring, assigning, charging, seiting over,
assuring, confirming or perfecting the Security Interests and the priority accorded to them by law or
under this Security Agreement.

910 NOTICES

Any notice, demand, request, consent, agreement or approval {a "Notice”) which may or is
required to be given pursuant to this Security Agreement shall be in writing and shall be sufficiently
given or made if deiivered personally upen the party for whom it is intended, or transmitied by
facsimile fransmission, or (except in the case of an actual or pending disruption of postal service)
mailed by registered mail, and in the case of;

The Debtor, addressed as follows:

120 Lynn Williams Street, Suite 2A,
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Toronto, ON M&K 3NB
Attention: Alan Saskin — President

Facsimile Number:

The Secured Party, addressed as follows:

22 St. Clair Avenue East, Suite 200,
Torento, Ontaric M4T 253

Attention: Caroiyn Mcnigomery
Facsimile Number:  (416) 792-4711

with a copy to:

Law Offices of Norman H. Winter
801-1 St. Clair Avenue East
Toronto, ON M4T 2V7

Atiention: Norman Winter
Facsimile Number:  (416) 964-2494

Any such Notice, (i) if delivered personally, shall be deemed to be delivered on the date of
delivery thereof, (ii) if transmitted by facsimile transmission priar te 4:00 p.m. on any Business Day
shall be deemed to have been delivered on the date of transmission and if delivered by facsimile
transmission after 4:00 p.m. on any Business Day shall be deemed to have been deliverad on the
next following Business Day or {iii) if matled as aforesaid, the fourth (4th) Business Day following
the date of mailing. For the purposes herecf, personal delivery, including delivery by way of &
courier service, shall be made by delivery to an officer, director or responsible employee of the party
for whom it is intended at its address set out above. [f on the date of mailing or on or before such
fourth {4th) Business Day thereafter there is 2 general interruption in the operation of postal service
in Canada, Notices shall be delivered personally or by facsimile transmission. Each party may,
from time fo time, change its address or stipulate an address different from the address set out
above by giving Notice theraof to each other party in the manner provided in this Section 9.10. For
purposes hereof, "Business Day"” means a day, excluding Saturday and Sunday, on which banks
are open for commercial business in Onfario.

9.11 DISCHARGE

Upon payment and performance by the Obligors of the Obligations secured hereby the
Secured Party shall upon request in writing by the Debtor deliver up this Security Agreement to the
Debtor and shall at the expense of the Debtor cancel and discharge the Security Interests and
execute and deliver to the Debtor such documents as shall be requisite to discharge the Security
Interests hereby constituted.

9.12 HEADINGS

All headings and titles in this Security Agreemant are for reference only and are not to be
used in the interpretation of the terms hereof.

913 BINDING EFFECT

This Security Agreement shall be binding on the Debtor and its successors, heirs,
adminisirators, executors and permitted assigns and shall enure to the benefit of the Secured Party
and ifs successors and permitted assigns.

9.14 APPLICABLE LAW

This Security Agreement shall be governed by and construed in accordance with the taws of
the Province of Ontario and the faws of Canada applicable therein.

9.15 DELIVERY OF COPY

The Debtor hereby acknowledges receiving a copy of this Security Agreement.
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9.16 PARAMOUNTCY

In the event of a conflict between the terms of this Security Agreement and the Commitment,
the terms of the Commitment shall prevail.

[The remainder of this page left intentionally blank — signature page follows]
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IN WITNESS WHEREOF the Debtor has executed this Security Agreement as of the date
first written above,

TCC/URBANCCRP (BAY} LIMITED
PARTNERSHIP By its General Partner
Deaja Partnerr{Bay} Inc.

Per:

Alan Saskin—FPresident
| have authority to bind the Corporation

TCCHURBANCORP {BAY/STADIUM) LIMITED
PARTNERSHIP By its General Partner
Deaja Partner, (Stadium} inc.

7

7 <

Per:

Alan Saskin—President
I have authority o bind the Corporation

TCC/URBANCORP (STADIUM ROAD) LIMITED
PARTNERSHIP By its General Partner
Urbancorp Master Partner (Stadium Road) Ine.

Per:

Alan Saskin—President
| have authority to bind the Corporation

URBANCORP MANAGEMENT INC.

i

Name:
Title:
| have authority to bind the Corporation

URBANGORP TORONTO MANAGEMENT INC.

>

Name:;
Title:
| have authority to bind the Corporation

THE WEBSTER FAMILY TRUST

Name:
Title:
! have authority to hind the Trust
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SCHEDULE “A”

LEGAL DESCRIPTION OF THE REAL PROPERTY

9100 Woodbine Avenue, Markham, Ontario

PIN 03046-0219 (LT)

PTLT 14 CON 3 MARKHAM, PT 2 65R31684 , MARKHAM ; T/AW R680957
9084 Woodbine Avenue, Markham, Ontario

PIN 03046-0217 (LT)

PT LT 1 PL 3604 MARKHAM , PT 3 65R31684 ; MARKHAM

9110 Woodbine Avenue, Markham, Cntario

PIN 03048-0215 (LT)

PT LTS 14 & 15, CON 3 MARKHAM, PT 1 65R31684 ; MARKHAM

9064 and 9074 Woodbine Avenue, Markham, Cnfario

PIN 03046-0213 (LT)

PT LT 1 PL 3804 MARKHAM & PT LT 14 CON 3 MARKHAM, PT 4 65R31684 ; MARKHAM
2427 and 2425 Bayview Avenue, Toronto, Ontaric

PIN 10128-1010 {LT)

PART OF LOT 8 CONCESSION 2 EYS (N YORK), DESIGNATED AS PARTS 1 & 2 ON PLAN
86R24078; CITY OF TORONTO

EPIC
PIN 21298-0448 (LT)

PART OF THE ORDNANCE RESERVE, PLAN ORCNANCE RESERVE DESIGNATED AS PART 1
ON PLAN 66R26215; TORONTQ; CITY OF TORONTO;, TOGETHER WITH AN EASEMENT
OVER PART OF THE ORDNANCE RESERVE AND PART OF ABELL STREET, CLOSED BY
BY-LAWB321, INSTRUMENT NO. 0D33202, ON PLAN ORDNANCE RESERVE DESIGNATED
AS PARTS 3,4,5 & 6 ON PLAN 66R23469 UNTIL DEDICATED AS PUBLIC HIGHWAY AS IN
AT1707704; TOGETHER WiTH AN EASEMENT OVER PART OF ORDNANCE RESERVE, PLAN
ORDNANCE RESERVE DESIGNATED AS PARTS 1 TO 5, 7 TC 20 ON PLAN 66R25068 AS IN
AT2487742; TOGETHER WITH AN EASEMENT OVER PART OF ORDNANCE RESERVE, PLAN
ORDNANCE RESERVE DESIGNATED AS PARTS 1 TO 5, 7 TO 20 ON PLAN 66R25068 AS N
AT2497742, TOGETHER WITH AN EASEMENT OVER PART OF BLOCK 5 ON PLAN
ORDNANCE RESERVE DESIGNATED AS PARTS 2526 & 53 ON PLAN 66R25068 AS IN
AT2497743; TOGETHER WITH AN EASEMENT OVER PART OF BLCCK 5 ON PLAN
ORDNANCE RESERVE DESIGNATED AS PARTS 34 & 35 ON PLAN B66R25068 AS [N
AT2488220; SUBJECT TO AN EASEMENT OVER PART 1 ON PLAN 66R26515 IN FAVCUR OF
ROGERS CABLE COMMUNICATIONS INC. AS IN AT1784883; SUBJECT TO AN EASEMENT
OVER PART 1 ON PLAN 66R28515 IN FAVOUR OF GREATER TCRONTO TRANSIT
AUTHCRITY AND CANADIAN NATIONAL RAILWAY COMPANY AS IN AT1928991; SUBJECT TO
AN EASEMENT OVER PART 1 ON PLAN 66R26515 IN FAVOUR OF PART OF ORDNANE
RESERVE, PLAN ORDNANCE RESERVE DESIGNATED AS PARTS 1 TO5&7 TO 20 ON PLAN
66R25068 AS IN AT2497742; SUBJECT TO AN EASEMENT OVER PART 1 ON PLAN 66R26515
IN FAVOUR OF PART OF ORDNANE RESERVE, PLAN ORDNANCE RESERVE DESIGNATED
AS PARTS 1 TO 5 & 7 TO 20 ON PLAN 66R25088 AS IN AT2497742; SUBJECT TO AND
TOGETHER WITH EASEMENTS AS SET QUTIN SCHEDULE A AS IN AT3073995; TOGETHER
WITH EASEMENTS AS SET OUT IN SCHEDULE A AS IN AT3505198

PIN 21298-0450 (L.T}

INCLUSIVE, ON PLAN B6R-23505; SUBJECT TO RIGHT OF WAY AS [N CT430478 AND
WF27767 PARTIAL RELEASE AS TO PTS 5 AND 9 PL 66R-23505 AS IN AT2198438,
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AT2198441, AT2221543 AND PARTIAL RELEASE AS TO PARTS 4, 7 & 8 ON PLAN 65R17071
AS IN AT3522908, PARTIAL RELEASE AS IN AT3760103 & AT3760109 & AT3760128 &
AT3760138 AT3760148 AT3780167 AT3760311, WF27767 PARTIAL RELEASE AS TO PARTS 7
& 8 ONPLAN66R17071 AS INATA4047674; SUBJECT TO AN EASEMENT IN GROSS OVER PTS
1TO7 PLBBR-23505 AS INAT2106267, SUBJECT TO AN EASEMENT IN GROSS OVERPTSE 1
TO 5 ON PL66R—-23505 AS IN AT2303473; SUBJECT TO AN EASEMENT IN GROSS OVER PTS
1,2, 3,4 AND 5 ON PL 66R-23505 AS IN AT2329585; SUBJECT TO AN EASEMENT OVER PT
BLOCK 5 PL ORDNANCE RESERVE DESIGNATED AS PTS 25, 26 AND 53 ON PL 66R25068 IN
FAVOUR OF PTS B, 21 TO 24, 27, 30, 32, 33, 36 TO 38, 41, 43 TO 52, 54 TO 56 PL 66R25068
AND PTS 1 TO 5, 7 TO 20 ON PL 66R25068 AS IN AT2497743, TOGETHER WITH AN
EASEMENT OVER PTS PTS 23 AND 24 ON PL 66R-25068 AS IN AT2498075; TOGETHER
WITH AN EASEMENT OVER PTS 86, 23, 24, 32, 33, 36 AND 37 ON PL 86R25068 AS IN
AT2498248; S/T AN EASEMENT OVER PTS 25 AND 26 ON PL 66R25068 IN FAVOUR OF PTS
28, 29, 31, 40 AND 42 ON PL 66R-25068 AS IN AT2736147; S/T AND T/W EASEMENT AS SET
OUT IN AT3073995, CITY OF TORONTC; TOGETHER WITH EASEMENTS AS SET GUT IN
SCHEDULE A AS IN AT3505198; SUBJECT TO AN EASEMENT AS IN AT3695579; CITY OF
TORONTO

PIN 76249-0429 (LT)

UNIT 54, LEVEL A, TORONTO STANDARD CONDOMINIUM PLAN NO. 2249 AND TS
APPURTENANT INTEREST; SUBJECT TO AND TOGETHER WITH EASEMENTS AS SET OUT
IN SCHEDULE A AS [N AT3073985; CITY OF TORONTC

PIN 76249-0430 (LT)

UNIT 55, LEVEL A, TORONTO STANDARD CONDOMINIUM PLAN NO. 2249 AND ITS
APPURTENANT INTEREST, SUBJECT TC AND TOGETHER WITH EASEMENTS AS SET QUT
IN

SCHEDULE A AS IN AT3073895; CITY OF TORONTO

VALERMO
PIN 07586-0258 (LT)

PART OF LOT 8, CON 2 COLONEL SMITH'S TRACT, PT LOTS 85, 86, 87, 88, 89 AND 80 ON
PLN 2449, DESIGNATED AS PARTS 1 & 2 PLAN 66R-27359; SUBJECT TO AN EASEMENT
OVER PART OF LOT 8 CONCESSION 2 COLONEL SMITH'S TRACT DESIGNATED AS PART 2
ON PLAN 86R-27359 IN FAVOUR OF THE CITY OF TORONTO AS N EB421053;

CITY OF TORONTO
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THIS IS EXHIBIT " 4" REFERRED TO IN

THE AFFIDAVIT OF GLENN WATCHORN

SWORN BEFORE ME THIS 8"
DAY OF MAY, 2017.

%

C omn/ﬁssion;zf for Taking Affidavits etc./Notary Public
KEUN TAE KIM

greol:'i' TaeofKigi. a Commissioner, efc.,
ince of Ontario, while a Student-at-
Expires August 16, 2019, oy
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GUARANTEE AND POSTPONEMENT OF CLAIM

TO: TERRA FIRMA CAPITAL CORPORATION

WHEREAS TERRA FIRMA CAPITAL CORPORATION (hereinafter called the "Lender”)
has advanced funds or is about to advanca funds {o Urbancorp Holdco Inc. (hereinafter called the
“Borrower") and in consideration of your intention to advance the said funds to the Borrower, and
other good and valuable consideration and the sum of Two ($2.00) Dollars, the receipt and
sufficiency of which are hereby acknowledged, each of the undersigned, (each hereinafter called a
“Guarantor’} hereby declares, covenants and agrees as follows:

1. in this Guarantee and Posiponement of Claim the following words shall have the meaning
as indicated opposite such words:

(a) "Credit” - means financial accommaodation of any kind whatsoever.

(b) “Indebtedness” - means in its broadest sense zll obligations of the Borrower to the
Lender, alone or with others heretofore or hereafter incurred, whether voluntarily or involuntarily,
whether due or not due, whether absolute, inchoate, contingent, liquidated or unliguidated together
with interest on each and every such obligation, including, without limitation, as set out in or
provided pursuant to a Letter of Inient dated December 22, 2015, as amended or supplemented
from time to time,

2. Notwithstanding anything herein to the contrary, each Guarantor's guarantee hereunder
shall be limited as set out on Schedule "A” attached hereto.

3. Without further authorization from or natice fo the Guarantor, you may grant Credit and
advance funds to the Borrower from time to time, either before or after revocation hereof, and in
such manner, upon such ferms and for such times as you deem best, and with or without notice to
the Guarantor you may alter, compromise, accelerafe, extend or change the time or manner for the
payment by the Borrower or by any person or persons liable to you of any Indebtedness hereby
guaranteed, increase or reduce the rate of interest thereon, release or reduce the rate of interest
thereon, release or add one or more Guarantor or endorsers, accept additional or substituted
security, or release or subordinate any security. No exercise or nonexercise by you or any right
hereby given you, no failure by you to record, complete or otherwise perfect any securities given by
the Borrower or the Guarantor or any person, firm or corporation, no dealing by you with the
Borrower or the Guarantor or any persen, firm or corporation, no dealing by you with the Borrower
or any guarantor or endorser and no change, impairment or suspension of any right or remedy you
may have against any person or persons shall in any way affect any of the Guarantor' obligations
hereunder or any security furnished by the Guarantor or give the Guarantor any recourse against
you.

4, Each Guarantor, guarantees unconditionally and promises to pay to you or your order each
item of Indebtedness hereby guaranieed, interest thereon, and all costs, charges and expenses
which may be incurred by you in respect of any Indebtedness of the Borrower hereby guaranteed or
in enforcing this Guarantee against the Guarantor and, promises to perform each guaranteed
obligation when due.

5, This shall be a continuing guaraniee and shall cover and secure any uliimate balance owing
to you, but vou shali not be obliged to take any action or exhaust your recourse against the
Borrower, any other Guarantor, any other person, firm or corporation, or any securities you may
hold at any time nor to value such securities before requiring or being entitled to payment from the
Guarantor of all Indebtedness hereby guaranteed. Provided always, that this Guaraniee shall not
be determined cor affected or your rights thereunder prejudiced by the discontinuance of ihis
Guarantee as to one or more other Guarantor or by the death or loss or diminution of capacity or
cessation of corporate existence, as the case may by, of the Borrower, or by the death or loss or
diminution of capacily or cessation of corporate existence, as the case may be, of any other
Guarantor.

g, Upon this Guarantee bearing the signature of any Guarantor coming into your hands or the
hands of any officer, agent or employee thereof the same shall be deemed to be finally executed
and delivered by the Guarantor and shall not be subject to or affected by any promise or condition
affecting or limiting the Guarantor's liability except as set forth herein, and no statement,
representation, agreement or promise on the part of any officer, employee or agent of the Lender,
unless contained herein, forms any part of this contract or has induced the making thereof or shall
be deemed in any way to affect any Guarantor's liability hereunder.

7. No alteration or waiver of this Guarantee or any of its terms, provisions or conditions shall
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be binding on you unless made in writing over the signature of your duly authorized officers in that
regard.

8. Until all Indebtedness hereby guaranteed has been paid in fuil the Guarantor shall not have
any right of suprogation uniess expressly given fo the Guarantor in writing by one of your duly
authorized officers in that regard.

8. You shall be at liberty (without in any way prejudicing or affecting your rights hereunder) to
appropriate any payment made or moneys received {0 any portion of the Indebtedness hereby
guaranteed whether then due or fo become due, and from time to time to revoke or alier any such
appropriation,. all as you shall from time to time in your controlled discretion see fit,

10. No change in the name, objects, share capital, business, membership, directorate powers,
organization or management of the Borrower shall in any way affect the obligations of the
Guarantor, either with respect to transactions occurring before or after any such change, it being
understood that where the Borrower is a partnership or corperation this Guarantee is to extend to
the person or persons or corporation for the time being and from time to time carrying on the
business now carried on by the Borrower notwithstanding any change or changes in the name or
membership of the Boerrower's firm, or in the name of such corporate Borrower, and notwithstanding
any reorganization of such corporate Borrower, or its amalgamation with another or others or the
sale or disposal of its business in whole orin part to another or others.

11. Where the Borrower is a corporation or partnership or an entity, you shall not be concerned
to see or inquire into the powers of the Borrower or its directors, partrers or agents acting or
purperting to act on its behaif, and Credit in fact obtained from you in the professed exercise of
such powers shall be deemed to form part of the Indebtedness hereby guaranteed even though the
borrowing or obtaining of such Credit was irregularly, fraudulently, defectively or informally effected,
or in excess or the powers of the Borrower or of the directors, pariners or agents thereof. Each
Guarantor warranis and represents that he is fully authorized by law to execute this Guarantee of
Credit to be granied to the Borrower.

12, The statement in writing of any of your authorized officers from time fo fime of the
Indebiedness of the Borrower to you and covered by this Guarantee shall be received as prima
facie evidence in the absence of manifest error as against the Guaranter that such amount is at
such time sc due and payabie to you and is covered hereby.

13. Allindebtedness, present and future, of the Borrower to any Guarantor is hereby assigned to
you and posiponed to the present and future Indebtedness of the Borrower io you and all moneys
received from the Borrower or for his account by the Guarantor shall be received in {rust for you,
and forthwith upon receipt, paid over to you until the Borrower's Indebtedness to you is fuily paid
and satisfied, all without prejudice to you and without in any way limiting or lessening the liabitity of
the undersigned to you under this Guarantee, If the Borrower is a partnership of which any
Guarantor is a member, the Guarantor will not without the prior written consent ¢f one of your duly
autherized officers withdraw any capital of the Guarantor invested with the Borrower.

14, Upon the bankruptey or winding up or other distribution of assets of the Borrower or any
surety or guarantor of any Indebtedness of the Borrower to you, your rights shall not be affected or
impaired by your omission to prove your claim and you may prove such claim as you see fit and
may refrain from proving any claim, and in your discretion you may value as you see fit or refrain
from vaiuing any security or securities held by you without in any way releasing, reducing or
otherwise affecting any Guarantor's liability to you and until all Indebtedness of the Borrower to you
has been fully paid to you, you shall have the right to include in your claim the amount of ail surms
paid by any Guarantor 1o you under this Guarantee and to prove and rank for such sums paid by
the Guaranior and to receive the full amount of all dividends in respect theretc being hereby
assigned and transferred to you, The Guarantor shall not be released from liability if recovery from
the Borrower, any other Guarantor or any other person becornes barred by any Statute of
Limitations or is otherwise prevented.

i5. Each Guarantor will file ail claims against the Borrower in any bankruptcy or other
proceeding in which the filing of claims is required by law upon any indebtedness of the Borrower
to the Guarantor and will assign fo you all of the Guarantor’s rights thereunder. If the Guarantor
does not file any such claim, you, as attarney in fact of the Guarantor, are hereby authorized to do
s0 in the name of the Guarantor or in your discrafion fo assign the claim io and cause proof of claim
to be filed in the name of your nominee. In all such cases, whether in administration, bankruptcy, or
otherwise, the person or persons authorized to pay such claim shall pay to you the full amount
payable on the claim in the proceeding before making any payment to the Guarantor, and to the full
extent necessary for that purpose any Guarantor hereby assigns to you all the Guarantor's right to
any payments or distributions o which the Guarantor otherwise would be entitled. If the amount so
paid is greater than the guaranteed chligations then outstanding, you will pay the amount of the
excess to the party entitled thereto.
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18. All your rights, powers and remedies hereunder and under any other agreement now or at
any time hereafter in force between you and the Guarantor shall be cumulative and not alternative
and shall be in addition to all rights, powers and remedies given to you by law and, without
restricting the generality of the foregoing, if you hold one or mare guarantees executed by any
Guarantor refating to Credit extended {o the Borrower by you, the amount of the Guarantor's Eability
imposed by such other guarantee or guarantees shall be added to the amount of the Guarantor’s
liability imposed by the provisions hereof and the resulting total shall be the amount of the
Guarantor's liability.

17. Each Guarantor shall pay o you on demand (in addition to all debts and liabiities of the
Borrower hereby guararteed) all costs, charges and expenses {including without limitation, lawyer's
fees as between solicitor and client) incurred by you for the preparation, execution and perfection
and enforcement of this Guarantee and of any securities collateral thereto, together with interest
calculated from the date of payment by you of each such costs, charges and expenses until
payment by the Guarantaor hereunder.

18. In case of default you may maintain an action upon this Guarantee whether or not the
Borrower is joined therein or separate action is brought against the Borrower or judgment cbtained
against him. Your rights are cumulative and shall not be exhausted by the exercise of any of your
rights hereunder or otherwise against any Guarantor or by any number of successive actions until
and uniess all Indebtedness hereby guaranteed has been paid and each of the Guarantor
obligations hereunder has been fully performed.

19, If any provision of this Guarantee is determined in any proceeding by a Court of Jurisdiction
to be invalid or ta be wholly or partially enforceable, the provision shall, for the purposes of such a
proceeding, be severed from this Guarantee at the Lender's option and shall be treated as not
forming a part hereof and all the remaining provisicns of this Guarantee shall remain in full force
and shalt be unaffected thereby.

20.  Any notice or demand which you may wish to give may be served on any Guarantor either
personally or on his legal personal representative or in the case of a corporation on an officer of the
corporation, or by sending the same by registered mail in an envelepe addressed to the last known
place of address of the person {o be served as it appears on your records, and the notice so sent
shall be deemed to be served on the second business day following that on which it is mailed.

21. This Guarantee shall be construed in accordance with the laws of the Province of Ontario
and in any action thereon the Guarantor shall be estopped from denying the same; any judgment
recovered in the Courts of such Province against any Guarantor or his executors, administrators,
legal personal representatives, successors and/or assigns shall be binding on him and them.

22. Any word herein contained importing the singular number shall include the plural and any
word importing the masculine gender shalf include the feminine gender and any word importing a
person shall include a corporation, partnership, firm and any entity.

23. In the event of your making a demand upon the undersigned or any or all of the undersigned
upen this Guarantee each of the undersigned shall be held and bound to you directly as principal
debtor in respect of the payment of the amounts hereby guaranteed and if there be more than one
undersigned then liability hereunder shall be joint and several.

24, This Guarantee and agreement on the part of each Guarantor shall extend to and enure to
your benefit and the benefit of your successors and assigns and shall be binding on the Guarantor
and his executors, administrators, legal person representatives, successors and assigns.

IN WITNESS WHEREOF each Guarantor has hereto caused the execution of this Guarantee this
day of December, 2015.

TCC/URBANCORP (BAY) LIMITED
PARTNERSHIP By its General Partner
Deaja Partner !Bay) nc.

Per:

Alan Saskin—President
t have authority to hind the Corporation
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TCC/URBANCORP (BAY/STADIUM) LIMITED
PARTNERSHIP By its General Partner
Deaja Partner {Stadium) Inc.
¥ A

Per:

lan Saskin—President
1 have authority to bind the Corporation

TCC/URBANCORP (STADIUM ROAD) LIMITED
PARTNERSHIP By its General Partner
Urbancorp Master Partner (Stadium Road) Inc.

“" /’
Per: "/%i}z
el Szskin—President

| have authority to bind the Corporation

URBANCORP MANAGEMENT INC.

Narrfé:
Title:
| have authority to bind the Corporation

URBANCORP TORONTO MANAGEMENT INC.

7

Per:
Name:
Title:
| have authority to bind the Corporation

THE WEBSTER FAMILY TRUST

Per:
Name:
Title:
| have authority to bind the Trust
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SCHEDULE *A"

LIMITATION ON GUARANTEE

GUARANTOR;

GUARANTEE LIMITED TO:

TCC/URBANCORP (BAY) LIMITED
PARTNERSHIP

100 Class D Special Shares of Urbancorp
Holdco Inc.

Beneficial interest in 8100 Woodbine Avenue,
8084 Woodbine Avenue, 9110 Weodbine
Avenue and 9064 and 9074 Woodbine
Avenue, in the Town of Markham, York
Region, being PIN Nos. 03046-0219(LT},
03046-0217(LT), 03046-0215(LT) and 03046-
0213(LT)

Beneficial interest in 2427 and 2425 Bayview
Avenue, in the City of Teronto, being PIN No.
10126-1010(LT)

TCC/URBANCORP (BAY/STADIUM} LIMITED

PARTNERSHIP

100 Class E Special Shares of Urbancorp
Holdcao [nc.

Beneficial interest in property located in the

City of Toronto and being PIN Nos. 21298-

D448(LT), 21298-0450(LT), 76248-0429(LT)
and 76248-0430(LT)

FCC/URBANCORP (STADIUM ROAD) LIMITED
PARTNERSHIP

Beneficial interest in 300 Valermo Drive,
Toronto, being PIN No. 07586-0258(LT)

URBANCORP MANAGEMENT INC.

100 Class A Speciai Shares of Urbancorp
Holdco Inc.

URBANCORP TORONTO MANAGEMENT
INC.

100 Class B Special Shares of Urbancorp
Holdco Inc.

THE WEBSTER FAMILY TRUST

100 Class C Special Shares of Urbancorp
Holdco Inc.
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THIS IS EXHIBIT " 5" REFERRED TO IN

THE AFFIDAVIT OF GLENN WATCHORN

SWORN BEFORE ME THIS 8"
DAY OF MAY, 2017.

A

Commissioner for Taking Affidavits etc./Notary Public
KEUN TAE KIM

Keun Tae Kim, a Commissioner, efc.,
Province of Ontario, while a Student-at-Law.
Expires August 16, 2019.
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Urbancorp Holdco. Inc.

TERRA FIRMA

December 22, 2015

120 Lynn Williams Street Suite 2A,

Toronto, ON M6EK 3N&

Attention: Mr. Alan Saskin
RE: Portfolio Loan

Dear Mr. Saskin;

The following are the terms and conditions under which TFCC will provide Urbancorp Haoldeo Inc.
("Urbancorp”) a portfolio loan and advisory services. This Letter of Interest is for discussion
purposes only and is not to be construed as a Commitment by the Lender to fund, implied or
otherwise. Accordingly, these terms and conditions may be broadened in the future
documentation process to include typical lending terms.

Borrower

Loan Amount

Rate

Term

Fee

Use of Funds

Urbancorp Holdco Inc. (“Borrower”), a private entity 100% owned by
Alan Saskin, Urbancorp Management Inc., Urbancorp Toronto
Management Inc., The Webster Family Trust, TCC/Urbancorp {Bay)
Limited Partnership and TCC/Urbancorp {Bay/Stadium) Limited
Partnership (collectively the “Sharehoiders”). At closing, Borrower will
have the assets and liabilities listed in Schedule A

$12 million

16% p.a.

36 months with two 12-month extensions

2% (1% per extension) to be paid as follows:

a. $100,000 upon signing of this LOI; and

b. The balance to be paid at Closing or deducted from the Loan

Amount

Ta provide Borrower with funds to enhance the equity capital of

1fPage

Terra Firma MA 1td., #200-22 St Clair East, Toronto, ON
Tel: 416-792-4700 Broker Licence #12425 / Aéministrator Licence #12346
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Urbancorp inc. {"Inc.”), 8 wholly owned subsidiary of the Borrower
that has completed a $64 million bond offering in Tel Aviv.

Security ' e Morigage registration on and related security with respect to the
Woodbine and Bridlepath projects, as listed on the attached
Schedule B, and an assignment of proceeds from the Valermo
project (collectively the “Secured Projects”) to be granted by the
Borrower’s affiliates, as noted on said Schedule “B”, which security
will include cross default provisions; and

s Joint and several guarantees of the Shareholders other than Alan
Saskin limited to their shares of Holdco and their beneficial interests
in the Secured Projects; and

¢ Unlimited personal guarantee of Alan Saskin; and

o Pledge of shares of the Shareholders, representing 100% of the issued
and outstanding shares of the Borrower; and

» Such ather and further security as reasonably required by the
Lender's legal counsel.

Security on Epic Project At such time as a plan of condoeminium has been registered on the Epic
Project and the existing indebtedness with Royal Bank of Canada (“RBC”) is
sufficiently paid out so as to allow a discharge of RBC's security registered on
the retail units of the condominium, registration of a first charge against the
retail condominium units to be created in the Epic Project in the amount of
§12,000,000.00 in favour of the Lender,

Interest Payments 8% p.a. to be paid monthly. The balance of the interest due shall accrue,
and shall be capitalized on a monthly basis, and such accrued interest shall
be paid when funds become available from the sale of any portion or all of
the Secured Projects or from 100% of profit distributions from Urbancorp,
Inc, or any of its subsidiaries, but in all events no later than on maturity.
TFCC shall have the right to offer Borrower the option to accrue the 8% p.a.
that is to be paid monthly as set out above.

Principal Payments 100% of Net Sale Proceeds (as hereinafter defined) of any portion or all of
the Secured Projects, and 100% of profit distributions from Urbancorp,
Inc. or any of its subsidiaries, following payment of accrued interest as set
out above, will be used to repay 75% of the Loan Amount. Once 75% of
the Loan Amount and accrued interest has been repaid, the Borrower will
repay the remaining principal plus accrued interest from available funds
as aforesaid, as discharges are required on a per lot or unit basis,
proportionate to the number of lots/units unit remaining under the
ownership of the chargor at such time as 75% of the Loan Amount and
accrued interest has been repaid, and the balance upon maturity. For
purposes hereof, Net Sale Proceeds shall mean shall mean the gross sales
price of the portion of the Lands being sold (inclusive of unit, parking and

2|Paze
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Prepayment

TFCC Expenses

Prefunding Conditions

Covenants

Legal Representation

Legal Opinions

Right of First Offer

General Conditions

focker as the case may be), reduced by the Harmonized Sales Tax,
purchaser’s deposits utilized in the Project, and reasonable closing costs,
plus closing adjustment revenue as per the applicable purchase and sale
agreement with the purchaser, and reduced by any mandatory required
payments to prior chargees of the Lands.

The Loan may be prepaid at any time subject to 30-day prior written
notice, Required payments may be made at any time.

Urbancorp will be responsible for TFCC's reasonable costs and expenses in
connection with closing and monitoring the Loan during the term of the
Lean. Said costs and expenses will be paid by Borrower upon demand.

As a pre-condition to the funding of this Loan, Urbancorp will:

1. Beingood standing on all of its loans and obligations to Lender;

2. Repay the loans listed in Schedule Cincluding outstanding interest and fees;

3. Al security in place to the full and complete satisfaction of Lender and its counsel
acting reasonably; and

4. Receipt of such other information and documentation that the Lender may
reasonably require

Borrower and any of its subsidiaries will be restricted from taking on any
new indebtedness {other than existing debentures which may be
increased) or withdrawing any funds or otherwise paying shareholders
without the prior written consent of Lender. Lender acknowledges that
new debt is required for development and construction and that
Mattamy has discretion to finance Downsview and Valermo.

Borrower will obtain legal advice that the transaction described herein is
permitted under the terms of all other loans in its portfolio.

As a precondition to funding of this Loan, Urbancorp will provide an
opinion given by the sclicitors of Urbancorp and the Guarantors as the
due execution in accordance with corporate authorization and validity of
the security documents and their enforceability in accordance with their
terms, subject to usual qualifiers and without any opinion on compliance
with agreements other than the security documents.

TECC will continue to have the right of first offer to provide financings to the
Urbancorp entities.

All reasonable costs incurred by Lender including legal, insurance consultant,
as well as other costs which may be identified as time progresses shall be the
responsibility of the Borrower and paid upon closing. Costs related to future
expenses will be payable immediately on demand.

3lPage
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TFCC will have the right to assign its rights under this Loan.
if you wish to proceed with a formal application for approval on the foregoing terms and conditions, kindly
acknowledge so by executing and returning a copy of this Letter, along with a cheque in the amount of
$100,000 by December 24, 2015. Failing which, this letter shall be deemed null and void.

Yours truly,

Terra Firma MA Ltd.

Carolyn Montgomery

Vice President & Principal Broker
WE HEREBY AGREF to the zbove terms and conditions. We also authorize the Lender to obtain credit
information on the borrower and guarantors from sources they deem necessary.

ACCEPTANCE

Accepted on the terms and conditions herein provided this day of 2015

URBANCORR HOLDCO INC.
/

i

7.
Per: /f/)
Alan %/n— esident

I have authority to bind the Corporation

GUARANTORS:

Witness: /

Alan{/S,a;kin

TCC/URBANCORP (BAY) LIMITED PARTNERSHIP By its
General Partner
Deaja Partner (Bay) Inc.

ilaf Saskin—President
| have authority to bind the Corporation

4| Page
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TCC/URBANCORP {BAY/STADIUM)} LIMITED PARTNERSHIP
By its General Partner
Deaja Partner (Stadium) Inc.

Per: //

V . N
Alan Saskin—President
| have authority to bind the Corporation

URBANCORP MANAGEMENT INC.

Per:

Alan Saskin—President
t have authority to bind the Corporation

URBANCORP TORONTO MANAGEMENT INC.

Per:

Afan Saskin-President
| have authority to bind the Corporation

| have authority to bind the Trust

S|FPage
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SCHEDULE A

Assets and Liabilities of Urbancorp Holdco Inc.

ASSETS:

shares of Urbancorp Inc., being all of the issued and outstanding shares of Urbancorp
Inc.

LIABILITIES:
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SCHEDULE “B”
PROPERTY REGISTERED BENEFICIAL GUARANTORS
OWNER OWNER
9100 Woodbine Avenue, | Urbancorp TCC/Urbancorp | Alan Saskin, TCC/Urbancorp
Markham, Ontario (Woodbine) Inc. | (Bay) Limited (Bay) Limited Partnership,
FParinership TCC/Urbancorp (Bay/Stadium)
PIN 03046-0219 (LT Limited Parinership, Urbancorp
Investco Inc., Urbancorp
PT LT 14 CON 3 MARKHAM, PT 2 Management Inc., Urbancorp
B65R31684 , MARKHAM ; T/W Toronto Management nc. and
R680957 The Webster Family Trust
9084 Woodbine Avenue,
Markham, Ontario
PIN 03046-0217 (LT)
PT LT 1 PL 3604 MARKHAM |, PT
3 65R31684 : MARKHAM
9110 Woodbine Avenue,
Markham, Ontario
PIN 03046-0215 (LT)
PT LTS 14 & 15 CON 3
MARKHAM, PT 1 65R31684 ;
MARKHAM
9064 and 8074 Woodbine
Avenue, Markham, Ontario
PIN 03046-0213 (LT)
PT LT 1 PL 3604 MARKHAM & PT
LT 14 CON 3 MARKHAM, PT 4
65R31684 ; MARKHAM
Alan Saskin, TCC/Urbancorp
2427 and 2425 Bayview Avenue, | Urbancorp TCC/Urbancorp | (Bay) Limited Partnership,
Toronto, Ontario (Bridlepath) Inc. | (Bay) Limited TCC/Urbancorp (Bay/Stadium)
FPartnership Limited Partnership, Urbancorp

PIN 10126-1010 (LT)

PART OF LOT 8 CONCESSION 2
EYS (N YORK), DESIGNATED AS
PARTS 1 & 2 ON PLAN 686R24078;
CITY OF TORONTO

Investco Inc., Urbancorp
Management Inc., Urbancorp
Toronto Management Inc. and
The Webster Family Trust
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PROPERTY REGISTERED | BENEFICIAL GUARANTORS
OWNER OWNER
300 Valermo Drive, Toronto Valermo Homes | TCC/Urbancorp | Alan Saskin, TCC/Urbancorp

PIN 07586-0258 (LT)

PART OF LOT 8, CON 2
COLONEL SMITH'S TRACT, PT
LOTS 85, 86, 87, 88, 89 AND 80
ON PLN 2449, DESIGNATED AS
PARTS 1 & 2 PLAN 66R-27359,;
SUBJECT TO AN EASEMENT
OVER PART OF LOT 8
CONCESSION 2 COLONEL
SMITH'S TRACT DESIGNATED
AS PART 2 ON PLAN 66R-27359
IN FAVOUR OF THE CITY OF
TORONTO AS IN EB421053;

CITY OF TORONTO

Inc.
(Urbancorp's
portion held by
-Urbancorp
(Valermo Inc.)

(Stadium Road)
Limited
Partnership

Assignment of
Proceeds

{Bay) Limited Partnership,
TCC/Urbancorp (Bay/Stadium)
Limited Partnership, Urbancorp
Investco Inc., Urbancorp
Management Ing., Urbancorp
Toronto Management Inc. and
The Webster Family Trust

EPIC
PIN 21298-0448 (L.T)

PART OF THE ORDNANCE

RESERVE, PLAN ORDNANCE
RESERVE DESIGNATED AS
PART 1 ON PLAN B6R26215,

TORONTO; CITY OF TORONTO;;
TOGETHER WITH AN
EASEMENT OVER PART OF THE
ORDNANCE RESERVE AND
PART OF ABELL STREET,
CLOSED BY BY-LAW 6321,
INSTRUMENT NO. 0D33202, ON
PLAN ORDNANCE RESERVE
DESIGNATED AS PARTS 345 &
6 ON PLAN 66R23469 UNTIL

DEDICATED AS PUBLIC
HIGHWAY AS IN AT1707704;
TOGETHER WITH AN

EASEMENT OVER PART OF
ORDNANCE RESERVE, PLAN
ORDNANCE RESERVE
DESIGNATED AS PARTS 1 TO 5,
7 TO 20 ON PLAN 66R25068 AS
IN AT2497742; TOGETHER WITH
AN EASEMENT OVER PART OF
ORDNANCE RESERVE, PLAN
ORDNANCE RESERVE

Epic On
Triangle Park
Inc.
{Urbancorp’s
interest in Epic
is Held by King
West Village
South Limited)

TCC/Urbancorp
(Bay/Stadium)
Limited
Fartnership

Alan Saskin, TCC/Urbancorp
{(Bay) Limited Partnership,
TCC/Urbancorp (Bay/Stadium)
Limited Partnership, Urbancorp
Investco Inc., Urbancorp
Management Inc., Urbancorp
Toronte Management Inc. and
The Webster Family Trust
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DESIGNATED AS PARTS 1 TO 5,
7 TO 20 ON PLAN 66R25068 AS
IN AT2497742; TOGETHER WITH
AN EASEMENT OVER PART OF
BLOCK 5 ON PLAN ORDNANCE
RESERVE DESIGNATED AS
PARTS 2526 & 53 ON PLAN
66R25068 AS [N AT2497743,;
TOGETHER WITH AN
EASEMENT OVER PART OF
BLOCK 5 CN PLAN ORDNANCE
RESERVE DESIGNATED AS
PARTS 34 & 35 ON PLAN
G66R25088 AS IN AT2498220;
SUBJECT TO AN EASEMENT
OVER PART 1 ON PLAN
66R26515 IN FAVOUR OF
ROGERS CABLE
COMMUNICATIONS INC. AS IN
AT1784893;, SUBJECT TO AN
EASEMENT OVER PART i ON
PLAN 66R265156 IN FAVOUR OF
| GREATER TORONTO TRANSIT
AUTHORITY AND CANADIAN
NATIONAL RAILWAY COMPANY
AS IN AT1929991; SUBJECT TO
AN EASEMENT OVER PART 1
ON PLAN 66R26515 IN FAVOUR
OF PART OF  ORDNANE
RESERVE, PLAN ORDNANCE
RESERVE  DESIGNATED AS
PARTS 1 TO 5 & 7 TO 20 ON
PLAN 66R25068 AS IN
AT2487742; SUBJECT TO AN
EASEMENT OVER PART 1 ON
PLAN 86R26515 IN FAVOUR OF
PART OF ORDNANE RESERVE,
FLAN ORDNANCE RESERVE
DESIGNATED AS PARTS 1 TO §
& 7 TO 20 ON PLAN 66R25068 AS
IN AT2497742;, SUBJECT TO AND
TOGETHER WITH EASEMENTS
AS SET OUT IN SCHEDULE A AS
IN AT3073995; TOGETHER WITH
EASEMENTS AS SET OUT IN
SCHEDULE A AS IN AT3505198
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PROPERTY

REGISTERED BENEFICIAL GUARANTORS
OWNER OWNER
EFIC continued
PIN 21298-0450 (LT) Epic On TCC/Urbancorp
Triangle Park {Bay/Stadium)
INCLUSIVE, ON PLAN | Inc. Limited
86R~-23505;, SUBJECT TO RIGHT | (Urbancorp’s Partnership

OF WAY AS IN CT430478 AND
WF27767 PARTIAL RELEASE AS
TO PTS 5 AND 8 PL 66R-23505
AS IN ATZ2198438, AT2198441,
AT2221543 AND PARTIAL
RELEASE AS TO PARTS 4, 7 & 8
ON PLAN 66R17071 AS IN
AT3522908, PARTIAL RELEASE
AS IN AT3760103 & AT3760109 &
AT3760128 & AT3760138
AT3760148 AT3760167
AT3760311, WF27767 PARTIAL
RELEASE AS TO PARTS 7 & 8
ON PLAN B86R17071 AS IN
AT4047674, SUBJECT TO AN
EASEMENT IN GRO38S OVER
PTS 1 TO 7 PL 86R~23505 AS IN
AT2106267; SUBJECT TO AN
EASEMENT IN GROSS OVER
PTS 1 TO 5 ON PL 66R-23505 AS
IN AT2303473, SUBJECT TO AN
EASEMENT IN GROSS OVER
PTS 1, 2, 3, 4 AND 5 ON PL
66R-23505 AS IN AT23208585;
SUBJECT TO AN EASEMENT
OVER PT BLOCK &5 PL
ORDNANCE RESERVE
DESIGNATED AS PTS 25, 26 AND
53 ON PL 66R25068 IN FAVOUR
OF PTS 6, 21 TO 24, 27, 30, 32,
33,36 TO 39, 41,43 TO 62, 54 TO
56 PL. 66R25068 AND PTS 1 TO 5,
7 TO 20 ON PL 86R25068 AS [N
AT2497743; TOGETHER WITH AN
EASEMENT OVER PTS PTS 23
AND 24 ON PL 66R-25068 AS IN
AT2498075; TOGETHER WITH AN
EASEMENT OVER PTS 6, 23, 24,
32, 33, 3B AND 37 ON PL
B6R25068 AS IN AT2498248; S/T
AN EASEMENT OVER PTS 25
AND 26 ON PL 66R25068 IN
FAVOUR OF PTS 28, 29, 31, 40
AND 42 ON PL 66R-25068 AS [N
AT2736147, ST AND T/W

interest in Epic
is Held by King
West Village

South Limited)
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EASEMENT AS SET OUT IN
AT3073995, CITY OF TORONTO;
TOGETHER WITH EASEMENTS
AS SET OUT IN SCHEDULE A AS
IN AT356056198;, SUBJECT TO AN
EASEMENT AS [N AT3695579;
CITY OF TORONTO

PIN 76249-0423 (LT)

UNIT 54, LEVEL A, TORONTO

STANDARD CONDOMINIUM
PLAN NO. 2249 AND [TS
APPURTENANT INTEREST;

SUBJECT TO AND TOGETHER
WITH EASEMENTS AS SET QUT
IN  SCHEDULE A AS IN
- AT3073995, CITY OF TORONTO

PIN 76249-0430 {L.T)

UNIT 55, LEVEL A, TORONTO

STANDARD CONDOMINIUM
PLAN NO. 2249 AND |ITS
APPURTENANT INTEREST;

SUBJECT TO AND TOGETHER
WITH EASEMENTS AS SET OUT
IN

SCHEDULE A AS IN AT3073895;
CITY OF TORONTO




Loans to be Repaid:

0 W N e

)
)
)
)

Lawrence Avenue
Caledonia/Innes
Patricia

Mallow

Schedule “C”

70



TAB 6



Owner
Text Box
TAB 6


71

THIS IS EXHIBIT " 6'" REFERRED TO IN

THE AFFIDAVIT OF GLENN WATCHORN

SWORN BEFORE ME THIS 8"
DAY OF MAY, 2017.

e

Commissioner for Taking Affidavits etc./Notary Public
KEUN TAE KIM

Keun Tae Kim, a Commiss
Province of Ontario, whiie e &t6-
Expires o, Wh"e a Student-at-Law,
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Urbancorp Holdco Inc.

December 22, 2015

Carclyn Montgomery
Terra Firma MA Ltd.
#200-22 St, Clair East,
Toronto ON

MA4T 283

Dear Mrs. Montgomery,

The following are additional terms and conditions which Alan Saskin as sole voting shareholder of Urbancorp
Holdeo Inc. (*Urbancorp”) will ensure that Urbancorp, Urbancorp Inc. (*Inc.”) and Urbancorp Investco Inc.
(“Invesico™) performs in addition to the terms in the proposed $12 million equity loan (the “Loan™) from Terra
Firma Capital Corporation (“TFCC™) to Utbancorp set out in a LOI dated the same date hereof (the “Loan
Commitment™). Urbancory®s sole assets are all the issued and outstanding shares of Inc. and Investco is a wholly
owned subsidiary of Inc.

If there is any discrepancy between this letter and the Loan Commitment, this letter will supersede.

Urbancorp and Alan Saskin commit that Urbancorp and Inc. wiil do the foliowing:

1) Urbancorp will contribute the $12 million loar: from TFCC or such other amount net of fees and/or
expenses deducted from the Loan (the “Funds™) as equity into Inc. Inc. will contribute the Funds as equity
into Investco.

2) The Funds will be utilized to allow Investco to co-invest with TFCC in a TFCC syndicated loan or loans
secured by properly located in the Greater Toronto Area (“Co-investment Loan{s)”) as hereinafter set out.
TFCC will identify Co-Investment Loan(s) from time to time and Investco will enter into loan servicing
agreements with TFCC with respect thereto. In the event of a default under a Co-Investment Loan and the
Lender has taken over the project and the lands secured thereunder, Investco shall have the right of first
offer to develop and manage the lands and the project and be compensated therefor on fair market terms. A
segregated account will be established under the exclusive control of TFCC (the “Account™). To the extent
a Co-Investment Loan(s) has not been identified at closing to utilize or fully utilize the Funds and/or
Investco has not entered into loan servicing agreements with TFCC with respect thereto, the Funds or
balance thereaf will be placed in the Account. TFCC shall have the discretionary autharity to invest the
Funds from time to time as Co-Investment Loans. Investco will assign and pledge its interest in the
Account as security for the Loan. In addition, immediately following the registration of the charge
securing any Co-Investment Loan, Investeo will assign its interest in the charge to TFCC as further security
for the Loan and such assignment shali be registered on title to the property securing the Co-Investment
Loan. Investco’s share of the interest earned on the Co-Investment Loan(s) and any repayments of
principal of a Co-Investment Loan will be paid into a segregated Co-lavestment Loan Account to be
established by TFCC in its name, and monies thereunder assigned and pledged as further security for the
Loan,

120 Lynn Williams Street Suite 2A, Toronto, ON M6K 3N6
Tel: 416.928.5001 Fax: 416.928.9501
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Urbancorp Holdco Inc.

3) Security:

2) Pledge of Inc. shares held by Urbancorp, being all of the issued and outstanding shares of
Inc..
b) Guarantee of the Loan by Investco and General Security Agreement from Investco..
c) Assignment and Pledge of the Funds, Account and interest in the Co-Investment Loan
Account as security for the Loan by Investco.
d) Assignment of the Co-investment loans by Investco and all security refated thereto.

4) Advisory: A senior executive of TFCC will be an advisor to the Inc. board and will be invited to all
board meetings.

5) TFCC has earned an advisory fee on the success of the bond offering {the “Advisory Fee™). The amount
is 1% of the net proceeds up to $30mm and 0.5% for the net funds in excess of $50mm. Net proceeds will
be defined as net of underwriting fees, commissions, land transfer tax, first year interest and the reasonable
expenses of the consultants involved. The Advisory Fee will be no less than $540,000.00 which is inclusive
of TFCC's expenses incurred to date in connection with the Bond Offering.

6) Cross default: All security given pursuant to the Loan Commitment and this letter will stand as
collateral for all cutstanding loans between the Borrower (including all its affiliates and related persons or
entities) and Lender and its affiliates (the “Existing Loans”). Any default under any Existing Loans will be
a default under the Loan Commitment which will entitle the Lender to exercise its remedies against
Urbancorp, Investce and the guarantors and any other entities pursuant to the Loan Commitment, this letter
and all security provided thereunder. As long as any Existing Loans remain outstanding, all security given
pursuant to the Loan Commitment or this letter, other than the charges on the Secured Projects which have
been fully and properly discharged in accordance with their respective terms, shall remain as security for
the Existing Loans.

7) Distributions from Inc: TFCC will be entitled to: (i) $100,000 per month of the monthly management
fees collected from Inc. which will be applied first towards the Advisory Fee until it is fully paid and then
towards interest on the Loan, principal of the Loan or other amounts owed to Lender from time to time; and
(if) any distribution of Profit from Inc. that is not applied to repay existing debentures (as same may be
increased) or required to be paid to the dedicated debenture account pursuant to existing bond lender terms,
to be applied for the same purpose.

Yours truly,

Alan Saskin Guarantor: Alan Saskin
President

120 Lynn Williams Street Suite 2A, Toronto, ON M6K 3N6
Tel: 416.928.5001 Fax: 416.928.9501
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THIS IS EXHIBIT " 7' REFERRED TO IN

THE AFFIDAVIT OF GLENN WATCHORN

SWORN BEFORE ME THIS 8"
DAY OF MAY, 2017.

“

Y

Commissionerfor Taking Affidavits etc./Notary Public
KEUN TAE KIM
Keun Tae Kim, a Commissioner, etc.,

Province of Ontario, while a Student-at-Law.
Expires August 16, 2019,



75

February 5, 2016
By E-mail

Urbancorp. Holdeo Inc.
120 Lynn Williams Street Suite 2A
Toronto, ON M6K 3N6

Attention: Mr. Alan Saskin

Re: Portfolio Loan

As you are aware, Terra Firma Capital Corporation (“TFCC”) agreed to provide Urbancorp
Holdeo Inc. (“Urbancorp™) with a portfolio loan for $12 million upon the provision of the
requisite security and the satisfaction of certain pre-funding conditions. The funds were placed,
in escrow, into a jointly controlled account, in anticipation of satisfactory compliance with those
pre-conditions. Despite repeated requests, Urbancorp and its affiliates failed to provide the
requisite security and other documentation required in order to release the funds from escrow.
TFCC was prepared to release the funds from escrow under alternate lending terms directly
secured, however, those terms did not materialize and $10 million of the funds initially delivered
in escrow were wired back to TFCC last week.

We confirm that we have received your wire transfer today of the remaining $1.7 million. In the
event that the terms of funding are satisfied in the future and TFCC advances the portfolio loan
in accordance with its terms, interest shall accrue on all sums due thereunder from the date of the
initial escrow advance.

Yours very truly,

Terra Firma Capital Corporation

)4/

Glenn Watchorn
President and COO
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THIS IS EXHIBIT " 8" REFERRED TO IN

THE AFFIDAVIT OF GLENN WATCHORN

SWORN BEFORE ME THIS 8%
DAY OF MAY, 2017.

o

Commissionef for Taking Affidavits etc./Notary Public
KEUN TAE KIM
Keun Tae Kim, a Commissioner, etc.,

Province of Ontario, white a Student-at-Law.
Expires August 16, 2019, :
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March 6, 2016

Urbancorp Holdco Inc,
120 Lynn Williams Street Suite 2A,
Toronto, ON M6K 3NG

Attention: Mr. Alan Saskin

RE:  Proposed Financing of 9064-9100 Woodhine Avenue, Markham, Gntario,
2425-2427 Bayview Avenue, Toronto, 2 50% Interest in 300 Valermo Drive,
Toronto (collectively the “Secured Projects™) and Pledge of Shares

Dear Mr. Saskin;

The following are the terms and conditions under which Terra Firma Capital Corporation ("TFCC”
or the “Lender”} will provide Urbancorp Holdce Inc. (“Holdco” or the “Borrower”) a portfolio loan.
This Letter of Intent is intended to be binding on the parties, subject to itg terms, however the
Borrower and the parties signing below acknowledge that the terms and conditions set out herein
will be broadened in the security and other documentation process to include typical lending
terms, further assurances to give full fegal and proper effect to the terms herein and otherwise
to satisfy the requirements of our legal counsel, including the Lender’s 1sraeli legal counsel.

You have advised that the terms of a loan (“Original Loan”) referenced in a term sheet from Terra
Firma MA Ltd. dated December 22, 2015, as amended and supplemented {collectively, the "Term
Sheet"} did not satisfy your and your wholly owned subsidiary Urbancorp Inc’s (“Inc.”)
requirements. You have therefore requested new terms for a loan that will satisfy the
requirements of Inc. to its bond lender and that will allow Inc¢. to pay HST owing to the Canada
Revenue Agency. Based on the foregoing, we are prepared to extend a loan of $10,000,000.00 to
you to replace the Original Loan on the amended terms set out below {which terms and conditions
replace the terms and conditions of the Term Sheet), as follows:

Borrower Urbancerp Holdco Inc., a private entity of which 100% of the voting
shares are owned by Alan Saskin, At closing, Borrower will own 100%
of all issued and outstanding shares of Urbancorp Inc.

Loan Amount $10 million

Rate 16% p.a.

Terra Firma MA Ltd., #200-22 St Clair East, Toronto, ON
Tel: 416-792-4700 Broker Licence #12425 / Administrator Licence #12346
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Term

Use of Funds

Security

V6

24 months with one 12-month extension

Fee 2% for initial term (plus 1% if extension exercised) to he
paid as follows:

a. $100,000 upon signing of this term sheet by the Borrower; and
b. The balance to be paid at Closing or deducted from the Loan
Amount

To provide Borrower with funds to enhance the equity capital of inc,,
a wholly owned subsidiary of the Borrower that has completed a $64
million bond offering in Tel Aviv which funds are to be paid by Inc. on
Closing by multiple directions to the Canada Revenue Agency
(“CRA") to pay outstanding HST in respect of certain assets owned
by a wholly owned subsidiary of inc.

Security to include:

L]

Mortgage registration on Bridle Path and Woodbine properties,
assignment of proceeds and transfer with respect to the Valarmo
property and interest and related security with respect to the
Secured Projects to be granted by the Borrower’s affiliates having
registered and beneficial ownership of the Secured Projects, which
security will and is deemed to include cross collateralization;

Subject to Lender's counsel advice, the existing security held by the
Lender pursuant to the Term Sheet (excluding any security that may
have been provided by Inc. or its subsidiary, including any pledge of
shares in the Borrower or Inc. or Epic) will be used to satisfy the
above-noted security requirements. In such event, the Borrower and
all parties providing the above-noted security, and, if required by the
Lender, any required third parties, shall execute an
acknowledgement and confirmation that the aforesaid existing
security shall stand as security for the loan to be made pursuant to
this term sheet;

The outstanding security documents from the “Term Sheet” loan
transaction, including, corperate and trust certificates and fegal
opinions, all in form required by the Lender’s legal counsel, acting
reasonably, but not security of inc. or its subsidiaries or shares of the
Borrower or Inc.; and

Joint and several guarantees Alan Saskin personally, TCC/Urbancorp
(Bay/Stadium) LP, TCC/Urbancorp (Bay) LP, Urbancorp Management
Inc. Webster Family Trust, Urbancorp Toronto Management Inc.,

2|Page

Tel: 416-792-470Q0 Broker Licence #12425 / Administrator Licence #12346

Terra Firma MA Ltd., #200-22 5t Clair East, Toronto, ON /

Urbancerp {(Woodbine) Inc., Urbancorp {Bridlepath) Inc., k ?//—)/V\
;
/
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Principal Payments

Prepayment

Valermo Drive
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TCC/Urbancorp (Stadium Road) LP and Urbancorp {Valermo) Inc.
{collectively the “Guarantors”);

* Negative pledge of the shareholders of the Borrower and the
Borrower as sole shareholder of Inc., which will include a covenant
not to transfer or pledge any of the shares of the Borrower or Inc.

* Acknowledgement, consent and/or Re-acknowledgement and
estoppel from Mattamy (Valermo) Limited and Valermo Homes Inc.
regarding the assignment of Urbancorp {Valerma) Inc.’s proceeds
and Valermo Interest (as hereinafter defined) in the Valermo project,
, an option to purchase and a purchase transaction;

¢ Execution and delivery of an Agreement of Purchase and Sale,
Transfer of the Valermo Interest (as hereinafter defined) and related
transfer documents {including transfer of shares and resignations of
the trustee corporation holding title to the Valermo property}, to be
held by the Lender to be utitized when and if it exercises its option to
purchase the Valermo Interest.

o Certification and Acknowledgement re corporate structure; and

* Such other and further security as deemed reasonable by the
Lender’s legal counsel, provided that such additional security shall not
include any assets of Inc,, Inc.’s guarantee, anything that will cause
Inc. to violate its obligations to its bond lender, or any assets of
Lestieville or Epic.

Altinterest on the within Loan will acerue for the first 3 months of the
Loan; thereafter 8% p.a. to be paid monthly. The balance 8% p.a. shall
accrue, and shall be capitalized on a monthly basis, and such accrued
interest shall be paid from all proceeds from any portion or all of the Secured
Projects and from 100% of all monies received In or by or otherwise
payable to or from the Borrower and/or from any of the Secured Projects
or the sale of any of the Secured Projects (collectively or individually the
“Proceeds”), to be credited against interest owing and thereafter against
principal owing when received by the Lender, but in all events no later than
on maturity.

100% of the Proceeds following payment of accrued interest as set out
above, will be used to repay 100% of the Loan Amount.

The Loan may be prepaid at any time without notice.

Mattamy (Valermo} Limited ("Mattamy} will be given a one-time option,

which may be exercised within 15 days after the within loan advance, to

acquire Borrower’s 50% interest in 300 Valermo Drive {the “Valermo UQ’U\
)

3{Fage

Terra Firma MA Ltd., #200-22 5t Clair East, Toronto, GN
Tel: 416-792-4700 Broker Licence #12425 / Administrator Licence #12346
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Prefunding Conditions
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[nterest”) for no less than $7mm net to the Lender {upon completion of
said purchase transaction, the interest payahle on said amount, if any, at
the rate set out herein, for the period from March 15, 2016 to purchase
closing shall be forgiven) (the “Option”}, with closing to be no later than
15 days after exercise of such option. 100% of the proceeds of such sale
will be paid to TFCC on account of outstanding interest or Principal under
this Loan or for repayment of its purchase price of the Valerma Interest.

TFCC will have the right and cption to be exercised from after closing of
the within loan transaction until April 15, 2016 to acquire the Valermo
Interest from Urbancorp (Valermo) Inc. (so long as Mattamy has not
purchased the Valermo Interest as aforesaid) for 57mm . 100% of the
proceeds of such purchase by TFCC will be paid to TFCC on account of
outstanding Interest and/or Principal under this Loan.

The Borrower will be responsible for all TECC's costs and expenses in
connection with this Loan, to a maximum amount of $50,000.00. Sald costs
and expenses wlilt be paid by Borrower upon closing or deducted from the
Loan.

The Borrower will provide such Acknowledgements, releases and assurances
regarding the non-completion and cancellation of the Term Sheet transaction,
and the resulting return of funds to the Lender, in such form as required by
the Lender, acting reasonably. The Lender acknowledges that the morigages
on Bridle Path and Woodbine may require the consent of the prior lenders,
and registration of same without such consent may be a breach of the terms
of such prior mortgages.

As a pre-condition to the funding of this Loan:

1. All security required by the Lender shall be in place to the full and
complete satisfaction of Lender and its counsel acting reasonabiy; and

2. Receipt by the Lender of such other information and documentation that
the Lender or its legal counsel may reasonably require.

Borrower will obtain legal advice {including fram its Israeli legal counsel,
the Law Firm of Shimonov) that the transaction described herein is
permitted under the terms of all other loans in its portfolio, including
loans to Inc,

As a precondition to funding of this Loan, the Borrower will provide an
opinion given by the solicitors for each of the Barrower and the
Guarantors as to the enforceability and any other matter reasonably
requested, all of the foregoing in form and content reasonably
satisfactory to TFCC and its solicitors.

Terra Firma MA Ltd., #200-22 St Clair East, Toronto, ON
Tel: 416-792-4700 Broker Licence #12425 / Administrator Licence #12346
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General Conditions

1. Concurrently with and it is a condition of this transaction that the
Borrower is to obtain, either from Alan Saskin or other non-Inc. sources,
$2,250,000, which shalt be advanced to Inc. concurrently with the Lender’s
advance of this loan, (to pay HST) to make up Inc’s $12mm equity
requirement (the Saskin Contribution”).

2. The Proceeds of this Loan and the Saskin Contribution will be directed by
the Borrower, Inc. and other required parties ta the CRA to pay part of Inc.’s
HST obligation on the Edge condominium project.

3. Alan Saskin will cooperate and use reasonable commercial efforts to: {n
restructure the Leslieville Loan with CIBC and Craft; {ii) cause Plazacorp to
repay TFCC its $1.2 mm loan (plus accrued interest) on Urbancorp’s share of
the Epic project or register a security against the retail area of said project;
and (iii} to provides such further assurances regarding the within loan
transaction, its security and any future transactions arising therefrom,
including, without limitation, the purchase of the Valermo Interest, as may
be required by the Lender. This provision, as well as the entire Term Sheet,
shall survive the closing of the Loan advance.

4. TFCC will have the right to assign some or all of its rights under this Loan,
including its right to purchase the Valermo Interest (provided that the
purchaser of the Valermo Interest must be approved by Mattamy).

5. The terms and provisions of this Term Sheet shall remain in full force and
effect for the benefit of the Lender notwithstanding the completion of the
loan advance, and shall not merge on completion of any of the transactions
herein set out.

{Balance of page left blank.)

Terra Firma MA Ltd., #200-22 St Clair East, Toronto, ON

Tel: 416-792-4700 Braker Licence #12425 / Administrator Licence #112346
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If you wish to proceed with the foregoing loan transaction, kindly acknowledge so by executing and
returning a copy of this Letter, along with a cheque in the amount of $100,000 by March 8, 2016 failing
which, this letter shall be deemed null and void. Yours truly,

TERRA FIRMA CAPITAL CORPORATION

. z" e
Wy,
Y.D\é/.‘i‘\ﬂeyer
C.E.O!

——
d/

WE MEREBY AGREE to the above terms and conditions. We also authorize the Lender to obtain credit
information on the borrower and guarantors from sources they deem necessary.

ACCEPTANCE

Accepted on the terms and conditions herein provided this day of March 2016

Urbancorp Holdco Inc., Alan Saskin personally, TCC/Urbancorp (Bay/Stadium) LP, TCC/Urbancorp {Bay) LP,
Urbancorp Management inc, Webst;ar Family Trust, Urbancorp Toronto Management fnc., Urbancorp
(Woodbine) Inc., Urb jo g’ (Bridlgpath} Inc., TCC/Urbancorp {Stadium Road) LP and Urbancorp (Valerme)

4

Alan Saskin, i’/hé\fé? a{ffzcéﬁjo/l'itv to hind each
of the corpo¥ations, limited partnerships and trust

Witness; ,Z ﬁwﬂﬂ"ﬂs ]

L(f_ﬁut.«.e_ //(t?.‘\.gfwui'\‘l, - Y
Print Name: = :E«EarE//Sa/s!<{i(n”i ’Zf“ g

/.

6lPage

Terra Firma MA Ltd., #200-22 5t Clair £ast, Toronte, ON

Tel: 416-792-4700 Broker Licence #12425 / Administrator Licence #12346 g '
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THIS IS EXHIBIT " 9" REFERRED TO IN

THE AFFIDAVIT OF GLENN WATCHORN

SWORN BEFORE ME THIS 8™
DAY OF MAY, 2017.

e —

Comiffissioner for Taking Affidavits etc./Notary Public

KEUN TAE KIM
Keun Tae Kim, a Commissioner, eic.,
Province of Ontario, while a Student-at-Law.
Expires August 16, 2019.
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DIRECTION
TO: HARRIS SHEAFFER LLP
RE: Terra Firma Capital loan to Urbancorp Holdco Inc, - $10,000,000

re EDGE ON TRIANGLE PARK INC.
— Account Number BN826684268 RT0001

YOU ARE HEREBY AUTHORIZED AND DIRECTED to pay the FULL NET ADVANCE
with respect to the above-noted transaction to RECEIVER GENERAL OF CANADA re EDGE
ON TRIANGLE PARK INC. — Account Number BN826684268 RT0O001,

AND THIS SHALL BE your good and sufficient and irrevocable authority for so doing.
The parties hereto agree that this Direction may be transmitted by facsimile, emai! or such
similar device and that the reproduction of signatures by facsimile, email or such similar device

will be treated as binding as if an original.

DATED this 8" day of March, 2016,

President
I have the authority 1o bind the Corporation

CrAUsers\csur\Desktopldirection re advance to Holdeo.doex
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THIS IS EXHIBIT " 10" REFERRED TO IN

THE AFFIDAVIT OF GLENN WATCHORN

SWORN BEFORE ME THIS 8™
DAY OF MAY, 2017.

%

Comnfissioner for_Taking Affidavits etc./Notary Public
KEUN TAE KIM

Keur_; Tae Kim, a Commissioner, etc.,
Province of Ontario, while a Student-at-Law,
Expires August 16, 2019,
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BSF Toronto Centre TSO | \%f
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THIS IS EXHIBIT " 11" REFERRED TO IN

THE AFFIDAVIT OF GLENN WATCHORN

SWORN BEFORE ME THIS 8"
DAY OF MAY, 2017.

Commissioner fof Taking Affidavits etc./Notary Public

KEUN TAE KIM
Keun Tae Kim, a Commissioner, etc.,
Province of Ontario, while a Student-at-Law.
Expires August 16, 2019.
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STATUTORY DECLARATION RE: CORPORATE STRUCTURE

™

PROVINCE OF ONTARIO

TO WIT:

IN THE MATTER OF A [.OAN

between Terra Firma Capital Corporation, as Lender,
and Urbancorp Holdco Inc. , as Borrower, pursuant
to a Letter of Intent dated December 22, 2015,
secured by: (a) Mortgage on PIN Nos. 03046-0219
(LT), 03046-0217 (LT), 03046-0215 {LT) and 03046-
0213 (LT}, Markham ({collectively the “Woodbine
Property”), to Urbancorp (Woodbine) Inc. (the
“Woodbine Borrower”}; {b) a Mortgage on PIN No.
10128 1010 (LT) (the “Bayview Properly"), to
Urbancorp (Bridlepath) Inc. {the “Bayview
Borrower”); and (c) Assignment of Proceeds from or
in respect of PIN 07586 0258 (LT), Toronto (the
"Valermo Property”) from Urbancorp (Valerme) Inc.
(the “Valermo Borrower"}, (collectively the
“Property”}  Guaranteed by Alan  Saskin,
TCC/Urbancorp  {Bay) Limited  Partnership,
TCC/Urbancorp (Bay/Stadium) Limited Partnership,
TCCHUrbancorp (Stadium Road) Limited
Partnership, Urbancerp Investco inc. and Urbancorp
Management Inc., Urbancorp Toronto Management
inc. and The Webster Family Trust (the Loan™)

I, Alan Saskin, of the City of Toronto, in the Province of Ontario

DO SOLEMNLY DECLARE THAT:

1. | am the President of the Borrower in the above referenced Loan and have knowledge of

the matters hereinafter declared.

2. The gorperate structure set out on the attached charts are true and correct.

AND | make this solemn declaration conscientiously believing it to be true and knowing that it is
of the same force and effect as if made under oath,

DECLARED BEFORE ME at the
City of Toronto

Vi

in the Province of Ontario™ur~ v’y 20w / //

this 1» ¥~ day of Decemher, 2015,

A Commissioner,

- Alan Sakkin

90



TCC/Urbancorp {Bay) Limited Partnership
Corporate Structure

TCC/Urbancorp (Bay)
Umitad Partnership

Urbancorp
(Woodhine) Inc,

Ravine Homes of
Buttonville

|

Urbancorp
(Bridlepath) inc.

Homes of the Bridle

Path

1|Page
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TCC/Urbancorp {Stadium Road) Limited Partnership

Corporate Structure

TCC Urbancorp
{Stadium Road)
Umited Partnership

Urbancorp {Valermo)
Inc.
50% Cwner

Mattamy Homes Inc,
Holding Company
50% Owner

VAL Valermo

2jPage
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TCC/Urbancorp (Bay/Stadium) Limited Partnership
Corporate Structure

TCC/Urbancorp
(Bay/Stadlum)
Umited Partnership
Urbancorp Leslieville ' Ki Vi
P Urbancorp Riverdale Urbancorp The Beach ne Wes.t .|Hage
Developments Inc. South Limited
Developments inc, Developments Inc.
(100% Owner) (50% Cwner)
.. 2000 Jane Street Inc.
- Leslieville {Piazacorp Hoiding
Company 50% Owner)
o Riverdale Epic on Triangle Park
Inc,
I
] The Beach EPIC

3|Page
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BRIEE
From: Barry Rotenberg <brotenberg®@harris-sheaffer.com>
Sent: Friday, December 18, 2015 11:52 AM
To: Norman Winter
Cc: Nerissa; Esther Berglas; Carolyn Montgomery {cmontgomery@tfcc.ca); Cheryl Moore;
' Manali Tasha Pradhan
Subject: FW: Structure of $12mm loan

Now everyone has one finally.

-

Lrow
ey Webwwep £3 w——mp
Gl . & O o, fnan i by
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Ot=g eaid sdor O baliacw st Gt

h- ALl - Al LTI
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THIS IS EXHIBIT " 12" REFERRED TO IN

THE AFFIDAVIT OF GLENN WATCHORN

SWORN BEFORE ME THIS 8™
DAY OF MAY, 2017.

Y.~

CommisSioner for Taking Affidavits etc./Notary Public
KEUN TAE KIM
Keun Tae Kim, a Commissioner, efc.,

Province of Ontario, while a Student-at-L
Expires August 16, 2019, i
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HARRIS, SHEAFFER 110

BARRISTERS & SOLICITORS

Yorce CorporaTE CENTRE

4100 Yonee Stresr, Surr 610, ToronTo Ontaric M2P 2B5
TeLerisone (416) 250-5800 / FacsivLk (416) 250-5300

December 18, 2015 Direct Line: (416) 250-3699

E-mail: brotenberg@harris-sheaffer.com
Assistant: Cheryl Moore

Direct Line: (416 250-3699

E-mail; cmoore@harris-shealfer.com

DELIVERED BY EMAIL File No.: 151465
Norman H. Winter

Barrister and Solicitor

| St. Clair Avenue East

TORONTO, Oataric

MAT 2V7

Dear Sirs:

Re: Urbancorp Holdeo Inc. loan from
Terra Firma Capital Corporation

Further to your letter of December 17" 2015, we would advise as follows:

1. The iegal description, municipal address and owner of the properties are as follows:

(a)

BaRRY ROTENBERG

Woodbine - Owner is Urbancorp (Woodbine) Inc.

9100 Woodbine Avenue, Markham

PIN03046-0219 (LT)

Part Lot 14, Concession 3, Markham, Part 2, Plan 65R-31684, City of Markham
Roll No. 36 020 132 48705 00000 04

9084 Woodbine Avenue, Markham

PIN 03046-2017 (LT)

Part Lot ], Plan 3604, Markham, City of Markham
Roll No. 36 020 132 48605 00000 05

G110 Woodbine Avenue, Markham

PIN 03046-0215 (LT)

Part Lots 14 and 15, Concession 3, Markham, Part 1, Plan 65R-31684, City of
Markham

Roll No. 36 020 132 48805 00000 05

9064 and 9074 Woodbine Avenue
TIN 03046-0213 (LT)

B ] ] ] B
Gary 1. Harais Rosert D. SHeAsFER Pete J. Drapest Mask F. FREEDMAN Jeierey P, Siever StepHEN M. Kazn

(1881.2003}

4 =} B -] |} 4 o B
MarTiv P, HoussR©~ Mask L. KaroLy  Gavin H. Birer Micaas. L Bau Rocer M, Vinavacatmeans  Am M. Karz  Razvay Lo Nicowae Manau T Praonax
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Part Lot 1, Plan 3604, Markham and Part Lot 14, Concession 3, Markham, Part 1,
Plan 65R-32684, City of Markham

Roll No. 36 020 132 47600 00000 08 — 9064 Woodbine

Roll No. 36 020 132 48400 00000 06 — 9074 Woodbine

(b)  Valermo — Urbancorp's participant is Urbancorp (Valermo) Inc.
The owner of the Valermo Homes Inc.

300 Valermo Drive, Toronto

PIN (7586-0258 (L.T)

Part Lot 8, Concesston 2 Colonel Smith’s Tract, Part Lots 85, 86, §7, 88, 89 and
90, Plan 2449, designated as parts 1 and 2, Plan 66R-27359, City of Toronto

Roll No. 19 1901 3 230 04300 0000 02 '

We attach a tax certificate dated December 4%, 2015 setting out there are no taxes
outstanding with respect to the property.

(c) Bridlepath — Owner is Urbancorp (Bridlepath) Inc.

2427 and 2425 Bayview Avenue, Toronto

PIN 10126-1010 (LT)

Part Lot 8, Concession 2 EYS (North York), designated as Parts 1 and 2, Plan
66R-24078, City of Toronto

Roll No. 19 08 (08 1 840 00100 000G 05 — 2427 Bayview
Roll No. 19 08 08 1 840 00200 0000 01 - 2425 Bayview

The beneficial owner of Woodbine and Bridlepath is TCC/Urbancorp (Bay) Limited
Partiership.

The General Partner is Deaja Pariner (Bay) [oe. The Limited Partners are Alan Saskin
and Vestaco Investments Inc.

The sharcholder of Deaja Partner {Bay) Inc. is Alan Saskin with 100 common shares.
The shareholder of Vestaco Investments Inc, is Doreen Saskin with 100 common shares.
The address for service is 120 Lynn Williams Street, Suite 2A.

Their ownership interest is100%.

The beneficial owner of Urbancorp (Valermo) Inc.’s interest in Valermo is
TCC/Urbancorp (Stadium Road) Limited Parinership.

The General Partner 18 Urbancorp Master Partner (Stadium Road) Inc.  The Limited
Partner is TCC/Urbancorp (Bay/Stadium}) Limited Partnership.

The shareholder of Urbancerp Master Pariner (Stadiuvm Road) Inc. is Alan Saskin with
100 common shares.

The General Partmer of TCC/Urbancorp (Bay Stadium) Limited Partnership is Deaja
Partner (Stadium) Inc.

The sharcholder of Deaja Partner (Stadium) Ine. is Alan Saskin with100 common shares.
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The address for service is the same as above,
Their ownership interest is 100% of Urbancorp’s 50% interest in Valermo.

We have forwarded t¢ you previously a copy of the organizational chart.

Alan Saskin, President will be the signing officer for each of the Corporations.

Alan Saskin

Date of Birth: January 24, 1934
Attached please find a copy of Alan’s drivers licence and passport.

Urbancorp Holdeo Inc.

Director;
Officer:
Shareholders:

Alan Saskin
Alan Saskin -
Alan Saskin -
Urbancorp Mapagement Inc, -
Urbancorp Toronto
Management Inc. -
The Webster Family Trost -
TCC/Urbancorp (Bay)

Limited Partnership -
TCC/Urbancorp (Bay/Stadinm)
Limited Partnership -

Urbancorp {Woodbine) Inc,

Director:
Officer:
Shareholders:

President, Secretary

100,100 common
100 Class A Special Shares

100 Class B Spectal Shares
100 Class C Special Shares

100 Class D Special Shares

100 Class E Special Shares

Alan Saskin
Alan Saskin - President, Secretary
Alan Saskin - 100 common

Urbancorn (Valermo) Inc,

Director;
Officer:
Shareholders;

Alan Saskin
Alan Saskin - President, Secretary
Alan Saskin - 106 common

Urbancom (Bridlepath) Inc.

Dircctor:
Officer:
Shareholders:

Alan Saskin
Alan Saskin -

Alan Saskin - 100 common

President, Secretary
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8. We have requesled insurance parliculars from our client.

9. Epic on Triangle Park Inc.
Urbancorp’s interest in Epic on Triangle Park is owned by King West Village South
Limited. The Sharcholder of King West Village South Limited is Alan Saskin with 100

connon shares.

The officers and directors and sharecholders of Epic on Triangle Park Inc. are:

Directors: Alan Saskin
Officers: Alen Saskin - President, Secretary
Shareholders: King West Village South Limited 500 common

200 Jage St. Inc. 500 common
The officers and directors of King West Village South Limited are:

Directors: Alan Saskin
Officers: Alan Saskin - President Secretary

We enclose at this time trust agreements for Woodbine and Bridlepath.
Yours very truly,
HARRIS, SHEAFFER LLP

)
Ve
arry Rotenberg .

BR:cm
Enclosures
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TIECLARATIOR OF TRUST

WHEREAS URBANCORP (BRIDUEPATH) TNC, (“Bridlspath™) js nbaut ta becomi the
registersd awner of the praperly known municipaliy as 2428 and 2427 Bayview Avenus, Toronte and fegally’
deseribed as Part Loz §, Concession 2 EYS; desizneted s Parts | aod 3, Plan 66R-24076, City of Toroate {the
“Lands'}; i ’
AND WHEREAS Bridiaputh will became the awner of the Lands for and on behalf of
TCCbunoorp {Bey} Limued Partaership (ihe " Banaficiany™)

NOW THEREFORE WITNESSETH thui in zoesiderstior of the pavment of TWO'(S2.60)
DOLLARS pow paid 1o Bridlepsth by the Beneficiery, Bridlzpuib does hereby declare for itself, s suseassors end
2ssipns that from snd after the date hoeoli

i 2l gbligatioas, in gnertage obligations, contracls, ag! ; pansibilities, acty or
pertsining ia e Lands during the fime it will be vesiet i the name of Bridlepath, will be perfommed or

omittzd 1o be perforined by the Baneticiary;
2 the Lands and allmenies which may b payable irespect of the Londs, whether by wzy of repts, dividends
or cxpital distributions or ethenyise howsosver und all the beneffts peridinkeg to te Lencl are or will Be:
held by the undersigned. Bridleputh, in trust for the Beacficiory; .
3 Dridiepath for ftsulf ils suscessurs and assigns, will coavey, wansfer 2od deal with-or dispose of o Lunds
and any jarome of capiisl paid in respect théreef; tod any other beoefits hovwseevérappenaining thereld {o
accordince with the direerion of the Beneficiary,

IN WITNESS WIXEREOT Beidlepnth has heretg set fis seal under its proper officer duly
Authorized in that belmlf ) ! .

DATED ot Toratino, this 208 duy of o, 2014,

2
URBAMCORP (
Per; // P
. Ala Sagkin e
President

1 have the authoriy 1o bind the Comperation
THE Henefiviary heaehy agrees to hererms of the sbove-noted trust,
[N WITNESS WHEREQY the Bepeficary has hercunta se2 Jis hand and seal.

Por

£
Alan Sasidaf 25 L
' Presitiant .
I'have the authosrity to bind the Carpocziion

VPN P e aprere e bridepas doo,
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DECILARATION OF TRUST

WHEREAS URBANCORE (WOODBINE) INC. {“Woodbize?)ds sbout fa besome e
regisléred ownes of the propesty known minicipally as 5064, 8074, 9054, 5100 and §110 Woodbine Avenye,
Markham and legally daseribed 2s Part Lot 4, Pl 36049 Madkham and Pant Lot 14, Concestion 3, Mierkham,
desigmled s Port4, Plan 55R-31684, Part Ebl 1, Plan 3684 Markbaen, designated as Part 3, Plas 83R-5 166 Part
Lot 14, sien 3 Markhom, des] d 23 Pasv2, Plan 65R~31684 und Part Lots 14 and 15, Conctsslon 3
Markham, designated as Pact'1, Pl 63R-3 1684, City of Markkam {thrs “Lands"},

AND WHEREAS Woodbinawill begame the owdier ofthe Lavids forzad on belaifof

TG rbencorp (Bay) Limited Promership {ths “Beneficiuy™); .

) NOW THEREFORE WITNESSET thas in consideration ofthe puyment of TRO {$2.00)

[OLLARS now paid @ Weodbine by the Beaeficiary, Woodbine does hereby declare for el fis suscessors and

assigns that from und afier the date bareol:

L al] ohligetians, including mortpage obligations, contracts, spresments, responsiilities, asts oc omissions’
pereining to the Lards during the fiue ivwill be vemed in the aame of Wopdbine, will be peclormed or
amited to be performed by tie Beneficiary:

2 he Lands and all momizs which may be payable i rezpect of the Lands, whedher by way of rents, dividends
or capital distribations or atherwise huwsoever and all the benefld perlaining to the'Lands are v will be
neld by s nadersipned, Woodbine, in kst for the Benefrirey;

3 Woodbine for ftselE, il successars and ussigns, Will convey, tragsfer end deal with or dispose gi'the Lands
znd any. incomo ot capital paid i respect thereed, and any otier benefits howzoover epperzining therete in
accordense with the disection of the Baneficiany. .

IN WITNESS WHEREOTF Woodbine has herctg zet ts-zorl vader Hs proper officerduly
authigrized in thar bebull

DATED a Toronto, 1615 30th day of Jantary, 2014.

TRBANCORP (W

Per:, . .t"’/ f‘" /s ;
Alan Saskind” Wit i -
Prusident i

1have the wuthsrity te bind the Oorporation
THE BeoeSeinry ierhy agrees tothe tarms of the above-goted frust.

M WITINRIS WHEREOF the BoneFiciary has heeunta set i hand and sexl.

"

DATED a1 Taromn, this 30% day-of Tannary, 391“-/ | 7 '
TCCURBANLORE (R AY) TAAITED
PARTNERSIIR Pariner .
NEAJAP. C.

Peri__ f
Alng Saskigt? 4% £
P.’r‘fé?r} v

[y thE quthedity to bind ths Compomtion

MARRIAN R urust spraem it vaedhine.does
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TAX CERTIFICATE
5100 Yorigo Street, Toronte: OR M28 5V7 Page 1 of 1
Toli(4496) 3334029 Froc(415) 655-3640
{UNDER SECTION 352 OF THE MUMCIFPAL ACT, 2007 5.0.2001, G. 25 AND Assessment Roll Nuniber
SECTION 347 OF THE CiTY OF TORONTO ALY, 2006, $:0.2006,C.15)  18-19-04-3-230-04300-0000-0 2

Issued to: .
DESCRIFTION OF PROPERTY
CASSELS BROCK & BLACKWELL 300 VALERNO DR
PN ETOBICOKE GON % CST BT LOT 8
40 KING 5T W Sulle 2100 PLAN 2248 PT LOTS 8570 80
TORONTC OGN NSH 302 RP 63R26050 PARTS 2 AND 3
TAX SUMMARY
2015 Taxes 128,856.58
Your Ref. No.: 443038
Statement Showing Taxes as at: Dacember 04, 2018
MESSAGES
QUTSTANMING TAXES
Year Description Taxes Interest Fees Total Related Roll Number
Tofai: o L0 00 G0

lmportant Nofice:  PLEASE ADVISE YOUR CLIENT OF TAXES NOT YET DUE.
FUTURE INSTALMENTS
Due Date Amount Due Description Related Roll Numher

Total: 0.00

I'hereby cortily that the above stalement shows all arrears of taxes (prios yearshand unpaid utrent year's taxes against the above jands,
and proceedings have not Been commanced under the Munlcipal Tox Sales.Act, 1990 orthe Munlcipal Act, 2001, 8.0, 2001, £.25, as amehdad
and the Gity of Toromto Act 2006 $.0. 2008, ©.11, unless otherwise indicated bolow. '

THIS CERTIFICATE 1S ISSUED SUBJIECT TO CHEQUES TENDERED
N PAYMENT OF TAXES BEING HONOURED BY THE BANK

FEE PAID  B5.00 for eagh separate parcel

Important plotos: Treasurar, City of Toronto

1. This Canlficate cavers leviad Tux Arrears ar Curent Taxes,

2. Thete ore n varlety of Servicas which moy ba'added (o the Collectsrs Boll ppd collatted 35 Toxzs. Ths mast cemman are W.nar Sqndces and Currar teadeutting. For further
fnformation you sheuld contact Coftections [415) 205-0174 for Water srroars; and [416) 338.2338 Tor wosk ordées arrears.
Fer Gullding and Inspeclion Chargas plaasd safl {4$16) 338-9338. For Firs Gharyes, please coll Flre Services al (418) 330-5625.

3, Tha amount of tha fevy doas not include subsoguonl supplementary tikes that may ba teviad and added pursuantte Secton 33 and 3gof tha Assessment Aet, H8.0, 1950, o5 amanded,
nor does it isiude adjustments that may boe made pursuant io Secilons 357, 355 and 358 of the Municipal Ack, 3004.5.0, 2001, 6.26, 55 amended, Soctions 323, 325 and 126 of the

Cily of Toranto Act, 2006, 5.0, 2608, €. 11, Sectlan 4 of the. Assessment Act; R,5.0. a8 & ary lag| di ; that provide for uihar adjustments,
i 15 (ecommended that yor sontact the Municipal Proparty Asseasmant Goepocation (MPAG) 31 5-EB6-285-8T22 ln F ial chasges in 2
&, Thig Comt s tue of pay Lozl Imp: <harges thot hava not baen added 10 the Cotlzeter's Rell al'tha date of this Cestifzation,

Addidonal Informaion may e ebwalned by oali {£16) 3956788,

5. This certfilcate is subjest to any apportionment which may be made pursugnt to Saction 356 of the MunfcipalAct, 2004, 5.0,209%, £.25 33 amanded of Sactlon 322 of the
City of Taronta Act, 2096, 5.0, Inﬁﬁ, C. 11,

6. Yhis ceafficate & hjzat 16 Any pl g ion made to Sacilon 31K of the Munleigel Aet, 2001, 5.0, 2081, ¢.25, as amonded or Saction 282 of the
Cify of Terento Act, 200%, 8.0, ‘EDUB T 11

T.Anadministrative foe w4l e ndded fo-the account when there i an pewaersiip fransfer. Fdr pord informaiion pleaso visit our websils st wwivloranto.cataxesfpropory_tax
&nd &lick to our feas page Tor cument ehiuges,

CutHete

CHANGE OF CWNERSHIP NOTICE RCS-G16

Return to:  City of Toronto
Reventis Servicas Assessment Roll Number

PO Box 4300, STN A 12-18-01-3-230-04300-0000-0 2
Torento ON K3W 3BS

a2y

lssued {o:

CASSELS BROCK & BLACKWELL
Altention: ANDREW SALEM

Owner(s)
40 KING ST W Suile 2100 Eurname. Glven Name

TORONTO.ON MSH 3C2

Surhame. Ghven tame

Your Ref. No.: 44303-8 Surname Glven Hama

['RESCRIPTION OF EROPERDY:

Malting Address

300 VALERMG DR
ETOBICOKE GON 2 CSTPTLOT 8
PLAN 2245 PTLOTS85TO 90
RP §8R28050 PARTS 2 AND 3

L p i e Eszm-.-n

Postal Gode

Froperiy Address

*= PLEASE RETURN THIS PART OF THE FORM AFTER THE DATE OF CLOSING - THANK YOU =*

Closing Date Signature

TARCERGO3A
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Owner
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THIS IS EXHIBIT " 13" REFERRED TO IN

THE AFFIDAVIT OF GLENN WATCHORN

SWORN BEFORE ME THIS 8®
DAY OF MAY, 2017.

e

CommisSioner for Taking Affidavits etc./Notary Public
KEUN TAE KIM

Keun Tae Kim, a Commissioner, efc.,

Province of Ontario, while a Student-at-Law.
Expires August 16, 2019.
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DECIARATION CF TRUST

WHEREAS URBANCORY (WODDBINE) INC. (“Wnodliine™) 45 abovt 1o bezome fhe
repistered ovmer of the pmpmyi:m\m municipaily as 5044, $074, 9054, 2100 and 91 10 Weodbine Aveaue,
Markhan and {egully des 3 a3 Prot Lor 1, Plan J604 Matkham and PrrLet 14, Concession 3, Muzkhan
dusiginied 2s Pan 4, Plan 63R- J‘GN I‘.\n Lt 1, Plan 3604 Markbam, designated as Part 3, #lan §5R-31684; Fant
Lot 14, ¢ on ) Madkh d s Pm’ Plan 65R-31634 und Part Lots 14 zod (3, Conctssion 3
Murkham, desigeared az Pant 1, Pl!‘.‘l 65R-3 1684, Citw of Mackham (e “Lands™);

AND WHEREAS Woodbita will becrime the owiter of the Lagids for ad on bebailof

TOCAUbantarp (May) Linlied Parmerchip {the YBeneficiuy™),

NOW THERENORE WITNESSETL that in cansideration of the pyment of TWO (32.00)

DOLLARS non paid to Weotbine by the BeneSeiary, Woodbine daes bersby decire for #tself, jts snrcessors and

assigns tha From and efler the date h:r:u_f‘

i. ali ebligations, includacy mortgage ublipatiogs, contrcts, sfreeintnty, meponifbifilies, nets or omissings
pertzining to the Lands Surdng (he thae i wiil be vesied in the mame of Woadbine, will e perfarmed or
amined 1o b2 performad by the Benchoiay:

Fa the Landy and all moross which may be payeble ia reapect of the Lands, whether by vay of rents, dividends

or eapits) distributions or stherwise howsoerer and 21t the benedits prraining to the Lands ave or will be

held by the vadersigned, Woodbine, in trust for the Beaclciuyr

Woodbine for itscil; its sucressors and assigns, jil convey, trastfer and denl with-or dispose of the Lands

ang any incoras ot capial pauf in sespect thereof, and any oidier benefits howsoever appertaining therdto in

accordanee with the dizecsion of the Beveliciny,

"

[N WITNESY WHEREOQF Yoorbine hag Jeretn se? its seal under its nroper officer dely
udhadzed in thar deball

TATED a: Toronts, this, 50 day of Jamuey, 2014,

Alin Sasking”
President
Lbave the sutburity to bind 16t Corporstien N

‘THE Brgefeiary Sierahy ngrees tn the tzems of the above-ooted st
TH WITNBSS WHEREOF the Benefleiary kas hareunto sat fis hand and seal
DATED i Toroutn, this 30% day of fanvery, 2074: /—}

TCC/URE.
PARTNE

DEAIA .Z

e

LT
[

Itave 1K€ authorily to bind the Corparation

AL R Larnet SRR EA maarSbiesfint
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Owner
Text Box
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THIS IS EXHIBIT " 14" REFERRED TO IN

THE AFFIDAVIT OF GLENN WATCHORN

SWORN BEFORE ME THIS 8%
DAY OF MAY, 2017.

Pyl

Comfissionef for Taking Affidavits etc./Notary Public
KEUN TAE KIM

Keun Tae Kim, a Commissioner, eic.,
Province of Ontario, while a Student-at-Law.
Expires August 16, 2019,
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TECLARATION OF TRUST

WHEREAY URBANCOR? BRIDUEPATH) INC. (“Bridlepath"} /5 eboul tn hectine the
yegisterod owner of the praperfy known ounicipally 26 2925 and 2427 Bayvicew Aveaue, Toronto and legally
deseribed as Parr Lot §, Conttsica 2 BYS: desipnaied o5 Parts | and 3, Plan 66R-24075, City of Toronto (the
“Landsty

AR WHERFEAS Brdiepath will bicane the ewndr of tha Lands for and oo behall of
TCCirpantorp (Bay) Liwiled Partoersbip Ghe VBopeliciary' s

NOW TTIEREFORE WITNESSETH that 3z cansideratioz of the payment of TWO'(32.08)
DOLLARS now pald o Bridlepsth by the Bensticiary, Bridlzpaib does beeeby declare for inelf ity sugtessars 2nd
assirns shat from sod dfter the dats heréoft .

1. =il obliz coglracls, 25c ibilitins, ooty ar
pertuining lo the L.md; durmg lhc time it will Ee veziod 1 the name of Hndl:pah will be prriomued er
omived 10 be perforined by the Brovfoiary;

2, fhs Lands zod all monies whith may be payhis fnrespect ofthe Lunds, whetker by way of reats, dividends
or capiial dlstributions or othepyise howsoever and all the besisfits persaining o tie Lands art or will be
held by the undersigaed, Dridlepath, 1h trost for the Hencficiery

Dridlep=t for itselC its successs nod assiyns, wHT convey, waasfer o deal with o dispose of dio Lands
and =oy intome or eapital paid 1 respect thereof, end any othee bemedics hawsosver apperaining thereda in
acgordunes with the dircrios of the Baneficinry,

“An

AN WITHNESS WHE RFOI‘ Brjdlepath har hereta set s s2al undet 5ts proper officer doly
Aaherized it that bahalf,

DATED at Tororto, this 20th day of Warch, 2014, /z// /‘7

4
URBANCORE (n%/tﬂx%c.
Perz & ’ ! W

Alen Sazkin =
President
1 huvr the suthority'to biad the Corparation

THE Beneliciery haehy aprees to tie terms of the above-notcd trusth,

DN WITNFSS WHEREQE the Baneflciary has bereants sof s hand and sesd,

DATED al Toroat, this 20w doy af March, 2014,

TCC/URBAN]
PARTNERS,
DEAZA PART

17,
Alin s\slcnbwy [ g

Pregident
I hove the authorily 1o bind tis Corporation ,

Per,

WSS RS ngrree RA Frifinpridaing.
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THIS IS EXHIBIT " 15" REFERRED TO IN

THE AFFIDAVIT OF GLENN WATCHORN

SWORN BEFORE ME THIS 8"
DAY OF MAY, 2017.

Comnissioner for Taking Affidavits etc./Notary Public
KEUN TAE KIM
Keun Tae Kim, a Commissioner, etc.,

Province of Ontario, while a Student-at-Law.
Expires August 16, 2019.
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ACKNOWE EDGEMENT RE EXISTING SECURTY

TO: TERRA FIRMA CAPITAL CORPORATION
AND TO: The Law Firm of Norman H. Winfer, ils solicitors herein

RE: TERRA FIRMA CAPITAL CORPORATION {the “Lender”) - lcan {the “Lean") to
Urbancorp Holdeo Tnc. {the “Borrowaer™}, pursuant to a Letter of Intent dated
March 3, 2018, as amended or supplemented from time fo time, sesured by: (a)
Mortgage on PIN Nos. (¢3045.0213 (LT}, 03046-0217 (LT), 039450215 {LT) and
G3046-0213  (LT), Markham ({coilectively the “Woodbine Property™), from
Urbancorp (Woodhine) Ine. (the “Woodbine Borrower”); (b) a Mortgage on PIN
No. 101261010 (LT) (the “Bayview Property”), from Urbancorp (Sridlepath} Inc.
{the “Bayview Borrower"); (c} Assignment of Proceeds frem or in respect of
PIN D7586-6258 (LT), Toronto [the *Valermo Property”) hy way of Irevacable
Direction re Payment from Urbascorp (Valermo) Inc. and TCCiUrbancorp
(Stadium Road) Limited Partnership (collectively the “Valermo Borrower”),
Guaranteed by Alan Saskin, TCC/Urbancorp (Bay} Limited Partnership,
TCCiUrbancorp (Bay/Stadium) Limited Partnership, TCC{Urbancorp {Stadium
Road) Limited Partnership, Urbancorp (Woodbine) Inc., Urbancorp {Bridlepatn}
Ing.,, Urbancorp (Valermo) Inc., Urbancorp Management Inc., Urbancorp
Toronto Management Inc. and The Webster Family Trust {collectively the
"Guarantors™)

{the Woodhbine Property, Bayview Proparty and Valermo Propery are
cellectively refarred to as the “Properties"}
Loan

The undersigned hereby acknowledge and agrea that all securily, save as cxpressly exclided
as set out helow (the *Excluded Security”) given in connection with a Jetter of intent daled
December 22, 2015, between the Lender and the Borrower (the "Existing Commitment”)
including, without fimitation, the security listed below, shall also stand as security with respect to
the indehtedness of the Borrower with respect {o a commitment letter dated March 6, 2016
batween the Lander, the Borrower and the Guarantors {the "New Commitment").

1. Charge granted by Urbancorp (Bridiepath) Inc. to Terra Firma Capital Corporation with
respect to the Bayview Property registered on December 31, 2015 as Instrument No.
AT4107508 in the Land Titles Division for the City of Taoronta, Land Registry Office #80;

2. Beneficial Owner Direclion and Charge with respect to the Bayview Property;

3. Motice of Assignment of Rents- General granted by Urbancorp {Bridiepath) Inc. in
favour of Terra Firma Capilal Corporations with respect to the Bayview FPropeny
registered on December 31, 2015 as instrument No, AT4107508 in the Land Titles
Division for the City of Torents, Land Registry Office #80;

4. Financing Statement Registration No. 20151231133318628574, being Fie No.
713015649 registered on December 31, 2018 against Urbancorp (Bridlepath) Inc. and
TCCiUrbancorp (Bay) Limited Partnership as Debters and Terra Firma Capital
Corporation as Secured Parly;

5. Gharge granted by Urbancorp {Weodbine) inc. to Tera Firma Capilal. Corporation with
respect ta the Woodbine Property registered on Desember 31, 2015 as Instrument Ne.
YR2411107 in the Land Titles Division for the Region of York, Land Registry Office #55;

B. Beneficial Qwner Direction and Charge with respect to the Woodbine Froperty;

7. Notice of Assignment of Rents- Generat granted by Urbancorp (Woodbine) Inc. in
favour of Terra Firma Capital Corporations with respect to the Woodbine Property
registered on December 31, 2015 as Instrument No. YR2411108 In the Land Titles
Division for the Region of York, LLand Registry Office #65;

B. Financing Statement Regisiralion No, 20151231133318626573, being File No.
713015613 registered on December 31, 2015 against Urbancorp (Woodbine) Ine. and
TCC/Utbancorp (Bay} Limited Parinership as Debtors and Tera Firma Capital
Carporation as Secured Party;

9. Financing Statement Registration No. 20151231133318626572, being File No.
713015586 registered on December 31, 2015 against Urbancorp Haldeo Inc. as Debtor
and Terra Firma Capitat Corporation as Secured Party;

S000.16.02 Ack re Existing Securly 030716.2.3d
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Assignment of interest in the Valermo Property and in conjunction therewith, Financing
Statement Regisiration No. 20151231133318626576, being Flle No. 713013667
registered on December 31, 2018 against thrbancorp (Valermo} Inc. and
YCC/Urbancorp (Stadium Road) Limited Parnership as Debiors in favour of Temra
Firma Capitat Corporation as Secured Party;

Guarantee and Postponement of Claims granfed by Alan Saskin, and a Limied
Recourse Guarantee and Posiponement of Claims granted by Urbancorp Managemeni
Ine., Urbancorp Toronto Management inc., The Webster Famnily Trust, TCC/Urbancorp
{Bay/Stadium) Limited Partnership, TCC/MUmhancorp (Stadium Road) Limited
Partnership  and TCC/Urbancorp (Bay) Limited Partnership, and in conjunction
therewith, Finanting Statement Registration No. 20151231133318626575, being File
No, 7130155858 registered on December 31, 2015 against Alan Saskin, Urbancom
Management Inc., Urbancorp Toronto Management Ing.,, The Webster Family Trust,
TCCiroancorp (Bay/Stadium) Limited Partnership and TCC/rbancorp {Bay) Limited
Partnership as Debtors and Terra Firma Capital Corporation as Secured Party;

Assignment and Postponement of Shareholder Loans with respect to Urbancorp Heldeo
Inc. granted by Alan Saskin, Urbancorp Management [ne, Urbancorp Toronto
Management Inc., The Webster Family Trust, TCC/Urbancorp (Bay/Stadium} Limited
Partnership and TCC/Urbancarp (Bay) Limited Pardnership in favour of Tera Firma
Capital Corporation; and

General Security Agreements granted by Alan Saskin, Urbarcorp Management Inc.,
Urbancorp Toronte Management [nc., The Webster Family Trust, TCC/Urbancons
(Bay/Stadium) Limited Parnership, TCC/Urbancorp (Stadium Road) Limited
Partnership and TCC/Urbancorp (Bay) Limited Partnership in favowr of Terra Firma
Cagital Corporation, excluging any shares held by any such party in Urbancorp Holdco
Inc.;

(collectively, the "Existing Security"},

The Existing Securily shall also be deemed to be amended such that all references to the
Existing Commitment shall be deemed to be the New Commitment.

Notwithstanding the foregoing, the following Excluded Security shali be deemed to be exciuded
from the security given with respect to the New Commitment:

1

A Share Pledge Agreement granted by Alan Saskin, Urbancorp Management Inc,
Urbancorp Toronto Management lac., The \Webster Family Trust, TCC/Urbancorp
(Bay/Stadiur) Umited Partnership and TCC/Urbancorp {Bay) Limited Partrership, and
in canjunction therawith, Financing Statement Regisiration Mo.
20151231133318626575, being File No, 713015658 registered on December 31, 2015
against Alan Saskin, Urbancorp Management Inc., Urbancorsp Toronte Management
Ing., The Webster Family Trust, TCC/Urbancorp {Bay/Stadium) Limited Partnership and
TCClUrbancerp (Bay} Limited Parinership as Deblors and Terra Firma Capital
Corporation as Secured Party;

A Share Pledge Agreement granted by Urbancorp Holdeo Ine. in favour of Tera Firma
Capital Corporation;

A Co-Investment Loan Agreement by and betwesn Urbancorg Investeo Inc. and Tema
Firma Capital Cerporatien;

# Blocked Account Agreement by and among Urbancorp Investeo Inc, Teme Fimma
Capital Corporation and the Bark of Montreal;

A Guarantee and Postponement of Claim granted by Urbancorp Investco Inc. in favour
of Terra Firma Capital Corporation;

Undertaking re: shortage granted by Urbancorp Holdco Inc., Urbancorp Inc. and
Urbancarp Investco Inc. in favour of Terra Firma CGapital Corporation;

General Security Agresment granted by Urbancorp lnvesico Inc. in favour of Terra
Firma Capital Corporation;

Assignment and Postpenement of Sharehelder Loans granted by Urbancorp Heidco
Inc. in favour of Terra Fimna Capitai Corporation;

BODC.16.02 Aok re Existing Secanity 0307162300
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g, Any shares in Urbancorp Holdso inec. that may be charged by a Genesal Security
Aareements granled by Alan Saskin, Urbancorp Management Inc., Urbancorp Toroato
Management Inc., The Webster Family Trust, TCC/Urbancorp (Bay/Stadivm} Limited
Partnership. TCC/Urbancorp (Stadium_Road) Limited Partnership and TCC/Urbancorp
(Bay! Limited Partnership in favour of Terra Firma Capifal Corperation: and

9. ali other security granted by Urbancorp Inc. and/or Urbancarp Investco Inc.

10. This Acknowledgement may be executed in counterparts and will be effective whether
executed in oslginal ink, by facsimile or in slectronic PDF format.

DATED at Torente this 8 day of March, 2018,

BORROWER:
URBANCQRP HO NC.
Per: i |
/AJan Saskin — President
| have authority tc bind the Corporation
GUARANTORS: .

TCCI/URBANCORP (BAY/STADIUM)
LIMITED PARTNERSHI

By its General ney,
Deaja Partne im) Inc.
Per:

Algd abkin —

| have authority o bind the Corporation

TCC/URBANCORP (BAY) LIMITED
PARTNERSHIP
By its General Partner,

WEBSTER FAMILY TRUST

By:
Name:
Title: Trust

By: __,
Name:
Title: Trustee

We have authority to bind the Trust

7

URBANCO EMENT INC.

Per:

77777 alan Saskin — President
1 have authority to bind the Corporation

URBANCORP TO MANAGEMENT
INC.

Per:

7

Alan Saskin — President

| 800 2 Aok re Existing Securily 030716 2 3hiB000-16:-02-Ack-re-Existing Securty-D30746-2-3k!
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8. Any shares in Urbancorp Holdeo Inc. that may be charged by a Seneral Security
Agreements granted by Alan Saskin, Urbancorg Management Inc.. Urbancorn Toronio
Management inc., The Webster Family Trust, TCC/Urbancorp (Bay/Stadium) Limited
Partnership. TCC/Urbancerp (Stadium Road} Limited Parinership and TCC/Urbancaorp
{Bay) Limited Partnership in favour of Terra Firma Capital Corporation: and

9. all other security granted by Urbancorp inc. and/or Urbancorp [nvesico inc.

10. This Acknowledgemeant may be executed in counterparts and will be effective whether
executed in original ink, by facsimile or in electronic PDF format.

DATED at Toronto this 8" day of Marsh, 2016.

BORROWER:
URBANCORP NC.
Per:
/a4 Saskin — President
I have authority to bind the Corporation
GUARANTORS:

TCC/URBANCORP (BAY/STADRIUM)
LIMITED PARTNERSHIP

By its General ney
Deaja Partn iWm) Inc.
Per: /

At Haskin -

| have authority to bind the Cerporation

TCC/URBANCORP {(BAY} LIMITED
PARTNERSHIP

By its General Partne

Deaja Partner{f#ay) lfc.

Par:

Hlan Sagkin —
I have authority to bind the Corporaticn

WEBSTER FAMILY TRUST

Name: /
Title: Trustegy,

Title: Trustee
We have autherity fo bind the Trust

URBANCO EMENT INC.

Per:

77 7 Alfn ‘Saskin — President
| have authority to bind the Corporation

URBANCO OROGNTO MANAGEMENT
INC.

Per; '

/ /7 Alan Saskin — Prasident

E 5000 16 02 Ack re Existing Security 030716 2 3hiBEO0-9 602 Ack-re-Exisling-Beswily-(30716-2:3h



WITNESS:
P H
7
Print Name: ij
y

9006.16.02 Ack re Exisling Securily 030716.2.2cl.docx

URBANCORP (W) ﬁ E} INC,

Per:

Alzh Saskin — President
F have autherity to bind the Corporation

URBANCORP /DﬁPATH) INC,

Per:

Aidn Saskin — President
| have authority to bind the Corporation

URBANCORP 0O} INC.

Per:

JHéUSaskin — President
| have autkority to bind the Corporation

N

TCC/URBANCORP {STADIUM ROAD)

LIMITED PART SHIP
By its General I ,/
Deaja Partne, j /:
Per:

Alandskin —
I have autherity to bind the Corporation

7

Alan Saskin
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THIS IS EXHIBIT " 16" REFERRED TO IN

THE AFFIDAVIT OF GLENN WATCHORN

SWORN BEFORE ME THIS 8"
DAY OF MAY, 2017.

g —

Commissionef for Taking Affidavits etc./Notary Public
KEUN TAE KIM
Keun Tae Kim, a Commissioner, etc.,

Province of Ontario, while a Student-at-Law.
Expires August 16, 2019.
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HARRIS, SHEAFFER 11»

BARRISTERS & SOLICITORS

YoncE CorPORATE CENTRE
4100 Yowce Streer, Surre 610, Torowto Ontario M2P 2B5
TeLepHonr {4186) 250-5800 / FacsiviLe {4 16) 250-5300

March 9, 2016

Terra Firma Capital Corporation File No.: 151465
22 St. Clair Avenue East, Suite 200

Toronto, Ontario M4T 283

Attention: Carclvn Montgomery

- and -

Law Offices of Norman H. Winter
801-1 St. Clair Avenue East
Toronto, ON M4T 2V7

Attention: Norman H, Winter

Dear Sir/Madam:

RE: TERRA FIRMA CAPITAL CORPORATION (the “Lender”) — loan (the “Loan™) to
Urbancorp Holdco Inc. (the “Borrower™), pursuant to a Letter of Intent dated March 6,
2016, as amended or supplemented from time to time, secured by: (a) Mortgage on PIN
Nos. 03046-0219 (LT), 03046-0217 (LT), 03046-0215 (LT) and 03046-0213 (LT),
Markham (collectively the “Woodbine Property™), from Urbancorp (Woodbine) Inc. (the
“Woodbine Borrower™); (b) a Mortgage on PIN No. 10126-1010 (LT) (the “Bayview
Property’), from Urbancorp (Bridlepath) Inc. (the “Bayview Borrower™); and (c)
Assignment of Proceeds and Pledge of Co-Ownership Interest from or in respect of PIN
007586-0258 (LT), Toronto (the “Valermo Property™) by way of Irrevocable Direction re
Payment and Assignment of Interest from Urbancorp (Valermo) Inc. and TCC/Urbancorp
(Stadium Road) Limited Partnership (collectively the “Valermo Borrower”™), Guaranteed
by Alan Saskin, TCC/Urbancorp (Bay) Limited Partnership, TCC/Urbancorp
(Bay/Stadium) Limited Partnership, Urbancorp Management Inc., Urbancorp Toronto
Management Inc. and The Webster Family Trust (collectively the “Guarantors”™)

(the Woodbine Property, Bayview Property and Valermo Property are collectively referred
to as the “Properties™)

We have acted as counsel to Urbancorp Holdeo Inc.. (the “Company”)} in connection with the loan to
the Company (the “Loan™} from the above named lender secured by various security documents

3 = ] zg o ] 2]
Barry ROTENRERG Gary H. Hagms Ropgrt D. SHEAFFFER Priwy J. Draper Mark F. FRIEDMAK Jeserey P. Siwver StepHEn M. Kakgr
{1981-2003)

Manmn P Houser Mark L Karory Gaviy H. Brr MicHags ], Baung RoGER M. VINAYAGALINGAR Art M. Karz  Razvan L. Micotae Manatl T. Praprax
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pursuant to a commitment letter issued by the Lender, dated March 6, 2016, as amended, renewed or
restated from time to time, {the “Commitment Letter”).

In acting as such counsel, we have examined the following documents:
(a} Commitment Letter;
(b) Promissory Note;

(c) Acknowledgement and Direction re Charges and Assignments of Rents registered against
each of the Woodbine Property and Bayview Property;

(d) Acknowledgment of Standard Charge Terms.

(e} Affirmative Covenants;

(f) Assignment of Deposits, Levies and Fees;

(g) Assignment of Letters of Credit;

{h) Assignment and Postponement of Shareholder Loans;

(i) Authorization to Complete;

(j} Cost Overrun and Completion Agreement;

(k) Environmental Representation, Warranty and Indemnity;

(I) Consent pursuant to Personal Information Protection and Electronic Documentation Act
{Canada),

(m}Negative Pledge Agreement;
(n) Non-Merger Acknowledgment;
(hereinafter collectively referred to as the “Security Documents™).

For the purposes of the opinions expressed below, we have considered such questions of law as we
have deemed necessary and have made such investigations and examined originals or copies,
certified or otherwise identified to our satisfaction, of such certificates of public officials and such
other certificates, documents and records as we have considered necessary or relevant and have
rclied, without independent verification or investigation, on all statements as to matters of fact
contained in such documents, including:
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1. The incorporating documents (including any amendments thereto) and by-laws of the
Company; ‘

2. The minute book, which contains the corporate records of the Company;

3. A resolution of the directors of the Company authorizing, inter alia, the execution and

delivery by the Company of the Security Documents;

4, A certificate executed by an officer of the Company dated as of the 9th day of March, 2016
(the “Officer’s Certificate™);

5. A Certificate of Status for the Company dated as of the 9th day of March, 2016 (the “Status
Certificate™), issued by the Ministry of Government Services (Ontario); and

6. The Security Documents.

ASSUMPTIONS AND RELIANCE

For the purposes of the opinions expressed below, we have, without independent investigation or
inquiry, with respect to all documents and certificates examined by us:

(a) assumed the genuineness of all signatures and the authenticity and completeness of, all
documents reviewed by us and the conformity to the original documents of all documents
submitted to us as true, certified, conformed, photostatic or telecopied copies thereof;

(b) assumed the due authorization, execution and delivery of the Security Documents by all
parties save and except the Company;

(¢) if not dated as of the date hereof, assumed that the Status Certificate and Officer’s Cerlificate
continue to be accurate as of the date hereof;

(d) assumed the completeness, truth and accuracy of all facts set forth in all records, certificates
and other documents examined by us;

(e) relied exclusively on the Officer’s Certificate with respect to the accuracy of the factual
matters contained therein, without independent investigation or verification; and

(D) not undertaken an examination of any public records, including civil litigation indices, in any
jurisdiction wherein the Company conducts business save and except the Status Certificate,
nor have we examined the financial books and records of the Company.
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LAW

The opinions expressed herein are rendered solely with respect to the laws of the Province of Ontario
and the federal laws of Canada applicable therein and in existence on the date hereof (collectively,
the “Applicable Laws™) and no opinions are expressed herein with respect to the laws of any other
jurisdiction.

OPINIONS

Based upon the foregoing examinations, statements and assumptions, and the qualifications
referenced below, and believing and relying on them and the conclusions drawn therefrom, we are of
the opinion that:

1.

The Company is a corporation duly incorporated under the laws of the Province of Ontario and
is a validly subsisting corporation with all necessary corporate power and capacity to own its
properties and assets, to carry on its business and to perform the obligations on its part to be
performed pursuant to all the Security Documents signed by it.

The Company has taken all necessary corporate or other action to authorize the execution and
delivery of and performance of its obligations under the Security Documents executed by it.
None of such execution, delivery or performance requires the consent or approval of any
governmental authority or agency having jurisdiction over it or requires consent under any
relevant Partnership Agreement, Articles of Incorporation, By-Laws, Unanimous Shareholders'
Agreement or resolutions of the directors or shareholders or the provisions of any material
agreement to which it is a party.

The Security Documents have been duly and validly executed and delivered by the Company
and create valid and legally binding obligations of the Company enforceable against the
Company in accordance with the terms thereof.

The provisions of paragraph 3 are subject to applicable bankruptcy, insolvency or similar laws
affecting creditors’ rights generally and the discretion that a court of competent jurisdiction may
exercise in the granting of equitable remedies.

To our knowledge, there is not now in progress, pending or, to the undersigned’s knowledge,
threatened against the Company, any litigation, action, suit, investigation, claim, complaint or
other proceeding, including appeals and applications for review, by or before any court of
competent jurisdiction.

Based on our review of the Officer’s Certificate, the only issued and outstanding shares of the
Company are as shown below, which shares have been pledged in favour of the Lender; save
and except for such pledge, the shares of the Company are not subject to any pledge, lien or
encumbrance:

Name | Shareholdings
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Alan Saskin 100,100 Common Shares (Voting)
TCC/Urbancorp (Bay) Limited Partnership 100 Class “D” Special Shares (Non-Voting)
TCC/Urbancorp (Bay/Stadium) Limited 100 Class “E” Special Shares (Non-Voting)
Partnership

The Webster Family Trust 100 Class “C” Special Shares (Non-Voting)
Urbancorp Management Inc. 100 Class “A™ Special Shares (Non-Voting)
Urbancorp Toronto Management Inc. 100 Class “B” Special Shares (Non-Voting)

QUALIFICATIONS

The opinions expressed above are subject to the following qualifications, limitations and restrictions:

I.

3

[N

The enforceability of the Security Documents is subject to any applicable bankruptey,
insolvency, reorganization, receivership, moratorium, arrangement, winding-up and other
similar laws of general application affecting the enforcement of creditors’ rights generally.

The enforceability of the Security Documents is subject to general equitable principles,
including the fact that the availability of equitable remedies, such as injunctive relief and
specific performance, is in the discretion of the court.

We have taken no steps to provide the notices or to obtain the acknowledgements prescribed
in Part V11 of the Financial Adminisiration Act (Canada) relating to the assignment of federal
Crown debts. An assignment of federal Crown debis (except debts under the fncome Tax Act
(Canada)) which does not comply with that Act is ineffective as between the assignor and the
assignee and as against the Crown.

We express no opinion as to whether a security interest may be created in:

(a) property consisting of a receivable, licence, approval, privilege, franchise, permit, lease or
agreement (collectively, “Special Property”) to the extent that the terms of the Special
Property or any applicable law prohibit its assignment or require, as a condition of its
assignability, a consent, approval or other authorization or registration which has not been
made or given; or

(b) permits, quotas or licences which are held by or issued to the Company.

We express no opinion as to any security interest created by the Security Documents with
respect to any property of the Company that is transformed in such a way that it is not
identifiable or traceable or any proceeds of property of the Company that are not identifiable
or iraceable.

We have not registered the Security Documents or notice thereof in any land registry office or
under any land registry statutes even though the Security Documents may create a security

118



Page 6 of 8

10.

11.

2.

interest in the Company’s real propertly or leases of real property or in property which is now
or may hereafter become a fixture or a right to payment under a lease, morigage or charge of
real property.

We have not effected any registrations, including infer alia, under any of the following:

(a) the Patent Act (Canada), the Trade-marks Act (Canada), the Indusirial Designs Act
(Canada), the Imregrated Circuit Topography Act (Canada), the Copyright Act
(Canada) or the Plant Breeders’ Rights Act (Canada),

(b) the Canada Shipping Act,
(c¢) the Canada Transportation Act or the Railbways Act {Ontario),

and we express no opinion as to the creation or perfection of any security interest in any
property or assets governed by any of those Acts or as to the perfection by registration under
the PPSA of any security interest in any property or assets.

We express no opinion as to whether the Company has title to or any rights in any of the
property in which the Security Documents purport to grant a security inlerest, mortgage,
charge or other interest, nor as to the priority of any security interest, mortgage, charge or
other interest created by the Security Documents. We express no opinion as to the title of any
real property.

We express no opinion as to the enforceability of any provision of the Security Documents
which purports to suspend, in the circumstances prescribed therein, the powers of the board of

directors of the Company.

A receiver or receiver and manager appointed pursuant to the Security Documents may, for

certain purposes, be treated as the agent of the Lender and not solely the agent of the

Company notwithstanding any provision in such documents to the contrary.

We express no opinion as to any licences, permits, approvals or notices that may be required
in connection with the enforcement of the Security Documents by the Lender or by a person
on its behalf, whether such enforcement involves the operation of the business of the
Company or a sale, transfer or disposition of its property and assets.

The Lender may be required to give the Company a reasonable time to repay following a
demand for payment prior to taking any action to enforce its right of repayment or before
exercising any of the rights and remedies expressed to be exercisable by the Lender in the
Security Documents.
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13.

4.

15.

16.

17.

18.

19.

20.

Pursuant to the provisions of Section 8 of the Inferest Act (Canada), no fine, penalty or rate of
interest may be exacted on any arrears of principal or interest secured by a mortgage on real
property that has the effect of increasing the charge on the arrears beyond the rate of interest
payable on principal money not in arrears.

Interest on overdue payments at a rate greater than applicable to payments not overdue may
be construed as a penalty and not enforceable.

The provisions for the payment of interest and other amounts under the Security Documents
may not be enforceable if those provisions provide for the receipt of interest by the Lender at
a “criminal rate” within the meaning of Section 347 of the Criminal Code (Canada).

Any certificate or determination provided for in the Security Documents may be subject to
chalienge in a court on the grounds of fraud, collusion, mistake on the face of the certificate,
or mistake on the basis that the certificate differed in a material respect from the certificate
contemplated in such provision, notwithstanding any provision stating such certificate or
determination shall be treated as conclusive, final or binding.

We express no opinion as to the enforceability of any provision of the Security Documents:

(a) which purports to waive all defences which might be available to, or constitute a
discharge of the liability of, the Company;

(b) to the extent it purports to exculpate, or provide indemnity to, the Lender, its agents
or any receiver, manager or receiver-manager appointed by it from liability in respect
of acts or omissions which may be illegal, fraudulent or involve willful misconduct;
or

(c) which states that amendments or waivers of or with respect to the Security
Documents that are not in writing will not be effective.

Provisions contained in the Security Documents which purport to sever from that document
any provision which is prohibited or unenforceable under applicable faw without affecting the
enforceability or validity of the remainder of that document may be enforced only in the
discretion of a court.

We express no opinion as to the enforceability of any provision of the Security Documents
which requires the Company to pay, or to indemnify the Lender for, the costs and expenses of
the Lender since those provisions may derogate from a court’s discretion to determine by
whom and to what extent those costs should be paid.

A judgment of an Ontario court may only be awarded in Canadian currency.

Any provision which is considered to offend public policy or to contravene laws of public
order may not be enforceable.
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The opinions expressed herein are provided solely for the benefit of the addressces and their
successors and assigns as permitted by the Commitment in connection with the financing transaction
referred to above.

This opinion is rendered solely in connection with the transaction to which the Security Documents
relate, may not be quoted, in whole or in part, may not be relied upon by or disclosed to anyone else
- or otherwise referred to or used for any other purpose without our prior written consent.

Yours very truly,

Hfusno /J/Zx%; {1
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Request I0: 018716521 Province of Ontario Date Report Produced: 2016/03/09
Demande n* : Province de I'Ontaric : Document produit le

Transaction |D: 60487045 Ministry of Government Services Time Report Produced: 09:26:33
Transaction n® : Ministére des Services gouvernementaux Imprimé a :

Category iD:  CT

Catégorie :

CERTIFICATE OF STATUS
ATTESTATION DU STATUT JURIDIQUE

This is to certify that according to the D'aprés les dossiers du Ministere des
records of the Ministry of Government Services gouvernementaux, nous aitestons
Services que la société

URBANCORP HOLDCO INC.

Ontario Corporation Number Numéro matricule de la société (Ontario)
002472986

is & corporation incorporated, est une société constituée, prorogée ou née

amalgamated or continued under d'une fusion aux termes des loisdela

the laws of the Province of Ontario. Province de I'Ontario.

The corporation came into existence on La société a été fondée le

JUNE 29 JUIN, 2015

and has not been dissolved. et n'est pas dissoute.

Dated Fait le
MARCH 09 MARS, 2016

V7 A

Director
Directeur

The issuance of this certificate in electronic form is authorized by the Ministry of Government Services,
Lz délivrance du présent certificat sous forme électronique est autorisée par {e Ministére des Services gouvernementaux.
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THIS IS EXHIBIT " 17" REFERRED TO IN

THE AFFIDAVIT OF GLENN WATCHORN

SWORN BEFORE ME THIS 8%
DAY OF MAY, 2017.

~

AL

Comifissioner for Taking Affidavits etc./Notary Public
KEUN TAE KIM

g:::’r;n’rae ;(gn a Commissioner, efc.,
vince of Ontario, while a Student-at-Law.
Expires August 16, 2019, s



Holdco & Land Owners

And to:

And to:

CERTIFICATE OF AN OFFICER
OF
URBANCORF HOLDCO INC. (the “Company”)

Terta Firma Capital Corporation (the “Lender™)
Law Offices of Norman H. Winter
Hartig Sheaffer, LLP, the Company’s solicitors

TERRA FIRMA CAPITAL CORPORATION (the “Lender”) — loan (the
“Loan”) to Urbancorp Holdco Inc, (the “Borrower™), putsuant to a
Letter of Intent dated March 6, 2016, as amended or supplemented from
timxe to time, secured by: (a) Mortgage on PIN Nos. 03046-0219 (LT),
03046-0217 (LT), 03046-0215 (L.T) and 03046-0213 (LT), Markham
{collectively the “Woodbine Property”), from Usbancorp (Woodbine) Inc.
(the “Woodbine Borrower”); (b) a Mortgage on PIN No. 10126-1010 (1.T)
(the “Bayview Property”), from Urbancorp (Bridlepath) Inc. (the
“Bayview Borrower”); and (c) Assignment of Proceeds from or in respect
of PIN 07586-0258 (LT), Toronto (the “Valermo Property”) by way of
Itrevocable Direction re Payment from Utbancorp (Valermo) Inc. and
TCC/Utbancorp (Stadium Road) Limited Partnership and pledge of
interest {collectively the “Valermo Borrower”), Guaranteed by Alan
Saskin, TCC/Urbancorp (Bay) Limited Partnership, TCC/Urbancorp
{(Bay/Stadivm) Limited Partnership, Urbancorp Management Inc.,
Urbancosp Toronto Management Inc, and The Webster Family Trust
(collectively the “Guarantors™)

(the Woodbine Property, Bayview Property and Valetmo Propetty are
collectively referred to as the “Properties™)

The undersigned ALAN SASKIN, as President of the Company, in such capacity and not in
my petsonal capacity, hereby certifies for and on behalf of the Company, intending that the
same may be relied upon by you without further inquiry, that:

1. I have made or caused to be made such examinations or investigations as ase, In my
opinion, necessaty to make the statements of fact contained in this Certificate and 1
have furnished this Certificate with the intent that it may be relied on by the Lender
as 2 basis for the Loan and it may be relied upon by the addressees which are
solicitoss and law flzms in connection with their giving legal opinions to, among
others, the Lender

2. I have knowledge of the matters hereinafter certified.

3. Attached as Schedule “A” are true and complete copies of the constating documents
of the Company issucd by the Province of Ontatio (collecavely, the “Articles”).
The Articles ate In full force and effect at this date and have not been amended or
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waived and neither the directors nor the shareholders of the Company have taken
any proceedings or passed any resolutions to or conseated to any amendments or
variations to the Articles.

Atrached as Schedule “B” is a true and complete copy of the borrowing by-law (the
“By-Law”) of the Company. The By-Law is in full force and effect, unamended at
this dafte.

Attached as Schedule “C” is a tme and complete copy of the resolution of the
directoss of the Company (the “Authorizing Resolution”), which has been duly and

~ validly passed in accordance with the Articles, the By-law, other by-laws of the

Company and applicable law, constituting authority for, #nfer akia, the Company
borrowing the money as contemplated therein, entering into and performing its
obiligations under the documents to which it is a patty, as contemplated by the terms
of the Cormitment Letter dated March 6, 2016 issued by the Lender to the
Mortgagor, as may be amended or supplemented from time to time, including all
such agreements, instruments and other documents and taking all actions in
connection with the Loan and completing the Loan (collectively, the “Security
Documents™. The Security Documents ate the documents presented to and
authorized, ratified and approved by the directors of the Company and referred to in
the Authorizing Resolution. The Authorizing Resolution is the only resolution that
the Board of Directoss of the Company pettaining to the subject hereof that is in full
force and effect, unamended at this date.

Fach of the following petsons ate signing officers of the Company holding the
position set out opposite his or her name below:

Name Office(s) Home Address

Alan Saskin President, Secretary | 155 Cumberland Street, Suite 1202
Toroato, Ontario M5R 1A2

Each of the following persons are all of the directoss of the Company:

Name Occupation Home Address
Alan Saskin Real Estate 153 Cumberland Street, Suite 1202
Developer Toronto, Ontario M5R 1A2

The authorized capital of the Company consists of 100 common shares, 100 Class A
Special Shares, 100 Class B Special Shares, 100 Class C Special Shares, 100 Class 13

MAISVIS T465Oficers Ceviificates\7, Officers Certificate Urbuncorp Holdeo Inc vddoex
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10.

11.

12.

13.

14,

15.

Special Shares and 100 Class E Special Shares, The shareholders are as listed on
Schedule “D” to this Certificate.

The authotization, execution, delivery and performance of the documents granted in
connection with the Loan among the Company, the Lender and others do not and
will not conflict with or constitute an event of default under the Asticles, the By-Law
or any other by-laws of the Company or under any other agreement binding on the
Company.

The minute books and corporate records of the Company made available are the
original minutes books and records of the Company and contain all of the Articles,
the By-Law and other by-laws of the Company and any amendments thereto and, to
my knowledge, all of the minutes, or copies thereof, of all proceedings of any
respective shareholders and directors. To my knowledge, there have been no other
meetings, tesolutions or proceedings of the shareholders ot directors of the
Company not reflected in such minute books and records. To my knowledge, such
minute books and recotds are true, cortect and complete in all material respects.

All filings ot remittances that are required under relevant information, taxation ot
naming legisiation for the jutisdiction in which the Company is incorporated have
been made by the Company.

The Lender is not an affiliate or associate of the Company and the Company is at
arm's length to the Lender.

There are no provisions in the Company’s Articles, the By-law or other by-laws of
the Company, to my knowledge, in any resclutions of the directors or shareholders,
ot in any shareholder agreement ot other similar document relating to the Company
that restrict, limit, or regulatc in any way (a) the powers of the directors of the
Company to borrow money upon the credit of the Company and to give a guarantee
on behalf of the Company to secure performance of an obligation of any pesson, and
to mottgage, hypothecate, pledge or otherwise create a security interest or charge in
all or any of the property of the Company, now or hereafter acquired, as secunty for
all or any money borrowed by the Company, or (b) the power, capacity or authority
of the directors of the Company to delegate to a directos or an officer, the exercise
from time to dme of any of the sald powers for and in the name of the Company.

No authorization, consent, permit or approval of, or other action by or filing with, or
notice to, any governmental agency or authority, regulatory body, court, tribunal or
other similar entity having jusisdiction in the Province of Ontario is required in
connection with the executon, delivery and performance by the Company of any of
the Security Documents to which it is a party.

The Company is not insolvent and has not committed an act of bankruptey and no
proceedings have been taken by the Company or by any other person or are, to the

knowledge of the undersigned, pending or contemplated with respect to

(a) the bankruptcy, or

MALIN3 )44 3\Dficers Cerifficares\7, Qfficers Certificale Urbancorp Holdeo Ine v3.dacy
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16.

17,

18.

19.

20.

21.

4

(b) any proposal in bankraptcy, or

(c) the appointment of any trustee, receiver, manager, lquidator or sumilar
person, or

(d) the amalgamation, consolidation, dissolution, liquidation or reotganization or

sale of the assets or of the business out of the ordinary course of business,

of the Company or any of the property of the Company and there is no
encumbrancer in possession of any of the property of the Company.

Neither the authorization, nor the execution, nor the delivery of the Security
Documents, nor the fulfilment of the respective texms theteof, conflict or will
conflict with, or result ox will resuit in 4 breach or vielation of {I) any law, oxdinance,
decree, regulation or any other enactment of the Province of Ontario or of Canada
applicable therein; (i) any of the terms, conditions or provisions of the constating
documents incotporating the Company or the by-laws of the Company; or (iii) any
order of any court or other authority of the Province of Ontario or of Canada ox any
contract, agreement, trust deed, debenture, hypothee, indenture, instrument ox other
document binding upon the Company or affecting any of the properties or assets of
the Company.

There are no acdons, suits, proceedings or inmvestigations pcﬁdjng or threatened
against the Company at law, ot in equity, or before any federal, provincial, municipal
or othet governmental department, commission, board, bureau or agency, domestic
or foreign, which might involve the possibility of any judgment, or which might
adversely affect the business operations or financial condition of the Company, and
there are no facts which might give rise to any such action, suit or proceedings.

The Company is not a party to nor bound by any contract or agreement which will
materially advessely affect the Company’s business, operations or financial condition
of the Property, nor is the Company in any material respect in default nor has any
event occurred which but for the affluxion of dme or the giving of notice or hoth
would constitute a default, under any material obligation of the Company or under
any licenses and permit to own and/or operate material properties or assets of the
Company or with respect to the Property.

The Company has paid, as and when they fall due, all statutory remittances including,
but not limited to, Income Tax, Provincial Sales l'ax, Goods and Services Tax,
Harmenized Sales Taxes whether they relate to the operation of the Property or any
other business or operations of the Company.

No steps ox proceedings have been taken or are pending to amend, sutrender or
cancel the Arcles or By-laws or to dissolve or wind-up the Company. The
Company is in good standing under the laws of all jurisdictions in which it carries on
business or has assets, to the extent that the narure of such business or assets under
the laws of such jurisdictions sequires registration or qualification.

‘The Company is not a not-for-profit organization.

AP 383 leers Contifionten\7, Officers Certificate Urbaucorp Holdeo Ine vi.doex
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The address of the Company’s head office is 120 Lynn William Street, Suite 24,
Toronto, Ontario MK 3N6.

23, I am aware that the Lender is relying vpon this Officer’s Certificate and the facts
stated herein in making the Loan and 1 am further aware that the Lender has agreed

to make the Loan based, in part, in reliance upon the truth and complete accuracy of
all the foregoing.

Rest of page intentionally left biank. Signature page follows.

MM 3 4630 icers CertificaesiF. Gfficers Certficme Urbancory Heldco Ine vidacy
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DATED this 9" day of March, 2016.

Alan Saskin 4 N {

ML 3463 0dcers Certificatex\7. Officers Cevtificae Urbancorp Holdeo fne viadocx
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SCHEDULE “A»

ARTICLES ATTACHED
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Holdco & Land Qwness

SCHEDULE “B”

BORROWING BY-LAW ATTACHED
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Holdeo & Land Owners

SCHEDULE “C”

CERTIFIED COPY OF BORROWING RESOLUTION
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Holdeo & Land Owners

SCHEDULE “D”

SHAREHOLDERS

The following are the shareholders of the Company:

Name and Address

Class and Number of Shares

Alan Saskin
155 Cumberland St. Suite 1202
Toronto, Ontario M5R 1A2

100 common shares

Voting

Urbancorp Totonto Management Inc.
120 Lynn Williams Street, Suite 2A
Toronto, Ontario MGIS 3NG6

100 Class A Special Shares
Non-Voting

Usbancorp Toronto Management Inc.
120 Lynn Wilbams Street, Suite 2A
Toronto, Ontario MOK 3N6

100 Class B Special Shares
Non-Voting

The Webster Family Trust
120 Lynn Willlams Street, Suite 2A
Toronto, Ontario MOK 3NG

106G Class C Special Shares
Non-Voting

TCC/Urbancorp (Bay) Limited Partnership
120 Lynn Willklams Street, Suite 2A
loronto, Ontario M6 3N6

100 Class D Special Shares
Non-Voting

TCC/Urbancorp (Bay/Stadium} Limited

Partnership
120 Lynn Williams Street, Sutte 2A
loronto, Ontario M6K 3NG

100 Class I Special Shares

Non-Voting

Page 18 of 11
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Holdco & T.and Owners

SCHEDULE “B”
THIRD PARTY INFORMATION FORM

INFORMATION ABOUT THE THIRD PARTY:

Individual (if applicable):

Full Name: ALAN SASKIN

Address: 155 Cumberland Street, Suite 1202,

City: Toronto

Province: Ontario

Country: Canada

Postal Code: M5SR 1A2

Occupation: Real Estate Developer

Date of Birth: January 24, 1954

! Vapue description such as “Business-for-Self”, “self-employed”, “consultunt”, “investor”, “business ownet”,

FE I 1]

“businessman”, “entrepreneur” or “Signing Officer” is not acceptable. The oceupation must clealy reflect
the nature of the work and the industry in which it is performed.

Cotrporation (if applicable):

Mame of Business:

| Natuse of Business:

Incorporation Number and place of Issue:

Address:

City:

Country:

Paostal Code:

What is the relationship of the registeted owner of the property on closing to the Third

Party?

Agent

Botrower
Employee

Friend

Relative

Trustee

Power of Astorney

Other (specify)

L0 0 A I A Y O |

Additional Comments (if any):

Ml ST 630\Oficors CertificatessOflicers Certificare Urbucorp Halideo Ine v2idocy
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THIS IS EXHIBIT " 18" REFERRED TO IN

THE AFFIDAVIT OF GLENN WATCHORN

SWORN BEFORE ME THIS 8"
DAY OF MAY, 2017.

-

Commissioner for Taking Affidavits etc./Notary Public
KEUN TAE KIM
Keun Tae Kim, a Commissioner, etc.,

Province of Ontario, while a Student-at-Law.
Expires August 16, 2019.



Holdco

CERTIFIED RESOLUTION OF THE BOARD OF DIRECTORS
OF
URBANCORP HOLDCO INC, (the “Corporation”)

WHEREAS Tetra Firma Capital Corporation (“Lender”) has established certain credit in
favour of the Corporation for the purposes more particularly set out in the Commitment (as
heremnafter defined) in connection with the loan more particularly described therein {the “TLoan™), to
be secured by (a) a mortgage on PIN Nos. 03046-0219 (I.T), 03046-0217 (L'T), 03046-0215 (LT) and
03046-0213 (LT), Markham; (b) a mortgage on PIN No. 10126-1010 (LT); (c) Assignment of
Proceeds from or in respect of PIN 07586-0258 (LT), Toronto and Pledge of Interest (collectively
the “Properties”™);

WHEREAS by By-Law No. 2, the directots of the Corporation was authotized from time
to time to borrow money upon the credit of the Corporation, to issue, re-issue, sell or pledge
securitics of the Corporation, including bonds, debentures, notes or other evidences of indebtedness
and to morigage, hypothecate, pledge or otherwise create a security interest in all or any of the assets
of the Corporation to secure such monies for such sums, on such terms and at such prices as they
may deem expedient and as the directors may determine.

AND WHEREAS it is expedient and in the interest of the Corporation that the directors
should exercise the authotity confetred upon them by the said By-law;

NOW THEREFORE BE IT RESOLVED THAT:

1. The Cotporation be and it is hereby authorized to botrrow up to TEN MILLION
DOLLARS ($10,000,000.00) (Cdn.) from the “Lender” upon the terms and conditions
contained in a certain letter of intent dated March 6, 2016 between Terra Fitma Capital
Corporation and the Corporation, as amended or supplemented from time to time (the
“Commitment”).

2. The Corporation be and it i hereby authorized to secure the aforesaid loan by granting:

(a) Guarantee of a charge/mortgage, to and in favour of the Lender, by way of a fixed
and specific Charge in favour of the Lender on the Propetties; and

(b) such other secutity as the Lenders may reasonably requite in connection with the
Loan.

(the items in (a) through (b) above being hereinafter collectively referred to as the
“Security”).

3. The Security shall be in such form and shall contain such tetms and provisions as may be
required by the Lender and approved by the Authorized Signing Officer (as defined below)
executing such Security, Ixecution and delivery of the Secunty by an Authorized Signing
Officer shall be conclusive evidence of such approval and the Security so executed and
delivered shall be a vald and binding obligation of, and shall be enforceable against, the
Corporation.
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4. The Secutity may be exccuted on behalf of the Corporation, under the corporate seal of the
Corporation or otherwise, by any of the persons named below (each an “Authorized
Signing Officer”), cach of whom is a duly elected or appointed ditector and/or officer of
the Corporation:

ALAN SASKIN

Notwithstanding any change in any of the persons holding such offices between the time of
the actual signing and the delivery of the Secutity, and notwithstanding that the director or
officer signing may not have held office at the date of the Security or at the date of execution
ot delivery thereof, the Security so signed shall be a valid and binding obligation of, and shall
be enforceable against, the Corporation.

5. Any such Authorized Signing Officer is hereby authorized and directed for and on behalf of
and in the name of the Cotporation to do, sign and execute, under the corporate seal of the
Corporation of otherwise, all such other agreements, documents, secutities, notes,
instruments, certificates, directions, powers of attorney (the “Additional Documents”) and
things as in his opinion may be provided for under the Commitment or the Security, or
which may be advisable, necessary, or useful, or which may be requested by the Lender, in
connection with the foregoing resolutions or in connection with the execution, delivery or
registeation of, or the performance of any of the Corporation’s obligations under, any of the
Security.

The undersigned officer of the Cotporation hereby certifies that the foregoing is a true and
correct copy of a resolution passed by the Board of Directors of the Corporation on March 9% 2016
and that the said resolution remains in full force and effect, unamended as of the date hereof.

DATED this 9 day of March, 2016.

N ﬂyi‘ t
Alan Saskin £ President, Secretary

AENTENIGT IINCersified Verilation Ullancosp Holdo Incdoo:
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THIS IS EXHIBIT " 19" REFERRED TO IN

THE AFFIDAVIT OF GLENN WATCHORN

SWORN BEFORE ME THIS 8"
DAY OF MAY, 2017.

W7

Commitssioner’for Taking Affidavits etc./Notary Public
KEUN TAE KIM

Keur_r Tae Kim, a Commissioner, etc.,
Proymce of Ontario, while a Student-at-Law.
Expires August 16, 2019,
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HARRIS, SHEAFFER 11»

BARRISTERS & SOLICITORS

YowcE CorrORATE CENTRE
4100 Yowce Streer, Suite 610, Toronto Onrario M2P 2B5
TrLepHone (416) 250-5800 / Facsimilg (416) 250-5300

March 9, 2016

Terra Firma Capital Corporation File No.: 151465
22 St. Clair Avenue East, Suite 200

Toronto, Ontario M4T 253

Altention: Carolyn Montgomery

- and -

Law Offices of Norman H. Winter
801-1 St. Clair Avenue East
Toronto, ON MA4T 2V7

Attention: Norman H, Winter

Dear Sir/Madam:;

RE: TERRA FIRMA CAPITAL CORPORATION (the “Lender™) — loan (the “Loan™) to
Urbancorp Holdco Inc. (the “Borrower”), pursuant to a Letter of Intent dated March 6,
2016, as amended or supplemented from time to time, secured by: (a) Mortgage on PIN
Nos. 03046-0219 (LT), 03046-0217 (LT), 03046-0215 (LT) and 03046-0213 (L.T),
Markham (collectively the “Woodbine Property™), from Urbancorp (Woodbine) Inc. (the
“Woodbine Borrower™); (b) a Mortgage on PIN No. 10126-1010 (LT} (the “Bayview
Property”), from Urbancorp (Bridlepath) Inc. (the “Bayview Borrower”), and (c)
Assignment of Proceeds and Pledge of Co-Ownership Interest from or in respect of PIN
07586-0258 (LT), Toronio (the *Valermo Property”) by way of Irrevocable Direction re
Payment and Assignment of Interest from Urbancorp (Valermo) Inc. and TCC/Urbancorp
(Stadium Road) Limited Partnership (collectively the “Valermo Borrower”), Guaranteed
by Alan Saskin, TCC/Urbancorp (Bay) Limited Partnership, TCC/Urbancorp
(Bay/Stadium) Limited Partnership, Urbancorp Management Inc., Urbancorp Toronto
Management Inc. and The Webster Family Trust (collectively the “Guaraniors™)

(the Woodbine Property, Bayview Property and Valermo Property are collectively referred
to as the “Properties™)

We have acted as counsel to Urbancorp (Woodbine) Inc. (the “Company™) in connection with the loan
to the Borrower from the above named lender (the “Loan™) secured by various security documents,
purstant to a commitment letter issued by the Lender, dated March 6, 2016, as amended, renewed or
restated from time to time, (the “Commitment Letter”).

B B ] i o e B
Barry ROTENBERG Gary H. Harpss RoBeRT D. SHEAFFER Puiuip J. Draper MarK F. FREEDMAN Jererey P, SnvEr StepsiEN M, Karg
(1981-2009)
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In acting as such counsel, we have examined the following documents:
{a) Commitment Letter;
{(b) Acknowledgment and Direction re Charge;
(¢) Acknowledgment of Standard Charge Terms;
(d) PPSA Acknowledgment;
(e) Assignment of Agreements of Purchase and Sale;
(O Assignment of Depasits, Levies and Fees;
{g) Assignment of Letters of Credit;
{h) Assignment of Plans, Agreements and Contracts;
(i) Authorization to Complete;
(i) Beneficial Owner Direction, Charge of Beneficial Interest and Acknowledgment Agreement;
(k) Assignment of Insurance Proceeds;

() Consent pursuant to Personal Information Protection and Electronic Documentation Act
(Canada);

{m) Cost Overrun and Completion Agreement;

(n) Declaration under Construction Lien Act;

(o) Environmental Representation, Warranty and Indemnity;

(p) General Assignment of Leases and Rents; and

(q) Non-Merger Acknowledgment;
(hereinafter collectively referred to as the “Security Documents™).
For the purposes of the opinions expressed below, we have considered such questions of law as we
have deemed necessary and have made such investigations and examined originals or copies,

certified or otherwise identified to our satisfaction, of such certificates of public officials and such
other certificates, documents and records as we have considered necessary or relevant and have
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relied, without independent verification or investigation, on all statements as to matters of fact
contained in such documents, inchuding:

1. The incorporating documents (including any amendments thereto) and by-taws of the
Company;

)

The minute book, which contains the corporate records of the Company;

3 A resolution of the directors of the Company authorizing, inter alia, the execution and
delivery by the Company of the Security Documents;

4. A certificate executed by an officer of the Company dated as of the 9th day of March, 2016
{the “Officer’s Certificate™),

5. A Certificate of Status for the Company dated as of the 9th day of March, 2016 (the “Status
Certificate™), issued by the Ministry of Government Services (Ontario); and

6. The Security Documents.

ASSUMPTIONS AND RELIANCE

For the purposes of the opinions expressed below, we have, without independent investigation or
inquiry, with respect to all documents and certificates examined by us:

(a) assumed the genuineness of all signatures and the authenticity and completeness of, all
documents reviewed by us and the conformity to the original documents of all documents
submiited to us as true, certified, conformed, photostatic or telecopied copies thereof;

(b} assumed the due anthorization, execution and delivery of the Security Documents by all
parties save and except the Company;

(¢) if not dated as of the date hereof, assumed that the Status Certificate and Officer’s Certificate
continue to be accurate as of the date hereof]

(d) assumed the completeness, truth and accuracy of all facts set forth in all records, certificates
and other documents examined by us;

(e) relied exclusively on the Officer’s Certificate with respect to the accuracy of the factual
matters contained therein, without independent investigation or verification; and

(f) not undertaken an examination of any public records, including civil litigation indices, in any
jurisdiction wherein the Company conducts business save and except the Status Certificate,
nor have we examined the financial books and records of the Company.
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LAW

The opinions expressed herein are rendered solely with respect to the laws of the Provinee of Ontario
and the federal laws of Canada applicable therein and in existence on the date hereof (collectively,
the “Applicable Laws”} and no opinions are expressed herein with respect to the laws of any other
Jurisdiction.

OPINIONS

Based upon the foregoing examinations, statements and assumptions, and the qualifications
referenced below, and believing and relying on them and the conclusions drawn therefrom, we are of
the opinion that:

1.

The Company is a corporation duly incorporated under the laws of the Province of Ontario and
is a validly subsisting corporation with all necessary corporate power and capacity to own ifs
properties and assets, to cany on its business and to perform the obligations on its part to be
performed pursuant to all the Security Documents signed by it.

The Company has taken all necessary corporate or other action to authorize the execution and
delivery of and performance of its obligations under the Security Documents cxecuted by it.
None of such execution, delivery or performance requires the consent or approval of any
governmental authority or agency having jurisdiction over it or requires consent under any
relevant Partnership Agreement, Articles of Incorporation, By-Laws, Unanimous Shareholders'
Agreement or resolutions of the directors or shareholders or the provisions of any material
agresment to which it is a party.

The Security Documents have been duly and validly executed and delivered by the Company
and create valid and legally binding obligations of the Company enforceable against the
Company in accordance with the terms thereof.

QUALIFICATIONS

The opinions expressed above are subject to the following qualifications, limitations and restrictions:

L.

The enforceability of the Security Documents is subject to any applicable bankruptey,
insolvency, reorganization, receivership, moratorium, arrangement, winding-up and other
similar laws of general application affecting the enforcement of creditors’ rights generally.

The enforceability of the Security Documents is subject to general equitable principles,
inciuding the fact that the availability of equitable remedies, such as injunctive relief and
specific performance, is in the diseretion of the court.
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We have taken no steps to provide the notices or to obtain the acknowledgements prescribed
in Part VII of the Financial Administraiion Act (Canada) relating to the assignment of federal
Crown debts. An assignment of federal Crown debts (except debts under the Tncome Tax Act
(Canada)) which does not comply with that Act is ineffective as between the assignor and the
assignee and as against the Crown.

We express no opinion as to whether a security interest may be created in:

(a) property consisting of a receivable, licence, approval, privilege, franchise, permit, lease or
agreement (collectively, “Special Property”) to the extent that the terms of the Special
Property or any applicable law prohibit its assignment or require, as a condition of its
assignability, a consent, approval or other authorization or registration which has not been
made or given; or

(b) permits, quotas or licences which are held by or issued to the Company.

We express no opinion as to any security interest created by the Security Documents with
respect to any property of the Company that is transformed in such a way that it is not
identifiable or traceable or any proceeds of property of the Company that are not identifiable
or traceable.

We have not registered the Security Documents or notice thereof in any land registry office or
under any land registry statutes even though the Security Documents may create a security
interest in the Company’s real property or leases of real property or in property which is now
or may hereafter become a fixture or a right to payment under a lease, mortgage or charge of

real property.
We have not effected any registrations, including infer alic, under any of the following:

(a) the Patent Act (Canada), the Trade-marks Act (Canada), the Industrial Designs Act
(Canada), the Integrated Circuit Topography Act (Canada), the Copyright Act
(Canada) or the Plan: Breeders’ Rights Act (Canada),

(b) the Canada Shipping Act,

(c) the Canada Transportation Act or the Railways Act (Ontario),

and we express no opinion as to the creation or perfection of any security interest in any
property or assets governed by any of those Acts or as to the perfection by registration under
the PPSA of any security interest in any property or assets.
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10.

I

12.

13.

14.

15.

16.

17.

We express no opinion as to whether the Company has title to or any rights in any of the
property in which the Security Documents purport to grant a security interest, mortgage,
charge or other interest, nor as to the priority of any security interest, mortgage, charge or
other interest created by the Security Documents. We express no opinion as to the title of any
real property.

We express no opinion as to the enforceability of any provision of the Security Documents
which purports to suspend, in the cireumstances prescribed therein, the powers of the board of
directors of the Company.

A receiver or receiver and manager appointed pursuant to the Security Documents may, for
certain purposes, be treated as the agent of the Lender and not solely the agent of the
Company notwithstanding any provision in such documents to the contrary.

We express no opinion as to any licences, permits, approvals or notices that may be required
in connection with the enforcement of the Security Documents by the Lender or by a person
on its behalf, whether such enforcement involves the operation of the business of the
Company or a sale, transfer or disposition of its property and assefs.

The Lender may be required to give the Company a reasonable time to repay following a
demand for payment prior to taking any action to enforce its right of repayment or before
exercising any of the rights and remedies expressed to be exercisable by the Lender in the
Security Documents.

Pursuant to the provisions of Section 8 of the Jnferest Act (Canada), no fine, penalty or rate of
interest may be exacted on any arrears of principal or interest secured by a mortgage on real
property that has the effect of increasing the charge on the arrears beyond the rate of interest
payable on principal money not in arrears.

Interest on overdue payments at a rate greater than applicable to payments not overdue may
be construed as a penalty and not enforceable.

The provisions for the payment of interest and other amounts under the Security Documents
may not be enforceable if those provisions provide for the receipt of inferest by the Lender at
a “criminal rate” within the meaning of Section 347 of the Criminal Code (Canada).

Any certificate or determination provided for in the Security Documents may be subject to
challenge in a court on the grounds of fraud, collusion, mistake on the face of the certificate,
or mistake on the basis that the certificate differed in a material respect [rom the certificate
contemplated in such provision, notwithstanding any provision stating such certificate or
determination shall be treated as conclusive, final or binding.

We express no opinion as to the enforceability of any provision of the Security Documents:
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18.

19.

20.

21.

(a) which purports to waive all defences which might be available to, or constitute a
discharge of the liability of, the Company;

(b) to the extent it purports to exculpate, or provide indemnity to, the Lender, its agenis
or any receiver, manager or receiver-manager appointed by it from liability in respect
of acts or omissions which may be illegal, frandulent or involve willful misconduct;
or

{c} which states that amendments or waivers of or with respect to the Security
Documents that are not in writing will not be effective.

Provisions contained in the Security Documents which purport to sever from that document
any provision which is prohibited or unenforceable under applicable law without affecting the
enforceability or validity of the remainder of that document may be enforced only in the
discretion of a court.

We express no opinion as to the enforceability of any provision of the Security Documents
which requires the Company to pay, or to indemnify the Lender for, the costs and expenses of
the Lender since those provisions may derogate from a court’s discretion to determine by
whom and to what extent those costs should be paid.

A judgment of an Ontario court may only be awarded in Canadian currency.

Any provision which is considered to offend public policy or to contravene laws of public
order may not be enforceable.

The opinions expressed herein are provided solely for the benefit of the addressees and their
successors and assigns as permitted by the Commitment in connection with the financing transaction
referred to above.

This opinion is rendered selely in connection with the transaction to which the Security Documents
relate, may not be used for any other purpose without our prior written consent.

Yours very truly,
i

f .
LA i 1S
;.Kéul‘.lw,

4
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Reguest ID: 018716700 Province of Oniario Date Report Produced: 2016/03/09
Demande n® : Province de I'Ontaric Document produit le :

Transaction i: 60487522 Minisiry of Government Services Time Report Produced: 09:44:51
Transaction n® ; Ministére des Services gouvernementaux Imprimé a :

Category ID: CT

Catégorie :

CERTIFICATE OF STATUS
ATTESTATION DU STATUT JURIDIQUE

This is o certify that according to the D'aprés les dossiers du Ministére des
records of the Ministry of Government Services gouvernementaux, nous attestons
Services que la société

URBANCORP (WOODBINE) INC.

Ontario Corporation Number Numéro matricule de la sociéte (Ontario)
002391256

is a corporation incorporated, est une société constituée, prorogée ou née

amalgamated or continued under d'une fusion aux termes des lois de la

the laws of the Province of Ontario. Province de I'Ontario.

The corporation came into existence on La société a été fondee le

OCTOBER 08 OCTOBRE, 2013

and has not been dissolved. ‘ et n'est pas dissoute.

Dated Fait le
MARCH 09 MARS, 2016

7 27

Director
Directeur

The issuance of this certificate in electronic form is authorized by the Minisiry of Government Services.
La délivrance du présent certificat sous forme électronique est autarisée par le Ministére des Services gouvernementaux.
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THIS IS EXHIBIT " 20" REFERRED TO IN

THE AFFIDAVIT OF GLENN WATCHORN

SWORN BEFORE ME THIS 8"
DAY OF MAY, 2017.

-
—

Commfssioner faf Taking Affidavits etc./Notary Public
KEUN TAE KIM
Keun Tae Kim, a Commissioner, elc.,

Province of Ontario, while a Student-at-Law.
Expires August 16, 2019.
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And to:

And to:

Re:

CERTIFICATE OF AN OFFICER
OF
URBANCORP (WOODBINE) INC. (the “Company™)

Tetra Firma Capital Corporation (the “Lender”)
Law Offices of Norman H, Winter
Harris Sheaffer, LLP, the Company’s solicitors

TERRA FIRMA CAPITAL CORPORATION (the “Lender”) — loan (the
“Loan”) to Utbancorp Holdco Inc, (the “Borrower™), putsuant to a
Letter of Intent dated March 6, 2015, as amended or supplemented from
time to time, sccurcd by: (a) Mortgage on PIN Nos. 03046-0219 (LT),
03046-0217 (L.T), 03046-0215 (LT) and 03046-0213 (L.T), Markham
(collectively the “Woodbine Property™), from Urbancotp (Woodbine) Inc.
(the “Woodbine Borrower”); (b) a Mortgage on PIN No. 10126-1010 (LT)
(the “Bayview Property”), from Utbancorp (Bridlepath) Inc. (the
“Bayview Borrowet™); and (c) Assignment of Proceeds from or in respect
of PIN 07586-0258 (LT), Toronto (the “Valermo Property”) by way of
Irrevocable Direction re Payment from Urbancorp (Valermo) Inc, and
TCC/Usbancotp (Stadium Road) Limited Partnership and pledge of
interest (collectively the “Valermo Borrower”), Guaranteed by Alan
Saskin, TCC/Urbancorp (Bay) Limited Partnership, TCC/Usbancorp
{Bay/Stadium) Limited Partnership, Urbancorp Management Inc,
Urbancorp Totonto Management Inc. and The Webster Family Trust
(collectively the “Guarantors™)

(the Woodbine Property, Bayview Property and Valermo Propetty ate
collectively teferred to as the “Properties™)

‘The undersigned ALAN SASKIN, as President of the Company, in such capacity and not in
mv personal capacity, hereby certifies for and on behalf of the Company, intending that the
samie may be relied upon by vou without further inquiry, that

1.

I have made or caused to be made such cxaminations or investigations as are, in my
opinion, necessary to make the statements of fact contained in this Certificate and 1
have furnished this Certificate with the intent that it may be relied on by the Lender
as a basis for the Loan and it may be relied upon by the addressees which are

" solicitors and law fitms in connection with their giving legal opinions to, among

others, the Lender.
[ have knowledge of the matters hereinafter certified. -
Atrached as Schedule “A” are true and complete copies of the constating documents

of the Company issued by the Province of Ontario (collectively, the “Articles™).
The Articles are in full force and effect at this date and have not been amended or
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waived and neither the directors nor the sharcholders of the Company have taken
any proceedings or passed any resolutions to or consented to any amendments or
variations to the Articles.

Atrached as Schedule “B” is a true and complete copy of the borrowing by-law (the
“By-Law”) of the Company. ‘Lhe By-Law is in full force and cffect, unamended at
this date.

Attached as Schedule “C” is a tue and complete copy of the resolution of the
directors of the Company (the “Authorizing Resolution”), which has been duly and
validly passed in accordance with the Artcles, the By-law, other by-laws of the
Company and applicable law, consttatng authority for, iwer alia, the Company
borrowing the money as contemplated therein, entering into and performing its
obligations undet the documents to which it is a party, as contemplated by the texms
of the Commitment Letter dated March 6, 2016 issued by the Lender to the
Mottgagos, as may be amended or supplemented from time to time, including all
such agreements, instruments and other documents and taking sll actions in
connection with the Loan and completing the Loan (collectively, the “Security
Documents™). The Security Documents ate the documents presented to and
authorized, ratified and approved by the directors of the Company and referred to in
the Authorizing Resolution. The Authorizing Resolution is the only resolution that
the Board of Directors of the Company pertaining to the subject hereof that is in full
force and effect, unamended at this date.

BEach of the following persons are signing officers of the Company holding the
position set out opposite his or her name below:

Name Office(s) Home Address

Alan Saskin President, Secretary | 155 Cumberland Street, Suite 1202
Toronto, Ontario M5R 1A2

Each of the following persons are all of the directors of the Company:

Name Occupation Home Address
Alan Saskin Real Estate 155 Cumberland Street, Suite 1202
Developer Toroato, Ontatio M5R 1A2

The authorized capital of the Company consists of 100 common shares. The sole
sharcholder 1s Alan Saskin.

AL VSIS TS O ices s Corificanesi¥ Ctficer s Centificase Urbaneorp (1 oodbinel fae v3 doey
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10.

11.

12.

13.

14,

15.

The authonzation, execution, delivery and performance of the documents granted in
connection with the Loan among the Company, the Lender and others do not and
will not conflict with or constitute an event of default under the Artcles, the By-Law
or any other by-laws of the Company or under any other agreement binding on the
Company.

The minute books and corporate records of the Company made available are the
ofiginal minutes books and records of the Company and contain all of the Articles,
the By-Law and other by-laws of the Company and any amendments thereto and, to
my knowledge, all of the minutes, or copies theteof, of all proceedings of any
tespective shareholders and directors. To my knowledge, there have been no other
meetings, resolutions or proceedings of the sharcholders or directors of the

- Company not reflected in such minute books and records. To my knowledge, such

minute books and records are true, correct and complete in all material respects.

All filings or remittances that are required under relevant mformation, taxation or
naming legislation for the jurisdiction in which the Company is incorporated have
been made by the Company.

The Tender is not an affilizte or associate of the Company and the Company is at
arm's length to the Leader,

There are no provisions in the Company’s Articles, the By-Law or other by-laws of
the Company, to my knowledge, in any resolutions of the directors or sharcholdets,
or in any sharcholder agreement or other similar document relating to the Company
that restrict, limit, or regulatc in any way (a} the powers of the directors of the
Company to borrow money upon the credit of the Company and to give a guarantee
on behalf of the Company to secure performance of an obligation of any person, and
to mortgage, hypothecate, pledge or otherwise create a security interest or charge in
all or any of the property of the Company, now or hereafter acquired, as secutity for
all or any money botrowed by the Company, or (b} the power, capacity or authority
of the directors of the Company to delegate to a director or an officer, the exercise
from time to time of any of the sald powers for and in the name of the Company.

No authorization, consent, permit or approval of, or other action by or filing with, or
notice to, any governmental agency or authority, regulatory body, cowrt, tribunal or
other similar entity having jurisdiction in the Province of Ontario is required in
connection with the execution, delivery and performance by the Company of any of
the Security Documents to which it is a party.

the Company 1s not insolvent and has not comymitted an act of bankruptey and no

) : ¥
nroceedings have been taken by the Company or by any other person or are, to the
knowledge of the undersigned, pending or contemplated with respect tor

{a) the bankraprtey, or

(b) any proposal in bankruptey, or

M3 IHI0 - Oicors Certifiomtes'$ Ofticers Cesdifieate Uebimcer p (ooddbive) hie v 3oy
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16.

17.

18.

19.

4

(c) the appointment of any trustee, receiver, manager, liquidator or similar
person, of

{d) the amalgamation, consolidation, dissolution, liguidation or reorganization or

sale of the assets or of the business out of the ordinary course of business,

of the Company or any of the property of the Company and there is no
encumbrancer in possession of any of the property of the Company.

Neither the authorization, nor the exccution, nor the delivery of the Security
Documents, nor the fulfilment ol the respective terms thereof, conflict or wiil
conflict with, or result or will result in a breach or violaton of (i) any law, ordinance,
deeree, regulation or any other enactment of the Province of Ontario or of Canada
applicable therein; (ii) any of the terms, conditions or provisions of the constating
documents incorporating the Company or the by-laws of the Company; or (i) any
order of any coutt or other authority of the Province of Ontario or of Canada or any
contract, agreement, trust deed, debenture, hypothec, indenture, instrument or othet
document binding wpon the Company or affecting any of the propesties or assets of
the Company.

Thete ate no actions, suits, proceedings or investigations pending or threatened
against the Company at law, or in equity, ot before any federal, provincial, municipal
or other governmental department, commission, board, bureau or agency, domestic
or foreign, which might involve the possibility of any judgment, or which might
adversely affect the business operations or financial condition of the Company, and
there are no facts which might give sise to any such action, suit or procecdings.

The Company is not 2 party to nor bound by any contract or agreement which will
materially adversely affect the Company’s business, operations or financial condition
of the Property, nor is the Company in any marterial respect in default nor has any
event occurred which but for the affluxion of time or the giving of notice or both
would constitute a default, under any matetial obligation of the Company or under
any licenses and permit to own and/or operate material properties or assets of the
Company or with respect to the Property.

‘I'he Company has paid, as and when they fall due, all statutory remittances including,
but not Lmited to, Income Tax, Provincial Sales Tax, Goods and Services Tax,
Harmonized Sales Taxes whether they selate to the operation of the Property or any
other business or operations of the Company.

No steps or proceedings have been taken or are pending to amend, surrender or
cancel the Articles or By-laws or to dissolve or wind-up the Company. The
Company is in good standing under the laws of all jurisdictions in which it carries on
business or has assets, to the extent that the nature of such business or assets under
the laws of such jurisdictions requires registration or qualification.

The Company is not a not-foe-profit organization.

VRS0 OWecss Cenficatesty Officer s e uficaie Ui bantorp (W uadbined i w3 doex
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The address of the Company’s head office is 120 Lynn Williams Street, Suite 2A,
Toronto, Ontario MAIC ANG.

T am aware that the Lender is relying upon this Officer’s Certificate and the facts
stated herein in making the Loan and 1 am further aware that the Lender has agreed
to make the Loan based, in part, in reliance upon the truth and complete accuracy of

all the foregoing,

Rest of page intentionally left blank. Signature page follows.
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DATED ¢his 9® day of March, 2016.

A

Alan Saslfn A
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Holdeo & fand Owners

SCHEDULE “A”

ARTICLES ATTACHED
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Holdeo & Land Owners

SCHEDULE “B”

BORROWING BY-LAW ATTACHED
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Floldeo & Land Ouwners

SCHEDULE “C”

CERTIFIED COPY OF BORROWING RESOLUTION

Page 9ol 11
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Tloldeo & Land Owmers

SCHEDULE “D”

SHAREHOGLDERS

The following are the shareholders of the Company:

Name and Address Class and Number of Shares

Alan Saskin 100 common

155 Cumberland Street, Suite 1202,
T'oronto, Ontario M5R 1A2

Page 10 of 11



Holdeo & Land Owness

SCHEDULE “E”

THIRD PARTY INFORMATION FORM

INFORMATION ABOUT THE THIRD PARTY:

Individual (if applicable):

[Full Name: Alan Saskin

Address: 155 Cumberland Strect, Suite 1202,

City: "T'oronto

Province: Ontario

Couatry: Canada

Postal Code: M5R 1A2

Occupadon: Real Estate Developer

Date of Birth: January 24", 1954

1 Vague description such as “Business-for-Self”, “self-employed”, “consultant

EEENY
>

mvestor”, “business owner”
» ,

“husinessman”, “entreprenenr” or “Signing Officer” is not acegptable. The occupation must clearly reflect
the nature of the work and the industry in which it is performed.

Corporation (if applicable):

Name of Business:

l Nature of Business:

Incorporation Number and place of Issue:

Address:

City:

Country:

Postal Code:

What is the relationship of the registered ownet of the property on closing to the Third

Party?

Agent

Borrower
Employee

Friend

" Relatve

I Trustee

Power of Attorney

7 Other (specify)

Additional Comments (if any):

M SV 5163\ Olficers Certificates\Ofiicers Certificate Urbuncarp (Waedbine) Ine v2 dacx
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TAB 21



Owner
Text Box
TAB 21


THIS IS EXHIBIT " 21" REFERRED TO IN

THE AFFIDAVIT OF GLENN WATCHORN

SWORN BEFORE ME THIS 8"
DAY OF MAY, 2017.

e

Comiissionerfor Taking Affidavits etc./Notary Public
KEUN TAE KIM

Keun Tae Kim, a Commissioner, eic.,
Province of Ontario, while a Student-at-Law.
Expires August 16, 2019.
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Land Owners

CERTIFIED RESOLUTION OF THE BOARD OF DIRECTORS
OF
URBANCORP (WOODBINE) INC. (the “Corporation”)

WHEREAS Tetra Firma Capital Cosrporation (“Lender”) has established certain credit in
favour of Urbancorp Holdeo Inc. (the “Bortower™) for the purposes more patticularly set out in the
Commitment (as heteinafter defined) in connection with the loan more patticularly described therein
(the “Loan™), to be secuted by (1) a mortgage on PIN Nos. 03046-0219 (LT), 03046-0217 (LT),
03046-0215 (LT} and 03046-0213 (L), Matkbam; {the “Property”);

WHEREAS by By-Law No. 2, the ditectots of the Corporation were authorized from time
to tie to botrow money upon the credit of the Corporation, to issue, re-issue, sell or pledge
securities of the Corporation, including bonds, debentuges, notes or other evidences of indebtedness
and to mortgage, hypothecate, pledge or otherwise create a security interest in 21l ot any of the assets
of the Cotporation to secure such monies for such sums, on such terms and at such prices as they
may deem expedient and as the directors may determine.

AND WHEREAS it is expedient and in the interest of the Corporation that the directors
should exercise the authority conferred upon them by the said By-law;

NOW THEREFORE BE IT RESOLVED THAT:

1. The Corporation be and it is heteby authotized to borrow up to TEN MILLION
DOLLARS ($10,000,000.00 ) (Cdn.) from the “Lender” upon the terms and conditions
contained in a certain Letter of Intent dated March 6, 2016 between Terea Firma Capital
Corporation and the Corporation, as amended or supplemented from time to time (the
“Commitment”).

2. The Corporation be and it is hereby authorized to secute the aforesaid loan by granting:

{2} a sccond charge/mortgage, to and in favour of the Lendet, by way of a fixed and
specific Charge in favour of the Lender on the Property;

(b) a general assignment of rents in favour of the Lender in respect of the Propetty;

{c) a general security agreement in favour of the Lender respecting all pessonal propetty
of the Corporation located at or related to the Property; and

{(d} such other secutity as the Lenders may reasonably require in connection with the
Toan.

(the items in () through (d) above being hereinafter collectively referred to as the
“Secutity”). ‘
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3. The Security shall be in such form and shall contain such terms and provisions as may be
required by the Lender and approved by the Authorized Signing Officer (as defined below)
executing such Security. Execution and delivery of the Security by an Aunthorized Signing
Officer shall be conclusive evidence of such approval and the Security so executed and
delivered shall be a valid and binding obligation of, and shall be enforceable against, the
Cotporation.

4. The Security may be execated on behalf of the Corporation, under the corporate seal of the
Corporation or otherwise, by any of the persons named below (each an “Authorized
Signing Officer”), each of whom is a duly elected or appointed director and/or officer of
the Corporation:

ALAN SASKIN

Notwithstanding any change in any of the persons holding such offices between the time of
the actwal signing and the delivery of the Security, and notwithstanding that the director ot
officer signing may not have held office at the date of the Secutity or at the date of execution
ot delivery thereof, the Security so signed shall be a valid and binding obligation of, and shall
be enforceable against, the Corporation.

3. Any such Authorized Signing Officer is hereby authorized and directed for and on behalf of
and in the name of the Corporation to do, sign and execute, under the corporate seal of the
Corporation or otherwise, all such other agreements, documents, securities, notes,
instruments, certificates, ditections, powers of attorney (the “Additional Documents”) and
things as in his opinion may be provided for under the Commitment or the Security, or
which may be advisable, necessaty, or useful, or which may be requested by the Lender, in
connection with the foregoing resolutions or in connection with the execution, delivery or
registration of, or the performance of any of the Corporation’s obligations under, any of the
Security.

The undersigned officer of the Corporation hereby certifies that the foregoing is a true and

correct copy of a resolution passed by the Boatd of Directors of the Corporation on March 9, 2016
and that the said resolution remains in full force and effect, unamended as of the date hetreof.

DATED this 9" day of March, 2016.

/-

Alan Sadlaf/~ 'Prn';/s;idem, Secretary

M\ 161 160033\ Certificd Resolution Urb):mm.rp {Woodbine)} Inc..docx
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Owner
Text Box
TAB 22


THIS IS EXHIBIT " 22" REFERRED TO IN

THE AFFIDAVIT OF GLENN WATCHORN

SWORN BEFORE ME THIS 8"
DAY OF MAY, 2017.

2

Commissioner for Taking Affidavits etc./Notary Public
KEUN TAE KIM

Keun Tae Kim, a Commissioner, etc.,
Pravince of Ontario, while a Student-at-Law.

Expires August 16, 2019.
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HARRIS, SHEAFFER 117

BARRISTERS & SOLICITORS

YoucE CORPORATE CENTRE
4100 Yonce STREET, SUITE 610, Toronte OnTario MZP 2BS
TELEPHONE {4 18) 250-5800 / Facsnaiee {4 16) 250-5300

March 9, 2016

Terra Firma Capital Corporation File No.: 151465
22 St. Clair Avenue East, Suite 200

Toronto, Ontario M4T 283

Attention: Carolyn Montgomery

-and -

Law Offices of Norman H. Winter
801-1 St. Clair Avenue East
Toronto, ON M4T 2V7

Attention: Norman H. Winter

Dear Sir/Madam:

RE: TERRA FIRMA CAPITAL CORPORATION (the “Lender™ — loan (the “Loan™) to
Urbancorp Holdeo Inc. {the “Borrower”), pursuant to a Letter of Intent dated March 6,
2016, as amended or supplemented from time to time, secured by: (a) Mortgage on PIN
Nos. 03046-0219 (LT), 03046-0217 (LT), 03046-0215 (LT) and 03046-0213 (LT),
Markham (collectively the “Woodbine Property”), from Urbancorp (Woodbine) Inc. (the
“Woodbine Borrower™), (b) a Mortgage on PIN No. 10126-1010 (LT) (the “Bayview
Property™), from Urbancorp (Bridlepath) Inc. (the “Bayview Borrower”); and (c)
Assignment of Proceeds and Pledge of Co-Ownership Interest from or in respect of PIN
07586-0258 (L.T), Toronto (the “Valermo Property”) by way of Irrevocable Direction re
Payment and Assignment of Interest from Urbancorp (Valermo) Inc. and TCC/Urbancorp
(Stadium Road) Limited Partnership (collectively the “Valermo Borrower™), Guaranteed
by Afan Saskin, TCC/Urbancorp (Bay) Limited Partnership, TCC/Urbancorp
{Bay/Stadium) Limited Partnership, Urbancorp Management Inc., Urbancorp Toronto
Management [nc. and The Webster Family Trust (collectively the “Guaranters™)

(the Woodbine Property, Bayview Property and Valermo Property are collectively referred
to as the “Properties™)

We have acted as counsel to Urbancorp (Bridlepath) Inc. {the “Company™) in connection with the loan
to the Borrower from the above named lender (the “Loan™) secured by various security documents,
pursuant to a commitment lefter issued by the Lender, dated March 6, 2016, as amended, renewed or
restated from time to time, (the “Commitment Letier™).

i e ® ] B2 2
Bammy ROTENBERS Gary H. Harris Rosert D. SHEAFFER Prir |. Draper Mazk F. FREEDMAN Jesrrey P. Siver Stepnen M, Karr
{1981-2009)
& =4 5 i 2 i & @
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In acting as such counsel., we have examined the following documents:
(a) Commitment Letter;
(b) Acknowledgment and Direction re Charge;
{c} Acknowledgment of Standard Charge Terms;
(d) PPSA Acknowledgment;
(e) Assignment of Agreements of Purchase and Sale;
(f) Assignment of Deposits, Levies and Fees;
{g) Assignment of Letters of Credit;
(h) Assignment of Plans, Agreements and Contracts;
(i} Authorization to Complete;
(i) Beneficial Owner Direction, Charge of Beneficial Interest and Acknowledgment Agreement;
(k) Assignment of Insurance Proceeds;

() Consent pursuant to Personal Information Protection and Electronic Documentation Act
(Canada);

{m)}Cost Qverrun and Completion Agreement;

{n) Declaration under Construction Lien Act;

(0} Environmental Representation, Warranty and Indemnity;

{p) General Assignment of L.eases and Rents; and

(q) Non-Merger Acknowledgment;
(hereinafter collectively referred to as the “Security Documents™).
For the purposes of the opinions expressed below, we have considered such questions of law as we
have deemed necessary and have made such investigations and examined originals or copies,
certified or otherwise identified to our satisfaction, of such certificates of public officials and such
other certificates, documents and records as we have considered necessary or relevant and have

relied, without independent verification or investigation, on all statements as to matters of fact
contained in such documents, including:
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6.

The incorporating documents (including any amendments thereto) and by-laws of the
Company;

The minute book, which contains the corporate‘records of the Company;

A resolution of the directors of the Company authorizing, inter alia, the execution and
delivery by the Company of the Security Documents;

A certificate executed by an officer of the Company dated as of the 9th day of March, 2016
(the “Officer’s Certificate™);

A Certificate of Status for the Company dated as of the 9th day of March, 2016 (the “Status
Certificate™), issued by the Ministry of Government Services (Ontario); and

The Security Documents.

ASSUMPTIONS AND RELIANCE

For the purposes of the opinions expressed below, we have, without independent investigation or
inquiry, with respect to all documents and certificates examined by us:

(a) assumed the genuineness of all signatures and the authenticity and completeness of, all
documents reviewed by us and the conformity to the original documents of all documents
submitied to us as true, certified, conformed, photostatic or telecopied copies thereof]

(b) assumed the due authorization, execution and delivery of the Security Documents by all
parties save and except the Company;

(c) if not dated as of the date hereof, assumed that the Status Certificate and Officer’s Certificate
continue to be accurate as of the date hereof;

(d) assumed the completeness, truth and accuracy of all facts set forth in all records, certificates
and other documents examined by us;

(¢) relied exclusively on the Officer’s Certificate with respect to the accuracy of the factual
matters contained therein, without.independent investigation or verification; and

(f) not undertaken an examination of any public records, including civil litigation indices, in any
jurisdiction wherein the Company conducts business save and except the Status Certificate,
nor have we examined the financial books and records of the Company.
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LAW

The opinions expressed herein are rendered solely with respect to the Jaws of the Province of Ontario
and the federal laws of Canada applicable therein and in existence on the date hereof (collectively,
the “Applicable Laws™) and no opinions are expressed herein with respect to the laws of any other
jurisdiction.

OPINIONS

Based upon the foregoing examinations, statements and assumptions, and the qualifications
referenced below, and believing and relying on them and the conclusions drawn therefrom, we are of
the opinion that:

1.

The Company is a corporation duly incorporated under the laws of the Province of Ontario and
is a validly subsisting corporation with all necessary corporate power and capacity to own its
properties and assets, to carry on its business and to perform the obligations on its part to be
performed pursuant to all the Security Documents signed by it.

The Company has laken all necessary corporate or other action to authorize the execution and
delivery of and performance of its obligations under the Security Documents executed by it.
None of such execution, delivery or performance requires the consent or approval of any
governmental authority or agency having jurisdiction over it or requires consent under any
relevant Partnership Agreement, Articles of Incorporation, By-Laws, Unanimous Shareholders'
Agreement or resolutions of the directors or sharcholders or the provisions of any material
agreement to which it is a party.

The Security Documents have been duly and validly executed and delivered by the Company
and create valid and legally binding obligations of the Company enforceable against the
Company in accordance with the terms thereof.

QUALIFICATIONS

The opinions expressed above are subject to the following qualifications, limitations and restrictions:

I.

The enforceability of the Security Documents is subject to any applicable bankruptcy,
insolvency, reorganization, receivership, moratorium, arrangement, winding-up and other
similar laws of general application affecting the enforcement of creditors’ rights generally.

The enforceability of the Security Documents is subject to gemeral cquitable principles,
including the fact that the availability of equitable remedies, such as injunctive relief and
specific performance, is in the discretion of the court.
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Ln

We have taken no steps to provide the notices or to obtain the acknowledgements prescribed
in Part VII of the Financial Administration Act (Canada) relating to the assignment of federal
Crown debts. An assignment of federal Crown debts (except debts under the Income Tax Act
{Canada}) which does not comply with that Act is ineffective as between the assignor and the
assignee and as against the Crown.

We express no opinion as to whether a security interest may be created in:

(a) property consisting of a receivable, licence, approval, privilege, franchise, permit, lease or
agreement (collectively, “Special Property”) to the extent that the terms of the Special
Property or any applicable law prohibit its assignment or require, as a condition of its
assignability, a consent, approval or other authorization or registration which has not been
made or given, or

(b) permits, quotas or licences which are held by or issued to the Company.

We express no opinion as to any security interest created by the Security Documents with
respect to any property of the Company that is transformed in such a way that it is not
identifiable or (raceable or any proceeds of property of the Company that are not identifiable
or traceable.

We have not registered the Security Documents or notice thereof in any land registry office or
under any land registry statutes even though the Security Documents may create a security
interest in the Company’s real property or leases of real property or in property which is now
or may hereafter become a fixture or a right to payment under a lease, mortgage or charge of
real property.

We have not effected any registrations, including inter afia, under any of the following:

(a) the Patent Act (Canada), the Trade-marks Act (Canada), the Industrial Designs Act
(Canada), the Infegrated Circuit Topography Act (Canada), the Copyright Act
(Canada) or the Plant Breeders’ Rights Act (Canada),

{b) the Canada Shipping Act,
(c) the Canada Transportation Act or the Railways Act (Ontario),

and we express no opinion as to the creation or perfection of any security interest in any
property or assets governed by any of those Acts or as to the perfection by registration under
the PPSA of any security interest in any property or assets.

We express no opinion as to whether the Company has title to or any rights in any of the
property in which the Security Documents purport to grant a security interest, mortgage,
charge or other interest, nor as to the priority of any security interest, mortgage, charge or
other interest created by the Security Documents. We express no opinion as to the title of any
real property.
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11.

12.

I4.

16.

17.

We express no opinion as to the enforceability of any provision of the Security Documents
which purports to suspend, in the circumstances prescribed therein, the powers of the board of
directors of the Company.

A receiver or receiver and manager appointed pursuant to the Security Documents may, for
certain purposes, be treated as the agent of the Lender and not solely the agent of the
Company notwithstanding any provision in such documents to the contrary.

We express no opinion as to any licences, permits, approvals or notices that may be required
in connection with the enforcement of the Security Documents by the Lender or by a person
on its behalf, whether such enforcement involves the operation of the business of the
Company or a sale, transfer or disposition of its property and assets.

The Lender may be required to give the Company a reasonable time to repay following a
demand for payment prior to taking any action to enforce its right of repayment or before
exercising any of the rights and remedies expressed to be exercisable by the Lender in the
Security Documents.

Pursuant to the provisions of Section 8 of the Interest Act (Canada), no fine, penalty or rate of
interest may be exacted on any arrears of principal or interest secured by a mortgage on real
property that has the effect of increasing the charge on the arrears beyond the rate of interest
payable on principal money not in arrears.

Interest on overdue payments at a rate greater than applicable to payments not overdue may
be construed as a penalty and not enforceable.

The provisions for the payment of interest and other amounts under the Security Documents
may not be enforceable if those provisions provide for the receipt of interest by the Lender at
a “criminal rate” within the meaning of Section 347 of the Criminal Code (Canada).

Any certificate or determination provided for in the Security Documents may be subject to
challenge in a court on the grounds of fraud, collusion, mistake on the face of the certificate,
or mistake on the basis that the certificate differed in a material respect from the certificate
contemplated in such provision, notwithstanding any provision stating such certificate or
determination shall be treated as conclusive, final or binding,.

We express no opinion as to the enforceability of any provision of the Security Documents:

(a) which purports to waive all defences which might be available to, or constitute a
discharge of the liability of, the Company;

(b) to the extent it purports to exculpate, or provide indemnity to, the Lender, its agents
or any receiver, manager or receiver-manager appointed by it from liability in respect
of acts or omissions which may be illegal, fraudulent or involve willful misconduct;
or
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18.

19.

20.

21

{c)} which states that amendments or waivers of or with respect to the Security
Documents that are not in writing will not be effective.

Provisions contained in the Security Documents which purport to sever from that docament
any provision which is prohibited or unenforceable under applicable law without affecting the
enforceability or validity of the remainder of that document may be enforced only in the
discretion of a court.

We express no opinion as to the enforceability of any provision of the Security Documents
which requires the Company to pay, or to indemnify the Lender for, the costs and expenses of
the Lender since those provisions may derogate from a court’s discretion to determine by
whom and to what extent those costs should be paid.

A judgment of an Ontario court may only be awarded in Canadian currency.

Any provision which is considered to offend public policy or to contravene laws of public
order may not be enfarceable.

The opinions expressed herein are provided solely for the benefit of the addressees and their
successors and assigns as permitted by the Commitment in connection with the financing transaction
referred to above,

This opinion is rendered solely in connection with the transaction to which the Security Documents
relate, may not be used for any other purpose without our prior written consent.

Yours very truly,

S g
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Request ID: 018716697 Province of Ontario Date Report Preduced: 2016/03/09
Demande n®: Province de I'Ontario Document produit le :

Transaction 1D: 60487511 Ministry of Government Services Time Report Produced: 09:44:24
Transactionn®: Ministére des Services gouvernementaux Imprimé a :

Category ID;  CT

Catégorie :

CERTIFICATE OF STATUS
ATTESTATION DU STATUT JURIDIQUE

This is to certify that according to the D'aprés les dossiers du Ministére des
records of the Ministry of Government Services gouvernementaux, nous attestons
Services que la société

URBANCORP (BRIDLEPATH) INC.

Ontario Corporation Number Numeéro matricule de la société (Ontario)

002407576

is a corporation incorporated, est une société constituée, prorogée ou nee
amalgamated or continued under d'une fusion aux termes des lois de la

the laws of the Province of Ontario. Province de {'Ontario.

The corperation came into existence on L a société a été fondée le

FEBRUARY 18 FEVRIER, 2014

and has not been dissolved. et n'est pas dissoute.

Dated Fait le
MARCH 09 MARS, 2016

W A

Director
Directeur

The issiance of this certificate in electronic form is autherized by the Ministry of Government Services,
La délivrance du présent certifica: sous forme électronique est autorisée par le Ministére des Services gouvernementaux,
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Owner
Text Box
TAB 23


THIS IS EXHIBIT " 23" REFERRED TO IN

THE AFFIDAVIT OF GLENN WATCHORN

SWORN BEFORE ME THIS 8"
DAY OF MAY, 2017.

e

Commissioner ﬂ)r Taking Affidavits etc./Notary Public
KEUN TAE KIM
Keun Tae Kim, a Commissioner, eic.,

Province of Ontario, while a Student-at-Law.
Expires August 16, 2019.
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Holdeo & Tand Owners

CERTIFICATE OF AN OFFICER
OF
URBANCORP? (BRIDLEPATH) INC. (the “Company™)}

To: ‘Terra Firma Capital Corporation (the “Lender”)
And to: Law Offices of Notman H. Winter
And to: Harris Sheaffer, LLP, the Company’s solicitors

Re: TERRA FIRMA CAPITAL CORPORATION (the “Lendes”) - loan (the
“Loan”) to Urbancorp Holdco Iac. (the “Borrower™), pursuant to a
Letter of Intent dated March 6, 2016, as amended or supplemented from
time to time, secured by: (a) Mortgage on PIN Nos. 03046-0219 (LT,
03046-0217 (L'T), 03046-0215 (LT) and 03046-0213 (LT), Markham
{collectively the “Woodbine Property”), from Urbancorp (Woodbine) Inec.
(the “Woodbine Borrower”); (b) a Mortgage on PIN No. 10126-1010 (LT}
{the “Bayview DProperty”), from Urbancorp (Bridlepath) Inc. (the
“Bayview Borrower”); and (c) Assignment of Proceeds from or in respect
of PIN 07586-0258 (I.T), Toronto (the “Valermo Property”) by way of
Irrevocable Direction re Payment from Urbancorp (Valermo) Inc. and
TCC/Urbancorp (Stadium Road) Limited Partnership and pledge of
interest (collectively the “Valermo Borrower™), Guaranteed by Alan
Saskin, TCC/Urbancorp (Bay) Limited Partnership, TCC/Urbancorp
(Bay/Stadium) Limited Partnership, Urbancorp Management Inc,,
Utbancotp Toronto Management Inc. and The Webster Family Trust
(collectively the “Guarantors™)

(the Woodbine Property, Bayview Property and Valermo Property are
collectively referred to as the “Properties™)

The undersigned ALAN SASKIN, as President of the Company, in sach capacity and not in
my petsonal capacity, hereby certifies for and on behalf of the Company, intending that the
same may be relied upon by you without fusther inquiry, that:

1. I have made or caused to be made such examinations or investigations as are, in my
opinion, necessary to make the statements of fact contained in this Certificate and I
have furnished this Certificate with the intent that it may be relied on by the Lender
as a basis for the Loan and it may be relied upon by the addressces which are
solicitors 2ad law- firms in connection with their giving legal opinions to, among
others, the Lendes.

2, I have knowledge of the matters hereinafter certified.
3, Attached as Schedule “A” are true and complete copies of the constating documents

of the Company issued by the Province of Onrano (collecuvely, the “Articles™).
‘I'he Articles are in full force and effect at this date and have not been amended or
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waived and neither the directors not the shareholders of the Company have taken
any proceedings ot passed any resolutions to or consented to any amendments or
vatiations to the Articles.

4. Attached as Schedule “B” is a ttue and complete copy of the borrowing by-law (the
“By-Law”) of the Company. The By-Law is in full force and effect, unamended at
this date.

5. Attached zs Schedule “C” is a true and complete copy of the resolution of the

directors of the Company (the “Authorizing Resolution™), which has been duly and
validly passed in accordance with the Atrticles, the By-law, other by-laws of the
Company and applicable law, constituting authority for, iuter glia, the Company
borrowing the money as contemplated therein, entering into and performing its

- obligations under the documents to which it is a party, as contemplated by the terms
of the Commitment Letter dated March 6, 2016 issued by the Lender o the
Mortgagor, as may be amended or supplemented from time to time, including all
such agreements, instruments and other documents and taking all actions in
connection with the Loan and completing the Lozn (collectively, the “Secusity
Documents™). The Security Documents are the documents presented to and
authotized, ratified and approved by the directors of the Company and referred to in
the Authorizing Resolution. The Authorizing Resolution is the only resolution that
the Board of Directots of the Company pertaining to the subject hereof that is in full
force and effect, wnamended at this date.

6. Rach of the following petsons are signing officers of the Company holding the
position set out opposite his ox her name below:

Natne Office(s) Home Address

Alan Saskin President, Secretary | 155 Cumberland Street, Suite 1202
Toronto, Ontario M5R 1A2

7. Each of the following petsons ate all of the directors of the Company:
Name Occupation Home Address
Alan Saslin Real Estate 155 Cumbetland Strect, Suite 1202
Developer Toronte, Ontario M5SR 1A2
8. The authorized capital of the Company consists of 100 common shares. The sole

sharelholder 1s Alan Saskin.
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9.

10.

11.

12.

13,

14.

15.

The authorization, execution, delivery and performance of the documents granted in
connection with the Loan among the Company, the Lender and others do not and
will not conflict with or constitute an event of defanit under the Articles, the By-Law
or any other by-laws of the Company or under any other agteement binding on the
Company. '

The minute bocks and corporate recoxds of the Company made available are the
original minutes books and records of the Company and contain all of the Articles,
the By-Law and other by-laws of the Company and any amendments thereto and, to
my knowledge, all of the minutes, or copies thereof, of all proceedings of any
respective shareholders and directors. To my knowledge, there have been no other
meetings, resolutions or proceedings of the sharcholders or directors of the
Company not reflected in such minute books and records. To my knowledge, such
minute books and records ate true, correct and complete in all material respects.

All filings or remittances that are required under relevant infornation, taxation or
naming legislation for the jurisdiction in which the Company is incorporated have
been made by the Company.

The Lender is not an affiliate or associate of the Company and the Company is at
arm's length to the Lender.

There are no provisions in the Company’s Atticles, the By-Law or othes by-laws of
the Company, to my knowledge, in any resolutions of the directors or shareholders,
or in any shareholder agreement or other similar document relating to the Company
that restrict, limit, or regulate in any way (a) the powers of the directors of the
Company to borrow money upon the credit of the Company and to give a guatantee
on behalf of the Company to secure performance of an obligation of any person, and
to mortgage, hypothecate, pledge or otherwise create a security interest or charge in
all or any of the property of the Company, now or hereafter acquired, as secutity for
all or any money borrowed by the Company, or (b) the power, capacity or authority
of the directors of the Company to delegate to a director or an officer, the exercise
from time to titne of any of the said powers for and in the name of the Company.

No authorization, consent, permit or approval of, or other action by or filing with, or
notice to, any governmental agency or authority, regulatory body, court, tribunal or
other similar entity having jurisdiction in the Province of Oatario is required in
connection with the execution, delivery and performance by the Company of any of
the Security Documents to which it is a party.

The Company is not insolvent and has not committed an act of bankiuptey and no
proceedings have been taken by the Company or by any other person or are, to the
knowledge of the undersigned, pending or contemplated with respect to:

(a) the bankruptey, or

(b) any proposal in bankruptey, ox
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16,

17.

18.

20.

27

4
{c} the appointment of any trustee, receiver, manager, liquidator or similar
person, or
(d) the amalgamation, consolidation, dissolusion, liquidation or reorganization or

sale of the assets ot of the business out of the ordinary cousse of business,

of the Company or any of the propesty of the Company and there is no
encumbrancer in possession of any of the property of the Company.

- Neither the authotization, nor the execution, nor the delivery of the Security

Documents, not the fulfilment of the respective tetms thereof, conflict or will
conflict with, or result or will result in 2 breach ot violation of (i) any law, ordinance,
dectee, regulation or any other enactment of the Province of Ontario or of Canada
applicable therein; (i) any of the terms, conditions ot provisions of the constating
documents incorporating the Company or the by-laws of the Company; or (iif) any
order of any court or other authority of the Province of Ontario or of Canada or any
contract, agreement, trust deed, debenture, hypothec, indenture, instrument or other
document binding upon the Company ot affecting any of the properties or assets of
the Company.

There are no actions, suits, proceedings or investigations pending or threatened
against the Company at law, or in equity, ot before any federal, provincial, municipal
ot other governiental department, cominission, board, bureau or agency, domestic
or foreign, which might involve the possibility of any judgment, or which might
adversely affect the business opetations ot financial condition of the Company, and
there are no facts which might give rise to any such action, suit or proceedings.

The Company is not a party to not bound by any contract or agreement which will
mmaterially adversely affect the Company’s business, operations or ftnancial condition
of the Property, not is the Company in any material respect in default nor has any
event occurted which but for the affluxion of time or the giving of notice or both
would constitute a default, under any material obligation of the Company or under
any licenses and permit to own and/or operate material properties or assets of the
Company or with respect to the Property.

The Company has paid, as and when they fall duc, all statutory remittances including,
but not limited to, Income Tax, Provincial Sales Tax, Goods and Scrvices Tax,
Harmonized Sales Taxes whether they relate to the operation of the Property or any
other business or operations of the Company.

No steps or proccedings have been taken or are pending to amend, surender or
cancel the Articles or By-Jaws or to dissolve or wind-up the Company. The
Company is in good standing under the laws of all jusisdictions in which it catties on
business or has assets, to the extent that the nature of such business or assets under
the laws of such jurisdictions requires registration or qualification.

The Company is not a not-for-profit crganization.
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22. The address of the Company’s head office is 120 Lynn Williams Street, Suite 2A,
Toronto, Ontario MEK 3NG.

23. I am awarc that the Lender is relying upon this Officer’s Certificate and the facts
stated herein in making the Loan and T am further awate that the Lender has agreed

to make the Loan based, in part, in reliance upon the truth and complete accuracy of
all the foregoing.

Rest of page itentionally left blank. Signature page follows.

MATI S O Heers Cortifieares\s. Officers Certificare Urbancorp (bridiepath) Ine. v3.docx
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DATED this 9 day of March, 2016.

Alan Sas]ﬁn e
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Holdeo & Land Owners

SCHEDULE “A”

ARTICLES ATTACHED
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FHoldee & Land Ownors

SCHEDULE “B”»

BORROWING BY-LAW ATTACHELD
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Foldce & Land Cwners

SCHEDULE “C»

CERTIFIED COTPY OF BORROWING RESOLUTION

Page 9 of 11
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Holdco & Land Owners

SCHEDULE “D”

SHAREHOLDERS

The following are the sharcholders of the Company:

Name and Address Class and Number of Shares

Alan Saskin 100 cominon
155 Cumberland Street, Suite 1202,
Toronto, Ontario M3SR 1A2

Page 10 of 11



182

Holdeo & Tand Ohwners

SCHEDIULE “E”
THIRD PARTY INFORMATION FORM

INFORMATION ABOUT THE THIRD PARTY:
Individual (if applicable):

Full Name: Alan Saskin
Address: 155 Cumberland Street, Suite 1202,

City: Toronto Provinee: Ontatio
Country: Canada Postal Code: M5R 1A2
Occupation: Real Estate Developer Date of Birth: January 24", 1954

! Vagoe description such as “Business-for-Self?, “self-employed™, “consultant”, “invesror”, “business owner”,
ELIN 11

“hnsinessman’’, “entreprenent” or “Sipning Qfficer” is not acceptable. The oceupation must cleadly reflect
» ! guing hot accepiabie. ¥
the nature of the work and the industey in which it is performed.

Corporation (if applicable):

Name of Business: | Natuze of Business:
Incorporation Number and place of Issue:

Addzress: City:

Country: Postal Code:

What is the relationship of the registered owner of the property on closing to the Third
Party?

Agent

Bosrower
Employee

Friend

Relative

Trustee

Power of Attorney
Other (specify)

DooocoOouad

Additional Comments (if any):

MAINLS1463\Oflicers Certificates\Officers Certificate Urbancory thridlepath) fne, v2.docx
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Owner
Text Box
TAB 24


THIS IS EXHIBIT " 24" REFERRED TO IN

THE AFFIDAVIT OF GLENN WATCHORN

SWORN BEFORE ME THIS §™"
DAY OF MAY, 2017.

—

CommiSsioner for Taking Affidavits etc./Notary Public
KEUN TAE KIM
Keun Tae Kim, a Commissioner, efc.,

Province of Ontario, while a Student-at-Law.
=xpires August 16, 2019,
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executing such Security. Execution and delivery of the Security by an Authorized Signing
Officer shall be conclusive evidence of such approval and the Secutity so executed and
delivered shall be a valid and binding obligation of, and shall be enforceable against, the
Corporation.

The Secutity may be executed on behalf of the Corpotation, under the cotporate seal of the
Cotporation or otherwise, by any of the persons named below (each an “Authorized
Signing Officer™), each of whom is a duly elected or appointed director and/or officer of
the Corporation:

ALAN SASKIN

Notwithstanding any change in any of the persons holding such offices between the tme of
the actual signing and the delivery of the Security, and notwithstanding that the director or
officer signing may not have held office at the date of the Security or at the date of execution
ot delivery thereof, the Security so signed shall be a valid and binding obligation of, and shall
be enforceable against, the Corporation.

Any such Authorized Signing Officer is hereby authorized and directed for and on behalf of
and in the name of the Corpotation to do, sign and execute, under the corporate seal of the
Corporation or otherwise, all such other agreements, documents, sccurities, notes,
instruments, certificates, directions, powers of attorney (the “Additional Documents”) and
things as in his opinion may be provided for under the Commitment or the Security, or
which may be advisable, necessaty, or useful, or which may be requested by the Lender, in
connection with the foregoing tesolutions or in connection with the execution, delivery or
registration of, or the petformance of any of the Corporation’s obligations under, any of the
Security.

The undetsigned officer of the Corpotation hereby certifies that the foregoing is a true and

cotrect copy of a resolution passed by the Board of Directors of the Corporation on March 9%, 2016
and that the said resolution remains in full force and effect, unamended as of the date hetreof.

DATED this 9™ day of March, 2016.

M

AN
Alan Sadkin — Président, Secretaty

MV IE\IG0L33 ) Centifted Resolution Urbaavorp fheidlepsth) Inc.docx
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TAB 25



Owner
Text Box
TAB 25


THIS IS EXHIBIT " 25" REFERRED TO IN

THE AFFIDAVIT OF GLENN WATCHORN

SWORN BEFORE ME THIS 8%
DAY OF MAY, 2017.

Glza—

Commissioher for Taking Affidavits etc./Notary Public
KEUN TAE KIM

Keun Tae Kim, a Commissioner, etc.,
Province of Ontario, while a Student-at-Law-
Expires August 16, 2019.
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HARRIS, SHEAFFER 110

BARRISTERS & SOLICITORS

YonGe CORPORATE CENTRE
4100 Yownce Street, Surme 610, ToronTto OnTaric M2P 2B5
TeLeenone {418) 280-5800 / FacsiviLe (4186) 250-5300

March 9, 2016

Terra Firma Capital Corporation File No.: 151465
22 St. Clair Avenue East, Suite 200

Toronto, Ontario M4T 253

Attention: Carolyn Montgomery

-and -

Law Offices of Norman H. Winter
801-1 St. Clair Avenue East
Toronto, ON M4T 2V7

Attention: Norman H. Winter

Dear Sir/Madam:

RE: TERRA FIRMA CAPITAL CORPORATION (the “Lender”) — loan (the “Loan™) to
Urbancorp Holdeo Inc. (the “Borrower™), pursuant to a Letter of Intent dated March 6,
2016, as amended or supplemented from time to time, secured by: (a) Mortgage on PIN
Nos. (3046-0219 (L.T), 03046-0217 (LT), 03046-0215 (L.T) and 03046-0213 (1L.T),
Marlham {collectively the “Woodbine Property™), from Urbancorp (Woodbine) Inc. (the
“Woodbine Borrower™); (b) a Mortgage on PIN No. 10126-1010 (LT) (the “Bayview
Property™), from Urbancorp (Bridiepath) Inc. (the “Bayview DBorrower”); and (c)
Assignment of Proceeds and Pledge of Co-Cwnership Interest from or in respect of PIN
07586-0258 (LT), Toronte (the “Valermo Properiy™) by way of Irrevocable Direction re
Payment and Assignment of Interest from Urbancorp (Valermao) Inc. and TCC/Urbancorp
(Stadium Road) Limited Partnership (collectively the “Valermo Borrower™), Guaranteed
by Alan Saskin, TCC/Urbancorp (Bay) Limited Partnership, TCC/Urbancorp
(Bay/Stadium) Limited Partnership, Urbancorp Management Inc., Urbancorp Toronto
Management Inc. and The Webster Family Trust (collectively the “Guarantors™)

(the Woodbine Property, Bayview Property and Valermo Property are collectively referred
to as the “Properties™)

We have acted as counsel to TCC/Urbancorp (Bay) Limited Partnership (the “Limited Partnership”)
acting through its General Partner Deaja Partner (Bay) Inc. (the “Company™) in connection with the
guarantee by the Limited Partnership of the loan by the Borrower from the above named Lender
pursuant to a commitment letter issued by the Lender, dated March 6, 2016, as amended, renewed or
restated from time to time, (the “Commitment Letter”).

% ] = 2] s w 2
Barry ROTENBERG Gary H. Harris RoBerT D, SHRAFFER PHiLie J. Drarer Marx F. Fazzpman Jeerrey P. SivER Sterken M, Karr
(1961-2008)

“ = =4 I =1 “ =
Marmix P, Houser  Magrk L. Karory Gaviv H. Birer Micuaes J. Baum Rocer M. VINAYAGALINGAM ARl M. Katz Razvan L. NicoLae Manart T. PRADHAN
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In acting as such counsel, we have examined the following documents:
(a} Commitment Letter;
(b} Acknowledgment and Direction re Charge;
{¢) Acknowledgment of Standard Charge Terms;
{d) PPSA Acknowledgment;
(e) Assignment and Postponement of Shareholder Loans;
{f) Authorization to Complete;
g) Acknowledgment re Existing Security;

(h) Beneficial Owner Direction, Charge of Beneficial Interest and Acknowledgment
Agreement;

(i) Consent pursuant to Personal Iformation Protection and Electronic Documentation Act
{Canada);

(i} Environmental Representation, Warranty and Indemnity;

(k) General Security Agreement;

(1) Guarantee and Postponement of Claim (the “Guarantee”™);

{m)Negative Pledge Agreement; and

(n) Non-Merger Acknowledgment;
(hereinafter collectively referred to as the “Security Documents™).
For the purposes of the opinions expressed below, we have considered such questions of law as we
have deemed necessary and have made such investigations and examined originals or copies,
certified or otherwise identified to our satisfaction, of such certificates of public officials and such
other certificates, documents and records as we have considered necessary or relevant and have
relied, without independent verification or investigation, on all statements as to matters of fact

contained in such documents, including:

1. The incorporating documents {including any amendments thereto) and by-laws of the
Company;

2. The minute book, which contains the corporate records of the Company;
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3. The Limited Partnership Agreement entered info between Deaja Partner (Bay) Inc. (as
general partner) and Vestaco Investments Inc. (as limited partner), dated the 13th day of
April, 1999;

4, The Declaration (Form 3) under the Limited Partnerships Act renewing the Limited
Partnership as of the 6th day of June, 2014;

5. A resolution of the directors of the Company authorizing, inter alia, the execution and
delivery by the Company of the Security Documents;

6. A certificate executed by an officer of the Company dated as of the 9th day of March, 2016
(the “Officer’s Certificate™);

7. A Certificate of Status for the Company dated as of the 9th day of March, 2016 (the “Status
Certificate”™), issued by the Ministry of Government Services (Ontario);

8. The Security Documents.

ASSUMPTIONS AND RELIANCE

For the purposes of the opinions expressed below, we have, without independent investigation or
inguiry, with respect to all documents and certificates examined by us:

(a) assumed the genuineness of all signatures and the authenticity and completeness of, all
documents reviewed by us and the conformity to the original documents of all documents
submitted to us as true, certified, conformed, photostatic or telecopied copies thereof;,

(b) assumed the due authorization, execution and delivery of the Security Documents by all
parties save and except the Company;

(c) assumed that the Limited Partnership Agreement and any amendments thereto continue to be
accurate as of the date hereof’

(d) if not dated as of the date hereof, assumed that the Status Certificate and Officer’s Certificate
continue to be accurate as of the date hereof;

(e) assumed the completeness, truth and accuracy of all facts set forth in all records, certilicates
and other documents examined by us;

(D) relied exclusively on the Officer’s Certificate with respect to the accuracy of the factual
matters contained therein, without independent investigation or verification; and

188
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() not undertaken an examination of any public records, including civil litigation indices, in any

LAW

Jjurisdiction wherein the Company conducts business save and except the Status Certificates,

nor have we examined the {inancial books and records of the Company.

The opinions expressed herein are rendered solely with respect to the laws of the Province of Ontario
and the federal laws of Canada applicable therein and in existence on the date hereof (collectively,
the “Applicable Laws”) and no opinions are expressed herein with respect to the laws of any other
jurisdiction.

OPINIONS

Based upon the foregoing examinations, statements and assumptions, and the qualifications
referenced below, and believing and relying on them and the conclusions drawn therefrom, we are of
the opinion that;

L.

3]

(W3]

The Company is a corporation duly incorporated under the laws of the Province of Ontario and
is a validly subsisting corporation with all necessary corporate power and capacity to own its
properties and assets, to carry on its business and to perform the obligations on its part 0 be
performed pursuant to all the Guarantee and Security Documents signed by it.

The Limited Partnership is valid and subsisting limited partnership created under the laws of
the Province of Ontario.

The Limited Partnership has full right, power and authority to borrow money and to execute,
deliver and perform the obligations contained in the above noted Guarantee and Security
Documents.

The Limited Partnership and Company have taken all necessary corporate or other action to
authorize the execution and delivery of and performance of its obligations under the Guarantee
and Security Documents executed by them. None of such execution, delivery or performance
requires the consent or approval of any governmental authority or agency having jurisdiction
over it or requires consent under any relevant Partnership Agreement, Artticles of Incorporation,
By-Laws, Unanimous Shareholders' Agreement or resolutions of the directors or shareholders or
the provisions of any material agreement to which it is a party (of which we have been provided

a copy).

The Guarantee and Security Documents have been duly and validly executed and delivered by
the Limited Partnership and create valid and legally binding obligations of the Limited
Partnership enforceable against the Limited Partnership in accordance with the terms thereof.

QUALIFICATIONS

The opinions expressed above are subject to the following qualifications, limitations and restrictions:

189
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Ll

The enforceability of the Security Documents is subject to any applicable bankruptcy,
insolvency, reorganization, receivership, moratorium, arrangement, winding-up and other
similar laws of general application affecting the enforcement of creditors’ rights generally.

The enforceability of the Security’ Documents is subject to general equitable principles,
including the fact that the availability of equitable remedies, such as injunctive relief and
specific performance, is in the discretion of the court.

We have taken no steps to pravide the notices or to obtain the acknowledgements prescribed
in Part V1I of the Financial Administration Act (Canada) relating to the assignment of federal
Crown debts. An assigniment of federal Crown debts (except debts under the /nconie Tax Act
(Canada)) which does not comply with that Act is ineffective as between the assignor and the
assignee and as against the Crown.

We express no opinion as to whether a security interest may be created in:

(a) property consisting of a receivable, licence, approval, privilege, franchise, permit, lease or
agreement (collectively, “Special Property”) to the extent that the terms of the Special
Property or any applicable law prohibit its assignment or require, as a condition of its
assignability, a consent, approval or other authorization or registration which has not been
made or given; or

{b) permits, quotas or licences which are held by or issued to the Company.

We express no opinion as 1o any security interest created by the Security Documents with
respect to any property of the Company that is transformed in such a way that it is not
identifiable or traceable or any proceeds of property of the Company that are not-identifiable
or traceable.

We have not registered the Security Documents or notice thereof in any land registry office or
under any land registry statutes even though the Security Documents may create a security
interest in the Company’s real property or leases of real property or in property which is now
or may hereafter become a fixture or a right to payment under a lease, mortgage or charge of
real property.

We have not effected any registrations, including infer alia, under any of the following:

(a) the Patent Aci (Canada), the Trade-marks Aci (Canada), the Industrial Designs Act
(Canada), the Imtegrated Circuit Topography Act (Canada), the Copyright Act
(Canada) or the Plant Breeders' Rights Act (Canada},

{b) the Canada Shipping Act,

(c) the Canada Transportation Act or the Railways Act (Ontario),
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10.

11.

12.

14.

16.

and we express no opinion as to the creation or perfection of any security interest in any
property or assets governed by any of those Acts or as to the perfection by registration under
the PPSA of any security interest in any property or assets.

We express no opinion as to whether the Company has title to or any rights in any of the
property in which the Security Documents purport to grant a security interest, mortgage,
charge or other interest, nor as to the priority of any security interest, mortgage, charge or
other interest created by the Security Documents, We express no opinion as to the title of any
real property.

We express no opinion as to the enforceability of any provision of the Security Documents
which purports to suspend, in the circumstances prescribed therein, the powers of the board of
directors of the Company.

A receiver or receiver and manager appointed pursuant to the Security Documents may, for
certain purposes, be treated as the agent of the Bank and not solely the agent of the Company
notwithstanding any provision in such documents to the conteary.

We express no opinion as to any licences, permits, approvals or notices that may be required
in connection with the enforcement of the Security Documents by the Bank or by a person on
its behalf, whether such enforcement involves the operation of the business of the Company
or a sale, transfer or disposition of its property and assets.

The Bank may be required to give the Company a reasonable time fo repay following a
demand for payment prior to taking any action to enforce its right of repayment or before
exercising any of the rights and remedies expressed to be exercisable by the Bank in the
Security Documents.

Pursuant to the provisions of Section 8 of the Jnterest Act (Canada), no fine, penalty or rate of
interest may be exacted on any arrears of prineipal or interest secured by a mortgage on real
property that has the effect of increasing the charge on the arrears beyond the rate of interest
payable on principal money not in arrears.

Interest on overdue payments at a rate greater than applicable to payments not overdue may
be construed as a penalty and not enforceable.

The provisions for the payment of interest and other amounts under the Security Documents
may not be enforceable if those provisions provide for the receipt of interest by the Bank at a
“criminal rate” within the meaning of Section 347 of the Criminal Code (Canada).

Any certificate or determination provided for in the Security Documents may be subject to
challenge in a court on the grounds of fraud, collusion, mistake on the face of the certificate,
or mistake on the basis that the certificate differed in a material respect from the certificate
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i7.

3.

19.

20,

21.

contemplated in such provision, notwithstanding any provision stating such certificate or
determination shall be treated as conclusive, final or binding.

We express no opinion as to the enforceability of any provision of the Security Documents:

(a) which purports to waive all defences which might be available to, or constitute a
discharge of the liability of, the Company;

(b) to the extent it purporis to exculpate, or provide indemnity to, the Lender, its agents
or any receiver, manager or receiver-manager appointed by it from liability in respect
of acts or omissions which may be illegal, fraudulent or involve willful misconduct;
or

(c) which states that amendments or waivers of or with respect to the Security
Docurnents that are not in writing will not be effective.

Provisions contained in the Security Documents which purport to sever from that document
any provision which is prohibited or unenforceable under applicable law without affecting the
enforceability or validity of the remainder of that document may be enforced only in the
discretion of a court,

We express no opinion as to the enforceability of any provision of the Security Documents
which requires the Company to pay, or to indemnify the Bank for, the costs and expenses of
the Bank since those provisions may derogate from a court’s discretion to determine by whom
and to what extent those costs should be paid.

A judgment of an Ontario court may only be awarded in Canadian currency.

Any provision which is considered to offend public policy or to contravene laws of public
order may not be enforceable.

The opinions expressed herein are provided solely for the benefit of the addressees and their
successors and assigns as permitted by the Commitment in connection with the {inancing transaction
referred to above.

This opinion is rendered solely in connection with the transaction to which the Security Documents
relate, may not be used for any other purpose without our prior written consent.

Yours very tpuly,

s oy
[t n’%"//'i 1
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Request ID: 018716873 Province of Ontario Date Report Produced: 2016/03/09
Cemande n® : Province de ['Ontario Document preduit le :

Transaction 1D: 60487983 Ministry of Government Services Time Repori Produced: 10:02:53
Transaction n®: Ministére des Services gouvernementaux Imprimé & :

Category I3:  CT

Catégorie :

CERTIFICATE OF STATUS
ATTESTATION DU STATUT JURIDIQUE

This is to certify that according to the D'aprés les dossiers du Ministére des
records of the Ministry of Government Services gouvernementaux, nous attestons
Services que la société

DEAJA PARTNER (BAY) INC.

Ontario Corporation Number Numéro matricule de [a société (Ontario)
001347808

is a corporation incorporated, est une société constituée, prorogée ou née

amalgamated or continued under d'une fusion aux termes des lois de la

the laws of the Province of Oniario. Province de I'Ontario.

The corporation came into existence on La société a été fondée le

MARCH 29 MARS, 1989

and has not been dissolved. et n'est pas dissoute,

Dated Fait e
MARCH 09 MARS, 2016

W A

Director
Directeur

The issuance of this certificate in electronic form is authorized by the Ministry of Government Services.
La délivrance du présent certificat sous forme élecironigue est autorisée par le Ministére des Services gouvernementaux.
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THIS IS EXHIBIT " 26" REFERRED TO IN

THE AFFIDAVIT OF GLENN WATCHORN

SWORN BEFORE ME THIS 8%
DAY OF MAY, 2017.

[

Comfmissionér for Taking Affidavits etc./Notary Public
KEUN TAE KIM

Keur_l Tae Kim, a Commissioner, efc.,
Province of Ontario, while a Student-at-Law.
Expires August 16, 2019.
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LP Guarantor

And To:

And To:

CERTIFICATE OF AN OFFICER
OF
DEAJA PARTNER (BAY) INC. (the “Company™)

Terra Firma Capital Cotporation (the “Lender”)
Law Offices of Norman H. Winter
Harris Sheaffer, LLP, the Company’s solicitors

TERRA FIRMA CAPITAL CORPORATION (the “Lender”) — loan (the
“Loan”) to Utbancorp Holdco Inc. (the “Borrower”), pursuant to a
Letter of Intent dated March 6, 2016, as amended or supplemented from
time to time, secured by: (a) Mortgage on PIN Nos. 03046-0219 (1T,
03046-0217 (LT), 03046-0215 (LT) and 03046-0213 (L.T), Markham
(collectively the “Woodbine Property”), from Utbancorp (Woodbine) Inc.
(the “Woodbine Borrower”); (b) a Mortgage on PIN No. 10126-1010 (L'T)
(the “Bayview Property”), from Urbancorp (Bridlepath) Inc. (the
“Bayview Borrower’); and {c) Assignment of Proceeds from or in tespect
of PIN 07586-0258 (LT), Toronto (the “Valermo Property™) by way of
Irrevocable Direction te Payment from Urbancorp (Valetmo) Inc. and
TCC/Usrbancorp (Stadium Road) Limited Partnership and pledge of
interest {collectively the “Valermo Borrower™), Guaranteed by Alan
Sagkin, TCC/Usbancorp (Bay) Limited Partnership, TCC/Urbancorp
(Bay/Stadium) Limited Partnetship, Urbancorp Management Inc.,
Utbancorp Toronto Management Inc. and The Webster Family Trust
(collectively the “Guarantors™)

(the Woodbine Property, Bayview Property and Valermo Property are
collectively referred to as the “Properties™)

"The undersigned ALAN SASKIN, as President of the Company, in such capacity and not in
my personal capacity, hereby certifies for and on behalf of the Company in its capacity as the
General Partner of the TFCC/URBANCORP (BAY) LIMITED PARTNERSHIP (the
“1.P”), intending that the same may be relied upon by you without further incuiry, that:

1. 1 have made or caused o be made such examinations or investigations as are, in my
opinion, necessary to make the statements of fact contained in this Certificate and I
have furnished this Certificate with the intent that it may be relied on by the Lender
as a basis for the Loan and it may be relied upon by the addressees which are
solicitors and law firms in connection with their giving legal opinions to, among
othets, the Lender.

2. I have knowledge of the matters hereinafter certified.

3 Attached as Schedule “A” are twue and complete copies of the constatung documents
of the Company issued by the Province of Ontario {collectively, the “Articles”™).
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6.

‘The Articles are in full force and effect at this date and have not been amended or
waived and neither the ditectoss nor the shareholders of the Company have taken
any proceedings or passed any resolutions to or consented to any amendments ot
varitions to the Articles.

Attached as Schedule “B” is a true and complete copy of the borrowing by-law (the
“By-Law’) of the Company. The By-Law is in full force and effect, unamended at
this date.

Attached as Schedule “C” is a ttue and complete copy of the resolution of the
directors of the Company (the “Authorizing Resolution™), which has been duly and
validly passed in accordance with the Asticles, the By-law, other by-laws of the
Company and applicable law, constituting authority for, infer atia, the Company on
behalf of the LI enteting into and performing their obligations under the documents
to which they are parties, as contemplated by the terms of the Letter of Intent dated
March 6, 2016 issued by the Lender to the Borrower, as may be amended or
supplemented from time to time, including all such agreements, instruments and
other documents and taking all actions in connection with the Loan and completing
the Loan (collectively, the “Security Documents™). The Security Documents are the
documents presented to and authorized, ratified and approved by the directors of the
Company and rcfetred to in the Authorizing Resolution. The Authorzing
Resolution is the only resolution that the Board of Ditectors of the Company
pertaining to the subject hereof that is in full force and effect, unamended at this
date.

Each of the following persons are signing officers of the Company holding the
position set out opposite his or her name below:

Name Office(s) Home Address

Alan Saskin President, Secretasry | 155 Cumberland Street, Suite 1202
Toronto, Ontario. MASR 1A2

Each of the following persons are all of the directors of the Company:

Name Occupation Home Address
Alan Saskin Real Estate 155 Cumberland Street, Suite 1202
Developer Toronta, Ontario MR 1A2

‘Ihe authorization, execution, delivery and performance of the documents granted in
connection with the Loan among the Company, the Lender and others do not and
will not conflict with or constitute an event of default under the Articles, the By-Law

M VS T463\Olicers CertificatesW. Oficers Cert Guarantor LP Dewjn Parmer (Bay) e vi.doc
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or any other by-laws of the Company or under any other agreement binding on the

Company.

9. The minute books and corporate records of the Company and the LP made available
are the original minutes books and records of the Company and the LP and contain
all of the Articles, the By-Law and other by-laws of the Company and any
amendments thereto and, to my knowledge, all of the minutes, or copies thereof, of
all proceedings of any respective shareholders, unitholders and directors. To my
knowledge, there have been no other meetings, resolutions or proceedings of the
shareholders, unitholders or directors of the Company or the LP not reflected in
such minute books and records. To my knowledge, such minute books and records
are true, correct and complete in all material respects.

10. All flings or remittances that are requited under relevant information, taxation or
naming legislation for the jurisdiction in which the Company is incorpotated and the
LP is formed have been made by the Company.

11, The Leader is not an affiliate or associate of the Cormpany or LP and the Company
and LP are at azm's length to the Lender.

12.  There are no provisions in the Company’s Articles, the By-Law or other by-laws of
the Company or the LP Agreement, to my knowledge, in any resolutions of the
directors, shareholders or unitholders, or in any shareholder agreement or other
similat document relating to the Company or the LP that restrict, limit, or regulate in
any way (a) the powers of the directors of the Company or the LP to borrow money
upon the credit of the Company ot the LP to give a goarantee on behalf of the
Company or the LP to secure performance of an obligation of any person, and to
mottgage, hypothecate, pledge or otherwise create a security intesrest or charge in all
or any of the property of the Company or the LP, now or hereafter acquired, as
secutity for all or any money borrowed by the Company or the LP, oz (b) the power,
capacity o: authotity of the directors of the Company to delegate to a director or an
officer, the exercise from time to time of any of the said powers for and in the name
of the Company on its own behalf and on behalf of the LP.

13. No authorization, consent, petmit or approval of, or other action by or filing with, or
notice to, any governmental agency or authority, regulatory body, court, tribunal or
other similar endty having jurisdiction in the Province of Ontaito is required in
connection with the execution, delivery and performance by the Company on its
own behalf or on behalf of the LP of any of the Security Documents to which it is a
party.

14, Fach of the Company and LP is not insolvent and has not committed an act of
banktuptey and no proceedings have been taken by the Company, the LI or by any
other person or are, to the knowledge of the undersigned, pending or contemplated

with respect to:

(a) the bankruptcy, or

MAVIVS1463\Opicers Certificntes'd. Gfficers Cert Guarantor LP Deaju Partner (Buy) fue v3.dac



15.

16,

18.

19.

4
(2] any proposal in bankruptey, or
(c) the appointment of any trustee, receiver, manager, liquidator or sitiar
person, or
{d) the amalgamation, consolidation, dissolution, liquidation or reorganization ox

sale of the assets or of the business out of the ordinary course of business,

of the Company, the LP or any of the property of the Company or LP and there is
no encumbzancet in possession of any of the property of the Company or LP.

Neither the authorization, nor the execution, nor the delivery of the Secutity
Documents, nor the fulfilment of the respective terms thereof, conflict or will
conflict with, or result or will fesult in a breach ot violation of (i) any law, ordinance,
decree, regulation or any other enactment of the Province of Ontario or of Canada
applicable therein; (i) any of the terms, conditions or provisions of the constating
documents incorporating the Company or the by-laws of the Company; or (ii) any
order of any court or other authority of the Province of Ontario or of Canada ot (iv)
any contract, agreement, trust deed, debenture, hypothec, indenture, mstrument or
other document binding upon the Company or LP or affecting any of the propertics
or assets of the Company or LP.

No steps ot proceedings have been taken or are pending to amend, surrender or
cancel the Articles, By-laws or to dissolve or wind-up the Company or L.P, 'The
Company and LP are each in good standing under the laws of all jurisdictions in
which it carties on business or has assets, to the extent that the nature of such
business or assets under the laws of such jurisdictions requires registration or
qualification.

The Company and LP are each not a not-for-profit organization.

The address of the Company’s and the LI’s head office is: 120 Lynn William Street,
Suite 2A, Toronto, Ontario M6IC 3NG.

I am aware that the Lender is relying upon this Officer’s Certificate and the facts
stated herein in making the Loan and 1 am further aware that the Lender has agreed
to make the Loan based, in patt, in reliance upon the truth and complete accuracy of
all the foregoing.

Rest of page intemtronally left blank. Signature page follows.

M5 T463\Officers Ceveificates\d, Ogicers Cert Guaruntor £P Deaju Portier (Bay) Ine vi.dec
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DATED this 9" day of March, 2016.

i

VW

Alan Saskin

MALNS 146330 icers Corificares\d, Officers Cere Guaraniar 1P Deaja Pariner (Bav) Ine v3.adoe
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LP Guarantor

SCHEDULE “A”

ARTICLES
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LP Guarantor

SCHEDULE “B”

BORROWING BY-LAW
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1L.P Guaranior

SCHEDULE “C”

CERTIFIED COPY OF DIRECTORS RESOLUTION




[.P Guarantor

SCHEDULE “D*»
SHAREHOLDERS
The following are the individual shareholders of the Company:

The following are the sharcholders of the Company:

Name and Address

Class and Number of Shares

Alan Saskin 100 common

155 Cumberland Street, Suite 1202
[T'oronto, Ontatio M5R 1A2
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LP Guarantor

SCHEDULE “E”

LIST OF INDIVIDUALS AND ENTTTIES

Alan Saskin
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SCHEDULE “B»

LIMITED PARTNERSHIP AGREEMENT

MATSVI 65 Olirers Cortificatestd. Officers Cevt Guaranior LP Deaja Pasier Mag) e vidoe



SCHEDULE “G”

LIST OF INDIVIDUALS AND ENTITIES AND UNITHOLDERS OF LIMITED

PARTNERSHIP

The following individuals are all the individuals, who directly or indirectly own or control at least
25% of the voting shares of the Limited Partnership:

Toronto, Ontario

M5R 1A2

Name Address Occupation Date of Birth Limited
Partnership
Units (%)
Alan Saskin 155 Cumberland | Real Estate | January 24, 1954 |
Street, Suite 1202, | Developer

The following corporations are all the corpotations who, directly or indirectly own or control at
least 25% of the voting units of the Limited Partnership:

Company Name

Jurisdiction of
Incorporation

Incorporation Number

Limited

Partnership
Units (%)

Vestaco Investments Inc.

Ontario

1347808

NENEINLE146N\Q ficers Centifieated\ Officers Cert Guarantor 1P Deegir Pactner (Hap) bi +2.ddue

M3 1465\ flicers Cenddficatestd. Qfficers Cert Guaranior LP Deaja Pariner (Bay) fnc viddoe
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THIS IS EXHIBIT " 27" REFERRED TO IN

THE AFFIDAVIT OF GLENN WATCHORN

SWORN BEFORE ME THIS §™
DAY OF MAY, 2017.

—

7 mm—

Comintissionef for Taking Affidavits etc./Notary Public
KEUN TAE KIM

Keun Tae Kim, a Commissioner, eic.,
Province of Ontario, while a Student-at-Law.
Expires August 16, 2019,
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LP Guarantor

CERTIFIED RESOLUTION OF THE BOARD OF DIRECTORS
OF

DEAJA PARTNER (BAY) INC.
(the “Corporation”)

WHEREAS Terra Firma Capital Corporation (“Lender”) has established certain credit in
favour of the Urbancorp Heldco Inc. (the “Borrower”) for the purposes more particulatly set out in
the Commitment (as hereinafter defined) in connection with the loan mote particularly described
therein (the “Loan”), to be secured by (a) a mortgage on PIN Nos. 03046-0219 (LT), 03046-0217
(IT), 03046-0215 (L'T) and 03046-0213 (IT), Markham; (b) a mortgage on PIN No. 10126-1010
(LT); {c) Assignment of Proceeds from or in respect of PIN 07586-0258 (LT), Toronto and Pledge
of Interest (collectively the “Properdes™);

AND WHEREAS in connection with the Loan, the Corporation has agreed pursuant to the
Comrnitment, to guarantee the obligations of the Borrower in the Commitment and to execute and
deliver to the Lender the Secunty (as hereinafter defined) and it is permitted pursuant to By-Law
No, 2 enacted by all of the directors of the Corporation on the 31st day of December, 2015 and
confitmed by all the shareholders on the 31" day of December, 2015 to borrow money and provide
guarantees.

AND WHEREAS the Cotporation is the General Partper on behalf of the
TCC/Urbancorp (Bay) Limited Partnership pursuant to a Partnership Agreement dated as of the
13" day of April, 1999 as amended;

NOW THEREFORE BE IT RESOLVED THAT:

1. The Company be and it is hercby authotized to guarantee the sum TEN MILLION
DOLLARS ($10,000,000.00) (Cdn.) in respect of the Loan being provided to the Borrower
by the Lender upon the terms and conditions contained in a certain letter of intent dated
March 9, 2016 between Terra Firma Capital Corporation and the Borrower, as amended or
supplemented from time to time (the “Commitment”).

2. The Corporation be and it is hereby authorized on its own behalf and on behalf of the
TCC/Usbancorp (Bay) Limited Partnership, to secure the aforesaid loan by granting:

(a) a guarantec and postponement of claim, to and in favour of the Lender in a limited
recourse basis; and

(b) any and all such documents as may be required by the Lender relating to completing
the obligations of the Corporation as provided for in the Commitiment;

{the items in (a) through (b) above being hereinafter collectively referred to as the
“Security™). '

3. ‘The Security shall be in such form and shall contain such terms and provisions 2s may be
required by the Lender and approved by the Authorized Signing Officer (as defined below)
executing such Sccurity, Execution and delivery of the Secutity by an Authorized Signing
Officer shall be conclusive evidence of such approval and the Security so executed and
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delivered shall be a valid and binding obligation of, and shall be enforceable against, the
Corporation.

4. The Security may be executed on behalf of the Corporation, on its own behalf and on behalf
of TCC/Urbancotp (Bay) Limited Partnership, under the cotrporate seal of the Corporation
or otherwise, by any of the persons named below (each an “Aunthorized Signing Officer”),
each of whom is a duly elected or appointed director and/or officer of the Corporation:

ALAN SASKIN

Notwithstanding any change in any of the persons holding such offices between the time of
the actual signing and the delivery of the Security, and notwithstanding that the director ot
officer signing may not have held office at the date of the Security or at the date of execution
or delivery thercof, the Security so signed shall be a valid and binding obligation of, and shall
be enforceable against, the Cotporation.

5. Any such Authorized Signing Officer is hereby authorized and directed for and on behalf of
and in the name of the Corporation to do, sign and execute, under the corporate seal of the
Corporation or otherwise, all “such other agreements, documents, securities, notes,
instruments, certificates, directions, powers of attorney (the “Additional Documents™) and
things as in his opinion may be provided for under the Commitment or the Security, or
which may be advisable, necessary, or useful, or which may be requested by the Lender, in
connection with the foregoing resolutions or in connection with the execution, delivery or
registration of, or the performance of any of the Corporation’s obligations under, any of the
Security.

The undersigned officet of the Corporation hereby certifies that the foregoing is a true and

cotrect copy of a resolution passed by the Board of Directors of the Corporation on March 9%, 2016
and that the said resolution fetnains in full force and effect, unamended as of the date hereof.

DATED this 9 day of March, 2016.

Alan Sasldf —-ﬁPresident, Secretaty

M | G\ 1601333 Corvifivd Resolution Guarantor LP deaga partner (bay) Inc.doex
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THIS IS EXHIBIT " 28" REFERRED TO IN

THE AFFIDAVIT OF GLENN WATCHORN

SWORN BEFORE ME THIS 8"
DAY OF MAY, 2017.

-~

.

CommiSsioner for Taking Affidavits etc./Notary Public
KEUN TAE KIM

Keun Tae Kim, a Commissioner, eic.,
Province of Ontario, while a Student-at-Law.

Expires August 16, 2019,
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55 Wellingten Street West.
Toronto ON MBY 3J7

dwpv.com

July 14, 2016 Robin B. Schwilt
T 416.863.5502
F 416.863.0871
rschwitl@dwpv.com

File No. 256201

BY E-MAIL

Robins Appleby LLP

120 Adelaide Street West
Suite 2600

Toronto, ON M5H IT1

Attention: Mr, Dominique Michaud

Dear Mr. Michaud:

Mortgages/Charges by Urbancorp (Woodbine) Inc, ("Woodbine") and Urbancorp
(Bridlepath) Inc. ("Bridlepath') in favour of Terra Firma Capital Corporation ("Terra
Firma')

As you know, we are counsel to KSV Kofman Inc. in its capacity as proposal trustee of
Woodbine and Bridlepath (the "Proposal Trustee"), In this regard, the Proposal Trustee is
required to obtain from us an independent legal opinion regarding the validity and enforceability
of the above-noted charges. We are writing to you as we are now preparing our opinion,

In conducting this review, we note that Terra Firma provided the relevant loan to Urbancorp
Holdco Inc. ("UHI") (the "Inmitial Loan") and that Woodbine and Bridlepath granted their
charges in respect of guarantees to Terra Firma of the Initial Loan. We also note that the
beneficial owner of the Woodbine and Bridlepath properties is TCC/Urbancorp (Bay) Limited
Partnership (the "Beneficial Owner”) who also granted a mortgage/charge of its beneficial
interest in these properties in favour of Terra Firma as security for its guarantee of the Initial
Loan pursuant to a Guarantee and Postpone of Claim agreement.

Our information is that Woodbine and Bridlepath are each 100% owned by the Beneficial Owner
and that the general partner of the Beneficial Owner is Alan Saskin, with the sole limited partner
being Doreen Saskin. We also understand that UHI is the sole shareholder of Urbancorp Ine,
Given this corporate structure, we have not been provided with any information which indicates
what, if any, consideration was provided to Woodbine, Bridlepath or the Beneficial Owner in
exchange for their guarantees of the Initial Loan and related charges.

3363011 DAVIES WARD PHILLIPS & VINEBERG rup
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Page 2

Given the foregoing, we would be grateful for any information that you could provide to us

which would evidence any such consideration.

Yours very truly,

Robin Schwill
RS/ae

ce: Bobby Kofman, KSV Kofiman Inc.
Noah Goldstein, XSV Kofiman Inc.

Jay Swartz

3363011

DAVIES WARD PHILLIPS & VINERERG Lip
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THIS IS EXHIBIT " 29" REFERRED TO IN

THE AFFIDAVIT OF GLENN WATCHORN

SWORN BEFORE ME THIS 8™
DAY OF MAY, 2017.

-

—
Comtmissionef for Taking Affidavits etc./Notary Public
KEUN TAE KIM

Keun Tae Kim, a Commissioner, eic.,
Province of Ontario, while a Student-at-Law.
Expires August 16, 2019,
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ROBINS APPLEBY

BARRISTERS + SQULICITORS

Delivered by: Email
File No.: 1600105

August 10, 2016

Davies Ward Phillips & Vineberg LLP
155 Wellington Street West
Toronto, ON M5V 3]7

Attention: Robin B. Schwill
Pear Mr. Schwill;

Re: Mortgages/Charges by Urbancorp (Woodbine) Inc. (“Woodbine”) and
‘ Urbancorp (Bridlepath) Inc. in favour of Terra Firma Capital Corporation
(“Terra Firma®)

We refer to your letter of July 14, 2016 to Dominique Michaud and to your discusstons with the
undersigned.

You have asked what consideration was provided to Woodbine, Bridlepath or TCC/Urbancorp
(Bay) Limited Partnership (“Urbancorp LLP”) in exchange for the guarantees and security that
they granted to Terra Firma in support of the loan to Urbancorp Holdco Inc. ("UHI™).

Without acknowledging that we need to establish consideration to these parties (as distinct from
a benefit to the borrower, UHI), we note that Woodbine and Bridlepath were bare trustees of
these lands, and held them in trust for Urbancorp LLP pursuant to Declaration of Trust for
Urbancorp (Woodbine) Inc. dated January 30, 2014 and Declaration of Trust for Urbancorp
(Bridlepath) Inc. dated March 20, 2014, copies of which are enclosed.

As confirmed by counsel to Urbancorp [see letter attached] the general partner of Urbancorp
LLP is Deaja Partner (Bay) Inc., which is in turn owned by Alan Saskin. The limited partners of
Urbancorp LLP are Alan Saskin and Vestaco Investments Inc., which is in turn owned by
Doreen Saskin, Alan Saskin's spouse. Alan Saskin is the owner of all the common shares of
UHI, Urbancorp LLP is also the owner of Class D Special Shares of UHIL

In summary, Urbancorp LLP received a benefit from this loan, as a corporation of which it was a
shareholder was the recipient of the funds. Moreover, the loan constituted an obvious benefit to
the owner of the common shares of UHI, Alan Saskin. who as noted was also one of the two
limited partners of the Urbancorp LLP.

Robins Appleby LLP | 2600-120 Adelzide St. W., Toronta, ON M5H 1T1 | T. 416.868.1080 | F. 416.868.0306

www.robapp.com
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REISTIRR $ SOLICITORE

The case XDG Lid. v. General Eleciric Caoutak Canada Inc. to which you referred in our
discussions is not applicable as it was determined with reference to statutory provisions of the
Oniario Business Corporations Act that were repealed in 2006.

The circumstances in which the loan was advanced are as follows.

In response to a request from Mr. Saskin, Terra Firma offered to provide mezzanine financing to
UHI on the terms of a letter of intent dated December 22, 2015 (*Original Commitment™), a
copy of which we understand that you have. The security for the financing included the
guarantees and mortgages/charges referred to in your letter. The security and other transaction
documents contemplated by the Original Commitment were executed and registered and, as
noted in the attached letter dated February 5, 2016 from Terra Firma to UHI, funding of the loan,
“net of the loan fee, was advanced in escrow pending satisfaction of the terms and conditions set
out therein.

Mr. Saskin indicated that the financing as structured in the QOriginal Commitment did not meet
the requirements of UHI. As the conditions to advancing the loan under the Original
Commitment were not satisfied, that transaction did not close. As a result Terra Firma cancelled
the Original Commitment and the escrowed funds were returned to Terra Firma without payment
of the loan fee or interest.

As the loan was cancelled (as evidenced by the contemporaneous documents), the finds were
never in the exclusive control of the borrower, and therefore the return of the funds to Terra
Firma did not, as you have characterized it, constitute a repayment. Even if a repayment was
involved (a conclusion we dispute) we stress the fact that the amount actually returned, whether
as repayment or as a result of the cancellation of the loan, did not include the full principal or any
accrued interest. As such, Section 6(2) of the Land Registration Reform Act (Ontario) would not

apply.

Discussions continued throughout between Terra Firma and Mr. Saskin with respect to obtaining

financing on amended terms and conditions. As a result, the security that had been registered
with respect to the Original Commitment was not discharged. These discussions concluded in an
offer of financing by Terra Firma to UHI on the terms of a letter of intent dated March 6, 2016
{"New Commitment”), a copy of which is enclosed.

The second paragraph of the New Commitment states:

fl

“You have advised that the terms of a loan (“Original Loan ") referenced in a term sheet

Jrom Terra Firma MA Ltd. dated December 22, 2013, as amended and supplemented
(collecrively, the “Term Sheet”) did not satisfy your and your wholly owned subsidiary
Urbancorp Inc.’s (“Inc.”) requirements. You have therefore requesied new lerms for a
loan that will satisfy the requirements of Inc. to its bond lenders that will allow Inc. to
pay HST owing to the Canada Revenue Agency. Based on the foregoing, we are
prepared (o extend the loan of $10,000,000.00 to replace the original loan on the
amended terms set our below (which terms and conditions replace the terms and
conditions of the term sheei), as follows: "
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BARMISTERS 4+ SQLICITORS

The New Commitment contemplated that the financing would be secured by the security
delivered in connection with the financing as originally structured. The New Commitment states
in the second bullet under the heading Security on page 2:

“Subject to Lenders counsel s advice, the existing security held by the Lender pursuant to
the Term Sheet (exciuding any security that may have been provided by Inc. or its
subsidiary, including any pledge of shares in the Borrower, Inc. or Epic) will be used 1o
satisfy the above-noted security requirements. In such event, the Borrower and all
parties providing the above-noted security, and if required by the Lender, any required
third parties, shall execute an acknowledgement confirmation that the aforesaid existing
security shall stand as security for the loan to be made pursuant to this term sheet;”

The acknowledgement re existing security contemplated above was executed and delivered. A
copy is attached, The operative provision of the acknowledgement states:

“The undersigned hereby acknowledge and agree that all security, save as expressly

excluded as set out below (the "Excluded Security”) given in connection with a letter of

intent dated December 22, 2015 between the Lender and the Borrower (the "“Existing
Commitment”) including, without the condition security listed below shall also stand a
security with respect 10 the indebtedness of the Borrower with respect lo a commitment
letter dated March 6, 2016 benween the Lender, the Borrower and the Guaramtors (the
“New Commitinent”),

Terra Firma advanced $10,000.000 to UHI under the New Commitment.

Please do not hesitate to contact me if you have any further questions or concems.

Yours very truly,

ROBINS APPLEBY LLP A

Per: ' 1
Y p
Y I A g
7
w1 ;o %
1Y v Y
Leor Margulies, (VA
LM:mk
Encls. !

robapp\3483142.1
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DECLARATION OF TRUST

WHEREAS URBAWCORP {SRIDLEPATH) INC. ["Fridiepah™} it abour to heoone the
sizrod gwper of (e proprty kiawn munkipiliy m 2425 and 2427 Batview .-\\m;.’ Toreeto undd tzaally
hed as Pt ol §, Contosslon 2 BY'S, desipnated 3o Parts { 2nd 3, Plan 06R-24075, Gty of Yoromn (e

Lands™);

i

EREAS Bridizpain will hisame the owner of he Lars for and o bekal{ of

ANTY W
td Perivership (ths ¥ Beanctiorry™ ),

TCGUrbantary (Bay) Lit:

NOW TREREFONE WITNESSETH that n canrideratios of the pavment =0 TWE {52.04)
DOFLARS now pa:d w Bndizpan by e Benrliciary, Dndlapad does berehy ductune Mr bsell, it st zsom end
asslgnis thar fum snd sfior the date hereofi

31 i=g mang2g2 okl 1 sprenmens, kilities, a5ty or srjitan
pcnn-n-n; @ the Lunds durisg the rime it will b vesied i Ure e o Bridicpadly, will be petfomned or
crmived It be perfonzed by Uie Jeardcizry,

the Lands and all maries whieh pay be payabls i rexpect of the Lings, whetker by wey ol renits, dividends

Z =
of cspital dlsiribusions or gtherwise howioevar and «lf the benefity pamaining fo thd Lagds 4t or will be
el by tre pmdersigned, Bridiepaih, i truat far e fienc ficiory;

3 Bndl:pzt.. for ftselt; fu successvss nad azsiyns, will convey. raasfer wind deal with ot iilspurc of Ute Lomds

xnd ey Beome or =lp.laipm a respect thaeof, and any miter beat St hawigevér appertaintag thorslo in
accordincy with he dircnaz of the B Siciary:

IN WITHESS WI!F‘H.F.UF Brydlepath fum hereto se1 ks ceal under i its proper ofiedr duely
authgrized Dj that behalf,

PATED ar Toeazto, this 201 day of Mand, 2024, /,/

y /'
URBANCORP (DR
L

-
Al Rarian
Hrepdent
1 bave Ihe suthority to bind the Corpaoration
TFLE Beneticiay heselyy 1recs 1 the 10y of the nhuvespoted rrusi,

1M WYTNFSS WHERTGOE ths Hizreficiary hax hereans net i hand and seal,

DATED ar Tewvnto, this 20 doy af March, 2014,
¥
TCC/URBANE,

i g
Pes;, L
“ Alan su:’:ni !

President
I'have the autharity to bind e Corparztion

WAL e tes WrLiipesi do
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DECLARATION OF TRUST

WHEREAS URBANCORY (WC‘ODBINE) ING, ("Waasdbite®} iy abous to become it
reqisiered owaer of the propeny Jmown mynicipa By a3 8064, 9074, $084, 9106 and 91 10 Woodbing Aveaue,
Fariham and Jegally deynzbed 33 Pwt Lot i, Plag 3604 Markham 1n6 Pee Lot 14, Concessiog 3, Mazkham
desigmued £x Past <, Plat 6SR-3163, Man Lot 1, Plan 3694 Maskbeas. dessgoated 15 a3, Ml 531R-3 1684 Fart
Lot t2, Concersion 3 Mardam, designated 23 Part 2, Plan 6SR-31684 wnd Farg Lotz 14 aad 14, Conedysion 3
Madham, derignured a1 Part 1, Play $5R3 1654, Cxy of Masizham {Lhe “Lands™):

AND WEEREAS Woodhing ~vill became the owner ofthe {andt fo; tad on bebeif of
IGCArantorp (Buy) Limitcd Parperzhip {the “Bem fciany™y;

ROW THEREFORE WITNESSLTH thar in sonzideration of the paymess p TWO [$2.00)
DOLLARS 30w paid 16 Wenrdbine by the Senedtinry, Woedbine dues bermby dectice Br szl ite succesrars and
asaigns War o and eller the dats horeels

1. 11 oblizaricns, m:!ndmgmt«:ysc ul:h's'lum, wareemens, rrrpensitilitier, sel of oodssions
r.:nafnlng 10 the Lovds during the sie X will be verted i shz mme of 1 adine, Wikl be pecformed ar

amined Ip b purformed Uy the TeneCafary:

e Lands and all eranes which may B¢ payable i respect of th Pands, whether by way af rents, dividends
of eujiits] tutnbitioes ar ath erwiae hotwsoaves apd all fe benefls parsining to the Lands ars or will be
h2ld by ths usdrrgned, Wobdbine, in teal (or the BenrSrirry:

Woodblne for el its cuceessass and wesigny, Wil sonvey, restfe: and deat with or dispaise of the Lands
ang any incwisn o c.lplnl pad in respecttherted, and 2ay diber heaefits howsesver nppertuiniug hersio In
accerdrnee with the disettion of the Beneficiay

IN WITNESS WHEREOF Woorbine fins Lerata soc s seal under its prope; officer duly
wigdhingzed in thar beball)
w01y, Inir T day of faquacy, 2614,

LRBANCORP (\7«{
f./.

M.m\:"am” Vf-fff' 7

Brovdent '
{have thu .ul-mlym bm:l_lh: Corporiioa

BATED 13

THE Deueficiany Sershy rprees 0 the e ol the above-nated trse,
TH WITNESS WHEREQY (e Beneficiyry tug hersuato o ity hand and seal

DATED a1 Torowto, this 30% iy of Zanuery, ZDN ,
ICG-’U’R.I]M% AY}I FAITED
PARTNEREA?, ;Zf Partiier
DEAIA > h .
I’cr. et e

f kn.c ir &Mu 2ty o bind the Corparalion

AL RRATI L amin W rdman s aimm dog
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TERRA FIRMA

March 6, 2016

Urbancorp Holdco Ing.
120 Lynn Williams Street Suite 24,
Torente, ON MEK 3N6

Attention: Mr. Alan Saskin

RE:  Proposed Financing of 8064-3100 Woodbine Avenue, Markham, Ontario,
2425-2427 Bayview Avenue, Toronto, a 50% Interest in 300 Valermo Drive,
Toronto {collectively the “Secured Projects”) and Pledge of Shares

Dear Mr. Saskin;

The following sre the terms and eonditions under which Terra Firma Capital Corporation (“TFCC”
or the “Lender”} will provide Urbancorp Holdco Inc, {"Holdco” or the “Borrower”) a portfolio loan.
This Letter of Intent is intended to be binding on the parties, subject to its terms, however the
Borrower and the parties signing below acknowledge that the terms and conditions set ocut herein
will be broadened in the security and other documentation process to Include typical lending
terms, further assurances to give full legal and proper effect to the terms herein and otherwise
to satisfy the requirements of our legal counsel, including the Lender’s Israeli legal counsel.

You have advised that the terms of 2 loan (“Original Loan”} referenced In a term sheet from Tersra
Firma MA Ltd. dated December 22, 2015, as amended and supplemented {collectively, the "Term
Sheet") did not satisfy your and your wholly owned subsidiary Urbancorp Inc’s {“Inc.”)
requirements. You have therefore requested new terms for a loan that will satisfy the
requirements of Inc. to its bond tender and that will allow Inc. to pay HST owing to the Canada
Revenue Agency. Based on the foregoing, we are prepared to extend & loan of $10,000,000.00 to
you 1o replace the Original Loan on the amended terms set out below (which terms and conditions
replace the terms and conditions of the Term Sheet), as follows;

Borrower Urbancorp Holdco inc., a private entity of which 100% of the voting
shares are owned by Alan Saskin. At closing, Borrower will own 100%
of all issued and outstanding shares of Urbancorp Inc,

Loan Amount $10 mitlion Sy
7/
Rate 16% p.a. g
_ g/

1|{Pa

Terra Firma MALtd., #200-22 St Clalr East, Toronto, ON
Tel; 416-792-2700 Broker Licence 112425 / Administrator Licence #12346
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Term

Use of Funds

Security

24 months with one 12-month extansion

Fee 2% for initial term (plus 1% if extension exercised) to be
paid as follows:

a.5100,000 upon signing of this term sheet by the Borrower; and
b. The balance to be paid at Closing or deducted from the Loan
Amount

To provide Borrower with funds to enhance the equity capital of inc,,
a wholly owned subsidiary of the Borrower that has completed a 564
million bond offering in Tel Aviv which funds are to be paid by Inc. on
Closing by multiple directions to the Canada Revenue Agency
[“CRA") to pay outstanding HST in respect of certain assets owned
by a wholly owned subsidiary of inc.

Security to include:

+ Mortgage registration on Bridle Path and Woodbine properties,

assignment of proceeds and transfer with respect fo the Valermo
property and interest and related security with respect to the
Secured Projects to be granted by the Borrawer’s affiliates having
registered and beneficial ownership of the Secured Projects, which
security will and is deemed to include cross collateralization;

*  Subject to Lender's counsel advice, the existing security held by the
Lender pursuant to the Term Sheet (excluding any security that may
have been provided by Inc. or its subsidiary, including any pledge of
shares in the Borrower or Inc. or Epic) will be used to satisfy the
above-noted security requirements. In such event, the Borrower and
all parties praviding the above-noted security, and, if required by the
Lender, any required third parties, shall execute an
acknowledgement and confirmation that the aforesaid existing
security shall stand as security for the loan to be made pursuant to
this term sheet;

» The outstanding securlty documents from the "Term Sheet” loan
transaction, including, corporate and trust certificates and tegal
opinions, all in form required by the Lender’s fegal counsel, acting
reasonably, but not security of Inc. or its subsidiaries or shares of the
Borrower or Inc.; and

¢ Joint and several guarantees Alan Saskin personally, TCC/Urbancorp
(Bay/Stadium) LP, TCC/Urbancorp {Bay) LP, Urbancorp Management
Inc. Webster Family Trust, Urbancorp Toronto Management Inc,,
Urbancorp (Woodbine} Inc., Urbancorp (Bridlepath) inc.,

Terra Firma MA Lid,, #200-22 St Clalr East, Toronto, ON
Tel: 416-792-4700 Broker Licence #12425 / Administrator Licence #12346
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Valermo Drive
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TCC/Urbancorp (Stadium Road) LP and Urbancorp (Valermo) Inc,
{collectively the “Guarantors”);

¢ Negative pledge of the shareholders of the Borrower and the
Borrower as sole shareholder of Inc., which will include a covenant
not to transfer or pledge any of the shares of the Borrower or inc.

¢ Acknowledgement, consent and/or Re-acknowledgement and
astoppel from Mattamy {Velermo) Limited and Valermo Homes Inc.
regarding the assignment of Urbancorp (Valerme) Inc.’s proceeds
and Valermo Interest (as hereinafter defined) in the Valermo project,
, an option to purchase and a purchase transaction;

« Execution and delivery of an Agreement of Purchase and Sale,
Transfer of the Valermo Interest {as hereinafter defined) and relatad
transfer documents (including transfer af shares and resignations of
the trustae corporation holding title to the Valermo property), to be
held by the Lender to be utilized when and if it exercises its option to
purchase the Valermo interest.

¢ Certification and Acknowledgement re corporate structure; and

» Such otherand further security as deemed reasonable by the
Lender’s legal counsel, provided that such additional security shall not
tnclude any assets of Inc., Inc.’s guarantee, anything that will cause
Inc. to violate its obligations to its bond lender, or any assets of
teslieville or Eplc,

All interest on the within Loan will accrue for the first 3 months of the
Loan; thereafter 8% p.a. to be paid monthly. The balance 8% p.a. shall
accrue, and shall be capitalized on a monthly basis, and such accrued
interest shali be paid from alf proceeds from any portion or all of the Secured
Projects and from 100% of all monies received In or by or otherwise
payable to or from the Borrowar and/or from any of the Secured Projects
or the sale of any of the Secured Projects {collectively or Individually the
“Proceeds”), to be credited against intarest owing and thereafter against
principal owing when received by the Lender, but in all events no later than
on maturity.

100% of the Proceeds following payment of accrued interest as set out
above, wiil be used to repay 100% of the Loan Amount.

The Loan may be prepald at any time without notice.

Mattamy {Valermo} Limited {“Mattamy) will be given a one-time option,
which may be exerdsed within 15 days after the within loan advance, to

acquire Borrower's 50% interest in 300 Valermo Drive (the "Valermao % /]} l/\
3jrPagne ~ ;,’"'

Terra Firma MA Ltd., #200-22 St Clair East, Toronto, ON
Tel: 416-792-4700 Broker Licence #12425 / Administrator Licence #12346




TFCC Expenses

Acknowledgement
Regarding Term Sheet

Prefunding Condlticns

Legal Representation

Legal Opinions

222

interest”} for no less than $7mm net to the Lender {upon completion of
said purchase transaction, the interest payable on said amount, if any, at
the rate set out herein, for the period from March 15, 2016 to purchase
closing shall be forgiven) [the “Option”), with closing to be no laterthan
15 days after exercise of such option. 100% of the proceeds of such sale
will be paid to TFCC on account of outstanding interest or Principal under
this Loan or for repayment of its purchase price of the Valermo Interest.

TFCC will have the right and option to be exercised from after closing of
the within loan transaction until April 15, 2016 to acquire the Valermo
Interest from Urbancorp {Valerma} Inc. {so long as Mattamy has not
purchased the Valermo Interest as aforesaid) for $7mm . 100% of the
proceeds of such purchase by TFCC will be paid to TFCC on account of
outstanding interest and/or Principal under this Loan.

The Borrower will be responsible for all TECC’s costs and expenses in
connection with this Loan, to a maximum amount of $50,000.00. Said costs
and expenses will be paid by Borrower upon closing or deducted from the
Loan.

The Borrower will provide such Acknowledgements, releases and assurances
regarding the non-completion and cancellation of the Term Sheet transaction,
and the resuiting return of funds to the Lender, in such form as required by
the Lender, acting reasonably, The Lender acknowledges that the mortzgages
on Bridle Path and Woodbine may require the consent of the prior lenders,
and registration of same without such consent may be 2 breach of the terms
of such prisr mortgages.

As a pre~condition to the funding of this Loan:

1. Al security required by the Lender shall be in place to the full and
complete satisfaction of Lender and its counsel acting reasonably; and

2. Receipt by the Lender of such other infarmation and documentation that
the Lender or its legal counsel may reasonably require.

Borrower will obtain lepal advice (including from its Israeli legal counsel,
the Law Firm of Shimonov) that the transaction described herein is
permitted under the terms of all other loans in its portfolio, including
loans to Inc.

As a precondition to funding of this Loan, the Borrower will provide an
opinion given by the solicitors for each of the Borrower and the
Guarantors as to the enforceability and any other matter reasonably
requested, all of the foregoing in form and content reasonably
satisfactory to TFCC and its solicitors.

Terra Firma MA Ltd,, #200-22 St Clair East, Toronta, ON
Tel: 416-792-4700 Broker Licence 1112425 f Administrator Licence 1112346
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General Conditions

1. Concurrently with and it Is & condition of this transaction that the
Borrower is to obtain, either from Alan Saskin or other non-Inc., sources,
52,250,000, which shall be advanced to inc. concurrently with the Lender’s
advance of this loan, (0 pay HST) to make up Inc's S$iZmm equity
requirement (the Saskin Contribution).

2. The Proceeds of this Loan and the Saskin Coniribution will be directed by
the Borrower, Inc. and other required parties to the CRA to pay part of inc.’s
HST obligation on the Edge condominium project.

3. Alan Saskin will cooperate and use reasonahle commercial efforts to: (i)
restructure the Leslieville Loan with CiBC and Craft; {ii} cause Plazacorp to
repay TFCC its $1.2 mm loan {plus accrued interest) on Urbancorp’s share of
the Epic project or register a security against the retall area of said project;
and (iii) to provides such further assurances regarding the within loan
transaction, its security and any future transactions arising therefrom,
inciuding, without limitation, the purchase of the Valermo Interest, as may
be required by the Lender. This provision, as weil as the entire Term Sheet,
shall survive the closing of the Loan advance.

4. TFCC will have the right to assign some or ali of its rights under this Loan,
including its right to purchase the Valermo interest (provided that the
purchaser of the Valermo Interest must be approved by Mattamy).

5. The terms and provisions of this Term Sheat shall remain in full force ang
effect for the benefit of the Lender notwithstanding the completion of the
ioan advance, and shall not merge on completion of any of the transactions
herein set out.

(Balance of page left blank.)

Terra Firma MA Ltd., #200-22 St Clajr East, Toronto, ON
Tel: 416-792-4 760 Broker Licence H12425 / Administrator Licence 12346
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If you wish to proceed with the foregoing loan transaction, kindly acknowledge so by executing and
returning a copy of this Letter, along with a cheque in the amount of 5100,000 by March 8, 2016 failing
which, this ietter shall be deemed null and vold. Yours truly,

TERRA FIRMA CAPITAL CORPORATION

W%V

"

Y, ﬁ‘c\z'\Meyer
C.E.O:

WE HEREBY AGREE tec the above terms and conditions. We also authorize the Lender to obtain credit
information on the borrower and guarantors from sources they deem necessary.

ACCEPTANCE

Accapted on the terms and conditions herein provided this day of March 2016

Urbancorp Holdeo Inc., Alan Saskin persenally, TCC/Urbancaorp (Bay/Stadium) LP, TCC/Urbancorp (Bay) LP,
Urbancorp Management, Inc. Webstgr Family Trust, Urbancorp Toronto Management Inc., Urbancorp
{Woodbine) Inc., Urhanthrg’ (Bridlsdath) Inc., TCC/Urbancorp (Stadium Road) LP and Urbancorp (Valermo)

Inc. 4 )
PER: %:/j/

Alan Saskln,&/bé\fg ddtKofity to bind each
of the corpoYations, limited partnerships and trust

Witness; /2 Plegpeet’y / 7

A L . /)

(/& A A A, j/(-t’_’] el oA VL ///:’C: 1/
Print Name: - Alara/}a's)%n‘& [

6j{Page

Terra Firma MA Ltd., #200-22 5¢ Clair East, Torento, ON

Tel: 416-792-4700 8roker Licence #12425 / Adrministrator Licence #12346 7_{
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ACKNOWLEDGEMENT RE EXISTING SECHRITY

TO: TERRA FIRMA CAPITAL CORPORATION
AND TC: The Law Firm of Narman H. Winter, ils soiicitors hergin

RE: TERRA FIRMA CAPITAL CORPORATION (the “Lender”} — lean (the “Loan") to
Urbaneorp Holdes Inc. (the “Barrowar”), pursuant to a Lefter of Intent dated
March 3, 2016, as amended or supplemented fram tima to Bme, secured hy: (a)
Mortgags an PIN Nos, G3045-0218 (LT), 03046-G217 (LT}, 02046-0215 (LT and
03846-0213 (LT), Markbam (collectively the “Woedbine Property”). from
Urbancorg {Woodbineg] In¢. {the "Woodbine Borrower”); (4) a Mortgage on PIN
HNo. 109126-1010 (LT} (the “Bayview Property®}, from Urbancorp (Bridlepath) Inc.
(the “Bayvlew Borrower”); (¢} Assignment of Proceads from or In respect of
PIN G7586-0258 {LT), Toronto {the "Valermo Property™} by way of Irrevocable
Direction re Payment from Urbancorp (Valermo} Inc. and TCCiUrbancorp
(Stadium Road) Limited Partnership {collectively the “Valermo Borrower®),
Guarantead by Alan Saskin, TCCfUrbancorp {Bay)} Limited Partnarship,
TGCiUrbancorp (BayiStadium) Limited Partnership, TCCMUrbancorp (Stadium
Road) Limited Partnership, Urbizncorp (Woodblinej Inc., Urbancormp (Bridiepath}
Inc.,, Urbancerp (Valermo} inc., Urhancorp Management Inc., Urbancorp
Terento Management Inc. and The Webster Famlly Trust (collectively the
"Guarantorms®)

{the Wnodbine Property, Bayview Property and Valurmo Property are
collectively referred to as the “Praperties”}
Loan

The undersigned hereby acknowledgs and agese that ail securily, save as expressly excluded
as set out below (the “Excluded Security™) given in connaclion with a letler of intent dated
December 22, 2015, between the Lender and the Borrower {the "Existing Commitment”)
including, without fimitation, the security listed below, shall alse stand as security with respect to
the indebtedness of the Boriower with respect 1o 2 commitment letter dated March 6, 2018
between the Lender, the Borrower and the Guaraniors {the “New Commitment').

1, Charge granted by Urbancorp {Bridiepath) Iae. to Terra Firma Capital Corperation with
respect to the Bayview Property regisiered on Decemger 31, 2015 as Insirument No,
ATA4107508 In the Land Tilles Division for the Cily of Toronta, Land Registry Office #80;

2. Beneficial Owner Direclion and Charge with respect to the Bayview Proparty,

3. Notice of Assignment of Rents- General granled by Urbancorp (Bridlepath) inc. in
favour of Terra Fimna Capilal Corporations with respect to the Bayvisw Propery
registered on December 31, 2015 as insfrument No, AT4307509 in the Land Titles
Division for the City of Toronte, Land Regisiry Office #80;

4, Finaacing Statemen! Registration Ne. 20151231133318626574, haing File No.
713015648 registered on Decamber 31, 2045 against Urbancorp (Bridlepalb) Ine. and
TCC/Urbancorp {Bay) Limiied Partnership as Deblors and Terra Fima Capital
Corporation as Secured Parly,

5. Charge granted by Urbancerp (Woodbing) inc to Terra Firma Capilal Cerporation with
respect to the Waodbine Property registered on December 31, 2015 as Instrument No.
YR2411107 in the Land Titles Division for the Region of York, Land Registry Office #85;

6. Beneficis! Owner Direction ang Charge with respect to the Woodbine Preperty;

7 Netice of Assignment of Rents- General granted by Urbancorp (Woodbine) Inc. in
favour of Terwa Fimma Capital Corporalions with respect to the Wooedbine Proparty
registered on December 31, 2015 as instrument No. YR2411108 in the tand Titles
Division for the Region of Yok, Land Regisiry Office #65;

8. Finanting Statemeni Registration Ne. 20151231133318628573, being File No.
713015613 registered on December 31, 2015 against Urbanosrp MWoodbine) Inc. and
TCC/Urbancarp {Bay) Limited Partnership as Debtors and Terra Firma Capital
Comeration as Secured Party;

a9 Financing Stalement Registration No. 20151231133318626572, being File No.

713016566 regislered on December 31, 2015 agsinst Urbancorp Holdeo Ine. a5 Debtor
and Terra Firma Capltal Corpotation as Secwred Pary;

GOCD16.02 Acx e Existing Secudy 030716.2.3¢l
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Assignment of interest in the Valermo Propery and in conjunction therewith, Firancing
Statement Regisiration MNo. 20151231133318626575, being File No. 713015867
registered on  December 31, 2016 against Urbancorp ({Valemo) Inc. ang
TCC/Urbancom (Stadium Rord) Limited Parinership as Debtors in favour of Tera
Firma Capital Corporation as Secured Party;

Guaranlee arl Pastpenemenl of Claims granled by Alan Saskin, and a Limited
Recoutse Guarantee 2nd Postponement of Claims granted by Urbancorp Management
ine., Urbancorp Torante Management Ing., The Webster Family Trust, TCC/Urbancorp
(Bay/Stadium) Limiled Pastnership, TCC/Umbancorp (Stadium Rpead) Limited
Partnership  and TCC/Urbancorp (Bay) Limited Partnership, and in conjundlion
Iherewith, Financing Stalamen! Registratipn No 20151231133318626573, being File
No. 7130156588 reqgisiered on Decermber 31, 2015 agsainst Alan Saskin, Urbancorp
Management Inc., Urbancorp Torome Management Inc., The Webster Family Trusl,
TCC/Urbancom (Bay/Sladium) Limited Parinership and TGC/Urbangerp (Bay) Limied
Parinership as Debiars and Terra Firma Capital Corparation as Secured Pady,

Assignmen! and Posipanement of Shareholder Loans with respect to Urbantarp Holdeo
Inc. granted by Alan Saskin, Urbancorp Management Ing, Urbancorp Toronto
Managemeni Inc., The Webster Family Trust, TCC/Urbancorp (Bay/Sfadium) Limited
Partnership and TCC/Arbancorp (Bay) Limited Partnership in favour of Tema Fima
Capital Corporation; and

General Securily Agreements granted by Alan Saskin, Urbancomp Management Inc.,
Urbancorp Torente Management Inc., The Webster Family Trust, TCC/fJrbancarp
{Bay/Stadium) Limited Parnership, TCC/Umancorp (Stadium Road) Limited
Farinership and TCC/Urbaneorp {Bay} Limited Partnership in favour of Terra Firma
?apilal Cerporation, excluding any shares held by any such parfy in Urbancerp Holdco
nc.;

(collectively, the "Existing Security™}.

The Existing Securily shall also be deemed to be amended such that all references {o the
Existing Commitment shall be deemed to be the New Commitment.

Netwithstanding the feregeing, the following Excluded Securily shail be deemed {o be excluded
from the security given with fespect 1o the New Commitment:

q

A Share Pledge Agreement granted by Alan Saskin, Urbancorp Management Inc.,
Urbancorp Toronle Management lnc, The Webster Famlly Trust, TGCrUrbancorp
(Bay/Stadium) Limited Partnership and TCC/Urbancorp (Bay) Limited Partnership, and
in conjunction therewith, Financing Statement Regis!ration Ne,
20151231133318626575, being File No. 713015658 registered on December 31, 2015
against Alan Baskin, Lrbancorp Management inc., Urbancorp Teronto Management
Ing,, The Webslar Family Trust, TCC/Urbancorp (Bay/Sladium) Limited Parinership and
TCC/Urbangorp (Bayy Limited Partnership as Deblors end Terra Firma Capital
Corporation as Secured Party; .

A Bhare Pledge Agreemsnt granted by Urbancarp Holdeo tne. in favour of Tema Fima
Capital Corporation;

A Co-Investment Lean Agreement by and between Urbanceoip invesico ing, and Temra
Firma Capltal Cerperation;

A Blacked Aceount Agreement by and among Urbancorp Investes Inc., Tera Firma
Capita! Carperation and the Bank of Montreal;

A Guarantee and Posiponement of Claim granted by Urbancorp Invesicn Inc. in favour
of Terra Firma Capital Corporation;

Undertaking re: shortage granted by Urbancom Holdge inc, Urbancorp ing. and
Urbancaorp Investco ine in favour of Terra Finma Capital Corporation;

General Security Agreement granled hy Urbancorp Investco Inc. in favour of Terra
Firma Capital Corporation;

Assignmenl and Postponement of Shareholder Leans granted by Urbancerp Holdco
Inc. in favour of Terra Firma Capital Corporation;

BOOG 16 07 Ack me Eastng Seanty 030716.2.9¢)
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9. Any shares in Urbancorp Holdco inc. that may be charged by a General Secuyrity -
Agresments granted by Alan Saskin, Urbancorp Management Inc,, Urbancorp Toronto
Managemeni Inc., The Webster Family Trust, TCC/Urbangorp (Bay/Stadiurg) Limited
Partnershin. TCC/Urbancorp (Stadium_Read) Limited Partnershin and TCC/Urbancorp
{Bay) Limited Partnership in favour of Terra Firma Capitat Corporation; and

g, all other security granted by Urbancorp Inc. andfor Urbancorp Investco Inc.

10. This Acknowledgement may be executed in counferparts and will be effective whether
executed in criginal ink, by facslmile or in electronic PDF format.

DATED at Taranto this 8% day of March, 20186.

BORROWER:
URBANGORP HQ, NC.
Per: V74'54/488
/Afan Saskin — President
I have authority to bind the Corporation
GUARANTORS:

TCC/URBANCORP (BAY/STADIUM}
LIMITED PARTNERSHI

By its General ney,

Deaja Partne idm) Inc,

Per

Al Babkin —
i have authority to bind the Corporation

TCCIURBANCORP {BAY) LIMITED
PARTNERSHIP

By its General Partner,

Deaja Partneyr{Bay) fhc.

Per:

Hlaf Saskin -

| have autherity to bind the Corporatian

WEBSTER FAMILY TRUST

By:
Name:
Title: Trust

By: /

Name: !

Title: Trustee

Wa have authority fo bingd the Trust

URBANCO EMENT INC.

Per:

777 alan Saskin — President
| have authority to bind the Corporation

URBANCORP 7O MANAGEMENT
INC,
Per: -

Alan Saskin - President

hIO00DA 802 Ack-ro-Bristing-Sacurty- 030752301
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8. Any shares in Urbancorp Hoideo Inc. that may be charged by 2 General Security
Adgreements granted by Alan Saskin, Urbancorp Management Inc., Urbancorp Toronte
Management Inc., The Webster Family Trust. TCC/Urbancorp (Bay/Stadium} Limited
Partnershio, TCC/Urbancorp (Stadium Road) Limited Pgrinershin and TCC/Urbancar
{Bav) Limited Parnership in favour of Terra Firma Capital Corporation: and

9. ail other security granted by Urbancarp Inc. and/or Urbancorp Investeo Ing.

10. This Acknowiedgement may be execuled in counterparts and wili be effective whether
exacuted in original ink, by facsimile or in electronic PDF format.

DATED at Toronto this 8% day of March, 2018.

BORROWER;
URBANCORFP
Per:
ah Saskin — President
| nave authority to bind the Corporation
GUARANTORS:

TCC/URBANCORP (BAY/STADIUM)
LIMITED PARTNERSHIP

By its General ney
Deaja Partn im) Inc.
Per: 1

Ain Jaskin -

! have authority to bind the Corporation

TCC/IURBANCORP {BAY} LIMITED
PARTNERSHIP

By its General Partne

Deaja Partnes, c.

Per.

Hian Saskin -
| have authority to bind the Corporation

WEBSTER FAMILY TRUST
By:

Na.me:
Title: Tr%
By: %

Name: ’// hi

Title: Trusiee
We have authority to bind the Trust

URBANCO EMENT INC.

Per:

Alfr Saskin — President
| have authority to bind the Corporaiion

UJRBANC ORGNTO MANAGEMENT
INC, %
Per ,

/7 7 Aian Saskin — President

| 9200 16 02 Ack ra Exisling Security 030716 7 3hiI060-16.62-Ack-re-ExistingSecurly-G30748:2-3
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WITNESS:
Lol
\‘_,'g-‘{(x%'
Print Name: ?“‘
{M//

80020.16.02 Ack re Exisling Steurity 030716.2.2c docx

URBANCORP /ﬁﬁz;ke; INC.

Kah Saskin — President
| have autherity to hind the Corporation

URBANCORP

WPA‘IH) INC,
Per:

Aldn Sasxin — President
| have authority to bind the Corperation

URBANCORP 0} INC.

g JREET Saskin — President
| have authbrity to bind the Corporation

TCCIURBANCORP (STADIUM ROAD)
LIMITED PART SH[

By its General

Deaja Partne

Per:

Alan iSa’skm -
| have authority to bind the Corporation

s 1
Alan Se{i/skin {
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Owner
Text Box
TAB 30


THIS IS EXHIBIT " 30" REFERRED TO IN

THE AFFIDAVIT OF GLENN WATCHORN

SWORN BEFORE ME THIS 8"
DAY OF MAY, 2017.

e ——

CommisSioner for Taking Affidavits etc./Notary Public
KEUN TAE KIM
Keun Tae Kim, a Commissioner, efc.,

Province of Ontario, while a Student-at-Law.
Expires August 16, 2019.
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ROBINS APPLEBY

BARRISTERS + SOLICITORS

Delivered by: Email
File No.: 1600105

August 15,2016
Davies Ward Phillips & Vineberg LLP
155 Wellington Street West
Toronto, ON M5V 3J7
Attention: Robin B. Schwill
Dear Mr, Schwill:
Re:  Mortgages/Charges by Urbancorp (Woodbine) Ine. (“Woodbine”) and
" Urbancorp (Bridlepath) Inc. in favour of Terra Firma Capital Corporation

(“Terra Firma”)

Further to our letter of August 10, 2016, we enclose herewith the following additional documents
referred to in that letter:

1. confirmation letter from Hamis, Sheaffer LLP letter to Norman H. Winter dated
December 18, 2015; and

2. Letter from Terra Firma Capital Corporation to Urbancorp, Holdco Inc. dated Feb. 5,
2016.

If you have any further questions or concerns, we would be pleased to respond.
Yours very jruly,

ROBINS/APPLEBY LLP /Lz//

Per: }’1 FEEY AJ
A Ny

Leor Margulies ( \

LM:imk . \

Encls. . J

c.c.  Dov Meyer

John Porter
robapp\3493142.2

Robins Applety LLP | 2600-120 Adelaide St. W., Toronto, ON MBH 171 | T. 416.868.1080 | F. 416.868.0306
www.robapp.com
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February 5, 2016
By E-mail

Urbancomp. Heldeco Ine.
120 Lynn Williams Street Suite 2A
Toronto,ON MK ING

Attention: Mr. Alan Saskin

Re: Portfolio Loan

As you are aware, Terra Firma Capital Corporation (“TFCC”) agreed to provide Urbancorp
Holdco inc. (“Urbancorp”) with a portfolio loan for $12 million upon the provision of the
requisite security and the satisfaction of certain pre-funding conditions. The funds were placed,
in escrow, into a jointly controlled account, in anticipation of satisfactory compliance with those
pre-conditions. Despite repeated requests, Urbancorp and its affiliates failed to provide the
requisite security and other documentation required in order to release the funds from escrow,
TFCC was prepared to release the funds from escrow under alternate lending terms directly
secured, however, those terms did not materialize and $10 million of the funds initially delivered
in escrow were wired back to TFCC last week.

We confirm fhat we have received your wire transfer today of the remaining $1.7 million. In the
event that the terms of funding are satisfied in the future and TFCC advances the portfolio loan
in accordance with its terms, interest shall accrue on all suns due thereunder from the date of the
initial escrow advance.

Yours very truly,

Terra Firma Capitai Corporation

Glenn Watchorn
President and COO



HARRIS SHEAFFER 1.2

BARRISTERS & SOLICITORS

Youoe CORPORATE CENTRE

4100 Yowee Strzer. Surte 6 10, Tongwio Ouans M2P 2B5
TeLapuone (416) 250-53800 / Facamie ($16) 250-5300

December 18, 2015 Direct Line: (416} 250-3699

E-mail: brotenberg@harris-sheaffer.com
Assistant: Cheryl Moore

Direct Line: (416) 250-3699

E-ail: emeore@harris-shealler.com

DELIVERED BY EMAIL File No.: 151465
Norman . Winter

Barrister and Solicitor

1 St. Clair Avenue East

TORONTO, Ontario

MAT 2V7

Dear Sirs:

Re: Urbancorp Holdeo [ne, loan from
Terra Firma Capital Corporation

Further o your letter of December 17%, 2015, we would advise as follows:
Y

1. (he legal description, municipal address and awnet of the properties are as follows:

()

E
Barky Rerenaeac

Woodbine - Owner is Urbimeorp (Woodbine) Inc.

9100 Woodbine Avenue, Markham

PIN 03046-0219 (LT}

Part Lot 14, Concession 3, Markham, Part 2, Plan 65R-31684, City of Markham
Roll No. 36 02 0 132 48705 00000 04

G084 Woodbine Avenue, Markham

PIN 03046-2017 (LT)

Part Lot 1, Plan 3604, Markham, City of Markbam
Roll No. 36 020 132 48605 00000 G5

9110 Woodbine Avenue, Markham

PIN 03046-0215 (LT)

Part Lots 14 and 15, Concession 3, Markham, Part 1, Plan 63R-31684, City of
Markham

Roll No. 36 020 132 48805 00000 05

9064 and 9074 Woodbine Avenue
PIN 03046-6213 (LT)

B H B -] »
Gany H. Harxes Rougrs 1. Suzareer Prir J. Drare Wang F. Fazenuan JerruEy P, Siver Srepasn M. Karr

(19312068
-4

[ # n |- .| 4
Mart P Howssr Maan L Kesory  Gavm H Birer Micoas L Baot Recir M. Vivavacatvony An M. Karz Rezvax Lo Ncowaz Masas T Praniax
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December 18, 2015
Page 2 of 4

Part Lot 1, Plan 3604, Markham and Part Lot 14, Concession 3, Markbam, Part 1,
Plan 65R-32684, City of Markham

Roll No. 36 020 132 47600 00000 08 — 2064 Woodbine

Rali Ne. 36 020 132 48400 0000C 06 — 9074 Woodbine

)] Valermo ~ Urbancorp’s participant is Urbancorp (Valermo) Inc.
The awner of the Valerma Homes loc.

300 Valermo Drive, Toronto

PIN (7586-0258 (LT)

Part Lot 8, Concession 2 Colonel Smith's Tract, Part Lots 83, 86, 87, 88, 89 and
50, Plan 2449, designated as parts 1 and 2, Plan §6R-27339, City of Toronto

Roll No. 19 1901 3 230 04300 G000 02

We attach a tax certificate dated December 4%, 2013 setting out there are no taxes
ouistanding with respect to the property.

(c} Bridlepath ~ Owner is Urbancorp (Bridlepath) Inc.

2427 and 2425 Bayview Avenue, Toronto

PIN 10126-1010 (L.T)

Part Lot 8, Concession 2 EYS {North York), designated as Parts 1 and 2, Plan
G6R-24078, Ciry of Toronta

Roll No. 19 08 08 1 §40 00100 0004 03 — 2427 Bayview
Roll No, 1908 08 1 840 00200 0000 {1 — 2425 Bayview

The benelicial owner of Woodbine and Bridlepath is TCC/Urbancorp {Bay) Limited
Partnership.

The General Partner is Deaja Partner (Bay) Inc. The Limited Partmers are Alan Saskin
and Vestace Investments Inc.

The sharcheider of Deaja Pertmer (Bay) fnc. is Alan Saskin with 100 commen shares.
The shareholder of Vestaco Investments Inc. is Doreen Saskin with 100 common shares,
The addzess for service is 120 Lynn Williams Strect, Suite 2A.

Their ownership interest is100%.

The beneflicial owner of Urbancorp (Valermo) Ine.’s interest in Valermo is
TCCArbancorp (Stadium Road) Limited Parmnership.

The General Partner is Urbancorp Master Partoer (Stadium Road) [nc. The Limited
Parmer is TCC/Urbancorp (Bay/Stadium) Limited Partnership.

The shareboider of Urbancorp Master Partner (Stadium Road) Inc. is Alan Saskin with
100 common shares.

The General Partner of TCC/Urbancarp (Bay Stadium) Limited Partnership is Degja
Partner (Stadium) Inc.

The sharcholder of Deaja Partner (Stadium) Inc, is Alan Saskin with100 common shares.
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December 18, 2015
Page 3 of 4

The address for service is the same as above.
Their ownership interest is 100% of Urbancorp®s 50% intercst in Valermo.

We have {orwarded to yeu previously a copy of the organizational chart.

Alan Saskin, President will he the signing ofticer for each of the Corporations.

Alan Saskin

Date of Birth: January 24, 1954
Attached please find a copy of Alan’s drivers licence and passport.

Urbancerp Holdeo e,

Director:
Officer:
Sharchalders:

Alan Saskin
Alan Saskin -
Alan Saskin -
Urbancorp Management Ine. -
Urbancorp Toronto
Managemeunt Inc. -
The Webster Family Trust -
TCC/Urbancorp (Bay)

Limited Partnership -
TCC/Urbancorp (Bay/Stadiumm)

Limited Pactnership -

Urbancorp {Woodbine) Ine,

Director:
Officer:
Sharcholders:

Alan Saskin
Alen Saskin -

Urbanecom (Valermo) Lnc,

Director:
Officer:
Shareholders:

Alan Saskin
Alan Saskin -

Urbancorp {Bridlepath) Inc.

Director:
Officer:
Shareholders:

Alan Saskin
Alan Saskin -

President, Secretary

100,100 commeon
100 Class A Special Shares

100 Class B Special Shares
100 Class C Special Shares

100 Class I Speciat Shares

100 Class E Speciul Shares

President, Secretary
Alan Saskin - 100 comunon

President, Sceretary
Alun Saskin - 100 common

President, Secretary
Alan Saskin - 100 comman
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December 18, 2015
Page 4 of 4

8. We have requested insurance parliculars from our client.

9. Epic on Triangle Park Ine.
Urbancarp’s interes! in Epic on I'riangle Park is owned by King West Village South
Limited. The Sharetiolder of King West Village South Limited is Alan Saskin witk 100

conunon shares.

The officers and directors and shazeholders of Epic on Triangle Park Inc. are:

Dircctors: Alan Saskin
Officers: Alan Saskin - President, Sceretary
Sharcholders: Kinp West Village South Limited 500 cotnmon

200 Jane S1. Inc. 500 common
The officers and directors of King West Village South Limited ure:

Directors: Alan Saskin
QOfficers: Alan Saskin = - President Secretary

We enclose at this time trust agreements for Woodbine and Bridiepath.

Yours very truly,
I.IARI}_I,%, SHEAFFER LLP
e
[ A
Barry Rotenberg .

BR:cm
Enclosures
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Owner
Text Box
TAB 31


THIS IS EXHIBIT " 31" REFERRED TO IN

THE AFFIDAVIT OF GLENN WATCHORN

SWORN BEFORE ME THIS 8™
DAY OF MAY, 2017.

-

Comnfissione for Taking Affidavits etc./Notary Public
KEUN TAE KIM

Keun Tae Kim, a Commissioner, eic.,
Province of Ontario, while a Student-at-Law.
f=xpires August 16, 2019.
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Seventh Report to Court of KSV Kofiman
Inc. as Proposal

Trustee of Urbancorp (Woodbine) Inc.
and Urbancorp (Bridlepath) Inc.

and

Sixth Report to Court of KSV Kofman Inc.

as CCAA Monitor of Urbancorp Toronto
Management Inc., Urbancorp (St. Clair
Village) Inc., Urbancorp (Patricia) Inc.,
Urbancorp (Mallow) Inc., Urbancorp
(Lawrence) Inc., Urbancorp Downsview
Park Development Inc., Urbancorp (952
Queen West) Inc., King Residential Inc.,
Urbancorp 60 St. Clair Inc., High Res.

- Inc., Bridge On King Inc. and the
Affiliated Entities Listed in Schedule “A”
Hereto

ksv advisory inc.

| September 29, 2016
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ksv advisory inc.

ESTATE NO.: 31-21148350
COURT FILE NO.: 31-2114850

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERGCIAL LIST)
IN BANKRUPTCY AND INSOLVENCY

IN THE MATTER OF THE NOTICE OF INTENTION TO MAKE A PROPOSAL OF
URBANCORP (WOODBINE) INC. AND
URBANCORP (BRIDLEPATH]) INC.

SEVENTH REPORT OF KSV KOFMAN INC. AS PROPOSAL TRUSTEE

SEPTEMBER 29, 2016

COURT FILE NO.: CV-16~11389-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT,
R.S5.C. 1985, c. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF
URBANCORP TORONTO MANAGEMENT INC., URBANCORP (ST. CLAIR
VILLAGE) INC., URBANCORP (PATRICIA) INC., URBANCORP (MALLOW) INC,,
URBANCORP (LAWRENCE) INC.,, URBANCORP DOWNSVIEW PARK
DEVELOPMENT INC., URBANCORP (952 QUEEN WEST) INC., KING
RESIDENTIAL INC., URBANCORP 60 ST. CLAIR INC,, HIGH RES. INC,, BRIDGE
ON KING INC. {COLLECTIVELY, THE "APPLICANTS"} AND THE AFFILIATED
ENTITIES LISTED IN SCHEDULE “A” HERETO

SIXTH REPORT OF KSV KOFMAN INC. AS CCAA MONITOR

SEPTEMBER 28, 2016

ksv advisory inc. Page i of5



1.0 Introduction

1.

On April 21, 2016, Urbancoerp (St. Clair Village} Inc. ("St. Clair’), Urbancorp (Patricia)
Inc. (“Patricia”), Urbancorp (Mallow} Inc. ("Mallow”), Urbancorp Downsview Park
Development Inc. (“Downsview™), Urbancorp (Lawrence) Inc. (“Lawrence”} and
Urbancorp Toronto Management Inc. (“"UTMI") each filed a Notice of Intention to
Make a Proposal (“NOI") pursuant to Section 50.4(1) of the Bankruptcy and
Insoivency Act, R.S.C. 1985, ¢. B-3, as amended (collectively, St. Clair, Patricia,
Mallow, Downsview, Lawrence are referred to as the “Companies”). KSV Kofman
Inc. ("KSV") was appointed as the Proposal Trustee of each of the Companies.

Pursuant to an Order made by the Ontaric Superior Court of Justice (Commercial
List) (the “Court”) dated May 18, 2016 (the “Initial Order”), the Applicants {which
include the Companies) together with the entities listed on Schedule "A” attached
{collectively, the “Urbancorp CCAA Entities") were granted protection under the
Companies’ Creditors Arrangement Act (the “CCAA") and KSV was appointed the
monitor in those proceedings (the "Monitor”).

On April 25, 2016, Urbancorp (Bridlepath) Inc. (“Bridlepath”) and Urbancorp
{(Woodbine) Inc. (‘Woodbine” and together with Bridlepath, the "NOI Entities”) each
filed NOls. KSV is the Proposal Trustee of the NOI Entities.

The Court issued orders on June 30, 2016 approving sale processes o be carried
out for the real property owned by St. Clair, Patricia, Lawrence, Mallow, Woodbine
and Bridlepath (collectively, the “Properties” and each a “Property”). On
September 15, 2016, the Court made orders, inter alia, approving the sale of the
Properties (the “Transactions”).

The Transactions are scheduled to close by October 14, 2016, with the first two
transactions scheduled to close on September 30, 2016.

The secured lenders on the Properties are seeking immediate repayment of
amounts owing to them on the Properties, including the first mortgagees and Atrium
Mortgage Investment Corporation ("AMIC") in respect of a Court-approved debtor-in-
possession loan (“DIP Loan”} made against the Lawrence and St. Clair Properties.

1.1 Purposes of this Report

1.

The purpose of this report {(“Report”) is to recommend that the Court issue an order
or orders:

a) authorizing and empowering the Monitor to repay forthwith after closing, or as
part of closing, the DIP Loan from the sale of either of the Lawrence and St.
Clair Properties and the first mortgage obligations on the Patricia and Mallow
Praperties; and

b) authorizing and empowering the Proposal Trustee on behalf of the NOI
Entities to repay forthwith after closing, or as part of closing, the first mortgage
obligations of the NOI Enfities.

ksv advisory inc.

Page 2 0f 5
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2.0 Background

1. The table below provides the scheduled closing dates of the Transactions for each
of the Properties.

Owner Address of Property Closing Date
Companies
Lawrence 1780 Lawrence Avenue Waest, Toronto September 30, 2016
St. Clair 189 Innes Avenue, 177 Caledonia Road, Torento October 7, 2016
Patricia 425 Patricia Avenue, Toronto October 11, 2018
Mallow 15 Mallow Road, Toronto October 11, 2016
NOI Entities
Woodbine 9064-9110 Woodbine Avenue, Markham September 30, 2016
Bridiepath 2425 and 2427 Bayview Avenue, Torontc October 14, 2016

3.0 Secured Creditors

1. The table below summarizes the amounts owing under the first morigages that are
to be repaid on or immediately following closing, before additional interest and fees
which continue to accrue,

Barrower Mortgagee Amount (3}
Companies
Patricia Canadian Morigage Servicing Corporation {*CMSC”} 3,683,905
Mallow Atrium Mortgage Investment Corporation (“AMIC") and Terra 3,700,0007

Firma Capital Corporation ("TFCC"}

7,383,805
NOI Entitieg?
Woodbine Laurentian Bank of Canada ("Laurentian") and TFCC* 4,726,000°
Bridlepath AMIC and TFCC o 10,360,0067
15,075,000
Total 22,458,805

1 Based on Pairicia's books and records.
¢ Based on Mallow's books and records.

3 A second mortgage owing to TFCC on both these properties is not being paid at this time as issues related fo it
remain subject to further review by the Proposat Trustee,

+ Laurentian is owed the first $2.65 million of principal on this morigage. TFCC is owed the balance.
% Principal amount outstanding as at March 4, 2016,
¢ Principal amount outstanding as at Aprii 11, 2016.

ksv advisory inc. Page 3 of §
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2. AMIC has advanced $3.2 million under the DiF Loan. This amount, pius accrued
interest and fees, is to be paid from the proceeds of the Lawrence transaction as it is
scheduled to close prior to the St. Clair transaction.”

3.  The Transaction proceeds will be sufficient to repay in full the first mortgages and
the DIP Loan.

4.0 Security Opinion

1.  Davies Ward Phillips & Vineberg LLP, K8V’s counsel, provided KSV with opinions
on the validity and enforceability of the first mortgages.

2.  The opinions provide that, subject to the standard assumptions and qualifications
contained therein:

a) the Charge/Mortgage made by Woodbine, the registered owner of the
Woodbine Property, in favour of Laurentian registered in the Land Registry
Office for the Land Titles Division of York Region on January 30, 2014 as
Instrument No. YR2090261 constitute a good and valid first charge over the
Woodbine Property in favour of Laurentian;

b) the Charge/Mortgage made by Bridlepath, the registered owner of the
Bridlepath Property, in favour of TFCC and AMIC registered in the Land
Registry Office for the Land Titles Division of Toronto on March 20, 2014 as
Instrument No. AT3541941 constitute a good and valid first charge over the
Bridlepath Property in favour of TFCC and AMIC,

¢) the Charge/Mortgage made by Mallow, the registered owner of the Mallow
Property, in favour of TFCC and AMIC registered in the Land Registry Office
for the Land Titles Division of Toronto on August 28, 2014 as Instrument No.
AT3674624 constitute a good and valid first charge over the -Mallow Property
in favour of TFCC and AMIC; and

d) the Charge/Mortgage made by Patricia, the registered owner of the Patricia
Property, in favour of CMSC registered in the Land Registry Office for the
Land Tities Division of Toronto on March 23, 2016 as Instrument No.
AT4173963 constitute a good and valid first charge over the Patricia Property
in favour of CMSC.

3.  Copies of the opinions will be made available to the Court should it wish to review
them,

7 The DIP Loan was advanced to Lawrence and St. Clair. Monies were advanced from these enfities 1o other
Urbancorp CCAA Entities on a Court-ordered priority basis. The amounts loaned will be repaid to Lawrence and St.
Clair by the Urbancorp CCAA Entities that received these monies, to the extent applicable.

ksv advisory inc. Page 4 of §
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5.0 Proposed Distributions

1. K8V is not aware of any claim that may rank in priority o the first mortgages and the
DIP Loan. In any event, to the extent such claims exist, sufficient monies will
continue to be held by K8V ic satisfy those claims, whether in respect of the
Companies or the NOI Entities. In this regard, outstanding property taxes are to be
paid on closing of each Transaction and sufficient funds will be retained by KSV to
fund the costs of these proceedings, including the Court-ordered charges.

2.  Based on the foregoing, KSV respectfully recommends that the Court authorize the
repayment of the first mortgages and the DIP Loan after the closing, or as part of the
closing, of the relevant Transactions.

All of which is respectfully submitted,

KQY Kotpon

KSV KOFMAN INC. IN ITS CAPACITIES
AS PROPOSAL TRUSTEE AND CCAA MONITOR
AND NOT IN ITS PERSONAL CAPACITY

ksv advisory inc. Page 5 of 5
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Schedule “A”

" Urbancorp Power Holdings Inc.
Vestaco Homes Inc.
Vestaco Investments |nc.
228 Queen's Quay West Limited
Urbancorp Cumberland 1 LP
Urbancorp Cumberland 1 GP Inc.

. Urbancorp Partner {(King South) Inc.
Urbancorp {(North Side) Ine.
Urbancorp Residential Inc.

Urbancorp Realtyco Inc.
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THIS IS EXHIBIT " 32" REFERRED TO IN

THE AFFIDAVIT OF GLENN WATCHORN

SWORN BEFORE ME THIS 8™
DAY OF MAY, 2017.

LS

7

Commissioner J6r Taking Affidavits etc./Notary Public
KEUN TAE KIM

Keuq Tae Kim, a Commissioner, efc.,
Proymee of Ontario, while a Student-at-Law
Expires August 16, 2019.
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Eighth Report to Court of KSV Kofman

inc. as Proposal
Trustee of Urbancorp (Woodbine) Inc.

and Urbancorp (Bridlepath) Inc.

ksv advisory inc.

October 6, 2016
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ksv advisory inc

ESTATE NO.: 31-2114850
COURT FILE NO.: 31-2114850

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
IN BANKRUPTCY AND INSOLVENCY

IN THE MATTER OF THE NOTICE OF INTENTION TO MAKE A PROPOSAL OF
URBANCORP (WOODBINE) INC. AND
URBANCORP (BRIDLEPATH]) INC.

EIGHTH REPORT OF KSV KOFMAN INC. AS PROPOSAL TRUSTEE

OCTOBER 6, 2016

1.0 Introduction

1. On April 21, 2016, Urbancorp (St. Clair Village) Inc. ("St. Clair”), Urbancorp (Patricia)
inc. (“Patricia”), Urbancorp (Mallow) Inc. ("Maflow”), Urbancorp Downsview Park
Development Inc. (“Downsview"), Urbancorp (Lawrence) Inc. (‘Lawrence”) and
Urbancorp Toronto Management Inc. (‘UTMI") each filed a Notice of Intention to
Make a Proposal (“NOI”) pursuant to Section 50.4(1) of the Bankruptcy and
insolvency Act, R.S.C. 1985, c. B-3, as amended (collectively, St. Clair, Patricia,
Mallow, Downsview, Lawrence are referred to as the "Companies”). KSV Kofman
Inc. (“KSV") was appointed as the Proposal Trustee of each of the Companies.

2. Pursuant to an Order made by the Ontario Superior Court of Justice (Commercial
List) (the “Court”) dated May 18, 2016 (the “Initial Order”), the Applicants {which
include the Companies) together with the entities listed on Schedule A" attached
(coliectively, the "Urbancorp CCAA Entities"} were granted protection under the
Companies’ Creditors Arrangement Act (the “CCAA"} and KSV was appointed the
monitor in those proceedings (the "Monitor™).

3. On April 25, 2016, Urbancorp (Bridlepath) Inc. (“‘Bridlepath” and Urbancorp
(Woodbine) Inc. ("Woodbine” and together with Bridlepath, the "NOI Entities”) each
filed NOls. KSV is the Proposal Trustee of the NOI Entities.

4. On April 25, 2016, the District Court in Tel Aviv-Yafo (the “Israeli Court”) issued a
decision {the “April 25" Decision"} appointing Guy Gissin as the functionary officer
and foreign representative (the “Foreign Representative”) of Urbancorp Inc. ("UC
Inc.”) and granted him certain powers, authorities and responsibilities over UC Inc.,
the ultimate parent of a number of the Urbancorp CCAA Entities.
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5. " On May 18, 2016, the Court also issued two orders under Part IV of the CCAA
which: (a) recognized the Israeli Proceedings as a “foreign main proceeding”; (b)
recognized Mr. Gissin as Foreign Representative of UC Inc.; and (c¢) appointed K&V
as the Information Officer.

6. On June 30, 2016, the Court issued orders approving sale processes to be carried
out for the real property owned by St. Clair, Patricia, Lawrence, Mallow, Woodbine
and Bridlepath (collectively, the “Properties” and each a "Property”). On
September 15, 2016, the Court made orders, infer alia, approving the sale of the
Properties (the “Transactions”).

7. The sale of the Woodbine Property closed on September 30, 2016 and the sale of
the Bridlepath Property is scheduled to close on October 14, 20186.

8.  On September 30, 2016, this Court issued an order authorizing and empowering the
Proposal Trustee on behalf of the NOI Entities to repay forthwith after closing, or as
part of closing, the first mortgage obligations of the NOI Entities.

9. In its Seventh Report to Court dated September 29, 2016, and in certain of its
previous reports to this Court, the Proposal Trustee has noted that a second
mortgage owing to Terra Firma Capital Corporation ("TFCC") on both the Woodbine
and Bridlepath Properties remained subject to further review by the Proposal
Trustee.

1.1 Purposes of this Report

1. The purpose of this report (“Report”) is to provide the details of the Proposal
Trustee's review of the second mortgage granted to TFCC on both the Woodbine
and Bridlepath Properties (the "TFCC Second Mortgage”).

2.0 Security Opinion

1. Davies Ward Phillips & Vineberg LLP ("Davies”), KSV's tegal counsel in these
proceedings, provided KSV with an opinion on the validity and enforceability of the
TFCC Second Mortgage. A copy of this opinion is attached as Appendix "A"” hereto.

2. In summary, the opinion provides that, subject to the assumptions and qualifications
contained therein:

a)  Subject to (c) below, the Charge/Mortgage made by Woodbine, the registered
owner of the Woodbine Property, in favour of TFCC regisiered on
December 31, 2015 as Instrument No. YR2411107 constituted a valid
registered mortgage over the Woodbine Property in favour of TFCC; and

by  Subject to (c) below, the Charge/Mortgage made by Bridlepath, the registered
owner of the Bridlepath Property, in favour of TFCC registered on
December 31, 2015 as Instrument No. AT4107508 constituted a valid
registered mortgage over the Bridlepath Property in favour of TECC; however,
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¢) the above Charges/Mortgages could be held to be void (i.e., not enforceable
as against the Proposal Trustee or other creditors) as transfers at undervalue
under the Bankruptcy and Insolvency Act (the "BIA"), fraudulent conveyances
under the Fraudulent Conveyances Act (Ontario) (the "FCA") or fraudulent
preferences under the Assignment and Preferences Act {Ontario) (the "APA").

3. In preparing its opinion, Davies made enquiries of counsel to TFCC and responses
were provided. A copy of these communications is provided in Appendix "B’
attached hereto:

a)  letter dated July 14, 2016 from Robin Schwill of Davies to Dominigue Michaud
of Robins Appleby LLP, counsel to TFCC;

b}  e-mails dated July 21, 2016 from Leor Margulies of Robins Appleby LLP to
Robin Schwill;

¢)  reply e-mail dated July 25, 2016 from Robin Schwill to Leor Margulies;
d) letter dated August 5, 2016 from Jay Swartz of Davies to Leor Margulies; and

@) letter dated August 10, 20186 from Leor Margulies to Robin Schwill.

3.0 Economic Interests in Outcome

1.  TFCC has informed the Proposal Trustee that it wishes to have the issues regarding
the enforceability of the TFCC Second Mortgage resolved as soon as possible and
that it is not prepared fo wait until the completion of a claims process for Woodbine
and Bridlepath. TFCC is also not prepared to wait until it is certain that it cannot be
fully repaid from its direct borrower, which appears to be Urbancorp Holdco Inc. In
this regard, TFCC requested that the Proposal Trustee provide this Report so that it
would have a context for bringing a motion to compel a payout on the TFCC Second
Mortgage.

2. It is anticipated that the proceeds of realization from the sale of the Woodbine and
Bridlepath Properties will be sufficient to pay out all of the creditors (secured and
unsecured) of Woodbine and Bridlepath, respectively, including the TFCC Second
Mortgage, subject to completing the claims process for these companies.

3. Accordingly, if the TFCC Second Mortgage together with the underlying guarantees
are held to be void, the direct benefactors will be the limited and general partners of
TCC Urbancorp/(Bay) Limited Partnership ("Bay LP") as the beneficial owner of the
Woodbine and Bridlepath Froperties and sole shareholder of Woodbine and
Bridlepath. To date, the Proposal Trustee has not determined the limited and
general partners with certainty. However, to the extent that distributions from Bay
LP would be payable to Alan Saskin or to entities in which he has an interest, then
Alan Saskin and his proposal trustee would have an interest in this matter as would
the Foreign Representative to the extent that it or Urbancorp inc. have claims
against Mr. Saskin or Bay LP.

ksv advisory inc. Page 3 of 4



252

Al of which is respectfully submitted,

/
! 'y .
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K8V KOFMAN INC. IN [TS CAPACITIES
AS PROPOSAL TRUSTEE
AND NOT IN iTS PERSONAL CAPACITY
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Urbancorp (952 Queen West) Inc.

King Residential Inc.

Urbancorp 60 St. Clair Inc.

High Res. Inc.

Bridge on King Inc.

Urbancorp Power Holdings Inc.
Vestaco Homes Inc.

Vestaco Investments Inc.

228 Queen's Quay West Limited
Urbancorp Cumberiand 1 LP
Urbancorp Cumberland 1 GP Inc.

Urbancorp Partner (King South) Inc.

Urbancorp (North Side) Inc.
Urbancorp Residential Inc.
Urbancorp Realtyco Inc.

Schedule “A"
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155 Wellington Street West
Toronto ON M5V 3J7

dwpv.com

October 5, 2016

File No. 256201

KSV Kofman Inc.
Suite 2308

150 King Street West
Toronto, ON MS5H 119

Attention: Bobby Kofman/Robert Harlang/Noah Goldstein

Dear Sirs:

Urbancorp — Bridlepath and Woodbine Charges

As the proposal trustee of Urbancorp (Bridlepath) Inc, ("Urbancorp Bridlepath") and
Urbancorp (Woodbine) Inc. ("Urbancorp Woodbine", and together with Urbancorp
Bridlepath, the "Urbancorp Owners"), you have asked us for our opinion as to whether
Terra Firma Capital Corporation (the "Lender") has valid charges over the Urbancorp
Owners' interests in the Properties (as defined below) as security for the Subject Loan (as
defined below).

L Scope of Review

For the purposes of the opinions expressed below, we have only reviewed copies of the
following documents (collectively, the "Documents"):

1. a letter of intent dated March 6, 2016 among the Lender, Urbancorp Holdeo Inc.
(the "Borrower"), TCC/Urbancorp (Bay) Limited Partnership (the "Beneficial
Owner"), the Urbancorp Owners and others (the "Letter of Intent");

2, a Charge/Mortgage registered on December 31, 2015 as instrument no, AT4107508
(the "Bridlepath Charge") made by Urbancorp Bridlepath, as chargor, in favour of
the Lender, as chargee, securing the principal amount of §12,000,000, charging the
lands and premises municipally known as 2425-2427 Bayview Avenue and more
particularly described therein (the "Bridlepath Property");

3. a Charge/Mortgage registered on December 31, 2015 as instrument no. YR2411107
(the "Woodbine Charge" and together with the Bridlepath Charge, the "Charges")
made by Urbancorp Woodbine, as chargor, in favour of the Lender, as chargee,
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securing the principal amount of $12,000,000, charging the lands and premises
municipally known as 9064-9100 Woodbine Avenue, Markham and more
particularly described therein (the "Woodbine Property" and together with the
Bridlepath Property, the "Properties");

a Beneficial Owner Direction, Charge of Beneficial Interest and Acknowledgement
Agreement dated December 31, 2015 between the Lender, as lender, Urbancorp
Bridlepath, as trustee, and the Beneficial Owner, as beneficial owner (the
"Bridlepath Direction");

a Beneficial Owner Direction, Charge of Beneficial Interest and Acknowledgement
Agreement dated December 31, 2015 between the Lender, as lender, Urbancorp
Woodbine, as trustee, and the Beneficial Owner, as beneficial owner (the
"Woodbine Direction” and, together with the Bridlepath Direction, the "Beneficial
Directions");

a Guarantee and Postponement of Claim dated December 31, 2015 between, among
others, the Lender, the Borrower and the Beneficial Owner (the "Beneficial Owner
Guarantec"); and

an Acknowledgement re Existing Security dated March 8, 2016 addressed to the
Lender from, among others, the Borrower, the Beneficial Owner and the Urbancorp
Owners (the "Acknowledgement re Existing Security™).

Assumptions

For the purposes of the opinions expressed below, we have assumed, without any
independent verification or inquiry:

(a) the genuineness of all signatures, the legal capacity of all individuals, the
authenticity of all Documents submitted to us as originals and the
conformity to authentic originals of all documents submitted to us as
certified or photostatic copies or as facsimiles;

(b) that, subject to our analysis below, each of the Documents has been duly
authorized, executed and delivered by, and constitutes a legal, valid,
binding and enforceable obligation of, each party thereto in accordance with
its terms;

{c) that none of the Documents has been amended, terminated or otherwise
modified since its date of execution;
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(d)

(©

@

{g)

(h)

(i)

@)

(k)

4

(m)

that none of the security granted under any of the Documents has been
assigned, released, discharged or otherwise impaired, either in whole or in
part;

that the Initial Loan (defined below) was never advanced to the Borrower,
in whole or in part;

that the Subject Loan (defined below) was advanced to the Borrower and
has not been repaid in full;

that the Beneficial Owner holds, and has since prior to the granting of the
Charges held, an undivided 100% beneficial interest in each of the
Properties;

that each of the Urbancorp Owners holds, and has since prior to the granting
of the Charges held, an undivided 100% registered interest in their
respective Property as nominee and bare trustee for and on behalf of the
Beneficial Owner;

that the Urbancorp Owners and Beneficial Owner did not receive any direct
benefit or compensation in return for the granting of the Charges or from or
pursuant to the Subject Loan;

that there are no other documents, agreements or instruments which are
relevant to, or would have a material impact on, the transactions described
in or contemplated by the Documents;

that the granting of the Charges did not contravene the subdivision control
provisions of the Planning Act, R.S.0, 1990, c. P.13,

Urbancorp Woodbine and Urbancorp Bridlepath are each 100% owned by
the Beneficial Owner and the sole general partner of the Beneficial Owner
is Alan Saskin, with the sole limited partner being Doreen Saskin; '

Alan Saskin is the sole shareholder of the Borrower and the Borrower is the
sole shareholder of Urbancorp Inc.;” and

Lender's counsel has informed us that their information at the time was that Alan Saskin was a

limited parmer (in addition to being the general partner or sole shareholder of the general partner) of
the Beneficial Owner. A search conducted under the Limited Partnerships Act (Ontario) dated
2016/09/06 discloses the sole general partner of the Beneficial Owner as being DEAJA Partner
(Bay) Inc.

Tor#: 33558677
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(n)

the Borrower, Urbancorp Owners and Beneficial Owner were dealing at
arm's length with the Lender.

The opinions expressed below are limited to the laws of the Province of Ontario and the
federal laws of Canada applicable in that province ("Applicable Laws").

1L Summary of Loans

Initial Loan

It is our understanding that pursuant to a commitment letter dated December 22, 2015 (the
"Initial Commitment Letter"),” the Lender agreed to make a loan (the "Initial Loan") to
the Borrower. Based on our review of the Documents, we understand that the security
docurnents for the Initial Loan included, infer alia:

(a)

(b)

(©)

(d)

the Bridlepath Charge, pursuant fo which Urbancorp Bridlepath guaranteed
the Initial Loan and granted a charge of the Bridlepath Property in favour of
the Lender as security for such guarantee and the Initial Loan;

the Woodbine Charge, pursuant to which Urbancorp Woodbine guaranteed
the Initial Loan and granted a charge of the Woodbine Property in favour of
the Lender as security for such guarantee and the Initial Loan;

the Beneficial Owner Guarantee, pursuant to which the Beneficial Owner
(and others) guaranteed the Borrower's obligations under the Initial Loan;*

the Bridlepath Direction, pursuant to which the Beneficial Owner
authorized and directed Urbancorp Bridlepath to grant the Bridlepath
Charge and granted a mortgage of its beneficial interest in the Bridlepath
Property in favour of the Lender as security for the Initial Loan and the
indebtedness under all security documents relating thereto; and

the Woodbine Direction, pursuant to which the Beneficial Owner
authorized and directed Urbancorp Woodbine to grant the Woodbine
Charge and granted a mortgage of its beneficial interest in the Woodbine
Property in favour of the Lender as security for the Initial T.oan and the
indebtedness under all security documents relating thereto.

Lender's counse! has informed us that their information at the time was that the Beneficial Owner

was also a shareholder of the Borrower,

Tor#: 3355867.7
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The security that was granted in respect of the Initial Loan is hereinafter referred to as the
“Initial Security”.

We have been advised that the conditions to advancing the Initial Loan were not satisfied
and that, as a result, the Initial Loan was never advanced.

Subject Loan

On March 6, 2016, pursuant to the Letter of Intent, the Lender agreed to make another loan
(the "Subject Loan") to the Borrower in the principal amount of $10,000,000, which
Subject Loan was to be secured by, inter alia, a mortgage of each of the Properties, It is
our understanding that approximately $4,750,000 of the Subject Loan remains outstanding,

However, rather than registering new mortgages of the Properties in respect of the Subject
Loan, the parties agreed that, subject to Lender's counsel advice, the Initial Security (other
than certain inapplicable security) would be used to satisfy certain of the security
requirements under the Letter of Intent (including the requirement for a mortgage of each
of the Properties).” Accordingly,® the Borrower, the Beneficial Owner, the Urbancorp
Owners and others (excluding the Lender) executed the Acknowledgement re Existing
Security pursuant to which such parties acknowledged and agreed that cerfain of the Initial
Security (including the Charges and the Directions) "shall also stand as security with
respect to the [Subject Loan]." The Acknowledgement re Existing Security also provided
that "The [applicable Initial Security] shall also be deemed to be amended such that
references to the [Initial Commitment Letter] shall be deemed to be the [Letter of Intent}."

1V. - Qualifications, Limifations and Restrictions

The opinions expressed below are also subject to the following qualifications, limitations
and restrictions:

(a) no opinion is given as to the ranking or priority of the security interests
granted pursuant to the Documents, including with respect to any
subsequent charges or encumbrances registered on title to the Properties;
and

(b) no opinion is given with respect to any security interest in personal
property, including any personal property security interests created pursuant
to the Documents,

See page 2 of the Letter of Intent.

We are not aware of the Lender's counsel having advised against the proposed approach and have
therefore assumed that they did not.
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We note that certain of the Documents present potential issues and we have identified in
the analysis below those issues which we consider to be relevant to our conclusions,
together with our views thereon,

V. Opinions

Subject to the assumptions, qualifications and limitations contained herein and our analysis
set out below, we arc of the opinion that:

1. . Subject to our opinion set out in paragraph 2 below, the Charges create
valid registered mortgages over the Properties in favour of the Lender as security for the
Subject Loan.

2. However, we note that the Charges could be held to be void (i.e., not
enforceable as against the proposal trustee or other creditors) as transfers at undervalue
under the Bankruptcy and Insolvency Act (the "BIA"), fraudulent conveyances under the
Fraudulent Conveyances Act (Ontario) (the "FCA") or fraudulent preferences under the
Assignment and Preferences Act {Ontario) (the "APA").

VI, Analysis
(a) Voidable Transactions

The fact that there may be sufficient consideration to support the enforceability of a
contract as against the parties to the contract may not be sufficient to ensure the
enforceability of the underlying transactions (here, the granting of security by the
Urbancorp Owners and Beneficial Owner to the Lender) as against third parties, including
a proposal trustee.”

(i)  Preferences under the BIA

Pursuant to section 95 of the BIA, a charge on property made by an insolvent person in
favour of a creditor who is dealing at arm’s length with the insolvent person, with a view
to giving that creditor a preference over another creditor is void as against the trustee if it is
made during the period beginning on the day that is three months before the date of the
initial bankruptcy event and ending on the date of the bankruptcy. Furthermore, if the
charge has the effect of giving the creditor a preference, it is, in the absence of evidence to
the contrary, presumed to have been made with a view to giving the creditor the
preference, even if it was made under pressure, and evidence of pressure is not admissible
to support the transaction.

Section 66(1) of the BIA states that all of the provisions of the BIA, except the consumer proposal
provisions, in so far as they are applicabie, apply, with such modifications as the circumstances
require, to proposals made under Division I of the BIA.

Tort: 3355867.7 DAVIES WARD PHILLIPS & VINEBERG tip

260



The date of the initial bankrupt event for the Urbancorp Owners is the date on which they
filed their respective notices of intention to make a proposal pursuant to the BIA, being
April 25, 2016. We believe that the better view is that the security granted with respect to
the guarantees of the Subject Loan was effected on March 8, 2016 being the date of the
Acknowledgement re Existing Security (and not December 31, 2015 being the date of the
Charges registered in respect of the Initial Loan which was never advanced). Accordingly,

the grang of the security was within the relevant three month period for the Urbancorp
Owners.

However, a person must be a creditor at the time that the impugned charge was granted for
there to be an actionable preference under section 95 of the BIA. The information we have
suggests that the security was granted in respect of guarantees related to a new loan (the
Subject Loan). Therefore, on these facts, a preference action pursuant to section 95 of the
BIA is unlikely to be successful.

(i)  Transfers at Undervalue

Section 96{1) of the BIA provides that, on application by the trustee, a court may declare
that a transfer at undervalue is void as against the trustee if the party was dealing at arm’s
length with the debtor and: (a) the {ransfer occurred during the period that begins on the
day that is one year before the date of the initial bankruptey event and that ends on the date
of the bankruptey; (b) the debtor was insolvent at the time of the transfer or was rendered
insolvent by it; and (c) the debtor intended to defraud, defeat or delay a creditor. Section
96(2) of the BIA states that in making the application referred to in this section, the trustee
shall state what, in the trustee’s opinion, was the fair market value of the property or
services and what, in the trustee’s opinion, was the value of the actual consideration given
or received by the debtor, and the values on which the court makes any finding under this
section are, in the absence of evidence to the contrary, the values stated by the trustee,

The BIA defines a "transfer at undervalue” as a disposition of property or provision of
services for which no consideration is received by the debtor or for which the consideration
received by the debtor is conspicuously less than the fair market value of the consideration
given by the debtor. There is case law which supports that the granting of a charge on
one's property is a "disposition" for the purposes of the definition of transfer at
undervalue.” Based on our understanding and the assumptions stated herein, it appears that

While the Beneficial Owner, being a limited partnership, is not currently itself the subject of any
proceeding under the BIA, in the overall context of these procesding we are of the view that this is
unlikely to be on any substantive consequence if such matters are litigated. This is especially the
case given that the Urbancorp Owners and the Properties have to date been effectively treated and
dealt with by the court as subject to the BIA proposal proceedings throughout.

See paragraphs 129 and 162 of the City Peel Taxiv. Hanna 2012 CarswellOnt 5416, 91 C.B.R. (5th)
1. While Justice D. M. Brown cast some doubt about this holding in his decision in Moentor
Business Corp. {Trustee of) v. Goldfinger, 2013 ONSC 6635, 2013 CarswellOnt 14983 (see
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no consideration was "received by" either the Urbancorp Owners or Beneficial Owner in
return for providing the guaraniees and related security. As discussed above, the granting
of the security occurred well within a year of the date of the initial bankruptey event for the
Urbancorp Owners.

Given the foregoing, if it can be shown that the Urbancorp Owners were insolvent at the
time such security was granted, or were rendered insolvent by granting it, and that in
granting such security they intended to defraud, defeat or delay a creditor, then the granting
of such security may be declared void by the court. Fraudulent intent has been held to be a
matter of fact fo be determined in the circumstances of each case on the basis of the
evidence as a whole,

Given the similarities of the facts in this case, as we understand them, to those in XDG Litd.
v. 1099606 Ontario Lid.,"® we are of the view that a court could declare that the granting of
the security by the Urbancorp Owners in favour of the Lender constituted transfers at
undervalue which are void as against the proposal trustee. Those facts include the
following: the Urbancorp Owners and Beneficial Owner made no independent income at
the time and had existing and substantial debt in the form of likely claims from existing
home buyers and other trade creditors; the security granted was in support of a related
party; the grantors of the security received no consideration;'' and the property charged
was all of the property of the Urbancorp Owners.

(iii)  Fraudulent Conveyance

For the purposes of the FCA, the term "conveyance" includes a charge or encumbrance by
writing or otherwise. Section 2 of the FCA provides that every conveyance of real
property or personal property made with intent to defeat, hinder, delay or defraud creditors
or others of their just and lawful actions, suits, debts, accounts, damages, penalties or
forfeitures are void as against such persons and their assigns. Section 3 of the FCA states
that Section 2 of the FCA does not apply to an estate or interest in real property or personal

paragraph 318 therein), he did not overturn it given that the parties in that case were not challenging
this point.

2002 CarswellOnt 4535, 41 C.B.R (4th) 294 (Ont. 8.C.}.), upheld in all relevant parts by the Ontario
Court of Appeal at 2004 CarsweilOnt 1581, 1 C.B.R. (5th) 159. While this case dealt with
fraudulent conveyances and preferences under the FCA and APA and did not deal with anything
under the BIA, we are of the view that a very similar approach would be undertaken by the court in
determining such similar issues under sections 95 and 96 of the BIA.

In XDG Ltd., Sam Rehani was the sole director, officer and sharcholder of the guarantor and was
also the controlling shareholder and president of the borrower, The Court found that no advance
was made to the guarantor and that there was no evidence to suggest any advance to the borrower
would enabls the guarantor to continue its business and pay its debts in full. In the facts in that case,
the Court simply stated that the guarantor received no consideration for the conveyance, let alone
"sood consideration”,
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property conveyed upon good consideration and in good faith to a person not having at the
time of the conveyance notice or knowledge of the intent set forth in that section.

For the same reasons as outlined in Transfers at Undervalue, above, and in particular the
holding in XDG Ltd., we are of the view that a court could declare that the granting of the
security by the Urbancorp Owners and Beneficial Owner in favour of the Lender is void as
fraudulent conveyances under the FCA,

(iv)  Assignment and Preferences Act

Section 4(1) of the APA provides that, subject to section 5 of the APA, every conveyance,
assignment or transfer of any other property, real or personal, made by a person when
insolvent or unable to pay the person’s debts in full or when the person knows that he, she
or it is on the eve of insolvency, with intent to defeat, hinder, delay or prejudice creditors,
or any one or more of them, is void as against the creditor or creditors injured, delayed or
prejudiced. Section 5(1) of the APA, in relevant part, provides that nothing in section 4 of
the APA applies to any conveyance, assignment, transfer of any goods or property of any
kind, that is made in good faith in consideration of a present actual payment in money, or
by way of security for a present actual advance of money, or that is made in consideration
of a present actual sale or delivery of goods or other property where the money paid or the
goods or other property sold or delivered bear a fair and reasonable relative value to the
consideration therefor,

Again, for the same reasons as outlined in Transfers at Undervalue, above, and in
particular the holding in XDG Ltd., we are of the view that a court could declare that the
granting of the security by the Urbancorp Owners and Beneficial Owner in favour of the
Lender is void as fraudulent preferences under the APA,

The opinions and analysis expressed above are provided solely for the
benefit of the addressee and may not be used or relied on by any other person or for any
other purpose.

Yours very truly,

Tnotes Ghed mlli?e.z\—\]twé?exg LLF
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155 Wellington Street West
Toronto ON M5V 3J7

dwpv.com

July 14, 2016 Robin B, Schwill
T 416.863.5502
F 416.863.0871
rschwill@dwpv.com

File No, 256201

BY E-MAIL

Robins Appleby LLP

120 Adelaide Sireet West
Suite 2600

Toronto, ON MSH 1Tl

Attention; Mr, Dominique Michaud

Dear Mr, Michaud:

Mortgages/Charges by Urbancorp (Woodbine) Inc, (""Woodbine') and Urbancorp
(Bridlepath) Inc. ("Bridlepath") in favour of Terra Firma Capital Corporation ("Terra
Firma™)

As you know, we are counsel to ISV Kofman Inc. in its capacify as proposal trustee of
Woodbine and Bridlepath (the "Proposal Trustee"), In this regard, the Proposal Trustee is
required to obtain from us an independent legal opinion regarding the validity and enforceability
of the above-noted charges. We are writing to you as we are now preparing our opinion,

In conducting this review, we note that Terra Firma provided the reievant loan to Urbancorp
Holdeo Inc. ("UHI") {the "Inmitial Loan") and that Woodbine and Bridlepath granted their
charges in respect of guarantees to Terra Firma of the Initial Loan, We also note that the
beneficial owner of the Woodbine and Bridlepath properties is TCC/Urbancorp (Bay) Limited
Partnership (the "Beneficial Owner") who also granted a mortgage/charge of its beneficial
interest in these properties in favour of Terra Firma as security for its guarantee of the Initial
Lear pursuant to a Guarantee and Postpone of Claim agreement,

Our information is that Woodbine and Bridlepath are each 100% owned by the Beneficial Owner
and that the general partner of the Beneficial Owner is Alan Saskin, with the sole limited partner
oeing Doreen Saskin, We also understand that UHI is the sole shareholder of Urbancorp Inc.
Given this corporate structure, we have not been provided with any information which indicates
what, if any, consideration was provided to Woodbine, Bridlepath or the Beneficial Owner in
exchange for their guarantees of the Initial Loan and related charges.

3363011 DAVIES WARD PHILLIPS & VINERERG Lwp
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Given the foregoing, we would be grateful for any information that you could provide to us

which would evidence any such consideration,

Yours very truly,

Robin Schwill
RS/ae

co! Bobby Kofman, XSV Kofiman Inc,
Noah Goldstein, KSV Kofman Inc.

Jay Swartz

3363011

DAVIES WARD PHILLIPS & VINEBERG 11p
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Schwill, Robin

From: Leor Margulies <Imargulies@robapp.com>

Sent: July 21, 2016 7:33 PM

To: Leor Margulies; Schwill, Robin

Cc '"Norman Winter (nw@ nwinlaw.com)’; "Jackie Storms'; 'Esther Berglas
(eb@nwinlaw.com)’; Dominique Michaud

Subject: RE: Letter dated July 14, 2016 two Dominique Michaud to

Dear Rabin,

Further to my email below, Norman Winter, counsel for Terra Firma who acted on the loan
transaction, advises that he was advised by counsel for the borrower at the time the loan
transaction was completed, that Alan Saskin was a limited partner {in addition to being the
general partner or sole shareholder of the general partner) of the limited partnership
comprising the beneficial owner of Woodbine and Bridlepath, and that the [imited partnership
itself was a shareholder of UHI,

We await receipt of your information you were going to provide to us,

Leor Margulies
T.416.360.3372
E.Imargulies@robapp.com

ROBINS APPLEBY

BARRISTERS + SOLICITCRS

Foliow Me On: Q m

Frorm: Leor Margulies [mailto:imargulies@robapp.com]

Sent: Thursday, July 21, 2016 12:44 PM

To: 'rschwill@dwpv.com'

Cc: 'Norman Winter (nw@nwinlaw.com)'; Jackie Storms'; 'Esther Berglas (eb@nwinlaw.com)'’; Dominique Michaud
Subject: Letter dated July 14, 2016 two Dominique Michaud to

Dear Robin,

Further to our telephone conversation regarding the above noted request, | understand you
be providing me with some statutory references in case law to enlighten me as to the basis of
your question. Fresh consideration was advanced to the borrower by way of a $10 million
loan, in reliance upon the security provided by Woodbine and Bridlepath. Please provide me
with case law that supports any proposition that in such an event, the subsequent insolvency
or bankruptey of the party providing the security can be attacked under circumstances where
there is insufficient nexus between the borrower and the party providing the collateral
security, such that the loan would be unsecured. If this is the case, it will certainly dramatically
affect mortgage lending in Ontario and | am keen to learn of it.
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In the interim, | am advised that Alan Saskin and Doreen Saskin, being the general partner and
the limited partner of the beneficial owner of Woodbine and Bridlepath respectively, are also
shareholders of UHI. | would suggest that this provides a very close nexus between all the
parties, if consideration is material to your review.

Best regards.

Leor Margulies
T.418.360.3372
E. Imargulies@robapp.com

ROBINS APPLEBY

BARRISTERS + SOLICITORS

Foliow Me On: ﬁ m

Robins Appleby LLP | 2600-120 Adelaide St.W., Teronto, ON M5H 1T1 | robapp.com

IMPORTANT NOTICE: This message is intended only for the use of the individual ot entity to which it is addressed. The message may be protected by solicitor-
client privitege and coniain information that Is confidential and exempt from disclosure under applicable faw. i you have received this transmission In error, piease
notify us immediately either by telephone at (416) 868-1080 or by e-mail at Info@robapp.com and destroy any originat transmission or copies of this message
without making a copy. Any other distribution, copying or disclosure Is strictly prohibited. Any personal information provided o Robins Appleby LLP is collected,
used, retainad and discloged in accordance with the firm’s Privacy Pollcy, available at rgbapp.com
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Schwill, Robin

From: Schwill, Robin

Sent: July 25, 2016 5:36 PM

To: 'Leor Margulies'

Cc: 'Norman Winter (nw@nwinlaw.com)'; 'Jackie Storms'; 'Esther Berglas
(eb@nwinlaw.com)’; Dominique Michaud

Subject: RE: Letter dated Jjuly 14, 2016 two Dominique Michaud to

Attachments: XDG Limited v 1099606 Ontario Limited.PDF; City Peel Taxi v Hanna.pdf

Leor,

Further to our telephone conversations and your e-mails below, what follows is the information that | said | would
provide to you.

On the related party consideration point, for the purposes of the Fraudulent Conveyances Act {Ontario) and the
Assignment and Preferences Act {Ontario), please see the XDG Ltd. v. 1099606 Ontario Ltd. case cited at 2002
CarswellOnt 4535, 41 C.B.R {4™) 294 (Ont. $.C.).), upheld in all relevant parts by the Ontario Court of Appeal at 2004
CarswellOnt 1581, 1 C.B.R, (5"‘} 159. A copy of the trial level decision is attached. Where the grantor of the charge
received no funds from the lender and no benefit from the borrower, the granting of the charge is not made for good
consideration. Our view is that this case would be applied in similar fashion when considering sections 95 and 96 of the
Bankruptey and Insolvency Act {the “BIA"). These sections of the BIA apply in proposal proceedings pursuant to section
66(1) of the BIA,

As discussed, for the purposes of section 96 of the BIA, the BIA defines “transfer at undervalue” as “a disposition of
property or provision of services for which no consideration is received by the debtor or for which the consideration
received by the debtor is conspicuously less than the fair market value of the consideration given by the debtor”. Please
see paragraphs 129 and 162 of the City Peel Taxi v. Hanna case cited at 212 CarswellOnt 5416, 91 C.B.R, (5" 1 for
confirmation of the holding that the granting of a charge would be considered a “disposition of property” for the
purposes of section 96 of the BIA. A copy of this decision is also attached for your convenience, Please also refer to
section 96(2) of the BIA and the definition of “adequate valuable consideration” defined in section 97{2} of the BIA,
which in relevant part means “consideration of fair and reasonable money value with relation to the known or
reasonably to be anticipated benefits of the contract, dealing or transaction.”

In light of the foregoing, we alsc note that the original charges in question were registered on December 31, 2015 in
connection with an initial loan made pursuant to a commitment letter dated December 22, 2015 between Terra Firma
Capital Corporation (the “Lender”) and Urbancorp Holdco Inc. (the “Barrower”) (the “Initial Loan"). We understand that
the Initial Loan was repaid in January 2016 and that the current indebtedness is owing pursuant to a “binding letter of
intent” dated March 6, 2016 between the Lender and Borrower, among others (the “Subject Loan”}. Rather than
registering new charges in connection with the guarantees of the Subject Loan, on March 8, 2016 the parties entered
into an Acknowledgment re Existing Security agreement pursuant to which the parties acknowledged and agreed that
the existing charges relating to the Initial Loan would stand as security for the Subject Loan. These facts raise two
additional issues for us. First, it raises the issue of the ability of the Lender to rely on the existing charges to secure the
guarantee obligations pertaining to the Subject Loan given section 6(2) of the Land Registration Reform Act and the fact
that the Initial Loan was repaid. Having already been repaid, the existing charges were no longer effective and once a
charge ceases to have effect, it cannot be reinstated. Second, even if one could say that the Acknowledgment re
Existing Security agreement gives rise to an equitable mortgage aver the subject lands, then the granting of such an
equitable mortgage would have taken place on or after March 8, 2016 which is wetl within three months of the date of
the initial bankruptcy event of April 25, 2015, being the date on which the BIA proposal proceedings were
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commenced. This would clearly invoke the fraudulent preference provisions of the BJA and, in particular, the presumed
preference and reverse onus provisions of section 95{2) of the BIA.

As you can see, given the foregoing | helieve that we will have some difficulty providing a “clean” opinion to the proposal
trustee as to the enforceability of the Lender's security against Woodhine and Bridlepath. Of course, if you have any

additional information that you believe would be of assistance to us in addressing these issues please feel free to let me
know,

From: Leor Margulies {mailto:Imargulies@robapp.com]
Sent: July 21, 2016 7:33 PM
To: Leor Margulies; Schwill, Robin

Cc: 'Norman Winter {nw@nwinlaw,com)’; 'Jackie Storms'; 'Esther Berglas (eb@nwinlaw.com)’; Dominique Michaud
Subject: RE: Letter dated July 14, 2016 two Dominique Michaud to

Dear Robin,

Further to my email below, Norman Winter, counsel for Terra Firma who acted on the loan
transaction, advises that he was advised by counsel for the borrower at the time the loan
transaction was completed, that Alan Saskin was a limited partner (in addition to being the
general partner or sole shareholder of the general partner) of the limited partnership
comprising the beneficial owner of Woodbine and Bridlepath, and that the limited partnership
itself was a shareholder of UH! .

We await receipt of your information you were going to provide to us.

Leor Margulies
T.416.360.3372
E.Imargulies@robapp.com

ROBINS APPLEBY

BARRISTERS + SOLICITORS
W lin
7

&1

From: Leor Margulies [mailto:Imargulies@robapp.com]

Sent: Thursday, July 21, 2016 12:44 PM

To: 'rschwill@dwpy.com’

Cc: 'Norman Winter (nw@nwinlaw.com)'; 'Jackie Storms'; 'Esther Berglas (eb@nwinlaw.com); Dominique Michaud
Subject: Letter dated July 14, 2016 two Dominigue Michaud to

Follow Me On:

Dear Robin,

Further to our telephone conversation regarding the above noted request, | understand you
be providing me with some statutory references in case law to enlighten me as to the basis of

2
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your question. Fresh consideration was advanced to the borrower by way of a $10 million
loan, in reliance upon the security provided by Woodbine and Bridlepath. Please provide me
with case law that supports any proposition that in such an event, the subsequent insolvency
or bankruptcy of the party providing the security can be attacked under circumstances where
there is insufficient nexus between the borrower and the party providing the collateral
security, such that the loan would be unsecured. If this is the case, it will certainly dramatically
affect mortgage lending in Ontario and | am keen to learn of it.

In the interim, | am advised that Alan Saskin and Doreen Saskin, being the general partner and
the limited partner of the beneficial owner of Woodbine and Bridlepath respectively, are also
shareholders of UHI. | would suggest that this provides a very close nexus between all the
parties, if consideration is material to your review.

Best regards.

Leor Margulies
T.416.360,3372
E.imargulies@robapp.com

ROBINS APPLEBY

BARRISTERS *+ SOLICITORS

Follow Me On: gg m

Robins Appleby LLP | 2600-120 Adelaide St.W., Toronto, ON M5H 1T1 | robapp.com

IMPORTANT NOTICE: This message is intended onty for the use of the individual or entity to which it is addressed, The message may be protecled by solicitar-
client privilege and contain information that is confidential and exempt from disclosure under applicable law. If you have raceived this transmission in error, please
notify us immediately either by telephone at (46} 868-1080 or by e-mail at jnfo@rpbapp.com and destroy any original transmission or coples of this message
without making a copy. Any other distributicn, copying or disclosure is strictly prohibited. Any personal information provided o Robins Appleby LLP is collected,
used, retained and disclosed in accordance with the firm's Privacy Policy, available at robapp.com



155 Wellington Street West
Joronto ON M5V 3J7

dwpv.com

August 5, 2016 Iny A. Swarlz
T 416.863.5520
jswartz@dwpv.com

File No. 256201

BY EMAIL

Mr. Leor Margulies

Robins Appleby LLP

Suite 2600, 120 Adelaide Street West
Toronto, ON MSH 1T1

Dear Mr. Margulies:
Terra Firma Collateral Mortgage on Woodbine and Bridlepath Properties

On July 25, 2016, Robin Schwill responded to your request for information relating to our
concerns about the collateral mortgage held by Terra Firma on the Woodbine and Bridlepath
Properties. To my knowledge, you have not responded to this email.

As you can see, we and the Proposal Trustee have substantive concerns regarding the validity
and enforceability of the Terra Firma second mortgage in the context of an insolvency
proceeding. ‘This is a maiter which must be resolved prior to any distribution of funds to
creditors (other than the holders of the first mortgage) of the entities which own these properties.
In the absence of an appropriate response resolving our concerns, we will feel it necessary to
bring this matter before the Court. We would like to discuss the scheduling of such a proceeding
with you,

Once you have consulted with your client, please give me a call and we can discuss an
appropriate process,

Yours very truly,

Jay A, Swartz
JAS/kec

o Dominique Michaud (Robins Appleby LLF)
Robert Kofman (KS¥ Kofinan fne.)
Mozh Goldstein (KS¥ Kofinan Inc.)
Robin Schwill (Davies Ward Phillips & Vineberg LLF)

3379417 DAVIES WARD PHILLIPS & VINEBERG rLp



ROBINS APPLEBY

BARRISTERS + 5OLICITORS

Delivered by: Email
File No.: 1600105

August 10,2016

[Davies Ward Phillips & Vineberg LLP
155 Wellington Street West
Torontg, ON M3V 3J7

Attention: Robin B. Schwill
Dear Mr. Schwill:

Re: Mortgages/Charges by Urbaneorp (Woodbine) Inc., (“Woodbine™) and
Urbancorp (Bridlepath) Inc. in favour of Terra Firma Capital Corporation
(“Terra Firma®)

We refer to your letter of July 14, 2016 to Dominique Michaud and to your discussions with the
undersigned.

You have asked what consideration was provided to Woodbine, Bridlepath or TCC/Urbancorp
(Bay) Limited Partnership (“Urbancorp LLP”) in exchange for the guarantees and security that
they granted to Terra Firma in support of the loan to Urbancorp Hoideo Inc. (“UHI").

Without acknowledging that we need to establish consideration to these parties (as distinet from
a benefit to the borrower, UHI), we note that Woodbine and Bridlepath were bare trustees of
these lands, and held them in trust for Urbancorp LLP pursuant to Declaration of Trust for
Urbancorp (Woodbine) Inc, dated January 30, 2014 and Declaration of Trust for Urbancorp
(Bridlepath) Inc, dated March 20, 2014, copies of which are enclosed.

As confirmed by counsel to Urbancorp [see letter attached] the general partner of Urbancorp
LLP is Deaja Partner (Bay) Inc., which is in turn owned by Alan Saskin. The limited partners of
Urbancotp LLP are Alan Saskin and Vestaco Investments Inc,, which is in turn owned by
Doreen Saskin, Alan Saskin’s spouse. Alan Saskin is the owner of all the common shares of
UHI. Urbancorp LLP is also the owner of Class D Special Shares of UHL

In summary, Urbancorp LLP received a benefit from this loan, as a corporation of which it was a
shareholder was the recipient of the funds. Moreover, the loan constituted an obvious benefit to
the owner of the common shares of UHI, Alan Saskin, who as noted was aiso one of the two
limited partners of the Urbancorp LLP.

Robins Appleby LLP | 2600-120 Adelaide St. W, Toronte, ON M5H 1T1 I T. 416.868.1080 I F. 416.868.03C8
www. robapp.com

273
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UARRISTEAG + SOLILITORS

The case XDG Led. v, General Electric Caoutak Canada Inc. to which you referred in our
discussions is not applicable as it was determined with reference to statutory provisions of the
Ontario Business Corporations Act that were repealed in 2006,

The circumstances in which the loan was advanced are as follows,

In response to a request from Mr, Saskin, Terra Firma offered to provide mezzanine financing to
UHI on the terms of a letter of intent dated December 22, 2015 (“Original Commitment”), a
copy of which we understand that you have. The security for the financing included the
guarantees and mortgages/charges referred to in your letter. The security and other transaction
documents contemplated by the Original Commitment were executed and registered and, as
noted in the attached letter dated February 3, 2016 from Terra Firma to UHI, funding of the loan,
net of the loan fee, was advanced in escrow pending satisfaction of the terms and conditions set
out therein.

Mr, Saskin indicated that the financing as structured in the Original Commitment did not meet
the requirements of UHIL. As the conditions to advancing the loan under the Original
Commitment were not satisfied, that transaction did not close. As a result Terra Firma cancelled
the Original Commitment and the escrowed funds were returned to Terra Firma without payment
of the loan fee or interest.

As the loan was cancelled (as evidenced by the contemporaneous documents), the funds were
never in the exclusive control of the borrower, and therefore the return of the funds to Terra
Firma did not, as you have characterized it, constitute a repayment. Even if a repayment was
involved (a conclusion we dispute) we stress the fact that the amount actually returned, whether
as repayment or as a result of the cancellation of the loan, did not include the full principal or any
accrued interest. As such, Section 6(2) of the Land Registration Reform Act (Ontario) would not

apply.

Discussions continued throughout between Terra Firma and Mr. Saskin with respect to obtaining
financing on amended terms and conditions. As a result, the security that had been registered
with respect to the Original Cormnmitment was not discharged. These discussions concluded in an
offer of financing by Terra Firma to UHI on the terms of a letier of intent dated March 6, 2016
(*New Commitment™), a copy of which is enclosed.

The second paragraph of the New Commitment states:

“You have advised that the terms of a loan (" Original Loan”) referenced in a term sheet

from Terra Firma MA Ltd. dated December 22, 2015, as amended and supplemented
(collectively, the " Term Sheet”) did not satisfy your and your wholly owned subsidiary
Urbancorp Inc.'s (“Inc.”) requirements. You have therefore requested new terms for a
loan thar will satisfy the requirements of Inc. 1o its bond lenders that will allow Inc. to
pay HST owing to the Canada Revenue Agency. Based on the foregoing, we are
prepared io extend the loan of $10,000,000.00 to replace the original loan on the
amended terms sei owt below (which terms and conditions replace the lerms and
conditions of the lerm sheet), as follows:”
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BARMETEAR § SOLIGITORS

The New Commitment contemplated that the financing would be secured by the security
delivered in connection with the financing as originally structured. The New Commitment states
in the second bullet under the heading Security on page 2:

"Subject to Lenders counsel's advice, the existing security held by the Lender pursuant to
the Term Sheet (excluding any security that may have been provided by Inc. or its
subsidiary, including any pledge of shares in the Borrower, Inc. or Epic) will be used (o
salisfy the above-noted securily requirements, In such event, the Borrower and all
parties providing the above-noted security, and if required by the Lender, any required
third parties, shall execute an acknowledgemeni confirmation that the aforesaid existing
security shall stand as security for the loan to be made pursuant to this term sheel; "

The acknowledgement re existing security contemplated above was executed and delivered. A
copy is attached. The operative provision of the acknowledgement states:

“The undersigned hereby acknowledge and agree that all security, save as expressly

excluded as set out below (the “Excluded Security ") given in connection with a letter of

intent dated December 22, 2015 between the Lender and the Borrower (the "Existing
Commitment”) including, without the condition security listed below shall also stand a
security with respect to the indebledness of the Borrower with respect to a commitment
letter dated March 6, 2016 between the Lender, the Borrower and the Guarantors (the
“"New Commitment”).

Terra Firma advanced $10,000,000 to UHI under the New Commitment,

Please do not hesitate to contact me if you have any further questions or concems.

Yours very truly,

ROBINS APPLEBY LLP A
Per: 7 f / '\
Sy :_.-' ,f A f ’?ﬁ”
b//’] !- L l . U
Leor Margdlies, \/\%
LM:mk :
Encls. |

robappil483142.1
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= TERRA FIRMA

March 6, 2016

Urbancorp Holdco Inc,
120 bynn Williams Street Suite 2ZA,
Toronto, ON M6K 3N6

Attentlon: Mr. Alan Saskin

RE:  Proposed Financing of 8064-9100 qudblne Avenue, Markham, Cntarlo,
2425-2477 Bayvlew Avenue, Toronto, a 50% Interest in 300 Valermo Drive,
Toronto {collectively the “Secured Projects”) and Pledge of Shares

Dear Mr. Saskin;

Ve

The following are the terms and conditions under which Terra Firma Capital Corporation {"TFCC"
or the “Lender”) will provide Urbancarp Holdeo Inc. ("Holdco” or the "Borrower”’) a portfolio loan.
This Letter of Intent Is intended to be binding on the parties, subject to its terms, however the
Borrower and the parties signing below acknowledge that the terms and conditions set cut herein
will be broadened In the security and other documentation process to Include typical lending
terms, further assurances to give Full legal and proper effect to the terms herein and otherwise
to satisfy the requirements of our legal counsel, Including the Lender’s Israeli legal counsel.

You have advised that the terms of a loan (“Original Loan"} referenced In a term sheet from Terra
Firma MA Ltd. dated Cecember 22, 2015, as amendad and supplemented {collectively, the "Term
Sheet") did not satisfy your and your wholly owned subsidiary Urbancorp Inc.'s {“Inc.”)
requirements. You have therefore requested new terms for a loan that wiil satisfy the
requirements of Inc. to its bond iender and that will allow Inc. to pay HST owing to the Canada
Revenue Agency. Based on the foregoing, we are prepared to extend a loan of $10,000,000.00 to
you ta replace the Orlginal Loan on the amended terms set aut below {which terms and conditions
replace the terms and conditions of the Term Sheet), as follows:

Borrower Urbancorp Holdco Inc., a private entity of which 100% of the voting
shares are owned by Alan Saskin, At closing, Borrower will own 100%
of alf issued and outstanding shares of Urbancorp Ine,

Loan Amount $10 million .
Rate . 16% p.a. %

1]Pade

Terra Firma MA Ltd., #200-22 5t Clale East, Toronto, ON
Tal: 416-792-4700 Broker Licence #12425 / Adminlstrator Licence #12346
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Term

Use of Funds

24 months with one 12-month extension

Fee 2% for initial term {plus 1% if extension exercised) to be
paid as follows:

2, 5100,000 upon signing of this term sheet by the Barrower; and
b. The balance to be paid at Closing or deducted from the Lean
Amount

To provide 8orrower with funds to enhance the equity capital of Inc,
a wholly owned subsidlary of the Borrower that has completed a 564
miffion bond offering In Tel Aviv which funds are to be pald by Inc, on
Closing by multiple directions to the Canada Revenue Agency
{“CRA") to pay outstanding HST in respect of certain assats owned
by & wholly owned subsidiary ef Inc.

Security Security to Include:

Mortgage registration on Bridle Path and Woodbine properties,
asslgnment of proceeds and transfer with respect to the Valermo
property and intesest and zelated security with respect to the
Secured Prajects to be granted by the Borrower’s affiliates having
reglstered snd beneficial ownership of the Secured Projects, which
security will and is deemed to include cross collateralization;

Subject to Lender's counsel advice, the existing security held by the
Lender pursuant to the Term Sheet {excluding any security that may
have been provided by Inc, or its subsidiary, including any pledge of
shares In the Borrower or inc. or Epic) will be used to satisfy the
abova-noted security requirements. (n such event, the Bosrower and
all parties providing the above-noted security, and, if required by the
Lender, any required third parties, shall execute an
acknowledgement and confirmation that the aforesaid exlsting
security shail stand as security for the loan to be made pursuant to
this term sheet;

The outstanding securlty documents from the “Term Sheet” loan
transaction, Including, corporate and trust certificates and fegal
oplnlons, ali in form required by the Lender’s legal counsel, acting
reasonably, but not security of Inc. or its subsldiaries or shares of the
Borrower or Inc.; and

Joint and several guarantees Alan Saskin personally, TCC/Urbancorp
(Bay/Stadlum) LP, TCC/Urbancorp (Bay) LP, Urbancorp Management
Inc. Webster Family Trust, Urbancorg Toronto Management Inc.,

Urbancorp (Weodbine) Inc,, Urbancorp (Bridlepath) Inc., ’\% j
2iPage
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Interest Payments

Principal Payments

Prepayment

Valermo Drive

TCC/Urbancorp (Stadlum Road) LP and Urbancorp {Valermo) Inc.
(collectively the "Guarantors”);

+ Negative pledge of the sharehalders of the Borrower and the
Borrower as sole shareholder of Inc., which will include 2 covenant
not to transfer or pledga any of the shares of the Borrower or inc,

+  Acknowledgement, consent and/or Re-acknowledgement and
estoppe! from Mattamy {Valermo) Limited and Valermo Homes Inc.
regarding the assignment of Urbancorp (Valermo) inc.'s proceeds
and Valerma [nterest (as herelnafter defined) In the Valermo project,
, an option to purchase and a purchase transaction;

v Execution and dellvery of an Agreement of Purchase and Sale,
Transfer of the Valermo Interest (as heralnafter defined) and related
transfer documents (Inciuding transfer of shares and resignations of
the trustee corporation holding title to the Valermo property), to be
held by the Lender te be utlfized when and If it exercises its option to
purchase the Valermo Interest.

« Cerdfication and Acknowledgement re corporate structure; and

+ Such otherand further security as deemed reasonable by the
Lerder's [egal counsel, provided that such additional security shall not
include any assets of Inc., Inc.'s guarantee, anything that will cause
Inc. to violate Its obligations to its bond lender, or any assets of
Leslieville or Eplc.

All interest on the within Loan will acerue for the first 3 months of the
Loan; thereafter 8% p.a. to be paid monthly. The balance 8% p.a. shall
accrue, and shall be capitalized on a monthly basls, and such accrued
interest shall be pald from all proceeds from any portion or all of the Secured
Projects and from 100% of all monies recelved In or by or otherwise
payable to or from the Borrower and/or from any of the Secured Projects
or the sale of any of the Secured Projects {collectively or Indlvidually the
“proceeds”), to be credlted against Interest owing and thereafter agalnst
principal owlng when received by the Lender, but in alt events na later than
on maturity,

100% of the Proceeds following payment of accrued interest as sat out
above, will be used to repay 100% of the Loan Amount.

The Loan may be prepald at any time without notica.

Mattamy {Valermo) Limited {"Mattamy) will be given a one-time optlon,
which may be exerclsed within 15 days after the within loan advance, to
acquire Borrower’s 50% interest In 300 Valermo Drive {the “Valermo

3lrPage
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TFCC Expenses

Acknowledgement
Regarding Term Sheet

Prefunding Conditlons

Legal Representation

Legal Opinlons

Interest”) for no less than $7mm net to the Lender {upon completion of
said purchase transaction, the Interest payable on said amount, if any, at
the rate set out herein, for the period from Merch 15, 2016 to purchase
closing shall be forgiven) (the “Option”), with closing ta be no later-than
15 days after exercise of such option, 100% of the proceeds of such sale
wili be pald to TECC on account of outstanding interest of Principal under
this Loan or for repayment of its purchase price of the Valermo Interast,

TECC will have the right and option to be exercised from after closing of
the within loan transaction untli April 15, 2016 to acguire the Valermo
Interest from Urhancerp {Valermo) Inc, (so long as Mattamy has not
purchased the Valermo Interest as aforesaid) for $§7mm . 100% of the
proceeds of such purchase by TFCC will be paid to TFCC on account of
outstanding interest and/or Principal under this Loan.

The Borrower wlll be responstble for all TFCC's costs and expenses in
connection with this Loan, to a maximum amount of $50,000.00. Sald costs
and expenses will be paid by Borrower upon closing or deducted from the
Loan.

The Borrower will provide such Acknowledgements, releases and assurances
regarding the non-completion and cancellation of the Term Sheet transaciion,
and the resulting return of funds to the Lender, in such form as required by
the Lender, actlng reasonably, The Lender acknowledges that the mortgages
on Bridle Path and Woodblne may requlre the consent of the prior lenders,
and registration of same without such consent may be a breach of the terms
of such prior mortgages.

As a pre-conditian to the funding of this Loan:

1, All security required by the Lender shall be In place to the full and
complete satlsfaction of Lender and its counsel acting reasonably; and

2. Recelpt by the Lender of such other information and documentatlon that
the Lender or Its tegal counsel may reascenably require,

Borrower will obtain legal advice {including from its Israef lagal counsel,
the Law Firm of Shimonov) that the transaction described herein s
permitted under the terms of ail other loans in its portfolie, including
lgans to Inc.

As a precondition to funding of this Loan, the Borrower will provide an
oplnion given by the solicitors for each of the Sorrower and the
Guarantors as to the anforceability and any other matter reasonably
requested, ail of the foregolng in form and content reasonably

satisfactory to TFCC and its solicitors. ‘ﬂ’m
i
4|Pag ﬁ/}

/

Tarra Flrma Ma Ltd., #200-22 St Clalr East, Toronto, ON
Teb 416-792-4700 Broker Licence 412425 f Administrator Lcence #12346

V6

281



General Conditions

1, Concurrently with and It is a condition of thls transaction that the
Borrower is to obtain, either from Alan Saskin or other non-inc. sources,
$2,250,000, which shall be advanced to Inc. concurrently with the Lender’s
advance of this loan, {to pay HST) to make up inc's $12mm equity
requirement {the Saskin Contribution").

2. The Proceeds of this Loan and the Saskin Contribution will be directed by
the Borrower, Inc. and other required parties to the CRA to pay part of Inc.'s
HST obllgation on the Edge condominium project,

3. Alan Saskin wiil cooperate and use reasonable commercial efforts to: {1
restructure the Leslievllle Loan with CIBC and Craft; {if] cause Plazacorp to
repay TFCC Its $1.2 mm loan (pius accrued interest} on Urbancorp's share of
the Epic project or register a security agalnst the retall area of sald project;
and {ll) to provides such further assurances regarding the within loan
transaction, Its securlty and any future transactions arising therefrom,
including, without limitation, the purchase of the valermo Interest, as may
be required by the Lender. This provision, as well as the entire Term Sheet,
shall survive the closing of the Loan advance,

4, TFCC will have the right to assign some or alt of its rights under this Loan,
including its rlght to purchase the Valermo Interest (provided that the
purchaser of the Valermo Interest must be approved by Mattamy).

5. The terms and provisions of this Term Sheet shali remain In full force and
effect for the benefit of the Lender notwithstanding the compietion of the
loan advance, 2nd shall not merge on completion of any of the transactions
hareln set out.

{Balance of page left blank.)

Terra Firma MA Led., #200-22 ST Ciair East, Toronto, ON
Tel: 416-792-4700 Broker Licence #112425 / Adminlstrator Licence #12346
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if you wish to proceed with the foregeing loan transaction, kindly acknowledge so by executing and
returning a copy of this Letter, along with a cheque In the amount of 100,000 by march 8, 2016 failing
which, this letter shall be deemed null and void, Yours truly,

TERRA FIRMA CAPITAL CORPORATION

Wl

Y. Do‘JLMeyer
CEO!

WE HEREBY AGREE to the above terms and conditions. We also authorize the Lender to obtain credit
information on the borrower and guaranters from sources they deem necessary.

ACCEPTANCE

Accepted on the terms and conditlons hereln provided this dsy of March 2016

Urbancorp Heldco Inc., Alan Saskin personally, TCC/Urbancorp {Bay/Stadium) LP, TCC/Urbancoep {Bay) LP,
Urbancors Management Inc, Webstar Family Trust, Urbancorp Toronto Management Inc., Urbancorp
{Woodbine) Inc., Urb/am drif (Bridlepath) Inc., TCC/Urbancorp {Stadium Road) LP and Urbancorp (Valermo)
Inc.

PER: /“ 74
Alan Saskln,&hﬂw’/’é é[{fgcl'{oﬁty to bind each
of the corpofations, [imited partnerships and trust

Witness; /Z fleegpeecty

L&.&m/\m. /1&1d.—-w‘;'\1. -
Print Name: h

GiPape

Tarra Flrma MA Ltd., #200-22 5t Clair East, Toronto, ON

Tel: 416-792-4700 Broker Licence #12425 / Administrator Licence 12345 /,-7 / /
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ACKNOWLEDGEMENT RE EXISTING SECURITY
TC: TERRA FIRMA CAPITAL CORPCRATION
AND TO: The Lew Firm of Norman H. Winler, its selicitors hergin

RE: TERRA FIRMA CAPITAL CORPORATION {the “Londer”} - [oan (the *Loan”) to
Urbzacarp Holdeo Ine, (tha “Borrower”), pursuant to a Letter of Intent dated
March 3, 2016, as amondud or supplomented fram time to time, secured by: (a}
Mortgago on PIN Nos, G3046-021% (LT}, 03046-0217 (1.7}, 0X045-0215 [LT} and
030450213 {LT), Markham {coilactively the “Woodblne Property"), fram
Urbancorp {Weodbing Ing, {the “Waodhine Borrewer"); (b) a Mortgage on PIN
No. 10§26-1018 (LT) {the "Bayview Property"), from Urh p (Bridlepath) Inc.
{the "Bayviaw Borrower”); (¢) Assignment of Proceeds frem or in respect of
PIN 0T586-0258 (LT), Toronto fihe "Valammo Property™) by way of frrevacable
Diraction re Paymont frorn Urbancorp (Yalermo} in¢, and TCC/Urbangorp
(Stadlum Road) Limited Parnersizlp [collectively the “Valarmo Borrower)
Guarantoed by Alan Saskin, TCCHKrbsncorp (Bay) Limited Partnership,
YCC/Urbancorp (BayiStadium) Limited Partnership, TCCMUrbancorp [Stadium
Road) Limitod Partnorship, Urbancarp (Woodbine) inc., Urbancorp {Bridlepath)
Inc., Urbencerg {Valermo) Inc, Urbancorp Management Inc, Urbaneorp
Toronto Managemont Inc, and The Webster Family Trust (coliectively the
*Guaranters”)

{the Woodbine Properly, Bayview Property and Valermo Property are
collectively roforced to as the “Propeortles™)

Loan

The yndersigned hereby acknowledge and agree (ha! ali securily, sava os expressly excluded
as sat put balow (the “Excluded Soourity™) given in tonnaciion wilh a letier of inlenl dated
December 22, 2015, between the Lendsr snd the Bosrower (the “Existing Commitment')
including, without limitation, Ihe securly lslad below, shall alse stand as secunily wilh regpedt o
the indebtednass of the Barrower wilh respec! Io a commitmens letier dated March 6, 2016
betwaen the Lender, tha Bonower and the Guaranfors (the “New Commitment’),

1. Charge granted by Urbancorp {Bridlepath) inc. to Tersa Flmma Copital Corporalion with
respect fo the Bayviaw Property ragistered on December 31, 2015 as Instrumeni No.
AT4107508 In the Lang Tillas Division for the City of Toronte, Land Regisiry Office #80;

2, Beneficial Owner Direclion and Charge with respect o the Bayview Proparly,

3, Nofico of Assignment of Renls- Generat gronled by Urbancorp {Brdiepaih) Inc. in
fayour of Terre Finmma Capilel Carporalions with respect to the Bayview Property
regislered on December 31, 2095 as insirument No. AT4107508 in Lhe Land Tilles
Division for the Chy of Toronlo, Land Reg'stry Office #80;

4, Financing Statemenl Regisiraion No, 20151231133318626574, belng File No.
713015649 registerad on Decamber 31, 2015 against Urbancorp (Bridlepath) Inc. ant
TCCAJbancorp (Bay) Limiled Parnership as Daeblors and Tera Flma Capilat
Corporation as Secured Parly;

5. Charge ganied by Urbancorp (Woodhine) Ine. fo Terra Firma Gapitel Corparatien with
respect to the Woodbine Property regisiared on December 31, 2015 as Instiumeat Ne.
YR2411 107 in tho Land Tiles Division Tor the Regicn of York, Lang Registry Office #65;

6. Beneficial Cwner Direclian and Charge with respect fo the YWeodbine Propery,;

7. Notica of Assignment of Renls- General granted by Utbancorp (Woodbine) lnc. in
favour of Tema Firma Gapilal Geeporations wilh respecl fo the Woodbine Froparty
registered on December 3%, 2015 as fnstument No. YR2411108 In the Land Titles
Division for the Reglon of York, Land Regiatry Office #65;

8, Finznzing Siotemen! Registfabon Ne. 20161231133318526573, being File No.
713015613 registered on Decembar 31, 2015 against Urbancorp (Waodbine) Inc. and
TCCMUrbancorp (Bay) Limiled Parinership as Deblors ead Ters Firma Capllel
Carporation as Securad Pany;

9. Finaning Slalement Reglstrallon Mo, 2015123113331B626672, being Fiie No

713016588 regislered on Decomber 31, 2015 agains! Urbancorp Holdeo Inc. as Deblor
and Terra Flrma Capital Corporation as Secured Parly;

9000.16.02 Ack re Exising Secunty 030716.2.3d
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Assignment of interast in the Valemmo Propeity and In conjunction tharewith, Financing
Stalement Reglstration No. 20151231733318626576, baing Fila Mo. 713015667
registard on Decomber 31, 2016 againsl Urbancom (Valenmo) Inc. and
TCC/tbancon {Stadium Roed) Limited Parnecship as Debtors in favour of Tema
Firma Capital Corparetion as Secured Parly,

Guaranteg and Posiponement of Cialms granled by Alan Saskin, and a Limited
Recourse Guarantee and Postponement of Claims granted by Urbancorp Management
Inc., Urbaneorp Toronta Management Inc., The Webster Family Trusl, TCC/Urbancorp
(Bay/Stadium}  Limited Parinership, TCCAJibancorp (Stadium  Road) Lirniled
Partnership  and TCCAUrbancorp (Bay) Limited Parinership, and in_conjunclion
therewith, Financlng Stalemenl Registration No. 20151231133118628575, being Flio
Ne. 713015658 registered on December 31, 2015 against Alan Saskin, Urbancorp
Management Inc., Urbancorp Toronto Manegement Inc., The Webster Family Trust,
TCC/Urbancorp (Bay/Stadium) Limted Partnership ang TCC/bancorp (Bay) Limited
Parinership s Dsbtars and Tera Firma Capital Corporation as Secured Pacly,

Assighment and Postpenemont of Sharaholder Loans with respect to Urbancarp Huatdee
inc. granted by Alan Saskin, Urbancorp Management Inc., Urbancorg Torenlo
Managemenl Inc., The Webster Family Trusi, TCC/Urbancorp {Bay/Stadium) Limiled
Partnership and TCC/MJrbancorp (Bay) Limited Partnership in {avour of Terra Firma
Capital Comporation; and

Gereral Securly Agresments granled by Adan Saskin, Urbancorp Management ine,
Urkancorp Terente Management Ing, The Websler Famlly Trusl, TCCAJrbancorp
{Bay/Stadium) Limited Partnership, TCC/Urbancorp (Stadium Road) Limited
Parinership and TCC/Urbancorp {Bay) Limited Parinership in favour of Terra Firma
Capilal Comoration, excluding any shares hetd by any such parly in Urbancerp Haldcp
Ing.;

{vollectively, the “Exlsting Socurity”).

The Existing Securily shall alss te deemed lo be amendad such that all references to the
Existing Commitment shall be deemed te be the New Commilmest.

Notwithslanding the foregoing, the Tollowing Excluded Security shail ba deemed 1o be axcluced
from the securily given with fespact 1o the New Commiment.

1.

A Shere Pledge Agreemeni granted by Alan Saskin, Urboncorp Mansgement Inc.,
Utbancorp Toronto Menagement Inc., The Webster Fomlly Trust, TCGC/Urbantorp
{Bay/Stadium) timited Parnemhip and TCC/AUbancorp (Bay) Limited Partnership, and
in conjunslion iherewith, Financing Statement Regislration Na,
20151231 133318626875, being Flie No. 713015658 reglstered on Dacember 3%, 2015
against Alan Ssskin, Urbancorp Management Inc., Utbancerp Teronto Management
Ing., Tha Websler Family Trust, TCC/Urbancorp (Bay/Stadium} Limited Pastnership and
TCC/Urkancerp {Bay) Limited Pannership as Debtors and Terra Firma Capitsl
Corpoefation as Secured Pary,;

A Shate Pledge Agreameal granted by Urbancarp Hofdeo Inc. in favour of Tera Firma
Cepital Carpadalion;

A Codnvestment Loan Agreament by and betwesn Urbancorp Invesico {ne, and Tema
Firma Capltal Corporation;

A Blocked Account Agreement by and among Yrbancarp Investee Inc., Yerra Firma
Capita!l Carporation and the Bank of Montrea);

A Guaranies and Posiponemant of Claim granled by Urbancerp lnvestca Inc. in favour
of Terra Firma Gapital Corporation;

Undertaking re: shorlage granted by Urbancorp Holdco Ine., Urbancerp Inc. and
Urbancazp investca Inc. i tavour of Tatra Firma Capial Carporation;

General Security Agreemant granled by Urbancorp lnvestco Ing, in favour of Toma
Firma Capital Corporation;

Asgignment and Postponement of Shareholder Loans granted by Urbanesarp Haldeo
{ac. in favour of Tera Firma CapHal Corporalion;

€00D.18,02 Ack 1 Exlzling Seouaity 030718.2,3cl
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g, Any shares_in_Urbancorp Holdco inc. that may be charged by a Genperai Security
Agreements granted by Alan Saskin, Urbancorp Management inc., Urbancorp Torento
Management Inc., The Wabster Family Trust, TCC/Urbancorp {Bav/Stadium) Limited
Padnership, TCC/Urbancorp {Stadium Road) Limited Parnership and TCC/Urbancorp
{Bay) Limited Partnershlp In favour of Terra Firma Capllal Gorporation: and

8. all other security granted by Urbancorp Inc. andfor Urbancorp Investeo Ine.

10. This Acknowledgement may be executed In counterparts and will be sffediva whether
executed in ariginal ink, by facsimile or in electronic FDF format.

DATED &t Toronto this 8" day of March, 2016.

BORROWER:
LRBANCORP HQ, NC.
Per: A
/AJAn Saskin — President
| have authority to bind the Corporation
GUARANTORS:

TCC/URBANCORP (BAY/STADRIUNM)
LIMITED PARTNERSHI

By its Ganeral ney,

Deaja Partne i¥m} [nc.

Per:

Al Eabkin -
| have authority 10 bind the Corporation

TCC/URBANCORP (BAY}  LIMITED
PARTNERSHIP

By its General Partner,

Deaja Partnerf2ay) fac.

Per;

Hlaf Saskin -

i have authority fo blnd the Corparatlen

WEBSTER FAMILY TRUST

By:
Nama:
Title: Trust

By: y
Name:
Title: Trustee

We have authority to bing the Trust

T

URBANCO EMENT INC,

Per:

77777 Alan Saskin — President
t have authority 1o bind the Cerporation

URBANCORP O MANAGEMENT
INC.

Per;

7

Alan Saskin - Prestdent

[ 9000 16 02 Ack ro Sxisting Secyrity 030716 2 AhIH00D.16.0R-Ack-T5-ExIsHRg-Bocurty-D30T45-k3hi
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8. Any shares in_Urbancorp Holdo Ing. that may be charged by a General Security
Agreements grantad by Alan Saskin, Urbancorp Management |ng.. Urbancorp Toronto
Management inc., The Webster Family Trust, TCC/Urbancerp (Bay/Stadium) Limited
Partnership, TCG/Urbancorp {Sladium Road) Limited Partnership ang TCC/Urbaricoro
{Bav) Limited Parnarship in favour of Tera Firma Capital Corporalion; and

g, all other security granted by Urbancorp Inc. and/or Urbancorp [nvesteo Inc,

10. This Acknowledgement may be executed in counterparts and will be effective whether
executed in original Ink, by facsimite or in electronic PDF format.

DATED at Toronto this 8% day of March, 2016.

BORROWER:
URBANCORP
Par:
ah Saskin — President
| have authority to bind the Corporatlon
GUARANTORS:

TCCIURBANCORP {(BAY/STADIUM)
LIMITED PARTNERSHIP

! have authority {o bind the Corporaticn

TCC/URBANGORP  (BAY)  LIMITED
PARTNERSHIP

By Its General Partneg

c

Aan saskin -
} have authority to bind the Corporation

WEBSTER FAMILY TRUST

Titie: Trustee
We have authorily to bind the Trust

URBANCO EMENT INC.

Per:

Alfn Saskin - President
i have authorily to bind the Corperation

URBANGOR ROHTC MANAGEMENT
INC.

Par:

/7 7 Alan Saskin — President

| 1 Ack ro Exisli rily 0307 16 2 3MA0N0- G.92-Ask-ro-ExIglag-Sacurity-430746-2.3R]



WITNESS:
\‘ra'l[)_"(-’:
Print Name; ‘-":"“-
s

G000.16.02 Ack ra Exisling Securily 930716.2,2¢ldeex

URBANCORP (W, /”%/WNE) INC.
Per: /

Aidh Saskin — President
{ have authority te bind the Corporation

URBANCORP W?ATH) INC,
Per

Aldn Saskin — Presidant
| have authority to bind the Corporalion

URBANCORP ﬁ()) ING.
Per:

JREAY Saskin = Prasident
| have authbrity to bind the Carperation

TCC/URBANCORP (STADIUM ROAD)

LIMITED PARTNERSHIP
By its General 2
Deaja Partne/; if
Per:

AlanSdkkin -
| have authority to kind the Corporation

4
Alan Saskin
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THIS IS EXHIBIT " 33" REFERRED TO IN

THE AFFIDAVIT OF GLENN WATCHORN

SWORN BEFORE ME THIS 8™
DAY OF MAY, 2017.

Commissioner fér Taking Affidavits etc./Notary Public
KEUN TAE KIM
Keun Tae Kim, a Commissioner, eic.,

Province of Ontario, while a Student-at-Law,
Expires August 16, 2019.
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NOTICE OF REVISION OR DISALLOWANCE

For Persons that have asserted Claims against the CCAA Entities’,
D& 0O Claims against the Directors and/or Officers of the CCAA Entities

Claims Reference Number: 21
Claim against: Urbancorp (Woodbine)
Inc.
TO: Terra Firma Capital Corporation

(the "Claimant™)

Defined terms not defined in this Notice of Revision or Disallowance have the meaning ascribed
in the Order of the Ontario Superior Court of Justice (Commercial List) in the CCAA proceedings
of the CCAA Entities dated October 18, 2016 (the "Claims Procedure Order").

Pursuant 1o the Claims Procedure Order, the Monitor hereby gives you notice that it has reviewed
vour Proof of Claim or D&O Proof of Claim and has revised or disallowed all or part of your
purported Claim. Subject to'further dispute by you in accordance with the Claims Procedure Order,
your Claim will be as follows:

Amount as submitted Amount allowed by
Monitor
Currency
A, Unsecured Claim CAD $0.00 $499.009.85
B. Secured Claim CAD $6,512,874.95 $0.00
C. D&O Claim
E. Total Claim CAD $6,512,874.95 $499,009.85

FUrbancerp (Woodbine) Inc.. Urbancorp (Bridiepath) Inc., The Townhouses of Hoge's Hallow Inc.. King Towns Ing.,
NewTowns at King Towns Inc.. DEAJA Partner (Bay) Inc. and TCC/Urbancorp (Bay) Limited Partnership
{collecuvely. the "CCAA Entities”).



Reasons for Revision or Disaliowance:

Bayview and Woodbine 2* Mortgage

As set out in the Eighth Report of the Proposal Trustee, these Charges/Mortgages could be held to
be void (i.e., not enforceable as against the Proposal Trustee or other creditors) as transfers at
undervalue under the Bankruptcy and Insolvency Act (the "BIA"), fraudulent conveyances under
the Fraudulent Conveyances Act (Ontario) (the "FCA") or fraudulent preferences under the
Assignment and Preferences Act (Ontario) (the "APA").

We are aware that at least the Israeli Functionary has reserved its rights to challenge the validity
and enforceability of these Charges/Mortgages and, therefore, cannot accept this claim at this
time. Accordingly, it is disallowed in full subject to your right to dispute such disallowance.

Valermo Drive

This claim appears to rely on the Second Mortgages referred to above. As we understand that the
validity and enforceability of the Second Mortgages is currently being contested and may be held
to be void as outlined above, this claim also cannot be accepted at this time and, accordingly, is
disallowed in full subject to your right to dispute such disallowance.

Additional Payvment A greement

This claim has been disallowed as a secured claim because the Additional Payment Agreement
purports to be secured by the existing charge in favour of Laurentian Bank of Canada
(**Laurentian™) which cannot be effective without Laurentian’s agreement (and Laurentian is not a
party to the Additional Payment Agreement). Furthermore, the Additional Payment Agreement
has been only registered by way of a “Notice™ (as opposed to a “Charge”).

SERVICE OF DISPUTE NOTICES

If you intend to dispute this Notice of Revision or Disallowance, you must, no later than 5:00
p.m. (prevailing time in Toronto) on the day that is twenty-one (21) Calendar Days after this
Notice of Revision or Disallowance is deemed to have been received by you (in accordance
with paragraph 36(a) of the Claims Procedure Order), deliver a Notice of Dispute of Revision
or Disallowance to the Monitor by ordinary prepaid mail, registered mail, courier, personal
delivery or electronic transmission to the address below.

KSV Kofman Inc,
150 King Street West, Suite 2308
Toronto, ON M5H 1J9

Attention:  Noah Goldstein
Emaik: ngoldstein@ksvadvisory.com
Fax: 416.932.6266
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In accordance with the Claims Procedure Order, notices shall be deemed to be received by the
Monitor upon actual receipt thereof by the Monitor during normal business hours on a Business
Day, or if delivered outside of normal business hours, on the next Business Day.

The form of Notice of Dispute of Revision or Disallowance is enclosed and can also be accessed
on the Monitor's website at http://www.ksvadvisory.com/insolvency-cases/urbancorp-group/.

IF YOU FAIL TO FILE A NOTICE OF DISPUTE WITHIN THE PRESCRIBED TIME
PERIOD, THIS NOTICE OF REVISION OR DISALLOWANCE WILL BE BINDING
UPON YOU.

DATED this 14™ day of Deceffibar, 2016.

KSV KOFMAN INC,, SOLELY{IN ITS CAPACITY AS COURT-APPOINTED MONITOR
OF THE CCAA ENTITIES NOT IN ITS PERSONAL OR CORPORATE
CAPACITY

P..

er:
For more information set TIWW .ksvadvisorv.com?r}soivency-cases/urbancom-groupl, or

contact-é Monitor by telephone (4116.932.6207).
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THIS IS EXHIBIT " 34" REFERRED TO IN

THE AFFIDAVIT OF GLENN WATCHORN

SWORN BEFORE ME THIS 8"
DAY OF MAY, 2017.

S

Comifiissionef for Taking Affidavits etc./Notary Public
KEUN TAE KIM

Keun Tae Kim, a Commissicner, etc.,
Rrovince of Ontario, while a Student-at-Law.
Expires August 16, 2019,
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NOTICE OF REVISION OR DISALLOWANCE

For Persons that have asserted Claims against the CCAA Entities’,
D&O Claims against the Directors and/or Officers of the CCAA Entities

Claims Reference Number: 22
Claim against: Urbancorp (Bridlepath)
Ine.
TO: Terra Firma Capital Corporation

(the "Claimant")

Defined terms not defined in this Notice of Revision or Disallowance have the meaning ascribed
in the Order of the Ontario Superior Court of Justice (Commercial List) in the CCAA proceedings
of the CCAA Entities dated October 18, 2016 (the "Claims Procedure Order").

Pursuant to the Claims Procedure Order, the Monitor hereby gives you notice that it has reviewed
your Proof of Claim or D&O Proof of Claim and has revised or disallowed all or part of your
purported Claim. Subject to further dispute by you in accordance with the Claims Procedure Order,
vour Claim will be as follows:

Amount as submitted Amount allowed by
Monitor
Currency
AL Unsecured Claim CAD $0.00 5216,898.98
B. Secured Claim CAD $6,230,764.08 $0.00
C. D&O Claim
E. Total Claim CAD $6,230,764.08 $216,898.98

! Urbancorp {Woodbine) inc.. Urhancorp (Bridlepath) Inc.. The Townhouses of Hogg's Hollow Inc., King Towns Inc..
NewTowns at King Towns Inc.. DEAJA Parmer (Bay) Inc. and TCC/Urbancorp (Bay) Limited Partnership
teollectively, the "CCAA Entities™).



Reasons for Revision or Disallowance:

Bayview and Woodbine 2™ Mortgage

As set out in the Eighth Report of the Proposal Trustee, these Charges/Mortgages could be held to
be void (i.e., not enforceable as against the Proposal Trustee or other creditors) as transfers at
undervalue under the Bankruptcy and Insolvency Act {the "BIA"), fraudulent conveyances under
the Fraudulent Conveyances Act (Ontario) (the "FCA") or fraudulent preferences under the
Assignment and Preferences Act (Ontario) (the "APA").

We are aware that at least the Israeli Functionary has reserved its rights to challenge the validity
and enforceability of these Charges/Mortgages and, therefore, cannot accept this claim at this
time. Accordingly, it is disallowed in full subject to your right to dispute such disallowance.

Valermo Drive

This claim appears to rely on the Second Mortgages referred to above. As we understand that the
validity and enforceability of the Second Mortgages is currently being contested and may be held
to be void as outlined above, this claim also cannot be accepted at this time and, accordingly, is
disallowed in full subjeet to your right to dispute such disallowance.

Additional Payment Agreement

This claim has been disallowed as a secured claim because the Additional Payment Agreement has
not been registered on title as a Charge. Furthermore, the Additional Payment Agreemerit purports
to be secured by the existing charge in favour of Terra Firma Capital Corporation and Atrium
Mortgage Investment Corporation {*Atrium”) (which is registered) but such charge cannot be
cffective without Atrium’s agreement (and Atrium is not a party to the Additional Payment
Agrecment).

SERVICE OF DISPUTE NOTICES

If you intend to dispute this Notice of Revision or Disallowance, you must, no later than 5:00
p.m. (prevailing time in Toronto) on the day that is twenty-one (21) Calendar Days after this
Notice of Revision or Disallowance is deemed to have been received by you (in accordavce
with paragraph 36(a) of the Claims Procedure Order), deliver a Notice of Dispute of Revision
or Disallowance to the Monitor by ordinary prepaid mail, registered mail, courier, personal
delivery or clectronic transmission to the address below.

K5V Keofman Inec,
150 King Street West, Suite 2308
Toronto, ON M5H 1J9

Attention: Noah Goldstein
Email: ngoldstein@ksvadvisory.com
Fax: - 416.932.6266
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In accordance with the Claims Procedure Order, notices shall be deemed to be received by the
Monitor upon actual receipt thereof by the Monitor during normal business hours on a Business
Day, or if delivered outside of normal business hours, on the next Business Day.

The form of Notice of Dispute of Revision or Disallowance is enclosed and can also be accessed
on the Monitor's website at hitp://www.ksvadvisory.com/insolvency-cases/urbancorp-group/.

IF YOU FAIL TO FILE A NOTICE OF DISPUTE WITHIN THE PRESCRIBED TIME
PERIOD, THIS NOTICE OF REVISION OR DISALLOWANCE WILL BE BINDING
UPON YOU.

DATED this 14" day of December, 2016,
KSY KOFMAN INC., SOLELY IN ’S’CF}PACITY AS COURT-APPOINTED MONITOR

OF THE CCAA ENTITIES, IN ITS PERSONAL OR CORPORATE
CAPACITY

Per:

[!
For more information éﬁtp://www.ksvadvi,grv.com/insolvency-cases/urbancorp-group/, or
contact the Monitor B/y telephone {(416.932.6207).

296



TAB 35



Owner
Text Box
TAB 35


THIS IS EXHIBIT " 35" REFERRED TO IN

THE AFFIDAVIT OF GLENN WATCHORN

SWORN BEFORE ME THIS 8"
DAY OF MAY, 2017.

CommviSsioner for Taking Affidavits etc./Notary Public
KEUN TAE KIM
Keun Tae Kim, a Commissioner, efc.,

Province of Ontario, while a Student-at-Law.
Expires August 16, 2019,
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NOTICE OF REVISION OR DISALLOWANCE

For Persons that have asserted Claims against the CCAA Entities?,
D&O Claims against the Directors and/or Officers of the CCAA Entities

Claims Reference Number: 23
Claim against: TCC/Urbancorp (Bay)
Limited Partnership

TO: Terra Firma Capital Corporation
(the "Claimant”)

Defined tenms not defined in this Notice of Revision or Disallowance have the meaning ascribed
in the Order of the Ontario Superior Court of Justice (Commercial List) in the CCAA proceedings
of the CCAA Entities dated October 18, 2016 (the "Claims Procedure Order").

Pursuant to the Claims Procedure Order, the Monitor hereby gives you notice that it has reviewed
your Proof of Claim or D&O Proof of Claim and has revised or disallowed all or part of your
purported Claim. Subject to further dispute by you in accordance with the Claims Procedure Order,
your Claim will be as follows:

Amount as submitted Amount allowed by
Monitor
Currency
A. Unsceured Claim CAD $0.00 $0.00
B. Secured Claim CAD $6,013,865.10 $0.00
C. D&O Claim
E. Total Claim CAD $6,013,865.10 $0.00

! Urbancorp (Woodbine) Inc., Urbancorp (Bridiepath) Inc., The Townhouses of Hogg's Hollow Inc., King Towns Inc.,
NewTowns at King Towns Inc.,, DEAJA Partner (Bay) Inc. and TCC/Urbancorp (Bay) Limited Parinership
{collectively, the “CCAA Entities™}.
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Reasons for Revision or Disaliowanece:

This claim has been disallowed as no evidence has been provided to support an amount due from
TCC/Urbancorp (Bay) Limited Partership 1o Terra Firma Capital Corporation.

SERVICE OF DISPUTE NOTICES

If you intend to dispute this Notice of Revision or Disallowance, you must, no later than 5:00
p.m. {prevailing time in Toronto) on the day that is twenty-one (21) Calendar Bays after this
Notice of Revision or Disallowance is deemed to have been received by you (in accordance
with paragraph 36(a) of the Claims Procedure Order), deliver a Notice of Dispute of Revision
or Disallowance to the Monitor by ordinary prepaid mail, registered mail, courier, personal
delivery or electronic trapsmission to the address below.

KSV Kofman Inc.
150 King Street West, Suite 2308

Torento, ON MSH 1.J9

Attention: MNoah Goldstein

Fmail ngoldstein@ksvadvisory.com
Fax: 416.932.6266

In accordance with the Claims Procedure Order, notices shall be deemed to be received by the
Monitor upon actual receipt thereof by the Monitor during normal business hours on a Business
Day, or if delivered outside of normal business hours, on the next Business Day.

The form of Notice of Dispute of Revision or Disallowance is enclosed and can also be accessed
on the Monitor's website at http://www ksvadvisory.com/insolvency-cases/urbancorp-group/.

IF YOU FAIL TO FILE A NOTICE QF DISPUTE WITHIN THE PRESCRIBED TIME
PERIOD, THIS NOTICE OF REVISION OR DISALLOWANCE WILL BE BINDING
UPON YOU.

DATED this 14" day of December, 2016.
KSV KOFMAN INC., SOLELY IN ITS CAPACITY AS COURT-APPOINTED MONITOR

OF THE CCAA-ENTITIES;-AND NOT IN ITS PERSONAL OR CORPORATE
CAPACITY, -

S5
Per:

For more information see http://www ksvadvisory.com/insolvency-cases/urbancorp-group/, or
contact the Monitor by telephone (416.932.6207).
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THIS IS EXHIBIT " 36" REFERRED TO IN

THE AFFIDAVIT OF GLENN WATCHORN

SWORN BEFORE ME THIS 8"
DAY OF MAY, 2017.

-

Commissioner for Taking Affidavits etc./Notary Public
KEUN TAE KIM

Keun Tae Kim, a Commissioner, etc.,
Province of Onfario, while a Student-at-Law.
Fxpires August 16, 2019,
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NOTICE OF DISPUTE OF NOTICE OF REVISION OR DISALLOWANCE
‘With respect to the CCAA Entities’

" Claims Reference Number: 21

Claim Against Urbancorp
(Woodbine) Inc.

1. Particulars of Claimant:
Full Legal Name of Claimant (include trade name, if different)

Terra Firma Capital Corporation ("TFCC")

(the "Claimant")

Full Mailing Address of the Claimant:

22 St. Clair Avenue East, Suite 200
Toronto, Ontario M4T 283

Other Contact Information of the Claimant:

Telephone Number: (416) 792-4703

Email Address: cmontgomery @tfcc.ca
Facsimile Number: 416-792-4711
Attention (Contact Person): Carolyn Montgomery

' Urbancorp (Woodbine) Inc., Urbancorp (Bridlepath) Inc., The Townhouses of Hogg's Hollow Inc., King Towns
Inc., NewTowns at King Towns Inc., DEAJA Partner (Bay) Inc. and TCC/Urbancorp (Bay) Limited Partmership

{collectively, the "CCAA Entities").
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Particulars of original Claimant from whom you acquired the Claim or D&O
Claim, if applicable

Have you acquired this purported Claim by assignment?
Yes: [ ] No: X
If yes and if not already provided, attach documents evidencing assignment.

Full Legal Name of original Claimant(s):

Dispute of Revision or Disallowance of Claim:

The Claimant hereby disagrees with the value of its Claim, as set out in the Notice of
Revision or Disallowance and asserts a Claim as follows:

Currency  Amount allowed by Monitor: Amount claimed by
{Notice of Revision or Claimant:®
Disallowance)
IA. Unsecured $ 499,009.85 $0.00
B. Secured $0.00 $6,512,874.95
C. D&O Claim
[E. Total Claim $499,009.85 $6,512,874.95

Reasons for Dispute of Revision or Disallowance of Claim:

A breakdown of the reasons for the Dispute of Revision or Disallowance of Claim for
each separate part of TFCC's claim is set ont below. In accordance with the agreement
with the Monitor, these reasons are being provided without prejudice to TFCC's right to
amend these reasons and supplement these reasons with further evidence at a later date
should it be necessary.

Bayview Woodbine — Second Mortgage

There is no basis to disallow this claim. The second mortgage is valid and enforceabvle.
This issue may become the subject matter of a motion brought by TFCC to compel the

* If necessary, currency will be converted in accordance with the Claims Procedure Order.

302



303

distribution of the second mortgage.
Valermo Drive
There is no basis to disallow this claim. The second mortgage is valid and enforceable.

Additional Payment Agreement

There is no basis to disallow this claim. The amount owing under the Additional
Payment Agreement was properly secured by the Laurentian Bank of Canada
mortgage.

robappA3675040.1
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THIS IS EXHIBIT " 37" REFERRED TO IN

THE AFFIDAVIT OF GLENN WATCHORN

SWORN BEFORE ME THIS 8
DAY OF MAY, 2017.

%

Contmissiondr for Taking Affidavits etc./Notary Public
KEUN TAE KIM

Keun Tae Kim, a Commissioner, efc.,
Province of Ontario, while a Student-al-Law.
Expires August 16, 2019.

304



NOTICE OF DISPUTE OF NOTICE OF REVISION OR DISALLOWANCE
With respect to the CCAA Entities’

Claims Reference Number: 22 .

Claim Against Urbancorp
(Bridlepath) Inc.

1. Particulars of Claimant:
Full Legal Name of Claimant (include trade name, if different)

Terra Firma Capital Corporation ("TFCC™)

(the "Claimant™)

Full Mailing Address of the Claimant:

22 St. Clair Avenue East, Suite 200
Toronto, Ontario M4T 283

Other Contact Information of the Claimant:

Telephone Number: (416) 792-4703

Email Address: cmontgomery @tfce.ca
Facsimile Number: 416-792-4711
Attention (Contact Person): Carolyn Montgomery

! Urbancorp (Woodbine) Inc., Urbancorp (Bridlepath) Inc., The Townhouses of Hogg’s Hollow Inc., King Towns
Inc., NewTowns at King Towns Inc., DEAJA Partner (Bay) Inc. and TCC/Urbancorp (Bay) Limited Partnership

(collectively, the "CCAA Entities™).
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Particulars of original Claimant from whom you acquired the Claim or D&O
Claim, if applicable

Have you acquired this purported Claim by assignment?
Yes: [ ] No: X
If yes and if not already provided, attach documents evidencing assignment.

Full Legal Name of original Claimant(s):

Dispute of Revision or Disallowance of Claim:

The Claimant hereby disagrees with the value of its Claim, as set out in the Notice of
Revision or Disallowance and asserts a Claim as follows:

Currency  Amount allowed by Monitor: Amount claimed by
{Notice of Revision or Claimant:?
Disallowance)
A. Unsecured $216,898.98 $0.00
B. Secured $0.00 $6,230,764.08
C. D&O Claim
. Total Claim $216,898.98 $6,230,764.08

Reasons for Dispute of Revision or Disallowance of Claim:

A breakdown of the reasons for the Dispute of Revision or Disallowance of Claim for
each separate part of TFCC's claim is set out below. In accordance with the agreement
with the Monitor, these reasons are being provided without prejudice to TFCC's right to
amend these reasons and supplement these reasons with further evidence at a later date
.should it be necessary.

Bayview Woodbine — Second Mortgage

There is no basis to disallow this claim. The second mortgage is valid and enforceable.
This issue may become the subject matter of a motion brought by TFCC to compel the

* If necessary, currency will be converted in accordance with the Claims Procedure Order.
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distribution of the second mortgage.
Valermo Drive
There is no basis to disatlow this claim. The second mortgage is valid and enforceable.

Additional Payvment Agreement

There is no basis to disallow this claim. The amount owing under the Additional
Payment Agreement was properly secured by the Atrium Mortgage Investment
Corporation mortgage.

robapp\3675068.1
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THIS IS EXHIBIT " 38" REFERRED TO IN

THE AFFIDAVIT OF GLENN WATCHORN

SWORN BEFORE ME THIS 8"
DAY OF MAY, 2017.

- al

Comntissioner for Taking Affidavits etc./Notary Public
KEUN TAE KIM

Keur; Tae Kim, a Commissioner, eic.,
Province of Ontario, while a Student-at-Law.
Expires August 16, 2019.
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NOTICE OF DISPUTE OF NOTICE OF REVISION OR DISALLOWANCE
With respect to the CCAA Entities’

. Claims Reference Number: 23

TCC/ Urbancorp (Bay) Limited
Partnership

1. Particulars of Claimant:
Full Legal Name of Claimant (include trade name, if different)

Terra Firma Capital Corporation ("TFCC")

(the "Claimant")

Full Mailing Address of the Claimant:

79 St. Clair Avenue East, Suite 200
Toronto, Ontaric M4T 253

Other Contact Inforrnation of the Claimant:

Telephone Number: (416) 792-4703

Email Address: cmontgomery @tfcc.ca
Facsimile Number: 416-792-4711
Attention (Contact Person): Carolyn Montgomery

' Urbancorp (Woedbine) Inc., Urbancorp (Bridlepath) Inc., The Townhouses of Hogg's Hollow Inc., King Towns
Inc., NewTowns at King Towns Inc., DEAJA Partner (Bay) Inc. and TCC/Urbancorp (Bay) Limited Partnership
(collectively, the "CCAA Entities").



Particulars of original Claimant from whom you acquired the Claim or D&O
Claim, if applicable

Have you acquired this purported Claim by assignment?
Yes: [ ] No: X
If yes and if not already provided, attach documents evidencing assignment,

Full Legal Name of original Claimant(s):

Dispute of Revision or Disallowance of Claim:

The Claimant hereby disagrees with the value of its Claim, as set out in the Notice of
Revision or DHsallowance and asserts a Claim as follows:

Currency  Amount allowed by Monitor: Amount claimed by
(Notice of Revision or Claimant:?
Disallowance)
A. Unsecured $0.00 $0.00
B. Secured $0.00 $6,013,865.10
C. D&O Claim
IE. Total Claim $0.00 $6,013,865.10

Reasons for Dispute of Revision or Disallowance of Claim:

A breakdown of the reasons for the Dispute of Revision or Disallowance of Claim for
TFCC's claim is set out below. In accordance with the agreement with the Monitor,
these reasons are being provided without prejudice to TFCC's right to amend these
reasons and supplement these reasons with further evidence at a later date should it be
necessary.

Evidence to Support Amount Due From TCC/ Urbancorp (Bay) Limited Partnership to
TFCC

There is clear evidence to support the amount due from TCC/ Urbancorp (Bay) Limited

) - . . . .
* If necessary, currency will be converted in accordance with the Claims Procedure Order.

310



311

23

Partnership to TFCC. In addition to the documents provided as part of TFCC's Proof
of Claim, please see the Guarantee and Postponement of Claim and the General
Security Agreement that were provided by TCC/ Urbancorp (Bay) Limited Partnership
to TFCC.

These documents were sent to the Monitor, Noah Goldstein, by TFCC's counsel,
Dominique Michaud, by email dated December 16, 2016 at 10:20 am. We have
attached these documents to this Notice Of Dispute Of Notice Of Revision Or
Disallowance again for your review.

robapp\3675082.1
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IN THE MATTER OF THE COMPANIES' CREDITORS ARRANGEMENT ACT, R.S.C. 1985, ¢. C-  Court File No.: CV-16-11549-00CL

36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF
URBANCORP (WOODBINE) INC. AND URBANCORP (BRIDLEPATH) INC., THE
TOWNHOUSES OF HOGG'S HOLLOW INC., KING TOWNS INC., NEWTOWNS AT KING
TOWNS INC. AND DEAJA PARTNER (BAY) INC. (COLLECTIVELY, THE "APPLICANTS")
AND IN THE MATTER OF TCC/URBANCORP (BAY) LIMITED

PARTNERSHIP

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

PROCEEDING COMMENCED AT TORONTO

MOTION RECORD OF TERRA FIRMA CAPITAL
CORPORATION

THORNTON GROUT FINNIGAN LLP
3200-100 Wellington Street West

TD Centre, Box 329

Toronto, ON MS5K 1K7

John T. Porter LSUC No. 238447
Jjporter@tfg.ca

Tel: (416)304-0778

Fax: (416)304-1313

Co-Counsel for Terra Firma Capital Corporation

ROBINS APPLEBY LLP
2600-120 Adelaide Street West
Toronto, ON M5H 1T1

Dominique Michaud LSUC No. 56871V
dmichaud@robapp.com

Tel: (416) 360-3795

Fax: (416) 868-0306

Co-Counsel for Terra Firma Capital Corporation
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