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AFFIDAVIT OF GLENN WATCHORN

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

OATH AND SAY:

1. [ am the president and chief executive officer of Terra Firma Capital Corporation
("TFCC"). I was involved in the negotiations of some 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 the motion made by TFCC and Guy Gissin, the Israeli

Court-appointed functionary officer and foreign representative (the “Foreign Representative™)

of Urbancorp Inc. (“UCI”), for an Order:

(a)

®

approving the settlement (the “Settlement Agreement”), between UCI and TFCC
with respect to the within proceedings; and,

deeming the Foreign Representative to have a valid late filed claim (the “UCI
Bondholder Claim™) on behalf of UCI’s bondholders with KSV Kofman Inc., in
its capacity as Court-appointed monitor (the “Monitor”) of Bay LP, on the basis
of negligence and negligent misrepresentation in relation to the $6 million
promissory note, dated December 11, 2015, originally issued by Bay LP in favour
of Urbancorp Toronto Management Inc. (“UTMI™) and then assigned to UCI, and
the $2 million promissory note, dated December 11, 2015, originally issued by
Bay LP in favour of UTMI and then assigned by UTMI to Urbancorp Realtyco
Inc. for the benefit of UCI.

TECC's Motion to Set Aside the Disallowance of Claims

4. TFCC brought a motion to set aside the disallowance of claims made by the Monitor, in

its capacity as monitor of Woodbine, Bridlepath and Bay LP in the herein proceedings (the

"TECC Disallowance Motion"), in respect of the following security:

(a)

®

(d)

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");

the second mortgage registered as instrument AT4107508 (the "Bridlepath
Second Mortgage") against the land bearing PIN No. 10126-1010 (LT) (the
"Bridlepath Property");

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

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".

5. As discussed in more detail below, the TFCC Disallowance Motion was adjourned to

allow for TFCC and the Foreign Representative to negotiate the Settlement Agreement.
Background - The Original Loan and the New Loan

6. 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 ”driginal 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. A copy of the December LOI is attached

as Exhibit "5". A copy of the December Letter Agreement is attached as Exhibit "'6".

7. 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 resuit,
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.

8. Notwithstanding that the Original Loan was cancelled, discussions continued between
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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".

9. 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 LLP 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 UHIL. A copy of the
signed Direction from UHI to Harris Sheaffer dated March 8, 2016 in respect of this transaction
is attached as Exhibit "9". 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
"10". A copy of the statutory declaration of Alan Saskin that confirms the corporate structure

Urbancorp Ing. is attached as Exhibit "11".

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

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

11. 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 "12".
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12.  The Ownership Confirmation Letter confirmed that:

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

(c) 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.

13. 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 Propert}; 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 '"13". A copy of the Bridlepath Trust

Declaration is attached as Exhibit '"14".

14.  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 segurity was acknowledged in the Acknowledgement Re: Existing Security (the
"Security Acknowledgement") wherein, UHI, Bay LP, Woodbine, Bridlepath, Saskin,
TCC/Urbancorp (Bay/Stadium) Limited Partnership, Webster Family Trust, Urbancorp
Management Inc., Urbancorp Toronte 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 copy of the Security

Acknowledgement is attached as Exhibit ""15".
15.  As part of the New Loan transaction:

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

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

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

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

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

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

(c) 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 ""16",""17" and "18". Copies of the security opinion, officer's
certificate and certified resolution provided in respect of Woodbine are attached as Exhibits
"19","20" and "21". Copies of the security opinion, officer's certificate and certified resolution
provided in respect of Bridlepath are attached as Exhibits ""22", '"23'" and "24". A copy of the
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 "25", "26" and "27".
The Monitor's Inquiries Into The Validity Of The Security Of The New Loan

17. By letter dated July 14, 2016, the lawyers for the Monitor 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 '"28".

18. By letter dated August 10, 2016, the lawyers for TFCC responded to the Monitor's

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

19. 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 aftached as Exhibit 30",

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

20. 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 "31".

21.  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). A copy of the Monitor's Eighth Report is attached as Exhibit "32".
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The Davies' Opinion is attached as Appendix "A" to the Monitor's Eighth Report.

22.  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, I

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

23. 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 "33". A copy of the Notice of Revision or
Disallowance for Bridlepath is attached as Exhibit "34". A copy of the Notice of Revision or

Disallowance for Bay LP is attached as Exhibit ""35".

24.  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 "36". A copy of the
Notice of Dispute of Revision or Disallowance for Bridlepath is attached as Exhibit "37". A

copy of the Notice of Dispute of Revision or Disallowance for Bay LP is attached as Exhibit

"38H'

25. 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.




The TFCC Disallowance Motion

26. TFCC commenced the TFCC Disallowance Motion on May 8, 2017 pursuant to the
grounds set out in the Notice of Motion dated May 8, 2017. A copy of the Notice of Motion is

attached as Exhibit "39".

27. The TFCC Disallowance Motion was originally scheduled for September 5, 2017. The
TFCC Disallowance Motion was adjourned to October 19, 2017 to allow for TFCC and the
Foreign Representative to negotiate the Settlement Agreement. The TFCC Disallowance Motion
was adjourned a second time on an indefinite basis to allow for a Settlement Agreement to be

finalized.

28.  Notwithstanding the ongoing negotiations, TFCC filed the factum dated October 6, 2017
in support of its position on the TFCC Disallowance Motion. A copy of this factum is attached

as Exhibit "40".
29. I 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 14™ day of
February, 2018

e

Smmissioner for Taking Affidavits GLENN WATCHORN

(or as may be)

NOAH CIGLEN

Noah Harliey Ciglen, a Commissioner, els.,
Province of Ontario, while a Student-atd aw,
Expires August 15, 2020,
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THIS IS EXHIBIT " 1" REFERRED TO IN

THE AFFIDAVIT OF GLENN WATCHORN

SWORN BEFORE ME THIS 14™
DAY OF FEBRUARY, 2018.

Commissierrerfor 1aking Affidavits etc./Notary Public

NOAH CIGLEN

Noah Harlley Ciglon, a Commissioner, eic,,
Province of Ontario, white a Student-atd aw.
Expires August 15, 2020.
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LRO# 65 Charge/Morigage Recelpted as YR2441107 on20151231  al 13:28
The applicani(s) hereby applies lc the Land Registrar, yyyymmdd Page 1cf9
1Pmperties l
PIN 03046 - 0219 LT Interest/Eslale Fee Simple
Description PTLT 14 CON 3 MARKHAM, PT 2 65R31684 , MARKHAN : T/W RE80957 .
Address 9100 WCOODBINE AVENUE
MARKHAM
PIN 03046 ~ 0217 LT Interest/Estale Fee Simple
Deseription PT LT 1 PL 3604 MARKHAM , PT 3 65R31684 ; MARKHAM .
Address 9084 WOODBINE AVENUE
MARKHAM
FIN 03046 - 0215 LT Interest/Eslale Fee Simple
Dascription PT LTS 14 & 15, CON 3 MARKHAM, PT 1 65R31684 ; MARKHAM .
Address 9110 WOODBINE AVENUE
MARKHAM
PIN 03045 - 0213 LT Inlerest/Estale Fee Simple
Description PTLT 1 PL 3604 MARKHAM & PT LT 14 CON 3 MARKHAM, PT 4 65R31684 ;
MARKHAM .
Address 9064 WOODBINE AVENUE
MARKHAM

] Chargor(s)

The chargor(s) hereby charges the iand to the chargee(s). The chargor(s) acknowledges the receip! of the charge and {he standard
charge terms, il any.

Name URBANCCRP (WOODBINE) INC.

Address for Service 120 Lynn Wilttams Street, Suile 2A,
Toronto, ON MBK 3N6

1, Alan Saskin, President, have the autharity to bind the corparalion.
This document is not authorized under Power of Attorney by this party.

Chargee(s} Capacily Share

Name TERRA FIRMA CAPITAL CORPORATION

Address for Service 22 St, Clair Avenue East, Suite 200,
Toronlo, Ontario M4T 253

Provisions
Principal $12,000,000.00 Currency CDN
Calcvlation Period See Schedule
Balance Due Date 201812131
Interest Rate See Schedule
Paymenls
Interest Adfusiment Dale 2014512 39
FPayment Date Last day of each and every month
First Payment Date 2016 01 31
Last Paymeni Dale 2018 42 31
Slandard Charge Terms 201117
insurance Amount full insurable vatue
Guaranior Alan Saskin

| Additional Provisions

See Schedules

[ Signed By

Narman Winter 801-1 Si. Clair Av. East acling for Chargor  Signed 20151231

Toronte (s)
MAT 2v7
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LRO # 68 Charge/Mortgage

Receipted as YRZ411107 on 20151231 af 13:28

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

yyyymmdd Page 2 of 8

Signed By
Tel 416-964~0326
Fax 416-964-2494

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

Submitfed By

NORMAN WINTER 801-1 St. Clair Av. East 2015 12 31
Toronto
M4T 2VT

Tel 416-964~03285

Fax 416-964-2494

I Fees/Taxes/Payment

Stalulory Regisiralion Fee §62.85

Tolal Pald $62.85

I File Number

Chargee Client File Number: 9000.15.02
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SCHERDULE
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 &t 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 ferms 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 mandaiory paymenis 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 outstanding. Such
payments of interest shall be made on the last day of 2ach month, in arrears, commencing on
January 31, 2018. If requested hy 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 thereaf, 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 afler default and judgment, on such portion of the Principal as
rermains from time to time outstanding. Interest 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 sixteen (16%) percent and shall be further capitalized
as hereinbefore provided. The Capitalized interest shall become due and payable on the 31% day
of December, 2018, subject to the mandatory 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 Disiributions. As used herein, "Distributions” shall
mean all 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 shall be applied firstly to Interest
due, then to Capitalized Interest and thereafier {o 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 fime of closing of the sale of such portions of the Lands.
Payments received shall be applied firstly fo 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
been 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
Lands, in accordance with Section 1 of this Schedule.

AND it is agreed that in case of default shall be made in payment of any amount to become due
for payment of interest hereunder, compound interest shall be payable 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 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

13
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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 ihe
Harmonized Sales Tax, purchaser's deposits utilized in the Project, and reasonable closing coss,
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 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%) parcent of the Principal Amount and Capitalized Interest has
been repaid, the Chargee agress to provide partial discharges upon a sale of a portion of the
Lands subject to the Chargee’s standard discharge fee, on a per lot {"L.oi") basis far registered
plans of subdivision and on a per unit {"Unit") basis for registered plans of condominium{s) as
follows:

Number of LoY{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 subdivision or condominium plans interest then outstanding
relating to such Lots/Units which are then owned

by the Chargor

or, af the option of the Lender on the following basts:

Linear foat frontage of the Lot fo 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 residential dwelling Interest then oulstanding
within the plan of subdivision which are then ownaed

by the Chargor

For the purposes of this calculation, the linear foot frontage for any corner Iots 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 Iot.

2, ADDITIONAL EVENTS OF DEFAULT

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

(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 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 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 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 andfor any other parly liable for all or any part of the
indebtedness secured by this Charge;

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

iit. take judicial proceedings to foreclose the Chargor's andfor 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 and/or 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 granted by the lease
and/or remove the Chargor or any other person from being a frustee of the
tast day of the term of any lease and appoint a new trustee or trustees in
its place;

vii. 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 alternative appoint a property manager;

vill, exercise in respect of each insurance policy, insurance trusi 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 pericds 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 {o register any such agreement in order to retain priority of this Charge so altered over
any instrument registered subseguent 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
s0 by delivering writien notice io the Chargor at any time prior 1o the maturity date, While the
Chargee may request the Chargor to acknowledge the extension, the Chargar's failure fo do so
shall not invalidate the extension.

NG 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 ihe 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 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 fimitation, 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 priofity 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 renewa! upon the
Chargor,

PROWVIDED 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 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 all matiers pertaining to this Charge well and truly do, observe, fulfil and keep
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alt and singular the covenants, provises, 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 CHARGOR covenanis and agrees with the Chargee that no agreement for renewal hereof
or for extension of the fime for payment of any monies payable hereunder shalf result from or be
implied from any payment or payments of any kind whatsoever made by the Chargor o the
Chargee after the expiration of the original term of this Charge or of any subsequent term 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 1o or resulling 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 a Receiver appointed pursuant fo the
Charge, such Receiver's fees and expenses, agenis' 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 hereln, 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 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 shall be paid, calculated and compounded as provided for herein.

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

The Chargee may release others from any liabillty to pay alt or any part of the indebtedness
secured by this Charge without releasing the Chargor. 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 monles
which the Chargee aclually receives. f the Chargee releases its interest in part of the Lands or
any [ease, 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 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 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 liability to pay the indebtedness
secured hereby). :

The Chargee may delay enforcing any of its rights under the Charge or any other documeant under
the Charge or any such document wilhout aifecting the Chargee's righis in respect of any other
exisiing 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 ar 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 fo the Chargor's inferest in the Lands,

except any the Chargor has repoited 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
cut the intention of the Charge;

b. If the Chargor fails at any time for a period of ten (10} consecutive days io diligently
carty on any improvement required by the Chargee on any pait of the Lands, orif
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 ocourred 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 fo 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 foragoing.

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

8. IMPROVEMENTS; DEMOLITION

a. Inthese standard charge terms, the tarm “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 ar 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, coniracts and specifications
to the Chargee and obtains the Chargee's written consent thersto. 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 morigage as defined under the
Construction Lien Act.

9. 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 amendrmenis 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 ferms 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 {0 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 successors and assigns, and the Chargee, its successors and assigns,
as the case may be, and all covenants, liabilities and obligations entered into or impaosed
hereunder upon the Chargor, the Covenantor, the Borrower and the Chargee shall be equally
binding upon their successors and assigns, as the case may be. ltis understood and agreed that
int construing this clause, the words "Chargor”, "Covenantor”, "Borrower” and "Chargee" and the
personal pronoun "he” or "his" relating thereto and used therewith shali be read and construed as
"Chargor” or "Chargors", "Covenantor" or "Covenantors", "Borrower" or "Borrowers", "Ghargee”
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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IF ANY of the forms of words contained herein are substantiafly in the form of words contained in
Column One of Schedule B of the Short Form of Morigages Act, R.S5.0. 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
Morigages Act were still in force and effect.

12, BONUS ON DEFAULT

THE CHARGOR covenanis 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 reauire
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
themseives, 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
fo the provisions of the Charge at the times and in the manner provided; (c) 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 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; ii} the failure for any reason whatsoever of the Chargor o 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 enforee or exhaust any security before proceeding to enforce its obligafions herein
set out and that enforcement of such obligations 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 obligation of the Chargor, (e} agree that the
Chargee may at any time and from time to time and without notice 1o the Covenantors or any
comment, concurrence or consent by the Covenantors, grant fime, renewals, extensions,
indulgences, releases, and discharges fo, take securitfes (which would include other guarantees)
from and give the same up to, 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 ofher 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 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, irregulasity or unenforceability of all or any part of the Chargor's
obligations or of any security provided o secure the Chargor's obligations shall affect, impair or
be a defence io this guarantee; and (g) this is a contract of continuing guarantee and the
obligations 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 guaraniee shall bind the Covenantors and each of them noltwithstanding
the giving of time for payment of this Charge or the varying (whether by increase ar 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 morlgage 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 o the Principal, all outstanding interest, fees and other sums, due
hereunder or under any of the other security executed and delivered fa 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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18, 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 weuld 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
Ceode (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 paymeris that are to be reduced or refunded, as the case may be, so that such resuit

does not ocour,
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THIS IS EXHIBIT " 2" REFERRED TO IN

THE AFFIDAVIT OF GLENN WATCHORN

SWORN BEFORE ME THIS 14™
DAY OF FEBRUARY, 2018.

Commissionierfor Taking Affidavits etc./Notary Public

NOAH CIGLEN

Noah Hartley Ciglen, a Commissioner, elc.,
Province of Ontarlo, whils a Student-at-Law,
Explres August 15, 2020.
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LRO# 80 Charge/Morntgage Rocelpted as ATA107508 on20151231  at i3:25

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

yyyy mmdd  Page 1 of 9

Properties

PIN 10126 - 1010 LT Interesi/Eslale Fee Simple
Description PART OF LOT 8 CONCESSION 2 EYS {N YORK), DESIGNATED AS PARTS 1 & 2 ON
PLAN 66RZ4078; CITY OF TORONTC

Address 2425 AND 2427 BAYVIEW AVENUE
TORONTO

Chargor(s}

The chargor(s} hereby charges the land lo the chargee(s). The chargor(s) acknowledges ihe receipt of the charge and the standarg

charge terms, if any.

Name URBANGORP {BRIDLEPATH) INC.

Address for Service 120 Lynn Williams Street, Suite 24,
Torento, ON MK 3P6

I, Alan Saskin, President, have the aulhorily lo bind the eorporation.
This document is not authorized under Power of Attorney by this parly.

Chargee(s) Capacity

Share

Name TERRA FIRMA CAPITAL CORPORATION

Address for Service 22 5I. Clair Avenue Easf, Suile 200,
Torento, Qntario M4T 253

Provisions
Principal 512,000,000.00 Curcency CDN
Calculation Period Seea Schedule
Balance Due Date 2018/12/31
Interest Rate See Scheduie
Paymenis
Inforest Adjusiment Date 2015 42 31
Payment Dale Last day of each and every moath
First Paymornit Dale 2016 01 31
Last Paymenl Dale . 201812 31
Standard Charge Terms 204117
Insurance Amount full insurable value
Guaranlor Alan Saskin
l Additional Provisions I

See Schedules

l Signed By ]
Norman Winier 801~-1 8, Clair Av. East acling for Chargor  Signed 2045 12 31
Taronto (s}
M4T 2V7
Tet 416-864-0325

Fax 446-264~2434
| have the authorily 1o sign and regisfer the document on behalf of the Chargor(s).

Submitted By
NORMAN WINTER 801-1 8t, Clair Av. Easi 201512 31
Toronlo
M4T 2v7
Tel 416-964-0325

Fax 416-864-24394
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Receipted as AT4107508 on 20151231 21 13126

LRO # 80 Gharge/Mortgage
yyyy mmdd Page 2 of §

The applicanifs) hereby applies to the Land Registrar,

I Fees/Taxes/Payment }
Statulory Registration Foo $62.85
Total Paid 562.85
I File Number |

Chargee Clicnt File Number: 9000,15.02




SCHEDULE
ADDITIONAL PROVISIONS

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

PAYMENT PRCVISIONS

PROVIDED that the Charge is o be void upon payment to the Chargee at ifs 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 Principat Amount of TWELVE MILLION ($12,000,000.00) shall become due and payable on
the 31* day of December, 2018, subject to the mandatary payments of principal as hereinafter
set forth.

Interest shall be paid at the rate of eight (8%) percent per annum, calcutated and compounded
monthly, not In advance as well after as before malurity and both before and after default and
judgment, on such portion of the Principal as remains from time to fime oufstanding. Such
payments of inferest shall be made on the last day of each menih, 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 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 porfion of the Principal as
remains from time fo time outstanding. [nterest accruing hereunder shall be capitalized on the
last day of each month during the term herein, and such capitalized interest (the "Capilalized
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 31 day
of December, 2018, subject to the mandatory payments of Capitalized Interest as hereinafier sei
forth.

Upon Distributions, as hereinafier defined, from the ‘Borrower or any of Urbancorp inc. and
Urbancorp Investeo Inc. (collestively the "Subsidiaries™, the Charger 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 andfor the Subsidiaries to the Borrower or
any of its affiliaied entities on account of management fees, dividends or any other distribution or
payment. Payments received on account of the Distributions shall be applied firstly o 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 1o principal.
At such time as sevenly-five (75%} percent of the Principal Amount and Capitalized Inlerest has
been repaid, the Chargor shall pay to the Lender a proportionate amount of the Principal Amaount
and Capitalized Inferest from the Net Closing Proceeds, at the closing of a sale of a portion of the
Lands, in accordance with Section 1 of this Schedule.

AND it is agreed that in case of default shall be made in payment of any amount 1o become due
for payment of interest hereunder, compound interest shall be payable 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 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 Praceeds” 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 adjusiment 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 portion of
the Lands subject to the Chargee's standard discharge fee and upon payment by the Chargor of
100% of the Net Closing Preceeds from the sale of such porfion 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
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"} basls for registered plans of condominium(s) as
follows:

Number of Lof(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 subdivision or cendominium plans Interest then outstanding
relating to such Lots/Units which are then owned

by the Chargor

or, at the option of the Lender an the following basis:

Linear foot frontage of the Lot to be discharged

' X 25% of original principal
Total number of linear foot frontage of ail lots amount, plus Capitalized

on which can be consiructed a residential dwelling Interest then outstanding
within the plan of subdivision which are then cwned
by the Chargor

For the purposes of this caleulation, the linear foot frontage for any corner lofs 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 lot.

2, ADDITIONAL EVENTS OF DEFAULT

Without limiting any of the provisions of this Charge, each of the following evenis shall be
considered events of default hereunder upon the happening of which the whole of the pringipal
sum ouistanding and alf inferest accruing thereon shall, at the Chargee's option, immediately
become due and payabte 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.

{c) All ar 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 agreemeants or any security granted thereunder to the Lender
whatsoever.

(&) The Chargor shall be in breach of or default under any charge or default any charge
or other security registered on fitfe to the Lands in priority 1o 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 fc 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 andfor any other party liable for all or any pari of the
indebtedness secured by this Charge;

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

ii. take judicial proceedings to foreclose the Chargor's andfor any other
Person's inlerest in all or any pant 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/er lease all or any part of the Lands or self the unexpired term of
years demised by any lease;

vl assign any lease and sell the last day of the term granted by the lease
and/or remove the Chargor ar 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;

vii. appoint in writing & receiver (which term as used herein includes a receiver
and manager) of all ar zny 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;

viil. exercise in respect of each insurance policy, insurance trust agreement,
lease, rent and benefil 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 Charges 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
interes{ 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 foregeing shall not convey
any right of renewal upon the Chargor, I the Chargee chooses to exercise this option, it may do
so by delivering written notice fo 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 fo 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 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 ferm 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 fo 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 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
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 will 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 lruly do, observe, fulfit 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 ime 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 CHARGOR covenanis and agrees with the Chargee that no agreement for renewal hereof
or for exiension of the time for payment of any monies payable hereunder shalf result from or be
implied from any payment or paymenis of any kind whatsoever made by the Chargor to the
Chargee after the expirafion of the original term of this Charge or of any subsequent term granted
by ihe Chargee or agreed to in writing between the Chargor and the Chargee, and that no renewal
hereof or exiension of the time for payment of any monies hereunder shall result from, or be
implied from, any olher 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, refating to or resuliing 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 i, renewing any leasehold 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, agenis' costs and expenses, legal fees and
expenses on a full indemnily basis, the use, occupation or operation of the Lands, the breach of
any of the Chargor's represeniations, warranties or agreements herein, and any other costs and
expenses of exercising or protecting the Chargee's righis {hereunder or otherwise) or all or any
part of the Lands. Without imiting the Chargee's right o interest provided for herein, it is expressly
agreed that the Chargor shall pay interest at the interest rate provided for herain on such amounts,
costs and expenses (and on all ather 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 shall be paid, calculated and compounded as provided for herain,

»

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

The Chargee may release others from any liability to pay all or any part of the indebledness
secured by this Charge without releasing the Chargor. The Chargee may release its interest
under the Charge in all or any part of the Lands or any lease {or any other coliateral) 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 ifs 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 ohligations under the Charge will continue
unchanged. The Chargee may grant extensions of ime 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, withaut limitation, any person to whom all or any
part of the Lands is transferred) and with any securities as the Chargee may see {it without
affecting any of the Chargee's rights or remedies (herein or otherwise) or the Chargor’s liability
under the Charge {including without Himitation the Chargor's liability to pay the indebledness
secured hereby).

The Chargee rmay delay enforcing any of its rights under the Charge or any other document under
the Gharge or any such document without affecting the Chargee's rights in respect of any other
exisling 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 no amendment of the Charge ar any
other secuity, 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 o pay the indebtedness
secured hereby.,

7. REPRESENTATIONS, WARRANTIES AND AGREEMENTS RESPECTING THE
PROPERTY

a. The Chargor represents, warranis 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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fi. . 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. [lthe Chargor fails at any time for a period of ten (10} consecutive days to diligently
carry on any improvement reguired by the Chargee on any par of the Lands, or if
the Chargor without the writien consent of the Chargee departs from the plans and
specifications approved by the Chargee with respect thereto or from al} applicable
governmental building standards or the generally accepted standards of
consiruction in the locality of the Lands, or if any of the events of default as defined
herein has occurred and is continuing, the Chargee fram time fo {ime may enter
on the Lands and have exclusive possession of alf materials, plant and equipment
thereon, free of interference fram or by the Chargor, and complete the
impravement 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 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 andfor
contraciors.

8. IMPROVEMENTS; DEMOLITION

2. In these standard charge terms, the term “Improvement” hag the meaning given to
it in the Construction Lien Act, as amended or replaced from time to time, and
includes any alleralion, addition or repair to, and any construction, erection,
remodelling, rebuilding or instaltation on or of, any part of the property and the
demolition or removal of any bullding 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
fo the Chargee and obtains the Chargee’s writlen 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 morigage as defined under the
Construction Lien Acl,

3 NON-MERGER

Notwithstanding the registration of this Charge and any other securily 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 shall
not merge prior to repayment in full of alt 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 Commiiment 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 herein to the "Chargor”, the “Covenantor”, "Borrower” or the "Chargee” shall be
deemed to mean the Chargor, its successors and assigns, the Covenantor, ils successers and
assigns, the Borrower, its successors and assigns, and the Chargee, its successors and assigns,
as the case may be, and ail covenants, liabilities and obligations entered into or imposed
hereunder upon the Chargor, the Covenanior, the Borrower and the Chargee shall be equally
binding upen their successors and assigns, as the case may be. [1is undersiood 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”, "Covenanior® or "Covenantors”, "Borrower" or "Borrowers”, "Chargee”
or "Chargees”, and "his"®, "her", "it", "its", or "their" respectively as the number and gender of the
parly or parties referred fo in each case require, and the verb used in relation therewith shall be
censtrued 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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IF 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.85.0, 1880, c. 474 and
distinguished by a number therein, this Charge shall be deemed o 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 menies 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) meonths'
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}
uncenditionally guarantee full performance and discharge of the Charger's obligations pursuant
to the provisions of the Charge at the times and in the manner provided; {¢) agree to indemnify
and save harmless thé Chargee against and from all losses, damages, costs and expenses which
the Chargee may sustain, incur, or be or become liable for by reason of; i) the failure for any
reason whatscever 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 obligatien of the Chargor or the
enforcement of any security for any such debi or obligation of the Chargor, {e) agree that the
Chargee may at any time and from time to time and without notice to the Covenaniors or any
comment, concurrence or consent by the Covenantors, grant time, renewals, extensions,
indulgences, releases, and discharges to, take securifies (which would include other guarantees)
from and give.the same up to, abstain from taking securifies 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 taw 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 tha
Chargee has not been reimbursed for all such losses, damages, costs, charges and expenses as
aforesaid, {f) no invalidity, irregularily or unenforceability of all or any part of the Chargor's
obligations or of any secuity provided to secure the Chargor's obligations shall affect, impair or
be a defence to this guarantes; and (g) this is a contract of continuing guaraniee and the
cbligations of the Covenantors shall be continuing obiigations 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 shall bind the Covenantors and each of them nowithstanding
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 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 shall have the privilege o prepay the whole of the principal sum at any time logether
with accrued interest at any {ime 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 execuled 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 ¢ontrary, the Berrower 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 permitted by applicable laws or would resuit in the
receipt by {he Lender of interest at & criminal rate {as such terms are construed under the Criminaf
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 fo be reduced or refunded, as the case may be, so that such resuit

does not ccour,
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THIS IS EXHIBIT " 3" REFERRED TO IN

THE AFFIDAVIT OF GLENN WATCHORN

SWORN BEFORE ME THIS 14™
DAY OF FEBRUARY, 2018.

Commissioner for Taking Affidavits etc./Notary Public

NOAH CIGLEN

Noah Harlley Ciglen, a Commissioner, eic.,
Province of Ontarlo, while a Student-at-Law.
Expires August 15, 2020.




GENERAL SECURITY AGREEMENT
{Guarantors)

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

ARTICLE1
SECURITY INTEREST

1.1 SECURITY INTEREST

TCC/Urbancorp (Bay) Limited Partnership, TCC/Urbancorp (Bay/Stadium) Limited
Partnership, TCC/Urbancorp (Sfadium Road) Limited Partnership, Urbancorp Management Ine.,
Urbancorp Toronto Management Ine. and The Webster Family Trust (collectively the "Debtor’), as
continuing security for the repaymeant and the performance of each of the Obligations (as defined
herein} of the Debtor to Terra Firma Capital Corporation (the "Secured Party"}, grants to 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 Party 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 Paily (the "Share Pledge Agreement"}, or {ii} now or at any time and from
fime 1o time, situate on or in any way relating o and required for the operation of the real and
immoveable property known as (a) PIN Nos. 03046-0218 (1.T), 03048-0217 (LT), 03046-0215 (LT)
and 03046-0213 (LT), Markham; (b) PIN No. 10126 1010 (LT), Toronto; () PIN No, 21288 0448
(LT), 21298 0450 (LT), 76248 0430 (LT) and 76248 0429 (LT), Toronto; and {d) PIN D7585-
0258{LT), Toronto (and more particilarly described in Schedule "A" hereto {collectively the "Real
Property"} including, without limiting the generality of the foregeoing, io the extent in any way
refating fo the Shares or 1o 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 Debtor now or hereafter has any other interest, and also all investment
property, securities, bills, 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 ar any part thereof (collectively, the
*Accounts”);

{b} Books and Records: All of the Debtor's deeds, documents, writings, papers, books
of account and other books relating fo or being recards df debts, Chattel Paper,
Documents of Title or by which such are or may herealier be secured, evidenced,
acknowledged or made payabla {collectively, the "Books and Records™);

(c) Chattel Paper: All chattel paper in which the Debtor now or hereafter has an
inferest and any part thereof (the "Chattel Paper');

{d) Documents of Title: Alf documents of title, whether negotiable or non-negotiable,
including, without limitation, all warehouse receipts and bills of lading, in which the
Debtor now or hereafter 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 lnventory or consumer goods and any part thereof, including, without limitation,
all apparatus, fixtures, plant, machinery, tools and furniture (collectively, the
“Equipment”);

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

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

() Inventory: All inventory of whatever kind in which the Debtor now or hereafier has
an interest, including, without timitation, all goods, merchandise, raw materials,
goods in process, finished goods and other tangible personal properly now or
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hereafter held for sale, lease, resale or exchange or furnished or to be furnishad
under contracts far service or that are used or consumed in the business of the
Debtor and any part thereof (collectively, the “Inventory");

{0 Money: All money in which fhe Deblor now or hereafier has an interest and any
part thereof {the "Money"); and

i) 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 (collectively, the
‘Proceeds"),

1.2 FIXED NATURE OF SECURITY INTERESTS

Notwithstanding the Debtor's right to deal with the Inventory in the ordinary course of
business as provided herein, the Security Interests (as defined herein) created hereby shall operate
as a fixed and specific charge of all of the Coltateral presently existing and, with respect to all future
Coltateral, 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 floating charge.

13  ATTACHMENT

The Debior acknowledges that value has been given. The Security Interests are intended {o
attach, as to all of the Collateral in which the Debtor has an interest, forthwith when the Debtor
execules this Security Agreemnent, and, as to all Collateral in which the Debtor acquires an interest
after the execution of this Security Agreement, when the Debtor acquires such interest.

14  LEASES

The [ast day of any term reserved by any lease, oral 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 occurrence of a Default and while such Default is confinuing, the Debtor shall
assign and dispose of the same in such manner as the Secured 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 shali, for the purpose of vesting the aforesaid residue of any such termin
any purchaser, assignee, sublessee or such other acquirer of the lease, agreement to lease or any
interest therein, be entitled by deed or other written instrumenit to assign to such olher 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.

1.8  EXCEPTION FOR CONTRACTUAL RIGHTS

The Security Interests granted hereby do not and will not extend to, and the Collateral wilt
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 constitule a breach of the terms of or permit any person to terminate the confractuat
rights, but the Debtor agrees that it will assign such contractual rights to the Secured Parly forthwith
upon obtaining the consent of the other party thereto. The Debtor agrees that it will, upon the
request of the Secured Paity, use all commercially reascnable efforts to obtain any consent
required to permit any centractual rights to be subject to the Security Interests granted hereby.,

1.6  DEALING WITH COLLATERAL BY THE DEBTOR

Uniit 2 Default occurs, the Debtor may deal with the Collateral other than the Shares in
accordance with the terms of the Commitment and Charge (as hereinaiter defined) or other security
provided with on or with respect to the Real Property, and with the Shares in accordance with the
terms of the Share Pledge Agreement.

1.7 ENTIRE AGREEMENT

This Security Agreement has been entered info pursuant fo the provisions of the
Commitment and is subject {o 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 obligafions of the parties will be governed by the provisions of the
Commitment.
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ARTICLE 2
BEFINITIONS

24 COLLATERAL

) The property, assets, rights and undertaking ¢harged hereunder, including all of such
Accounts, Chatiel Paper, Documenis of Title, Books and Records, Equipment, Intangibles,
Instruments, Inventary, Money and Praceeds together with all increases, additions and accessions
{hereto and all substitutions or any replacements thereof are, unless otherwise specified, herein
referred to as the "Collateral",

22 COMMITIMENT

The letter of intent made, infer alia, by the Debior and Urbancorp Holdeo Inc. {the
“Obligors™), as amended or supplemented from time to time and accepted by Terra Firma MA Ltd.,
as assigned to the Secured Parly, 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”.

24  CHARGE

“Gharge” means the charge of PIN Nas. 03046-0219 (LT), 03046-0217 (LT}, 03048-0215
(LT) and 03048-0213 (LT), Markham given by Urbancorp (Woodbine) Inc.; PIN No. 10128-1010
given by Urbancorp (Bridlepath) Inc., the beneficial charge of PIN Nos. 21298-0448 (LT), 21298-
0450 (LT}, 762438-0430 (LT) and 76249-042% (L.T), Torento given by TCC/Urbancorp (Bay/Stadium)
Limited Partnership, and/or the assignment of proceeds with respect to PIN No. 07586-0258(LT),
Toronto, given by Urbancorp {(Valermo) Inc. to and in favour of the Secured Parly securing the
principal sum of $12,000,000.00, together with interest thereon as therein set out, &s the same may
be amended from time to fime.

25 DEFINED TERMS

The terms “account”, “chattel paper’, "documents of title’, "equipment’, “goods”,
“instrument”, "intangible”, “inventory", "money", and “proceeds” shall have the meanings ascribed to
such terms in the Personal Properly 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 will constitute continuing security for the following obligations
{the "Cbligations”) of the Cbligors to the Secured Pariy:

(=) Indebtedness: The prompipayment, 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, malured 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 Commitment and the Loan Documents (as defined in the Commitment);
and

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

the Commitment and the Loan Decuments.

ARTICLE 4
DEBTCGR'S REPRESENTATIONS, WARRANTIES AND COVENANTS

4.1 DEBTOR'S REPRESENTATIONS AND WARRANTIES

The Debtor hereby, represenis and warranis to and for the benefif of the Secured Party that:
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(a) Places of Business of Debtor: The following are the Debtor's places of business
pertaining to the Real Property {the “Places of Business™):

the Debtor's chief executive office:

120 Lynn Wiltiams Straet, Suite 2A,
Teronto, ON MBK 3NG

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

4.2 DEBTOR’'S COVENANTS

Unless compiiance with the following covenants is waived by the Secured Party in writing or
unless non-compliance with any such covenants is otherwise consented 1o by the Secured Party by
written agreement with the Debtor, and subject as may otherwise be permitted or provided under
the Commitment, the Debtor covenanis 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, security interest or other
encumbrance made or asserted against any of the Collateral and the Debtor shalf,
at its own expense, defend the Collateral against any and all such ¢laims, liens,
charges, security Inferests or other encumbrances.

(b} Mo Accessions or Fixtures; The Debtor shall prevent the Collateral from
becoming an accession to any praperty other than the Coliateral or from becoming a
fixture unless the Security interests rank prior 1o 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) Collaleral in the ordinary course of business on customary trade terms; and

{ii) Equipment which has become worn out, damaged or otherwise unsuitable
for its purpose, on condition that the Debtor substitute for such Equipment
property of equal value free from all other encumbrances. Such substituted
preperty shall become part of the Collateral as scon as the Debtor acquires
any inerestin 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 Securad Party within
fifteen {15) days thereafter written notice of the change of location 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 {0 and in accordance with the Commitment; and

{f) Preceeds in Trust: After the occurrence of a Default hereunder and while such
Defauit Is continuing, the Debtor shall and shall be deemed to hold all Proceeds in
frust, separate and apart frorn other Money, instruments or property, for the benefit
of the Secured Party untit all amounts owing by the Debtor to the Secured Party
have been paid in full,

ARTICLE &
COLLECTION OF ACCOUNTS .

5.1 COLLECTION OF ACCOUNT

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 to the Secured Parly. The Secured Party may hold all 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 hersunder and while such Default is continuing and
whether before or after notification to any Account Debtor, shall be held by the Debtlor 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 OF ATTORNEY

6.1  APPOINTMENT OF ATTCRNEY

After the ocourrence of a Default hereunder and while such Default is cantinuing, the Debtor
hereby constitutes and appoints the Secured Parly, or any receiver appointed heraunder, the true
and lawful attorney of the Debior imevocably with full power of substituion fo do, make and execute
all such assignments, documents, acts, maiters or things with the right to use the name of the
Debtor whenever and wherever i may be deemed necessary or expedient. The Debior hereby
declares that the irrevocable power of atiorney granted hereby, being coupled with an interest, is
given for valuable consideration,

ARTICLE Y
DEFALLT

7.1 DEFAULT

The Debtor shall be in default {"Default”) under this Security Agreement upon 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 ihis Agreement an “Event of Defaull”) under the Charge
or the Commitment at any time or times prior to the Secured Party cancelling and discharging the
Securily Interests herein created,

7.2 SECURITY ENFORCEABLE

. The fact that this Security Agreement provides for Defaulf and rights of acceleration shall not
derogate fram 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
contained 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 resuliing therefrom. Any such
waiver must be in writing and signed by the Secured Parly to be effective.

ARTICLE &
SECURED PARTY'S REMEDIES ON DEFAULT

8.1 INDEBTEDNESS DUE AND RIGHTS AND REMEDIES

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

(a) Appointment of Receiver: appoint by instrument in writing a receiver {which term
shall include a receiver and manager) of all or any part ofthe 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 agent of the Debior and not of the Secured Party. Where the Secured
Party is referred fo in this Aricle 8, the reference inciudes, where the context
permits, any receiver so appointed and the officers, employees, servants ¢r agents
of such receiver;
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(b} Enter and Repossess: immediately and without notice enter the Deblor's prémises
and repossess, disable or remove 1he Collateral;

(c) Retain the Collateral: retain and administer the Collateral in the Secured Parly’s
sale and unfeflered discretion, which the Debtor hereby acknowledges is
commercially reasonable;

(d) Dispose of the Collateral: dispose of any Collateral by public auction, private
tender or private contract with or without notice, adveriising or any other formality, all
of which are hereby waived by the Debtor to the extent permitted by faw. The
Secured Party may, at its discretion, to the extent permitted by law, establish the
terms of such disposition, including, without limitation, terms and condifions 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 actuatly received. The
Secured Party may, to the extent permitied by law, enter into, rescind or vary any
contract for the disposition of any Collateral and may dispose of any Collateral again
without being answerable for any loss occasioned thereby. Any such disposition
may take place whether or not the Secured Parly has taken possession of the
Coltateral;

{e) Accepiance: foreclose upon the Collateral in satisfaction of the Obligations;

fy 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 othars, including the Debtor's, use any of the
personal property {which shall include fixtures) af the Deblor pertaining to the Real
Property and the Coliateral for such time and such purposes as the Secured Party
sees fit. The Secured Parly shall not be liable to the Debtor for any neglect in so
doing or in respect of any rent, cosls, charges, depreciation or damages in
connection therewith;

{g) Payment of Encumbrances: pay any encumbrance, lien, claim or charge thatmay
exist or be {hreatened against the Collateral. in any such case, the amounts so paid
fogether with costs, charges and expenses incumed in connection therewith shall be
added to the Obligations secured by this Security Agreement;

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

{i) Dealing with Collateral: subject to applicable law, seize, collect, realize, borrow
money on the security of, release to 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 Debior. The
Secured Parly 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, callecting, realizing, borrowing on the security of, selling or
obtaining payment of the Collateral and may add such sums fo 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, atits own risk and expense and at the
Secured Party's request, assemble and prepare for removal such items of the Collateral as are
selected by the Secured Party as shall, in the Secured Parly's sole 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 lfable or accountable for any failure to exercise its remedies,
take possession of, seize, collect, rezlize, sell, lease or otherwise dispose of or obtain payment for
the Collateral and shall not be bound to institute proceedings for such purposes or for the purpose
of preserving any rights, remedies or powers of the Secured Parly, the Debtor or any ofher person
in respect of same.
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84  ALLOCATION OF PROCEEDS

All monies coilected or received by the Secured Party in respect of the Collateral may be
held by the Secured Party and may be appiied 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
securilies, accept compositions, grant releases and discharges, release the Collateral o third
parties and otherwise deal with the Debior's guarantors or sureties and others and with the
Coilateral 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 Parly’s rights, remedies and powers under this
Security Agreement,

8.6 FORBEARANCE IS NOT WAIVER
No extension of time, forbearance, indulgence or other accommodation now, heretofore or
hereafter given by the Secured Party to the Debtor shall operale as a waiver, alteration or

amendment of the rights of the Secured Party or otherwise preclude the Secured Party from
enfarcing such rights.

87 EFFECT OF APPOINTMENT OF RECEIVER

Ag soon as the Secured Party takes possession of any Cellateral or appoints a receiver, all
powers, funciions, 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 INDEMMITY

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

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

89  LIMITATION OF LIABILITY

The Secured Parly shall not be liable by reason of any entry into or taking possession of any
of the Coliateral hereby charged or intended so to be or any part thereof, to account as morigagee
in possession or for anything except actual recelpts or be liable for any loss on realization or any act
or omission far which a secured parly in possession might be fiable.

The Débtor hereby releases and discharges the Secured Party and any receiver appointed
by the Secured Parly from every claim of every nature, whether sounding in damages or not, which
may arise or be 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 successor or assign claiming through or
under the Secured Party or the receiver appointed by the Secured Pary under the provisions of this
Security Agreement unless such claim be the result of wiiful act, negligence or dishonesty.

ARTICLE®
MISCELLANEQUS

9.1 COSTS

The Debtor shall reimburse the Secured Pary on demand for all interest, reasonable
commissions, reasonable costs of realization and other reasonable costs and expenses (including
reasonable legal fees and expenses on a full indemnity basis) incuired 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 collection of
any Collateral and the protection or enforcement of the rights, remedies and powers of the Secured
Parly ar any receiver and those incurred for perpetual registration of any financing statement
registered in connection with the Security Interests. All amounts for which the Debtor is reguired
hereunder lo reimburse the Secured Parly or any receiver shall, from the date of disbursement untit
the date the Secured Party or the recsiver receives reimbursement, be deemed advanced to the
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Debtor by the Secured Parly, 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 Securily Agreement shall not be binding unless in writing and signed
by the Secured Party and the Debior.

93 SEVERABILITY

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

9.4 NO OBLIGATION TO MAKE ADVANCES

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

9.5  SECURITY IN ADRITION 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 ofher 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 exclusive of or dependent on any ather. The Secured Parly
may exercise any of its rights, remedies or powers separately or in combination and at any lime,

9.6 SECURITY INTERESTS EFFECTIVE IMMEDIATELY

Neither the execution of, nor any filing with respect to, this Security Agreement shall bind the
Secured Parly to grant any credit to the Obligors, but the Security Interests shall {ake effect
forthwith upon the execution of this Security Agreement by the Debtar,

9.7 STATUTORY WAIVERS
To the fullest extent permitted by law, the Debtor waives all of its rights, benefits and
profections given by the provisions of any existing or fulure statute which imposes limitations upon
the powers,. rights or remedies of a secured parly 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 Securily Agreement and, in particular,
those respecting rights, remedies and powers of the Secured Parfy and any receiver against the
Debtor, its business and any Collateral upon an Event of Defaulf, are commercially reasonable and
not manifestly unreasonable,

9.9 FURTHER ASSURANCES

The Debtar shall at all imes, do, execute, acknowledge and deliver or cause to be done,
execuled, acknowledged or delivered all such further acis, deeds, transfers, assignments, security
agreements and assurances as the Secured Party may reasonably require in order to give effect to
the provisions hereof and for the better granting, fransferring, assigning, charging, setfing over,
assuring, confirming or perfecting the Security Interests and the priority accorded to them by law or
under this Security Agreement.

9.10 NOTIGES

Any nofice, demand, request, consent, agreemerit 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 delivered personally upon the parly for whom it is intended, or fransmitted by
facsimile transmission, or {except in the case of an actual or pending disrupticn of pustal 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 MBK 3NG
Attention: Alan Saskin — President

Facsimile Number;

The Securad Party, addressed as follows:

22 5t Clair Avenue East, Suite 200,
Toronto, Ontario M4T 253

Attention: Carolyn Montgomery
Facsimile Number:  (416) 792-47141

with & copy fo:

Law Offices of Norman H. Winter
801-1 &t. Clair Avenue East
Toranto, ON M4T 2V7

Attention: Norman Winter
Facsimile Number:  (416) 964-2424

Any such Notica, (i) if delivered personally, shall be deemed to be delivered on the date of
delivery thereof, (ii) if ransmitted by facsimile transmission prior to 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
fransmission aiter 4:00 p.rm. on any Business Day shall be deemed to have been delivered on the
next following Business Day or (jif} if mailed as aforesaid, the fourth (4th) Business Day following
the date of mailing. For the purposes hereof, personal delivery, inciuding delivery by way of a
courier service, shall be made by delivery {o an officer, director or responsibie employee of the party
far whom it is intended at its address set out shove. I on the date of mailing or on or before such
fourth (4th) Business Day thereafter there is a general interruption in the operation of postal service
in Canada, Notices shall be delivered personally or by facsimile transmission. Each party may,
from time to time, change its address or stipulate an address different from the address set out
above by giving Notice thereof 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 Ontario.

9.11 DISCHARGE

Upon payment and performance by the Obligors of the Obligations secured hereby the
Secured Party shalt upon request in writing by the Debtor deliver up this Security Agreement ta 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 reguisite o discharge the Security
Interesis hereby constituted.

8.12 HEADINGS

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

9.13 BINDING EFFECT

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

9.14 APPLICABLE LAW

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

9.15 DELIVERY OF GOPY

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

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

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

TCC/URBANCORP (BAY) LIVITED
PARTNERSHIP By its General Partner

Deaja Partner{Bayj Inc.
7, 1'
Per: /

Alan Saskin-President
| have authority to bind the Cormporation

TCCIURBANCORP {BAY/STADIUM) LIMITED
PARTNERSHIP By its General Partner
Deaja Partner, (Stadiumy) Ine,

y,

.

Per:

Alan Saskin—President
| have authority to bind the Carporation

TCC/URBANCORP (STADIUM ROAD) LIMITED
PARTNERSHIP By its General Pariner
Urbancorp Master f‘artner {Stadium Road) Ine,

-

Alan Saskin—President
| have authority to bind the Corporation

URBANCORP MANAGEMENT INC.

Name:
Title:
| have authority to bind the Corporation

URBANCORP TORONTQ MANAGEMENT INC.

Name:
Title:
| have authority to bind the Corporation

THE WEBSTER FAMILY TRUST
Per: /

Name: ¥

Title:

I have authority to bind the Trust
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SCHEDULE “A*

LEGAL DESCRIPTION OF THE REAL PROPERTY

9100 Woodbine Avenue, Markham, Onfario

PIN 03046-0219 (LT)

FT LT 14 CON 3 MARKHAM, PT 2 65R31684 , MARKHAM ; TAW R580957
9084 Woodhine Avenue, Markham, Ontario

PIN 03046-0217 (L.T)

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

9110 Woodbine Avenue, Markham, Ontario

PEN 03046-0215 (LT)

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

9064 and 9074 Woodbine Avenue, Markham, Ontaric

PIN 03046-0213 (LT)

PTLT 1 PL 3604 MARKHAM & PT LT 14 CON 3 MARKHAM, PT 4 65R31684 ; MARKHAM
2427 and 2425 Bayview Avenue, Toronto, Ontario

PIN 10126-1010 {LT}

PART OF LOT 8 CONCESS|ON 2 EYS (N YORK), DESIGNATED AS PARTS 1 & 2 ON PLAN
66R24078; CITY OF TORONTO

EPIC
PIN 21298-0448 (LT)

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-LAWE321, INSTRUMENT NO. 0D33202, ON PLAN ORDNANCE RESERVE DESIGNATED
AS PARTS 3,4.5 & 6 ON PLAN 66R2346% UNTIL DEDICATED AS PUBLIC HIGHWAY AS IN
AT1707704;, TOGETHER WITH AN EASEMENT OVER PART OF ORDNANCE RESERVE, PLAN
ORDNANCE RESERVE DESIGNATED AS PARTS 1TO 5, 7 TO 20 ON PLAN 866R25068 AS IN
AT2497742, TOGETHER WITH AN EASEMENT OVER PART OF ORDNANCE RESERVE, PLAN
ORDNANCE RESERVE DESIGNATED AS PARTS 1 TG 8, 7 TC 20 ON PLAN 66R25068 AS N
AT2497742, TOGETHER WITH AN EASEMENT OVER PART OF BLOCK 5 ON PLAN
CRDNANCE RESERVE DESIGNATED AS PARTS 2526 & 53 ON PLAN B6R25068 AS IN
AT2497743, TOGETHER WITH AN EASEMENT OVER PART OF BLOCK & ON PLAN
ORDNANCE RESERVE DESIGNATED AS PARTS 34 & 35 ON PLAN BBR25088 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 1 ON PLAN 66R268515 IN FAVOUR OF GREATER TORONTO TRANSIT
AUTHORITY AND CANADIAN NATIONAL RAILWAY COMPANY AS IN AT1929391; 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
B6R25068 AS IN AT2497742; SUBJECT TO AN EASEMENT OVER PART 1 ON PLAN 86R26515
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 QUT IN SCHEDULE A AS IN AT3073995; TOGETHER
WITH EASEMENTS AS SET OUT IN SCHEDULE A AS IN AT3505198

FIN 21288-0450 (LT}

INCLUSIVE, ON PLAN 86R-23505; SUBJECT TO RIGHT OF WAY AS [N CT430478 AND
WEF27767 PARTIAL RELEASE AS TO PTS 5 AND 8 PL 68R-23505 AS IN AT2198438,
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AT2108441, 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 TOPARTS7
& 8 ON PLANS6R17071AS IN AT4047674; SUBJECT TO AN EASEMENT IN GROSS CVER PTS
1TO 7 PLB6R~23505 AS INAT2106267; SUBJECT TO AN EASEMENT IN GROSS OVER PTS 1
TO & ON PL. 66R—23505 AS INAT2303473; SUBJECT TC AN EASEMENT IN GROSS OVER PTS
1,2, 3,4 AND § ON PL 66R-23505 AS IN AT2329585; SUBJECT TC AN EASEMENT QVER PT
BLOCK 5 PL ORDNANCE RESERVE DESIGNATED AS PTS 25, 26 AND 53 ON PL86R25088 IN
FAVOUR OF PTS 6, 21 TQ 24, 27, 30, 32, 33, 36 TO 39, 41, 43 TO 52, 54 TO 56 PL 66R25058
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 AT2488075; TOGETHER
WITH AN EASEMENT OVER PTS 8, 23, 24, 32, 33, 36 AND 37 ON PL 66R25088 AS IN
AT2438248; S/T AN EASEMENT OVER PTS 25 AND 26 ON PL 66R25088 [N FAVOUR OF PTS
28, 29, 31, 40 AND 42 ON PL B6R-25068 AS IN AT2736147; S/T AND TAW EASEMENT AS SET
OUT IN AT3073995, CITY OF TORONTO; TOGETHER WITH EASEMENTS AS SET QUT IN
SCHEDULE A AS IN AT3505198; SUBJECT TO AN EASEMENT AS IN AT3685579; CITY OF
TORONTO

PIN 76249-0429 (LT)

UNIT 54, LEVEL A, TORONTO STANDARD CONDOMINIUM PLAN NQ. 2248 AND ITS
APPURTENANT INTEREST, SUBJECT TO AND TOGETHER WITH EASEMENTS AS SET QUT
IN SCHEDULE A AS N AT3073955; CITY OF TORONTO

PIN 76249-0430 {LT)

UNIT 85, LEVEL A, TORONTO STANDARD CONDOMINIUM PLAN NO. 2249 AND ITS
APPURTENANT INTEREST; SUBJECT TOAND TOGETHER WITH EASEMENTS AS SETOUT
iN

SCHEDULE A AS IN AT3073895; CITY OF TORONTO

VALERMO
PIN 07586-0258 {LT)

FPART OF LOT 8, CON 2 COLONEL SMITH'S TRACT, PT LOTS 85, 86, 87, 88, 89 AND 90 ON
PLN 2448, 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 B6R-27358 IN FAVOUR OF THE CITY OF TORONTO AS IN EB421053;

CITY OF TORONTO

43






PC 2
Text Box
TAB 4


44

THIS IS EXHIBIT " 4" REFERRED TO IN

THE AFFIDAVIT OF GLENN WATCHORN

SWORN BEFORE ME THIS 14™
DAY OF FEBRUARY, 2018.

%

Commissioner for Taking Affidavits etc./Notary Public

NOAH CIGLEN

Noah Hariley Clglen, a Commissioney, etc.,
Province of Ontarlo, while a Student-at-Law.
Expires August 15, 2020.
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GUARANTEE AND POSTPONEMENT OF CLAIM

TO: TERRA FIRMA CAPITAL CORPORATION

WHEREAS TERRA FIRMA CAPITAL CORPORATION (hereinafier cailed the “Lendes™)
has advanced funds oris about to advance funds to Urbancorp Heldeo Ine. (hereinafier called the
“Borrower"} and in consideration of yourintention to advance the said funds to the Borrower, and
other good and valuable consideration and the sum of Two ($2.00) Dellars, the receipt and
sufficiency of which are hereby acknowledged, each of the undersigned, (each hereinafler 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 accommadation of any kind whatscever.

{b} “Indebtedness” - means in its broadest sense all obligations of the Borrower to the
Lender, alone or with cthers herstofore or hereafter incurred, whether voluntarily or involuntarily,
whether due or not due, whether absolute, inchoate, contingent, liguidated or unliquidated together
with interest on each and every such obligation, including, withaut limitation, as set out in or
provided pursuant fo a Letter of Intent dated December 22, 2015, as amended or supplemented
from time to time,

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

3. Without further authorization from or notice to the Guarantor, you may grant Credit and
advance funds to the Borrower frorm time to time, either before or after revacation hereof, and in
such manner, upon such terms and for such imes as you deem best, and with or without notice to
the Guarantor you may alter, compromise, accelerate, extend or change the fime or manner for the
payment by the Borrower or by any person ar 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
securily, or release or subordinate any security, No exercise or nonexercise by you or any right
hereby given you, no failure by you fo record, complete or otherwise perfect any securities given by
the Berrower or the Guarantor or any person, firm or corporation, no dealing by you with the
Borrower or the Guarantor or any person, 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 o 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 respeact of any Indebtedness of the Borrower hereby guaranteed or
in enforcing this Guarantee against the Guarantor and, promises o perform each guaranteed
obligation when due.

5. This shal be a continuing guarantee and shall caver and secure any ultimate balance owing
to you, but you shall not be obliged to take any action or exhaust your recourse against the
Borrower, any other Guarantor, any other persor, firm or corporation, or any securities you may
hold at any time nor to value such securities before requiring or being entitted to payment from the
Guarantor of all Indebtedness hereby guaranteed. Provided always, that this Guarantee shall not
be determined or affected or your rights thersunder prejudiced by the discontinuance of this
Guarantee as to one or more other Guarantor or by the death or loss or diminution of capacity or
cassation of corporate existence, as the case may by, of the Borrawer, or by the death or foss or
diminution of capacily ar cessation of corporate existence, as the case may be, of any other
Guarantor.

6. 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 1o 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 liabilily except as set forth herein, and no statemen,
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 aor waiver of this Guaraniee or any of its terms, provisions or conditions shalt
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be binding on you unfess made in writing over the signature of your duly authorized officers in that
regard.

8. Until all Indebtedness hereby guaranteed has been paid in full the Guarantor shall not have
any right of subrogation unless expressly given to the Guarantor in wriling by one of your duly
authorized officers in that regard.

g, You shall be at fiberty (without in any way prejudicing or affecting your rights hereunder) to
appropriate any payment made or moneys received to any portien of the Indebtedness hereby
guaranteed whether then due or to become due, and from time to fime to reveke or alter 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 fo transactions occurring before or after any such change, it being
understeod that where the Borrower is a partnership or corporation this Guarantee is to extend to
the person ar persons or corporation for the time being and from time to fime carrying on the
business now carried on by the Borrower notwithstanding any change or changes in the name or
membership of the Borrower's firm, orin 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 or in 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, partners or agents acting or
purporting 1o act on its behalf, 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 abtaining of such Credit was irregularly, fraudulently, defectively or informally effected,
or in excess or the powers of the Borrower or of the directors, partners or agents thereof. Each
Guarantor warranis and represents that he is fully authorized by law to execute this Guarantee of
Credit to be granted to the Borrower,

12, The statement in writing of any of your authorized officers from time to fime of the
Indebiedness of the Borrower to you and covered by this Guarantee shall be recelved as prima
facie evidence in the absence of manifest error as against the Guarantor that such amound is at
such time so due and payable o you and is covered hereby.

13.  Allindebtedness, present and future, of the Borrower to any Guarantar is hereby assigned to
you and postponed to the present and future Indebtedness of the Borrower to you and all moneys
received from the Borrower or for his account by the Guarantor shalt be received in trust for you,
and forthwith upon receipt, paid over to you until the Borrower's Indebtedness to you is fully paid
and satisfied, all without prejudice to you and without in any way limiting or lessening the liability of
the undersigned fo you under this Guarantes, If the Borrower is a parinership of which any
Guarantor is a member, the Guarantor wilt not without the prior written consent of one of your duly
authorized 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 valuing any security or securities held by you without in any way releasing, reducing or
otherwise affecting any Guarantor's liability 10 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 all sums
paid by any Guarantor to you under this Guarantee and to prove and rank for such sums paid by
the Guarantor and to receive the full amount of all dividends in respect therefo being hereby
assigned and transferred to you. The Guarantor shall not be released from liability if recovery from
the Borrower, any other Guaranter or any other person hecomes barred by any Staiute of
Limitations or is otherwise prevenied.

18. Each Guarantor will file all claims against the Borrower in any bankruptcy or other
preceeding In which the filing of claims is required by law upon any indebtedness of the Borrower
to the Guarantor and will assign to you all of the Guarantor's rights thereunder. If the Guarantor
does not file any such claim, you, as attorney in fact of the Guaranter, are hereby authorized to do
50 in the name of the Guarantor or in your discrelion to assign the claim to and cause proof of ¢laim
to be filed in the name of your nominee. In all such cases, whether in adminisiration, bankruptey, 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 thai purpose any Guarantor hereby assigns to you all the Guarantor's right to
any payments ar distributions to which the Guarantor otherwise would be entitled. Ifthe amount so
paid is greater than the guaranieed obligations then outstanding, you will pay the amount of the
excess {o the party entitled therato.
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16, Allyour rights, powers and remedies hereunder and under any other agreement now or at
any lime hereafier 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 relating to Credit extended to the Borrawer by you, the amount of the Guarantor's Habillty
imposed by such other guarantee or guarantees shall be added fo ihe amount of the Guarantor's
liability Imposed by the provisions hereof and the resulting iofal shall be the amount of the
Guarantor's liabilily.

17.  Each Guarantor shall pay to you on demand (in addition to all debts and liabilities of the
Borrower hereby guaranteed) all costs, charges and expenses (including without limitation, lawyer's
fees as between solicitor and client} incureed by you for the preparation, execution and perfection
and enforcement of this Guarantee and of any securities collateral thereto, logether with interest
calcutated from the date of payment by you of each such costs, charges and expenses unii
payment by the Guarantor hereunder,

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

19. tf any provision of this Guarantee is determined in any proceeding by a Court of Jurisdiction
to be invalid or to be whelly or partially enforceable, the provision shall, for the purposes of such a
proceeding, be severed from this Guaraniee at the Lender's option and shall be freated as not
forming a part hereof and all the remaining provisions of this Guarantee shall remain in full force
and shall 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 representetive or in the case of a comporation on an officer of the
corporation, or by sending the same by registered mail in an envelope addressed fo the last known
place of address of the person to be served as it appears on your records, and the notice so sent
shall be deemed ta 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 aclion thereon the Guarantor shall be estopped from denying the same! any judgmeant
recovered in the Courts of such Province against any Guarantor or his executors, administratars,
legal personal representatives, successors andfor assigns shall be hinding on him and them,

22, Any word herein contained importing the singular number shall include the plural and any
word jmporting the masculine gender shall 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 undersigried
upon this Guarantee each of the undersigned shall be held and bound to you directly as principal
deblor 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 io
your benefit and the benefit of your successors and assigns and shall be binding on the Guarantor
and his executors, administrators, legal person represeniatives, successors and assigns.

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

TCCIURBANCORP (BAY) LIMITED
PARTNERSHIP By its General Partner
Deaja Parther ay){ nc,

Per:

Alan Saskin—President
[ have authority {o bind the Corporation
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TCG/URBANCORP (BAY/STADIUM) LIMITED
PARTNERSHIP By its General Partner
Deaja Partner (Stadium) Inc.

s

ian Saskin-President
1 have authority to bind the Carporation

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

& Saskin—President
I have authority to bind the Corporation

URBANGORP MANAGEMENT ING,

! have authority to bind the Comeoraticn

URBANCORP TORONTO MANAGENENT INC,
7 p

J/

M

MName: ~
Title:
| have authority to bind the Corporation

THE WEBSTER, FAMILY TRUST

Per: /

Name:
Tilie:
| 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
Holdoo Inc.

Beneficial interest in 9100 Woodbine Avenue,
8084 Wcodbine Avenue, 8110 Woodbine
Avenue and 9064 and 9074 Waodbine
Avenue, in the Town of Markham, York
Region, being PIN Nos. 03048-0219(LT),
03046-0217(LT), 03046-0215(LT) and D3046-
0293(LT)

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

TCC/URBANCORP (BAY/STADIUM) LIMITED

PARTNERSHIP

100 Class E Special Shares of Urbancorp
Holdeo Inc.

Beneficial interest in property located in the
City of Toronto and being PIN Nos. 21298

0448(LT), 21298-0450(LT), 76249-0429(L.T)
and 76248-0430(LT)

[CCAURBANCORP (STADIUM ROAD) LIMITED
PARTNERSHIP

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

URBANCORP MANAGEMENT INC.

00 Class A Special Shares of Urbancorp
Holdeo Inc. )

URBANCORP TORONTO MANAGEMENT
INC,

100 Class B Special Shares of Urbancorp
Holdeo [nc.

THE WEBSTER FAMILY TRUST

100 Class C Special Shares of Urbancorp
Holdeo Inc.

50




TAB 5


PC 2
Text Box
TAB 5


THIS IS EXHIBIT " 5" REFERRED TO IN

THE AFFIDAVIT OF GLENN WATCHORN

SWORN BEFORE ME THIS 14™
DAY OF FEBRUARY, 2018.

Commissioner for Taking Affidavits etc./Notary Public

NOAH CIGLEN

Noah Haf‘l)ifey Ciglsn, 3 Commissions, ¢ty..
Provincs of Ontario, while 2 Student-atl awy.
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= TERRA EIRMA

Urbancorp Heldco. inc.

December 22, 2015

120 Lynn Williams Streef Suite 24,

Toronto, ON M6K 3NG

Attention: Mr. Alan Saskin
RE: Portfolio Loan

Dear Mr. Saskin;

The following are the terms and conditions under which TFCC will provide Urbancorp Holdeo 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/Urhancorp (Bay)
Limited Partnership and TCC/Urbancorp (Bay/Stadium) Limited
Partnership (collectively the “Shareholders”). At closing, Borrower will
have the assets and liabilities listed in Schedule A

$12 millien

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

To provide Borrower with funds to enhance the eguity capital of

1|Page

Terra Firma MA Ltd., #200-22 5t Clair East, Toronto, ON
Tel: 416-792-4700 Broker Licence 12425 / Administrator Licence #12348
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Security

Security an Epic Project

interest Payments

Principal Payments

Urbancorp Inc. ("Inc.”), a wholly owned subsidiary of the Borrower
that has completed a $64 million bond offering in Tel Aviv.

e Mortgage 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 he granted by the
Borrower’s affiliates, as noted on said Schedule “B”, which security
will include cross default provisions; and

« loint 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 guaraniee of Alan Saskin; and

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

= Such other and further security as reasonably required by the
Lender’s legal counsel.

At such time as a plan of condominium 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,

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 ali of
the Secured Projects or from 100% of profit distributions from Urbancorp,
Ine, or any of its subsidiaries, but in all events no fater 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.

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 repatid, 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
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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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Prepayment

TFCC Expenses

Prefunding Conditions

Covenants

Legal Representation

Legal Opinions

Right of First Offer

General Conditions

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.

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 ciosing and monitoring the Loan during the term of the
Loan. Said costs and expenses will be paid by Borrower upon demand,

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

1. Bein goodstanding on all of its loans and obligations to Lender;

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

3. All 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
withaut 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 porifolio.

As a precondition to funding of this Loan, Urbancorp will provide an
opinion given by the solicitors of Urbancorp and the Guarantors as the
due execution in accordance with corparate 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,

TFCC will coittinue 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.
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Terra Firrna A Ltd., #200-22 St Clair East, Toronto, ON
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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.

Carolyin Montgomery

Vice President & Principal Broker
WE HEREBY 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 2015

C?CO INC.

URBANCO a

GUARANTORS:

Witness:

Ala n"ga;kin

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

-

an Saskin—President
| have authority to bind the Corporation

d|Page

Terra Firma MA Ltd., #200-22 St Clair East, Taronto, ON
Tel: 416-792-4700 Broker Licence §12425 / Administrator Licence #12346
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TCC/URBANCUORP {BAY/STADIUM) LIMITED PARTNERSHIP
By its General Parther
Deaja Partner {Stadium) Inc.

D

Per:

Alan Saskin—President
| have authority to bind the Corporation

URBANCORP MANAGEMENT INC.
7 y

Per:

Alan Saskin—President
| have authority to bind the Corporation

URBANCORP TORONTO MANAGEMENT INC,

Per:

Afan Saskin—President
! have authority to bind the Corporation

THE WEBSTER FAMILY TRUST

Name:
Title:
| have authority to bind the Trust

5|Page

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




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*"
PROFERTY REGISTERED | BENEFICIAL GUARANTORS
OWNER QWNER
9100 Woodbine Avenue, | Urbancorp TCC/Urbancorp | Alan Saskin, TCC/Urbancorp
Markham, Ontario (Woedbine) Inc. | (Bay) Limited (Bay} Limited Partnership,
Partnership 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
65R31684 |, MARKHAM ; T/W Toronto Management Inc. and
RB680957 The Webster Family Trust
9084 Woodbine Avenue,
Narkham, Ontario
PIN 03046-0217 {LT)
PT LT 1 PL 3804 MARKHAM , PT
3 65R31684 ; MARKHAM
9110 Woodhbine Avenue,
Markham, Ontario
PIN 03046-0215 {LT)
PT LTS 14 & 15 CON 3
MARKHAM, PT 1 B65R31684 ;
MARKHAM
8064 and 9074 Woodbine
Avenue, Markham, Qntario
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)
Partnership Limited Partnership, Urbancorp

PIN 101286-1010 (LT)

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

Investco Inc., Urbancorp
Management Inc., Urbancorp
Toronto Managemaent Inc. and
The Webster Family Trust




59

PROFERTY REGISTERED | BENEFICIAL GUARANTORS
OWNER OWNER
300 Valermo Drive, Teronto Valermo Homes | TCC/Urbancorp | Alan Saskin, TCC/Urbancorp

PIN 07586-0258 (L.T)

PART OF LOT 8, CON 2
COLONEL SMITH'S TRACT, PT
LOTS 85, 86, 87, 88, 89 AND 90
ON PLN 24489, DESIGNATED AS
PARTS 1 & 2 PLAN G6R-27359;
SUBJECT TO AN EASEMENT
OVER PART OF LOT 8
CONCESSION 2 COLONEL
SMITH'S TRACT DESIGNATED
AS PART 2 ON PLAN 66R-27359
[N FAVOUR OF THE CITY OF
TORONTO AS IN EB421053;

CITY OF TORONTO

nc.
(Urbancorp's
portion held by

-Urbancorp

{(Valermo Inc.}

{Stadium Road)
Limited
Partnership

Assignment of
Proceeds

{Bay) Limited Partnership,
TCCiUrbancorp (Bay/Stadium)
Limited Partnership, Urbancorp
fnvesico Inc., Urbancorp
Management [ne., Urbancorp
Teoronta Management Inc. and -
The Webster Family Trust

EPIC
PIN 21298-0448 (LT)

PART OF THE ORDNANCE
RESERVE, PLAN ORDNANCE
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-LAW 6321,
INSTRUMENT NO. OD33202, ON
PLAN ORDNANCE RESERVE
DESIGNATED AS PARTS 34,5 &
6 ON PLAN B6R23489 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 68R250868 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
Parinership

Alan Saskin, TCC/Urbancorp
{Bay) Limited Partnership,
TCC/Urbancorp {Bay/Stadium)
Limited Partnership, Urbancorp
Investco inc., Urbancorp
Management [ne., Urbancorp
Toronto Management inc. and
The Webster Family Trust
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DESIGNATED AS PARTS 1 TO §,
7 TO 20 ON PLAN 66R25068 AS
IN AT2497742; TOGETHER WITH
AN EASEMENT OVER PART OF
BLOCK § ON PLAN ORDNANCE
RESERVE DESIGNATED AS
PARTS 2526 & 53 ON PLAN
66R25068 AS [N AT2497743;
TOGETHER WITH AN
EASEMENT OVER PART OF
BLOCK & ON PLAN ORDNANCE
RESERVE DESIGNATED AS
PARTS 34 & 35 ON PLAN
GOR25068 AS IN AT2498220;
SUBJECT TO AN EASEMENT
OVER PART 1 ON PLAN
66R26515 IN FAVOUR OF
ROGERS CABLE
COMMUNICATIONS INC. AS IN
AT1784883; SUBJECT TO AN
EASEMENT OVER PART 1 ON
PLAN 66R26515 IN FAVOUR OF
GREATER TORONTO TRANSIT
AUTHORITY AND CANADIAN
NATIONAL RAILWAY COMPANY
AS IN AT1929981;, 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
AT2497742, SUBJECT TO AN
EASEMENT OVER PART 1 ON
PLAN B6R26515 IN FAVOUR OF
PART OF ORDNANE RESERVE,
PLAN ORDNANCE RESERVE
DESIGNATED AS PARTS 1 TO 5
& 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
QOWNER OWNER
EPIC continued
PIN 21298-0450 {(LT) Epic On TCC/Urbancorp
Triangle Park (Bay/Stadium)
INCLUSIVE, ON PLAN | Inc. Limited
66R-23505; SUBJECT TO RIGHT | (Urbancorp's Partnership

OF WAY AS IN CT7430478 AND
WEF27767 PARTIAL RELEASE AS
TO PTS § AND 8 PL 66R~-23505
AS IN AT2198438, AT2198441,
AT2221543 AND PARTIAL
RELEASE AS TO PARTS 4,7 &8
ON PLAN 86R17071 AS IN
AT3522908, PARTIAL RELEASE
AS IN AT3760103 & AT3760109 &
AT3760128 & AT3760138
AT3760148 AT3760167
AT3760311, WF27767 PARTIAL
RELEASE AS TO PARTS 7 & 8
ON PLAN 66R17071 AS [N
AT4047674; SUBJECT TO AN
EASEMENT IN GROSS OVER
PTS 1 TO 7 PL 86R-23505 AS IN
AT2106267, SUBJECT TO AN
EASEMENT IN GROSS OVER
PTS 170 5 ON PL 66R~23505 AS
IN AT2303473; SUBJECT TO AN
EASEMENT IN GROSS OVER
PTS 1, 2, 3, 4 AND § 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 66R250868 IN FAVOUR
OF PTS 6, 21 TO 24, 27, 30, 32,
33,36 TO 39, 41,43 TO 52,54 TO
56 Pl. 66R25068 AND PTS 1 TO 5,
7 TO 20 ON PL 68R25068 AS IN
AT2497743;, TOGETHER WITH AN
EASEMENT OVER PTS PTS 23
AND 24 ON PL 66R-25068 AS [N
AT2498075; TOGETHER WITH AN
EASEMENT OVER PTS 6, 23, 24,
32, 33, 36 AND 37 ON PL
B6R25068 AS IN AT2488248; S/T
AN EASEMENT OVER PTS 25
AND 26 ON PL B86R25068 IN
FAVOUR OF PTS 28, 29, 31, 40
AND 42 ON PL 86R~-25068 AS IN
AT2736147, ST AND T/W

interest in Eplc
is Held by King
West Village

South Limited)
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EASEMENT AS SET QUT IN
AT3073995, CITY OF TORONTO;
TOGETHER WITH EASEMENTS
AS SET OUT IN SCHEDRULE A AS
IN AT3505198; SUBJECT TO AN
EASEMENT A8 IN AT3695579;
CITY OF TORONTO

PIN 76248-0429 (LT}

UNIT 54, LEVEL A, TORONTO
STANDARD CONBOMINIUM
PLAN NO. 2249 AND |78
APPURTENANT INTEREST;
SUBJECT TO AND TOGETHER
WITH EASEMENTS AS S8ET OUT
IN  SCHEDULE A A8 [N
. AT3073885; CITY OF TORONTO

PIN 76249-0430 {LT)

UNIT 85, 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 AT3073995;
CITY. OF TORONTO




Loans to be Repaid:

1) Lawrence Avenue
2} Caledonia/Innes
3) Patricia

4) Mallow

Schedule “C”
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THIS IS EXHIBIT " 6" REFERRED TO IN

THE AFFIDAVIT OF GLENN WATCHORN

SWORN BEFORE ME THIS 14™
DAY OF FEBRUARY, 2018.

—

CommiSsionér jor Takfng Affidavits etc./Notary Public

NOAH CIGLEN

Noah Hartley Ciglen, a Commissioner, ic.,
Province of Ontario, white a Student-at-Law,
Expires August 15, 2020.
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Urbancorp Holdco Inc.

December 22, 2015

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

MAT 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,
(“Investeo™} performs in addition to the terms in the proposed 312 million equity loan (the “Loan™) from Terra
Firma Capital Corporation (“TFCC”) to Urbancorp set out in a LOI dated the same date hereof {the “Loan
Commitment™). Urbancorp’s sole assets are all the issued and oufstanding shares of Inc. and Investco is a wholly
owned subsidiary of Inc,

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

Urbancorp and Alan Saskin commit that Urbancorp and Ine. will do the following:

1) Urbancorp will contribute the $12 million loan 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 uiilized to allow Investco to co-invest with TFCC in a TFCC syndicated loan or loans
secured by property located in the Greater Toronto Area (“Co-investment Loan{s)”) as hereinafter set aut.
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-Invesiment 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 TRCC with respect thereto, the Funds or
balance thereof will be placed in the Account. TFCC shall have the discretionary authority 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, Investco will assign its interest in the charge to TFCC as further security
for the Loan and such assignment shall be registered on title to the property securing the Co-Investment
Loan. [nvesteo’s share of the interest earned on the Co-lnvestment Loan(s) and any repayments of
principal of a Co-investiment Loan will be paid into a segregated Co-lnvestment 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 3NG
Tei: 416.928.5001 Fax: 416.928.9501
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Urbancorp Holdco Inc.

3) Security:

a} 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..
¢) Assignment and Pledge of the Funds, Account and interest in the Co-Investment Loan
Account as seeurity for the Loan by Investco.
d} Assighment of the Co-investment loans by Investeo 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 $50mm 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 5540,000.00 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 outstanding loans between the Borrower (including all its affiliates and related persons or
entitics) 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 remedics against
Urbancorp, Investco 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 Commitiment 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 cntitled to: (i) $100,000 per month of the montily 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 exisling 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 14™
DAY OF FEBRUARY, 2018.

=
Comissionier for Faking Affidavits etc./Notary Public

NOAH CIGLEN

Noah Hartley Clgien, a Commissioner, elc.,
Zravince of Ontario, while a Student-at-Law.
Zxplres August 15, 2020.
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February S, 2016
By E-mail

Urbancorp. Holdco Inc.
120 Lynn Williams Sireet Suite 2A
Toronto,ON M6K. 3N6

Attention: Mr, Alan Saskin

Re; Paortfolio Loan

As you are aware, Terza Firma Capital Corporation (“TFCC”) agreed to provide Urbancorp
Holdco Ine. (“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 wete 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 Ioan
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

ZM:

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

THE AFFIDAVIT OF GLENN WATCHORN

SWORN BEFORE ME THIS 14™
DAY OF FEBRUARY, 2018.

=
Commissigmeror Taking Affidavits etc./Notary Public
NOAH CIGLEN

Noafh Hartley Ciglen, a Commissioner,
ProvfnoeofOntario,WeaStlmn-atit;&
Expires August 15, 2020.
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TERRA FIRMA

March 6, 2016

Urbancerp Holdeo Inc.
120 Lynn Willfams Street Suite 24,
Toronto, ON M6K 3N&

Attention: Mr. Alan Saskin

RE:  Proposed Financing of 9064-9100 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 My, Saskin;

V6

The following are the terms and conditions 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 out hergin

will be broadened in the security and other documentation process to Include typicat lending

terms, further assurances to give full legal and proper effect to the terms herein and otherwise
to satisfy the requirements of aur legal counsel, including the Lender’s Israeli [egal 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 Urbancorp Holdco Inc,, a private entity of which 100% of the voting
shares are awned by Alan Saskin. At closing, Borrower will own 100%
of allissued and outstanding shares of Urbancorp Inc,

Loan Amount 510 million .
Rate 16% p.a. % i‘

1|Pa

e

Terra Firma MA Ltd,, 200-22 St Clair East, Teronto, ON
Tel; 416-792-4700 Broker Licence 12425 / Administrator Licence #12345
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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 be
paid as follows:

a. $100,000 upon signing of this term sheet by the Borrower; and
b. The balance to be paid at Clasing 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:

Mortgage registration on Bridle Path and Woodbine properties,
assignment of proceeds and transfer with respect to the Valermo
property and interest and related security with respect to the
Secured Projects to be granted by the Borrowers 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, corporate and trust certificates and legal
opinions, ail in form required by the Lender’s legal counsef, acting
reasonably, but not securlty 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 {Woodhine} inc., Urbancorp (Bridlepath) Inc., jy) /\/\
2 I Pa ge 1

Tal: 416-732-4700 Broker Licence 112425 / Administrator Licence 12345

Terrz Firma MA Lid., #200-22 St Clair East, Toronto, ON /
S




Interest Payments

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 wilf 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 (Valerimo) Limited and Valermo Homes Inc.
regarding the assignment of Urbancorp (Valermo) Inc.’s proceeds
and Valermo Interest {as hereinafter defined) in the Valermo project,
» @n 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 doecuments {including transfer of shares and resignations of
the trustee corporation holding title to the Valermo property}, to be
heid by the Lender to be utifized when and if it exercises jts option to
purchase the Valermo Interest.

¢ 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 causa
Inc. to violate its obligations to its bond lender, or any assets of
Leslieville or Epic.

Altinterest on the within Loan will accrue for the first 2 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 Sacured
Projects and from 100% of all monies received in or by or otherwise
pavable to or from the Borrower and/or from any of the Secured Projects
or the sale of any of the Secured Projects {collectively or individuaily the
“Proceeds"}, to be credited against interest owing and thereafter against
principal owing when received by the Lender, but in alf events no tater 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 tlme without notice.

Mattamy (Valermo) Limited ("Mattamy} will he given a one-time option,
which may be exercised within 15 days after the within loan advance, tg°
acquire Borrower’s 50% interest in 300 Valermo Drive {the “Valermo

3{Page
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Terra Firma MA Ltd., #200-22 5t Clair East, Toronto, ON
Tel: 416-792-4700 Broker Licence #12425 / Administrator Licence 12346
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TFCC Expenses

Acknowledgement
Regarding Term Sheet

Prefunding Conditions

Legal Representation

Legal Opinions

Interest”) 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 fatar 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 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 aforesald) for $7mm . 100% of the
proceeds of such purchase by TFCC will be paid ta TFCC on account of
outstanding interest and/or Principal under this Loan.

The Botrower will be responsible for all TFCC's costs and expenses in
connection with this Loan, to 2 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 Acknowledgemants, releases and assurandes
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 mortgages
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 reasonably; and

2, Recelpt by the Lender of such other information and documentation that
the Lender ar its Jegal counsel may reasonably require.

Borrower will obtain legal 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 Barrower and the
Guarantors as to the enforceability and any other matter reasonably
requested, all of the foregeing In form and content reasonably
satisfactory to TFCC and its solicitors.

Terra Firma MALtd,, 1200-22 5t Clair East, Toronto, ON
Tel: 416-792-4700 Broker Licence H12425 / Administrator Liceace /112346

V&

73




74

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 noen-inc. sturces,
$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 obligation on the Edge condominium project.

3. Alan Saskin will cooperate and use reasonable commercial efforts to: {i)
restructure the Leslieville Loan with CIBC and Craft; {ii) cause Plazacorp to
repay TFCC its $1.2 mim loan (plus accrued interest) on Urbancorp’s share of
the Epic project or register a security against the retail area of said project;
and (i) to provides such Ffurther assurances regarding the within Joan
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 {pravided 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 112425 / Administrator Licence 112346

Ve
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If you wish to proceed with the foregoing foan 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

k"f/) AL

C.E.O!

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

ACCEPTANCE

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

Urbancorp Holdeo Inc., Alan Saskin personally, TCC/Urbancorp (Bay/Stadium) LP, TCC/Urbancorp (Bay) LP,
Urbancorp Management Inc, Webster Family Trust, Urbancorp Toronto Management Inc., Urbancorp

: 6/;-p’(7path) Inc,, TCC/Urbancorp (Stadium Road) LP and Urbancorp (Valermo)
o

(Woodbine) Inc., Urb
PER: //%/f/

Alan Saskin, ljpétf"éa a%c’l‘{o/ritv to hind each

of the corpo{"ations, limited partnerships and trust
Witness; ,i &’Mﬂwer ’ ///
L&éutz\.z //(é’_'\.uaujlh, - /////l
"t

Print Name: Aiarz’}saﬁl{fn’d '[»"f 4

G|Pape

Terea Firma MA Ltd., #1200-22 St Clair East, Toronte, ON

Tel: 416-792-4700 Broker Licence #12425 / Administrator Licence #12346 s
V6 /M %
/4 iy
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THIS IS EXHIBIT " 9" REFERRED TO IN

THE AFFIDAVIT OF GLENN WATCHORN

SWORN BEFORE ME THIS 14™
DAY OF FEBRUARY, 2018.

e

—

CommisStone=for Taking Affidavits etc./Notary Public

NOAH CIGLEN

Noah Hartley Ciglen, a Commissionar, eic.,
Province of Ontario, while a Smdmt-at-l,aw
Explres August 15, 2020,
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DIRECTION
TO: HARRIS SHEAFFER LLP
RE: Terra Firma Capital loan to Urbancorp Holdeo Inc, - $10,000,000

re BDGE ON TRIANGLE PARK WNC,
— Account Number BNB26684268 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 RT0001.

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, email or such
similar device and that the reproduction of signatures by facsimile, ernail or such similar device

will be treated as binding as if an original,

DATED this 8™ day of March, 2016.

President
[ have the authority to bind the Corporation

CALserstesunDeskopldirecrion re advance 1o Halden.doce
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THIS IS EXHIBIT " 10" REFERRED TO IN

THE AFFIDAVIT OF GLENN WATCHORN

SWORN BEFORE ME THIS 14™
DAY OF FEBRUARY, 2018.

Commissiondifer Taking Affidavits etc./Notary Public

NOAH CIGLEN

Nogh Hartley Ciglen, a Commissionsr, efc.,
Province of Ontario, while a Studant-at-Law.
Expires August 15, 2020.
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B3F Toronto Centre TSO ’1 j&
Dok MAR {1 2016 §
L Recu/Received
7

-s‘:‘ i : . -‘:éy
Please deposrt to Busmess Number

826684268 RT0001

. A o T
RNl ;ﬁ;hﬂ'ﬁ@"'ﬁbﬂ‘ﬁﬂ;iﬂmm .tm“ﬁ @ YOS A R AL )

186984

TD CAMADA YRUST
E;‘:Fa E”' mﬂis 'SHEAFFER LLP SEAVER CREEK SOMMERCIAL BANKING CENTRE
e ACCOUNT 30 COMMERCE VALLEY DR W UNIT
\ o N T{}?ﬁs T%‘nﬁ?r%‘%@%ﬁo%@%z%m TAARKHAM, ONTARIG LT UAS 136984
tHAR

@Shuﬂd

T‘.}'g&?‘ﬁundled wlfty Tl'lousand *****‘k********-fc*w*-&**wﬁ“#****w* 00/100

9/Mar/2016 ©' $2,250,000.00

TR0, OhIRRDNENER |

Receiver Genetal of Canada »
%, BARFLx
TO THE

O SERTIFIED CHEDUE L
00 WOT DESTROV | ~

®LARGELI X kOB 5 2wD0LE 90 L X500 03\—1%5%1

45, SHEAFFE
'§§ ?:tmnsmusmccoum
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B5E Toronto Centre TSO| \%(

WAR 11 2018

Regu/Received

4
%

.® .
A

T ARSI

Please deposit to Business Number

826684268 RT0001

137023

TD CANADA TRUST

; S, SHEAFFER LLP : ,
Ao B A’R s@l’s L C}TORS TRUST ACCGUNT BEAVER-CAEEK: - COMMERCIAL BANK}NG CENTRE
{ b Srpeis st | ’&?ﬁaﬁms%%sr‘é‘?‘%”{s‘%ﬁe‘fs”“ T 137023
. WAR 10 2016 : o e
e il AR . §Zsnida
r@ﬁl % papails TEEY nunared Fifty Thousand wraEkErEx Fkrd R R K E RS RRETE 00/100
: o 1976'
48, "m"m 10/Mar/2016 $9,750,ooo.oo
“Os‘ﬁ@éé‘* %Q" Genexa'i of Canada
'g%;‘& oF ‘ / L AsiSTERRE H-glu RHMESAUE account
PER \/ éwb

SERTIFIED Gl
@Q M@F DES Hm@ poRam ¢ L0852w0U L1 g0 1?:5:?.-%\
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THIS IS EXHIBIT " 11" REFERRED TO IN

THE AFFIDAVIT OF GLENN WATCHORN

SWORN BEFORE ME THIS 14™
DAY OF FEBRUARY, 2018.

e
Commissioner ;or Taking Affidavits etc./Notary Public

NOAH CIGLEN

Noah Harfley Ciglen, a Commissioner, et.,
Province of Ontario, while a Maw
Expires August 15, 2020.
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STATUTORY DEGLARATION RE; CORPORATE STRUCTURE

‘\

PROVINGE CF ONTARIOQ

TO WIT:

IN THE MATTER OF A LOAN

between Terra Firma Capital Corporation, as Lender,
and Urbancorp Holdco Ine. , as Borrower, pursuant
to a Letier of Intent dated December 22, 2015,
secured by: {a) Mortgage on PIN Nos. (3046-0219
(LT), 03046.0217 (LT), 03046-0215 (LT} and 03046-
0213 {L7), Markham (collectively the “Woodbine
Property”), to Urbancorp (Woodbine) Inc. (the
“Woodbine Borrower"); (b} a Mortgage on PIN No.
10126 1010 (LT) (the "Bayview Property"), to
Urbancorp  (Bridiepath) Inc. ({the “Bayview
Borrower"}; and {¢) Assignment of Proceeds from or
In respect of PIN 07586 0258 (LT), Toronto {the
“Valermo Property”) from Urbanceorp {Valermo) Inc,
(the “Valermo Borrower"), (collectively the
“Property"}  Guaranteed by Alan  Saskin,
TCClUrbancorp  (Bay) Limited  Partnership,
TCClUrbancorp {Bay/Stadium} Limited Partnership,
TCG/Urbancorp {Stadium Road) Limited
Partnership, Urbancerp Investco Inc. and Urbancorp
Management inc., Urbancorp Torantc Management
ine. 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 malters herelnafter declared.

2, The corporate structure set out on the attached charts are true and correct,

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

DECLARED BEFURE ME at the
City of Toronto

A Commissioner,

~ 4
In the Province of Ontario™Tusw v L / ///
p

this t»¥- day of December, 2015,

Afan SaSkin
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TCC/Urbancorp (Bay) Limited Partnership
Corporate Structure

TCC/Urbancorp (Bay)
Uimitad Partnership

Urbancorp
{Woodbine) inc.

Ravine Homes of
Buttonvilla

Urbancorp
(Bridlepath) Int,

Homes of the Beidle

Path

ljPage
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TCC/Urbancorp (Stadium Road) Limited Partnership

Corporate Structure

TCC/Urbancorp
{Stadiurn Road)
Umited Partnership

Urbancorp {Valermao)
Inc,
50% Owner

Mattamy Homes Inc,
Holding Campany
50% Cwner

VAL Valermo

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

TCC/Urbancorp
(Bay/Stadium)
Limfted Partnarship

Urbancorp Leslieville
Developments inc.
{1003 Owner)

Urbancorp Riverdale
Bevelopments inc.

Leslieville

Riverdale

— ] The Beach

Urbancorp The Beach
Developments Inc.

King West Village
South Limited
{50% Owner)

2000 Jane Street Inc.
{Plazacorp Holding
Company 50% Owner}

Epic on Triangle Park
Ine,

EPIC

3}Page
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Nerissa
e R s T
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@tfec.ca); Cheryl Moore;
) Manali Tasha Pradhan
Subject: FW: Structure of $12mm loan

Now everyone has one finally.

Griesad Turpurt of Lytugrary Cemlndad 1P .
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THIS IS EXHIBIT " 12" REFERRED TO IN

THE AFFIDAVIT OF GLENN WATCHORN

SWORN BEFORE ME THIS 14™
DAY OF FEBRUARY, 2018.

Commissioner aking Affidavits etc./Notary Public

NOAH CIGLEN

Noalj Hartley Ciglen, a Commisstonss, 8lc.,
Province of Ontario, while a Student-at-Law.
Expires August 15, 2020.
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HARRIS, SHEAFFER 1ie

BARRISTERS & SOLICITORS

Yonce CorPORATE CENTRE

4100 Yonce Steasr, Sune 610, Toroxto Qnmanio M2P 2B5
Teeesone (416) 250-5800 / Facstank (416) 250-5300

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

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

Direct Ling: (416} 250-3699

E~miail: enoore@hartis-shealfer com

DELIVERED BY EMAIL File Mo,z 151465
WNorman H. Winter

Barrister aand Solicitor

{ St. Clair Avene East

TORONTQ, Cataria

MAT 2V7

Dear Sirs:

Re:  Urbancorp Holdeo Ic. Ioan from
Terra Finma Capital Corporation

Further to your letter of Decemnber 17%, 2015, we would advise as follows:

L The legal description, municipal address and owner of the properties are as follows:

(2)

a .
Baray ROTENRERG

Woodbine - Owner is Urbancorp (Woodbine) Tnc.

9700 Woodbine Avenue, Markham

PIN 03046-0213 (LT)

Part Lot 14, Concession 3, Markbam, Part 2, Plan 65R-31684, City of Markham
Roll No. 36 02 0 132 48705 00000 04

2084 Woodbine Avenue, Markham

PIN 03046-2017 (LT)
Part Lot J, Plan 3604, Markham, City of Markham

. Reil No. 36 020 [32 43605 00000 05

9110 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
PIN 03046-0213 (LT)

= -3 M L] -] |
Gary H. Hanzag Rouenry D, Suzasezn Fraue J. Dasrer Mazk F. Fagenuens Jereney P, SiLver Steewen M. Kaan

{1961-2009)

" 2] - -1 B a 4] -]
Magrn P Houser  MamcL Kanoly  Gaved M. Bmsr  Micasz B Baumt Rooer M. Vonwscauwoads A M. Ksz  Raovaw L Nicowse  Manu T, Pracisy
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Page2 of 4

Part Lot 1, Plan 3604, Mackham and Part Lot 14, Concession 3, Marlham, Part 1,
Plan 65R-32684, City of Matlham

Roll Ne. 36 020 132 47600 0000D 08 — 8064 Woodbine

Roll No. 36 620 132 48400 00000 06 — 9074 Wacdbine

{t)  Valermo — Urbancorp’s participant is Urbancorp (Valerme) Inc.
The owner of the Valermo Homes Inc.

300 Valermo Drive, Toronto

PIN §7585-0258 (L.T)

Part Lot 3, Concession 2 Colonel Smuith’s Tract, Part Lots 83, 86, 87, 88, 89 and
90, Plan 2449, designated as parts 1 and 2, Plan 66R-27359, City of Toronto

Roll No. 19 19 01 3 230 04300 0000 02 '

We atach g tax certificate dated December 4™, 2015 setting out there are no taxes

outstanding with respest to the property.
(c) Bridlepath - Owner is Urbancorp (Bridlepath) Ine.

2427 and 2425 Bayview Avenue, Toronto

PIN 10126-1010 (LT)
Part Lot &, 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 0000 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
Parinership.

The Genera] Partner is Deaja Pariner (Bay) Inc. The Limited Partners are Alan Saskin
and Vestaco Investments Ine.

The shareholder 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 Read) Limited Parinership.

The General Pariner is Urbancorp Master Partner (Stadivm Road) Ine.  The Limited
Pariner is TCC/Urbancorp (Bay/Stadium) Limited Partnership.

The shareholder of Urbancorp Master Pariner (Stadium Road) Inc. is Alan Saskin with
100 eommon shares.

The General Partner 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 owpership interest is 100% of Urbancorp’s 50% interest in Valermo.

We have forwarded {o 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: Jannary 24, 1854
Attached please [ind a copy of Alan’s drjvers licence and passport,

Urbancorp Holdeo Inc,

Direstor:
Officer:
Sharchoiders:

Alan Saskin

Alan Saskin - President, Secretary

Alan Saskin .- 100,100 common
Urbancorp Mapagement Tne, - 100 Class A Speeial Shares
Urbancorp Toronto

Management Inc. - 100 Class B Special Shares
The Webster Family Trust - 100 Class C Special Shares
TCC/Urbancorp {Bay)

Lirnited Partuership - 100 Class D Special Shares
TCC/Urbancorp (Bay/Stadium)

Limited Partnership - 100 Class E Special Shares

Urbancorp {Woodbine) Inc.

Director:
Officer:
Shareholders:

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

Urbancown (Valermo) Ine.

Director:
Officer:
Shareholders:

Alau Saskin
Alan Saskin - President, Seeretary
Alan Saskin - 100 common

Lithancoryp (Bridlepath) Inc.

Pirector:
Officer:
Shareholders:

Alan Saskin
Alan Saskin -
Alan Saskin -

Pregident, Secretary
100 common

20
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8. We have requesied insurance particulars 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 witk 100
cominon shares.

The officers and directors and shareholders of Epic on Triangle Park Tnc. are:

Directors: Alan 8askin
Officers: Alan Saskin - President, Secretary
Shareholders: King West Village South Limited 500 common

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

Directors: Alan Saskin
Officers: Alan Saskin - President Secretary

We enclose at (his time trust agreements for Woodbine and Bridlepath,

Yaurs very waly,
HARRI,%, SHEAFFER LLP

o —
nrry Rotenberg -

BR:em

Euoelosures
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TECLARATION OF TRUST

WHEREAS URBANCCRP (BRIDLERATA] iNC. (“Bridlspah) js sbeutta becomithe
registored awnzr o7t prapery kuows municipalli-as 2425 3nd 247 Dayvlew Aveaus, Toronto and Jegally’
deveribed as Part Lot §, Contssivn 2 EYS; desiancted ix Pans | and 3, Plan G6R-24075, City of Toronwo (the
“Lands?; . ‘
AND WHEREAS Bridicpath will écame the ewmer of the Fands for nd on behalf of
TFCCATTpancorp (Bay} Limiled Partoesship (be * Bpavficiary™);

ROV VHEREFORE WITNESSETH shai in corsidersifor of the pavment of TWO'(S2.60)
DOLLARS now paid to Bridleps:d by the Bencficiy, Bnd!cpath does berchy deelane for ins!; s suzpessars zod
wsipss that from amd aftez the dite heteolt

L,

Ne P

i. 2} ablig 3 £ e ebligabienr, ;3 L, TEEpy , acir o i
pestadning 1z e Lands during the tine it will bovessed tn the naims of Rridlcpath, will be performed or

conitied (o Be perforfned by the Berviiciary;
the Lxards 3p8 sl nmsenfes whiel may be payabic imrespect of the Lands, whether by veoy ofrents, dividends

N
or capilal distributions or ethenyisi howsosver uad sif the benciTts periining {9 43 Taady ark or will B
held by tho nodzrsignod, Bridiepath, in ust for tie Beneliciony: A

3 Dridiepath for ls4iL itk suceessors and asyigns, will epiavey, tmumfer 2nd deal with sr\lgpose of B Luads

= any Ipsemne or.caniial pafd In respaet ihireef, tod any othas beneSts howspevérappenallny theeld-in
firctrion of the Seosefich g

£ wizh th ¥e
JN WITNRSS WIEREOT DAdlepoth has herets set fic seal undirits proper afffesr Guly

dutharized- dhat bedmlL - .
DATED ot Torut, tls 20 dty.of Kard, 2014,

gL
Afen Sacda L
Presisdany .
Lhave tha makorigyrwe blad the Corperation

THE Resefoiny herehy agress to fierenms ol the shove-noted trast,

N WITNESS WHEREQF thie Benaflziary has herrunto aet s hand mnd zeal,
DATED ul Torwato, this 208 day ofMach, 2018, i

Pay

: A
AlnSukal S0 L
Presitent .

Fhave the autholy lo bind iz Corpecion

BRIVt agreretss b Tipesh 003,
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DECLARATION OF TRUST

WHEREAS URBANCORY (WORDBINE) IRC, “Woudiine)4s chot fo besoma the
Tegidired owser ofthe propedy Smowa Inunitipaily vy )64, D074, 2054, 100 xnd 91 19 Weodbine Avenus,
Markham and legally deseribed 33 Past Lot §, Fian 3681 Madham and Pan Lot 14, Concession 3, Mukhwe,
degignuled 25 Parga, Plan 65R Jl 684, Fart L T, Flan 3604 Meriheen, desigasted us Part 3, Pl 5R-51664; Pert
Los 15, C 3 Markh .:‘Pul“" Plan 65R~51684 vrd Part Lot 14 and 15, Copetssion 3
Ma.ri.ham  designaed as Pactl, “Ploms 6513 1684, City ef\’n.-u:am Qs iends)

AND WHEREAS Weodbina will Gegaune the owder ofthe Latds fhrand on hzaau‘a!’
TCC U rbancamp {DJ,-)I.:.-::IIM Parmerskip fth=""Sencficiay™};
NOW THEREFORR WITNESSETH tharin consideratiop ofibe pryment af TWO{S2.00)
DOLLARS 0w paid 1o Woadbine hy the Beoeficiary, Woodbine decs hereby ‘declare for iself; s succestors b
aszigns thit from md allur the dow herenl:

1. all i } s7hilities, acts or
peminmg 10 the Lands L.unng lho fhze irwhl be w.s:ed m 1}1- aame cf\‘acodhmc, will be petformed or
omined 1o be perforcd by tie Jenefelery:

z e Laatls and all mionice whith miy be paysble fn respect of the Sands, whe: e by way of rents, dividends
o7 capitel distdtntions oy athtrwise buwsoaver and al the beacfiu periaining to the Lands are or will be

Py

held hv s ngderipned, Woodbine, w nost for the B 7]

3 Woodbirr for ielf, ite suceessorsnnd rssigns, wilf convey; transfer und doal with-or disposs of the Lands
20¢ any ineomo o capxm‘lp:xd in rwpmmc:mf and.aoy edlser benefis haw:nn'cuppcmmnn tharelo in

.

Avete wilh the dizeetion of tha B e
N '-\'JTPCE‘ES“H‘EALQF Waodblne has herety zot s seaiunder iis proper officer-dely

wuthnszed in thae bebnlf,
DATED at Toronte, ke 30ty day o Tanusry, 2014, /
URBANCORP (W)

Per:
Aban Saskin/
Prosident
Lhave the anthesily & 5ind the Corparaiioa

THE BrozBeiiry Heraby ngrees tothe ferms of he 2bovs-oted sust.
THWITRESS WIEREOF the Beneliciany has Beretnta sot fix hand and sezl,
DATED 21 Tarmrn, this 30% day-of Janvary, 2014,

PARM
T}FJ\JAP LY

‘i-: Wﬂ?
Itmz zn;ha':qr:nbmdmzcatzpnmim

AEITEN 2 arnrd spresia wanbinr v
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TAX CERTIFICATE
5400Yenga Strect, Toronts. OGN M2K 5VT Page of1
Tal:{416) $23-4029 Faxx[416} S06-3640
UNOER SECTOH 352 OF YHE MUNICIRALAGT, 2p0f $.0.3001, C. 23 AD Assessmant Roli Nuribor
SECTION 317 OF THE CITY OF FORCNTOACH 2000, 50,3006, €. 1) 19-19-04-3-230-04300-0000-0 2

Issued o .
DESCRIPTION OF PROFERTY
CASSELS BROCK & BLACKWELL 00 VALERMO DR
Allenlion: ANDREVY SALEN ETOBICOKE GO 2 CST PY LOTQ
40 KING 5T W Sulte 2100 PLAN 2248 PT LOTS 65 TO 82
TORONTO ON M5H 302 AP 63R26050 PARTS 2 AND 3
_ TAX.SUMMARY
2015 Toxss 128,956.58
Your Ref, Ho.: 44303-8
Statement Showing Taxes as at:  Dacambar 34, 2015
IAESSAGES
GUTSTANRING TAXES
Year Descrlption Texes interast Fees Tofal Refated Roll Number
Tofak: '] 00 £00 00

Important Notice:  PLEASE ADVISE YOUR CLIENT OF TAXES NOT YET DUE:
FUTURE INSTALMENTS
Due Bate Amount Due Doscription Related Roll Number

Totai: 0,00

I hereby carlify that the above stalement shows alf arrearg of taxes (prior years]and unpald ument yoar's {wios against the above Jands,
and procesdinga have not been sommencad Under theMuiltips! Tox SalesAct 1990 or the Munlzipal Act, 2004, S.0. 2801, £.25, a5 amended
and tw City of Toronte Act 2000 5.0, 2006, G4, unless otherwlse Indicated hofow.”

THIS CERTIFIGATE IS ISSUED SUSJECT TO CHEQUES TENDERED N

i PAYMENT OF TAXES BEING HONOURED BY THE BANK et T
FEE PAID  65.00 for éxch sepamie parcel

[mpodant Notps: Treasurer, Clty of Toronte

4. Thi.sccdlﬂuu covers levied Tior Arvoads oF Cumen) Taxéa,

2 Theue ore o varlely of sepvigas which pioy ba'addsd 15 the Colleetsss Roll and catlasted 35 Texem THa ms M tamman :[o'!.'f.mlat Sanvizes apd CorardWeadoultng. For lu:lher
fnfomeatlon you 3lioufd contact CoNections {415] 1950174 for {aler amreazn; and (4155 3950338 for work erdics arrears, :
For Bullding and Insyeciion Charges glease call {416} 3130338, For Firo Chores, planze coll Flre Servizes a8 (415) 330-6625,

4 ¥ amount of the fewy dous naf Include subzuguonl supplemoentary lioes that iy ba fevied and added purcuantte Seelon 333nd 32 of the Aesosemant Asf, RS0 1800, a3 amanded,

nor does it inclvae that ey 1o Seeilans 357, 355 and 340 of the Munleipal Act, 2007.4.0. 2005, £.25, =¢ amanded, Soctons 323, 325 and 126 of the

Clty of Tororlo Acr, 200€,5.0. 2008, G. 13, Sertion 40 of [he Assessmenl Aok RLE.C.a8 oramy lay J what previd for uhar adfustments.
115 esemmended that you sentact ths MuniCipal Property Azsassmont GComoauen (MPAG) ! 1-255-296-5722 1o detarmine patentlal changes In Dssestmont:

&, Tme il 13 s of sny Loet) Imp chages that hxva not bean 2ddad 10 the Colfeeter’s folk af tha dply of thiz Cortiication,
Adeitisnal Intermiaiion may be chtalned by eall (€16 3754768,

5, This cartificate is subjert io any appanionment whichmay ba made purstiont o Seellon 355 ol tha kuafoipstAst, 2004, .9,2605, £.25,33 amacsded of Sazilan 322 ol the
City of Teronto Ast, 2006, 5.0, 2086, C. 15,

1. This codlficate i aubiect Lo sny Bhas pplig, 1o Sacon31X ol the Muaitiss! Aet, 2001, 5.0, 2803, €35, ar amended o Sxation 262 of U
City o Taranio Act, 200, £.0.2018, C. 14,

T.An3dminisirotive frer wlil b 2duad (63 AtZ0UNt whan Risre i5 3n penzrship fnsler Far mora inlarmailan please v/sh ourwabeile 24 wwirtorontogafex ERIprogerty Lay
and sllak to et fees page ot tumcnt chirges.

__________________ i e w2 m e e o CUEME
CHANGE OF OWNERSHIP NOTICGE RCS-GI6
Ratuen to: gg{e‘:{]ﬁgﬁ?ﬁs Assessment Roll Numbar

PO Box 4300, STHA 18-19-01-3280-04300-0000-0 2
Toronfo OH M5W 385

fasuad to TP

. R LA
CASSELS BROCK & BLACKWELL Qwenors)

Altention: ANDREW SALEWM =

40 KING ST W Sulte 2100 Eurpame. Ghenthime
TOR{_)NTO.DN WSH 3C2 .

Pane

Sothame Giondiame

Your Ref, Ho.! 44303-8 Surmimie Glyen Hame
R DB CRIRTION OF BROPERAYE AL BEass Malting Address -
e VALERMO DR

ETOBICQKE CON2CETPTLOT S

PLAN 2249 PT LOTS 85 TO 80

RP §8R26050 PARTS 2AND 2
G A e R

frki,

Postal Gode

Properly Address

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

Closing Daie Signature

TAACERCO3A,
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THIS IS EXHIBIT " 13" REFERRED TO IN

THE AFFIDAVIT OF GLENN WATCHORN

SWORN BEFORE ME THIS 14™
DAY OF FEBRUARY, 2018.

Commissmking Affidavits etc./Notary Public

NOAH CIGLEN

;';103‘21 Haré%ﬁ;%n, a Commissioner, etc.,
Province , while a Student-at-Law
Explres August 15, 2020. r




DECLAMATION GF TRUST

WHEREAS URBANCORY (WODDBIKE) INC. ["Wasikine?) & cburs o bezorme e
mpklesed ewzer of the propaity Jannds rounicipally us S064, 9074, 9054, 5100 aad §) 10 Weodbine Aveaue,
Markiam and logaly doyegbied &3 Pa Lot 1, 100 3504 Markhatn and PastLet 14, Cencestion 3, Msckha
dusigimied 25 Fand, Piin 43R+ 3'6!4 Tan Lot 1, Pisn 3684 Merkbom, destppaied as Part 3, Pl 6583 1682 ; Fast
Lot 14, ¢ ! das Purz. Pln 65R-71634 and Part Lost 14 zad 15, Cageleabon 3

Markkam, destgeated as Part 1, ‘Ples 65R-3168Y, Ty &f Madldne (b “Lendy);
AND WHEREAS Wetdbing wil} brcame the gwnier oftie Laxds 2 yd on heballof
TCCAIRancom (Bayz Linied Tarmeedip (he “Benclichny™):

BOW THEREYORE WITHESSETLL thas in sensileryton of the payment ef T\WO {12,003
DDLL;‘-R..mb paid 22 Wootine by the Beacfieiary, Woodhinn deos bereby deele for tx=]f; I grieceskars sind
ashigsy thxt frop and afler Lhe dote h:un{-

»1 sblizati Jadh bligatl rspoaiibitities, asts of vrissions
pertining 1 the Lands Siciog e thae i I e verted 81 the nare of Woodhine, will b perfurzed or
amired 16 be parformed by tha Feneticlary;
the Laods rad all minnice which miy be payablc fa reapect of the [ands; whether by vay of nte, divideads
ur eanita] dhtributioss = otherwlze huwepever and 21 the bensiiti paziztg o the Lands awe o7 Wik be

ot

held oy the vad, 3, Woodbine, iz tust for the B Ti

L

Woudbins for flact, its sueccasors ard waaigw, will convey, taztfer ond deal with-or dispesg pf the Lands
rad any Bicoiza o eapitad pauf i terpect |l~¢rw( and'Any othier benefils howssever spperaining thivete f1

dxnce with the ditecilon ol the B

[N WITNESY WHERLOP Weadblne fuc hereto sef ts seak under it proper gflicer dely
uthagized in that bebalf,

RATED srTorento, i1 30th tay of Jamawy, 5014,
LRIANCORP (WY

Pers S,
Al Seliind Fird?
President ﬁ'

Lbave the witkuaity f biad tht Corponziion

THE Begefeiay Sueby hprees to the tamu allhe nbeve-ooted nal
TH WITHESS WHEREOF the Beneliciary bas huseunio ret i hand and zeal
DATED i Terouwsn,this 30% iy of Jarsiry, 20H; /"!

Ahs 54‘1-19'{%"’5 .

H:.wu, wathorily tn bind the Cotparation

WS T U TS NV cnadmalotd

- —— e -

L ey

»
i
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THIS IS EXHIBIT " 14" REFERRED TO IN

THE AFFIDAVIT OF GLENN WATCHORN

SWORN BEFORE ME THIS 14™
DAY OF FEBRUARY, 2018.

=
Commissioner aking Ajj;f_d;vits etc./Notary Public

NOAH CIGLEN

}’eaij Hariley Ciglen, a Commissionsr, efc,,
~rovince of Ontario, while a Student-at-Law,
=xplres August 15, 2020,
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TIECLARATION OF TRUST

WHEREAS URBANCORP (BRIDLEPATH) INC. ("‘Sndltpnh"‘ {5 2hout fo beeame the
:=,.;:l:rad owper of the p.'nprrfykm\'n muma;:l{ynzm and 2437 Dagview Avenue, Tovunto and leaally
deseribed a5 Parr Lo §, € TEYS 4% Jana | end 3, Pran 68R.24075, City of Torcato (ke

R ETLH

ABD WHEREAS Bridicoath will becarse the owntrofthe Lands {og and oa bekall bl
TCGAkbancorp (Day} Limited Iantoersbip (the “Beptficary')

ROW THEREFORNE '\\-JT\TQSBTH ﬂ"«l"lr: uufﬂ:ﬂuei nithe payment of TWO'52.00)
DOLLARS now pald 1o Brdlepath by the 8 pail does bersby Jeclne foc jnelf, s unvessont and
o bt fram and Dfter the s Eercal
1. i ohHawiony, incindk oblipat thilitier, aeiror seiitiony

gerwining I e Lands durfan me 1ime ii wﬁlk vested ia Lnnn::n_ af Bxldl@.h wilt be performed or
omined 10 be perforimed by the Sesvfisiery;

1z Lands 20d all manies whith sray be payabilz fayespect ol'ths Lenas, whetker by way of rents, dividerds

2.
or capiiad dlazsitrations or ockenwise howseaver and :I.h.‘n.c bedelns rm.'n:\;; 1 i Lands ast o will be
bBe7d by the wodenigacd, Bridirpethy in trmst For the Honehislany;

ES Diidlepath for frselG ite suceessins pod aslyns, will soavey, batiefez and dead with o) Wisposa ol die Lands
apd noy Income or eapital pald In repest Ih::rc!, tnd any svhes bentfics hewsoeverappensintag theeely in

with the Hreesioa althe B v,

IN WITHESS W!S}‘RFOF nnmpm has heperz se3 It 2e3l under s droper offices duly
azherie=d 11l that hakalL

DATED &t Torwzto, this 20th day of Marcdy, 2014,

Alen Sarely L
Presdent
1 have the sutherity to bed Gy Comparatiun
TDE Nenellctuy hereby apeiss o the (zrms of the abyre-poted tnnd,
N WIDNESS WHERECF the Bancllefary har befetntg 504 23 haod 20d se3),

ident
Ihave the Juthariy i bind G Corporation

SRR 2 eam woreenaa) ruSyyveb i,
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THIS IS EXHIBIT " 15" REFERRED TO IN

THE AFFIDAVIT OF GLENN WATCHORN

SWORN BEFORE ME THIS 14™
DAY OF FEBRUARY, 2018.

—

Commissioft ing Aﬁdwifs etc./Notary Public

NOAH CIGLEN

Noah Harfley Ciglen, a Commissioner, ete.,
Province of Ontario, while a Student-at-Lavy.
Expires August 15, 2020.
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ACKHOWIL EDGEMENT RE EXISTING URITY
TO: TERRA FIRMA CAPITAL CORPORATION
ANMD TO: ‘Fhe Law Firm of Monman H. Winter, its solicitors hereis

RE: TERRA FIRMA CAPITAL CORPORATION {the “Lender") — loan {the “Loan”} ta
Urhancorp Heldeo Inc. {the “Borrower™), pursuant to a Letter of Intent dated
March 3, 2016, as amonded or supplemented from time to time, rvecured by: (a}
Morigage on PIN Nos. 43045-06219 (LT}, 030460217 (LT), 03046-0215 (LT) and
¢ 03C46-0213 (LY}, Markham (collectively the “Woodbine Property™), from
Usbaneorp (Weadiline)] Inc. (the “Waadbine Berower); (b) u Martgage on PIN
No. 101261610 (LT) (Lhe “Bayview Property"), from Urbancorp {Bridiepath} Inc.
{the "Bayview Borrower”); {c} Assignment of Proceeds fram or in respect of
FIN 07585-0258 (LT}, Taronto {the “Valermo Property”} by way of Irevacsble
Direction re Payment from Urbancorp (Velermo) Inc. and TCCHrbancorp
(Stadium Read} Limited Partnership {colluctively the “Valermo Barrower"),
Guxranteed by Alen Saskin, TCC/Urbancorp (Bay} Limited Partnership,
TCCMrbancorp {Bay/Stadium) Limited Partnership, TCC/Urbancorp {Stadium
Road) Limited Partnerghip, Urbancorp {Woodbine} Inc., Urbaneorp {Bridiepath)
Ine,, Urbangom (Yalermo) fne., Urbancorp Management Ine., Urbancorp
Toronle Manzgement Ing, and The Webstar Family Trust {collectively the
"Guarantors™)
{the Wocdbine Property, Bayviow Properly and Valermo Propory are
collectivoly referred to as the “Fropertles"}
Loan

The undersigned hereby acknowledge and agree that all securily, save as expressly excluded
as sat out helow (the "Excluded Security™ given in connection with a letter of inteni dated
December 22, 2015, between the Lender and the Bomower (the "Existing Commitment’}
including, without limilalion, the sacurity fisted below, shall also stand as secusly with respect lo
the indebtedness of the Berower with respect to a commitment lefter dated March 6, 2016
bebwean the Lender, the Borrower and the Guarantors {the "New Gommitment™),

1 Charge granted by Urbancorp (Bridlepath) Inc. to Terma Flrma Capital Corparation with
respect to the Bayview Froperly regisiered on Decermber 31, 2015 as Inslsumen! No.
AT4107508 In the Land Titles Division for the City of Tarenlo, Land Realstry Office #80;

2. Beneficlal Owner Direclion and Charge with respecl lo he Bayview Properly;

3. Nefice of Assignment of Renls- General granted by Urbancorp (Bridlepath} Inc, in
favour of Terra Firma Capital Corporations with respect to the Bayview Property
registered on December 31, 2015 as instromani No, AT4107509 in the Land Titles
Civision for the City of Toronto, Lend Registry Office #80;

4, Finaneing Staternent Registration No. 20151231133318626574, being Flle No.
7130145542 registered on December 31, 2018 against Urbancerp (Bridiepath) Inc, and
TCCiUrbancarp (Bay) Limited Pardnership as Debtors and Terra Finma Capilal
Ceiporation as Secured Parly;

s, Charge granted by Urbancorp (Woodbine) Inc. o Terra Firma Capllal-CquDraliun with
respett to the Woodbine Property registered on December 31, 2015 as Instrument No.
YR2411107 in he Land Tittes Division for the Reglon of York, Land Registry Office #65;

B. Beneficial Owner Direciicn and Charge with respect to the Waodbina Property;

7. Nolice of Assignment of Rents- General granted by Urbancorp (Woodbine) Ing. in
favour of Terra Firna Cepits Corporalions wilh respect to the Waadbine Property
regisiered on Decembar 31, 2015 as Instrumant No, YR2411108 In the Land Tiles
Rivision for the Region of Yerk, Land Regislry Cifice ¥65;

B. Financing Statement Registralion Mo, 20151231133318526573, being File No,
713045613 registered on December 31, 2015 against Urbancorp (Woodbina) Ine, and
TCCiUtbancorp (Bay) Limiled Parinership ws Deblors and Terra Firma Capital
Comporation as Secured Parly;

9. Finencing Sistement Registrafion No. 20145123113331B626572, being File No.
713015586 registered on December 31, 2015 against Urbancorp Hetdeo inc. as Debtor
and Terra Firma Capital Corporation as Secured Party;

G002.15.02 Ak tz Exsting Secutty 030716.2.3d
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10.

12,

13,

a2

Assignment of interest in the Valerme Propery and in conjunction therewilh, Financing
Statement Registration Mo, 20151231133318626576, belng Fila MNo. 713015667
registered on December 31, 20156 againsl Urbancorp (Valermo) Inc. and
TCC/Urbancorp (Stadium Road) Limiled Pasnership as Deblors in favour of Tema
Finma Capilal Cetporation as Secured Parly;

Guaranlee and Posiponement of Clalms granled by Alan Saskin, and a Limited
Recourse Guaranige and Posiponcment of Claims granted by Urbancerp Management
Ine., Urbancorp Toronto Management inc., The Webster Family Trust, TCCAUrbancop
{Bay/Stadium) Limiled Parnership, TCCMUrbancerp (Stadium  Road)  Limited
Partnership  and TCC/Urbancorp (Bay) Limited Partnership, and in conjunclion
therewith, Financing Stalement Registration No. 20151231133318626575, being File
No, 713015658 registered on December 31, 2015 agalnst Alan Saskln, Urbancorp
Management Ins., Urbencorp Toronto Manasgement Ing., The Webster Family Trust,
TCCRJibancerp (Bay/Stadluny Limited Parinership and TCCUrbancorp (Bay) Limied
Parinerenip as Deblors and Tera Firma Capital Corpoegation as Secured Party;

Assignment and Posiponement of Shareholder Loans with resped to Urbancorp Holdeo
Inc. granted by Alan Saskin, Urbancorp Management fnc, Urbancorp Toronlo
Management Inc., The Webster Family Trust, TCC/Urbancorp {Bay/Stadium) Limited
Partnership and TCC/Urbancemp (Bay) Umited Fardnership in favour of Tera Fima
Capital Corporation; and

General Security Agreements granled by Alan Saskin, Urbancorp Management Inc.,
Urbancorp Toronto Management Iss, The Webster Famlly Trust, TCC/Urbancorp
(Bay/Stadium) Limited Padnership, TCC/Urbarcorp (Stadium Road) Limited
Partnership and TCCfUrbancomp (Bay) Limited Partnership In favour of Tera Firma
Capital Corporation, excluding any shares held by any such party in Urbancoip Holdco
Inc,;

{collectively, the “Existing Security'},

The Exisling Securily shall also be deemed to be amendad such that all references to the
Existing Commitment shall be deemed 1o be the New Commitment.

Hotwithstanding the foregoing, the following Excluded Securily shall be deemed to ba excluded
from tha securily given wilh respect la the New Commitment:

1.

A Share Pladge Agreement granled by Alan Saskin, Urbencorp Mapagement Ipes,
Urbancorp Toronlo Management Inc., The Webster Family Trust, TCCfUrbancorp
{Bay/Stadlum) Umiled Parnership and TCCUrbanzorp (Bay) Limited Parnership, and
in conjunclion therewith, Financing Statemenst Reglsération No.
20151231133318626575, being File No, 713015658 registered on December 31, 2015
against Alan Saskin, Urbancerp Management Ing, Urbancorp Totonts Management
Ing,, The Websier Famfly Trust, TCCMUrbancorp (Bay/Stedium) Limied Partnership and
TCCiUrbancorp (Bay) Limiled Parnership as Deblors and Terra Firma Capital
Corporation as Secured Parly;

A Share Pledge Agreement granted by Urbancorp Holdes Inc. fn favour of Terra Firma
Capital Corporalion;

A Co-Invesiment Loan Agreement by and between Urbancarp tnvesico Inc. and Tera
Finma Capital Corporation;

A Blocked Account Agreement by and among Urbancorp Investco Inc., Temra Fima
Capital Comporation and the Bank of Montreal;

A Guarantee and Posipenement of Claim granted by Lrbancorp Investco §nz. in favodr
of Terra Figna Capital Corporation;

Undattaking re: shortage granted by Urbancorp Holdco Inc., Urbancerp Inc. and
Urbancorp Investes Ine. in favour of Terta Firma Cagital Corporation;

Genaeral Security Agresment granled by Urbancotp Envesice Inc. in favour of Terra
Firmna Capital Corporalion;

Assignment and Postponement of Shareholder Loans granted by Urbancorp Holdeo
Inc. in favour of Tera Fimna Capstat Corporation;

5002.18.02 Ack ro Existing Seaurily 018715.2,30)
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g, Any shares In Urbancorp Holdeo inc. that may be charged by a General Security
Aagreements granted by Alan Saskin, Urbancorp Management ne., Urbancorp Toronio
Management Inc., The Webster Family Trust, TCC/Urbaneorp (Bay/Stadium) Limited
Partnership. TCC/Urbancorp (Stacdium Road) Limited Parinership and TCC/Urbancor,
{Bay} Limited Parinership in favour of Terra Firma Capital Corporation: and

8. all other securlty granted by Urbancorp Inc. end/ar Urbancorp Investeo Inc.

10, This Acknowledgement 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 March, 20186.

BORROWER:
A
URBANGORP HOEBBOANG.
Per: V44,
/ Alan Baskin — President
1 have authority e bind the Corporation
GUARANTORS: .

TCCIURBANCQORP (BAYISTADIUM)
LIMITED PARTNERSHI

By its General neg,
Deaja Partne fum) nc.
Per:

Alghi Fa5kin ~

| have authorily {o bind the Corporation

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

- { have autherity to bind the Corporation

WEBSTER FAMILY TRUST

By:
Name:
Title: Trust

By:
Name:

Title: Trustee

We have authority to bind the Trust

7

URBANCO EMENT INC.

Per:

777 Alan Saskin — President
§ have authority o bind the Corporation

URBANCORP TO MANAGEMENT
INC.

Per:

Cd

Alan Saskin — President

i 5009 16 02 Ack ra Existing Secuily 30746 2 INIG000A6.02Ack re Existing-Socurly 3674620k
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9. Anv shares in Urbancorp Holdeo Inc. that may be charged by a General Security

Aoreements aranied by Alan Saskin, Urbancorp Management Inc.. Urbancero Tarcnto
Management Inc.. The Webster Famliy Trust. TCC/Urbancorp (Bay/Stadium) Limited
Partnershio. TCCAJrbancorp (Stadium Roed) Limited Parinership and TCC/Urbancorn
{Bay} Limited Partnership in favour of Terra Fisma Capital Corporation: and

9. all other security granted by Urbancorp ine. andfor Urbancorp [nvesteo Inc.

10. This Acknowledgemeni may be executed in counterparts and will be efiective whether
executed in original ink, by facsimlle or in electronic PDF format.

DATED at Toronto this 8% day of March, 2016.

BORROWER:
URBANCORP NC.
Per:
U/ Kiah Saskin — President
[ have auihority to bind the Cerporation
GUARANTORS:

TCC/URBANCORP (BAY/STADIUN)
LIMITED PARTNERSHIP

| have authority to hind the Corporation

TCC/URBANCORP (BAY) LIMITED
PARTNERSHIP

By its General Partne

Deaja Partner{Bay) Inc.

Par;

Han Sagkin -
i have authority o bind the Corporation

WEBSTER FAMILY TRUST

By:
Name:
Title: Truste

By:
Name:
Title: Trusiee

We have autherity to bind the Trust

URBANCC EMENT INC.

Per:

Alan Saskin — President
| have authority to bind the Corporation

URBANCOR RONTO MANAGEMENT
INC.

Per;

7/ 7 Alan Saskin — President

| 95RO 1802 Ack ra Existing Sacyrity 030746 2 3hG00-16-02-Ack-re-Bxisling-Securiy- 0I0216:2,:30
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WITNESS:
S
=
Print Name: D

8000.16.02 Ack re Existing Socurily 030716.2.2¢l.docx

URBANCORP (W }W‘QE) INC,
Per: /

Kiah Saskin - President
| have autherity to bind the Corporation

URBANCORP

WPATH) ING.
Per: /

Adn Saskin - President
| have authcrity to bind the Corporation

URBANCORP O} INC,

Per:

JHiEfFSaskin - President
1 have autltbrity to bind the Corporation

TCC/URBANCORP {STADIUM ROAD)

| have autherity {o bind the Corporalion

Tvgr
Alan Sayskin (
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THIS IS EXHIBIT " 16" REFERRED TO IN

THE AFFIDAVIT OF GLENN WATCHORN

SWORN BEFORE ME THIS 14™
DAY OF FEBRUARY, 2018.

—

Commissiewer for Taking Affidavits etc./Notary Public

NOAH CIGLEN

Naal_n Hartlgy Clglen, & Commissioner, elc.,
fmwnce of Ontario, white a Student-at-4 aw,
Explres August 15, 2020,
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HARRIS, SHEAFFER 117

BARRISTERS & SOLICITORS

Yonge CorrORATE CRNTRE
4100 Yowce Sveeer, Suire 810, ToronTo Qurario M2P 2BS
TeLepioNE (416) 250-5800 / PacsimiLe (416) 250-5300

March 9, 2016

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

Toronto, Ontario M47T 283

Adttention: Carolyn Montgomery

-and -

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

Atlention: Norman H, Winter

Dear Sir/Madam:

RE: TERRA FIRMA CAPITAL CORPORATION (the “Lender”) — loan (the “Loan™) to
Urbancorp Heldeo Inc. (the “Borrower™), pursuant to a Letter of Intent dated March 6,
2016, as amended or supplemented from time to time, secured by: (2) 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) Tnc. (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), Toronto (the “Valermo Property™) by way of Irrevocable Direction re
Payment and Assignment of Interest from Urbancorp (Valermo) Ine. and TCCfUrbancorp
(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 Tnc., 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 Holdco Inc.. (the “Company™) in connection with the loan to
the Company (the “Loan™) from the above named lender secured by various security documents

7 i = F] o 2 B
Barry RoTenpere Gary H. Harrrs Rosgrr D. Suearser PriL J. Drarr Mazx F. FrResban Jererey P. Sitver Stepren M., Kanz
{1981-2009)
B =] b S o = o oG
Magy P Howser Mark Lo Kapory Gavee M. Biwe hicaze [ Baust Rocer M. Vinavacaumcam AR M. Katz Razvas L Nicotse Manaur T, Prasmax
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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
cach 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;
(my Non-Merger Acknowledgment;
(hereinafter collectively referred to as the “Security Documents™).

For the purposes of the opinions expressed below, we have cousidered 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 maiters of fact
contained in such dacuments, 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 Ceriificate™);

3. 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;

(c) If not dated as of the date hereof, assumed that the Status Cer(ificate 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
maiters confained 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 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 1o 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 bankruptey, insolveney or similar laws
affecting creditors’ rights generally and the discretion that 2 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 ouistanding 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. 160 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, Iimitations and restrictions:

1.

o

L

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 sieps to provide the notices or to obtain the acknowledgements preseribed
in Part V11 of the Financial Adminisiration 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 tenms 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 tand registry office or
under any land regisiry statules even though the Security Documents may create a security
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10.

11.

12,

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 alia, under any of the following:

(2) 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 Aet,
(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
propetty 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 opinjon 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 nolwithstanding 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.

14.

15.

16.

17.

18.

19.

20.

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 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
determtination 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 recejver-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 docwment
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 (o 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 tfo determine by
whom and to what extent those costs shonld be paid.

A judgmeit 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 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 fransaction to which the Security Documents
refate, 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,

j,ﬁmm /J/A%ﬁ N 7{/30?;}
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Transaction |D: 60487045 Minislry of Government Services Time Report Produced: 09:26:33
Transaction n® : Ministére des Services gouvernementaux frnprimé 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 HOLDCO INC.

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

Is a corporation incorporated, est une société constituée, prorogée ou née

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

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

The corporation came into exisience on La sociéié 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

VY 2

Director
Directeur

The issuance of this cerificate in electronic farm is authosized by the Ministry of Government Services.
La délivrance du présent cerlificat sous forme électronique est aulorisée par le Ministere des Services gouvernenientauyx,
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THIS IS EXHIBIT " 17" REFERRED TO IN

THE AFFIDAVIT OF GLENN WATCHORN

SWORN BEFORE ME THIS 14™
DAY OF FEBRUARY, 2018.

Commissioner ;or Taking Affidavits etc./Notary Public

NOAH CIGLEN

Noah Hartiey Ciglen, a Commissionsy, etc.,
Frovince of Ontario, while a Student-at-Lew.
Evplres August 15, 2020.
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CERTIFICATE OF AN OFFICER
OF
URBANCORP HOLDCO INC. (the “Company™)

To: Terra Firma Capital Corpotation (the “Lender”)
And to: Law Offices of Norman H. Winter
And to; Harris Sheaffer, LLP, the Company’s solicitots

Re: TERRA FIRMA CAPITAL CORPORATION (the “Lender”) — loan (the
“Loan”) to Urbancorp Holdco Inc, (the “Borower”), 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 (L'T) and 03046-0213 (LT), Markham
(collectively the “Woodbine Property™), from Urbancorp (Woodbine) Inc.
(the “Woodbine Borrower?); (b) a Mortgage on PIN No. 10126-1010 (1.T)
(the “Bayview Propetty”), from: Usbancotp (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 Utbancotp (Valermo) Inc. and
TCC/Urbancotp (Stadium Road) Limited Partnership and pledge of
interest (collectively the “Valetmo Botrower”), Guaranteed by Alan
Saskin, TCC/Urbancorp (Bay) Limited Pastnership, TCC/Utbancorp
{Bay/Stadium) Limited Partnership, Urbancotp Management Inc.,
Urbancorp Toronto Management Inc. and The Webster Family Trust
(collectively the “Guarantors™)

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

The undersigned ALAN SASKIN, as President of the Campany, in such capacity and not ia
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 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
solicitoss and law firms in coanection with their giving legal opinions to, among
others, the Lender,

2. 1 have knowledge of the matters hereinafter cestified.
3. Attached as Schedule “A” are true and complete copies of the constating documents

of the Company issucd by the Province of Qntatio (collecdvely, the “Articles™).
The Articles are in full force and effect at this date and have not been amended or




SJ'I

8.

waived and neither the divectors nor the shareholders of the Company have taken
any proceedings or passed any resoludons to or conseated to any amendments ox
variations to the Articles.

Artached 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 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 Articles, the By-law, other by-laws of the

Company and applicable law, constituting authotity for, fnfer alia, the Company
borrowing the money as contemplated therein, entesing into and performing its
obligations under the documents to which it is a party, as contemplated by the terms
of the Compnitment 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 (collecdvely, the “Security
Decuments™), The Secuiity Documents ate the documents presented to and
authorized, ratified and approved by the directors of the Company and referred to in
the Authotizing Resolution, The Authorizing Resolution is the only tesolution that
the Board of Disectors of the Company pettaining to the subject hereof that is in full
force and effect, unamended at this date.

Each of the following petsons 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 Sereet, Suite 1202
Toronto, Ontario M5R 1A2

Each of the following persons aze all of the dixectors of the Company:

Name Occupation Home Address
Alan Saskin Real Estate 155 Cumberland Street, Suite 1202
Developer Toronto, Ontaxio M5R 1A2

The authorized capital of the Company consists of 100 common shares, 100 Class A
Speeial Shares, 100 Class B Special Shares, 100 Class C Special Shares, 100 Class D

MAISWT 1465 leers Centificates\7. Officers Certiffente Urbanenrp Hulden Inc viedoex
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10,

11,

12.

13.

14,

15.

Special Shares and 100 Class E Special Shates. The shareholders are as listed on
Schedule “D” to this Cextificate.

‘The authorization, execution, delivery and petformance 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
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 Axticles,
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 directots. To my knowledge, there have been no other
meetings, resolutdons or proceedings of the shareholders or directors of the
Company not treflected in such minute books and records. To my knowledge, such
minute books and records are tene, correct and complete in all material respects.

All filings or remittances that are tequired under relevant information, taxation or
naming legisiation for the jutisdiction in which the Company is incorporated have
been made by the Company,

The Lendex is not an affiliate or associate of the Company and the Company is at
arm's length to the Lendet.

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 ditectors ot shareholdess,
ot in zny shareholder agreement or other similar document relating to the Company
that restrict, limit, or tegulatc in any way (n) 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 mottgage, hypothecate, pledge or otherwise create a security interest or chasge in
all or any of the properly of the Company, now or hereafter acquired, as security for
all or any money horrowed by the Company, or (b) the power, capacity ot authority
of the directors of the Company to delegate to a ditector ot an officer, the exercise
from time to time of any of the said powers for and in the name of the Company.

No authorization, consent, peumit o approval of, or other action by or filing with, or
notice to, 2ay governmental agency or authouity, regulatory body, court, tibunal ox
other sunilar 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 Doecuments 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 ot by any other person ot are, to the
knowledge of the undersigned, pending or contemplated with respect o

(=) the bankruptcy, or

ML 31483\ Qfflevrs Contifieatest?, Officers Corifficats Urbancarp Holdcoe Ine v3.ddoex
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16,

17,

18.

19,

20.

21.

(3)] any proposal in bankraprey, or

() the appointment of any trustee, receiver, manager, Hquidator or similar
peison, or
() the amalgamation, consolidation, dissolution, liquidation ot 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
encumbyrancer in possession of any of the propetty of the Company.

Neither the authorization, nor the exccution, nor the delivery of the Security
Documents, nor the fulfilment of the respective tesms thereof, conflict or will
conflict with, or result or will result in a breach ot viclation of (i) any law, ordinance,
decree, regulation or any other enactment of the Province of Ontatio or of Canada
applicable therein; (if) 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 or any
contract, agteement, trust deed, debenture, hypothee, indentwre, instrament or other
document binding upon the Company or affecting any of the properties o assets of
the Cornpany.

There ase no actions, suits, proceedings or investigations pending or threatened
against the Company at law, or in equity, or before any federal, provincial, municipal
or other governmental department, commission, board, burean 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 proceedings.

The Company is not a party to nor bound by any contract or agreemeat which will
materially adversely affect the Commpany’s business, operations or financial condition
of the Propexty, nor is the Company in any matetial respect in default nor has any
event occurred which but for the affluxion of time ot the giving of notice or both
would constitute a default, under any material obligation of the Company or under
any Lcenses and permir to own and/ox 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 statutoty retnittances including,
but not limited to, Income Tax, Provincial Sales ‘I'ax, Goods and Services 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 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 assess, to the extent that the namre of such business or assets under
the laws of such jurisdictions requires registration or qualification.

The Company is not a not-for-profit organization.
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22, The adduess of the Company’s head office is 120 Lynn William Street, Suite 2A,
Toronto, Ontario MGK 31N6.

23. I am awate that the Lender is relying upon this Officer’s Certificate and the facts
stated herein in making the Loan and I 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 iutentionally left blank. Signature page follows.
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DATED this 9" day of March, 2016.

Alan Saskin 7 ) ylﬁ
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SCHEDULE “A*

ARTICLES ATTACHED
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SCHEDULE “B*

BORROWING BY-LAW ATTACHED
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SCHEDULE “C»

CERTIFIED COPY OF BORROWING RESOLUTION
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SCHEDULE “D”

SHAREHOLDERS

The foHoWing aze the shareholders of the Company:

Name and Address

Class and Number of Shares

Alan Saskin
155 Cumbesrdand St. Suite 1202
T'otonto, Ontario M5SR 1A2

100 common shares

Voting

Usbancorp Toronto Management Inc.
120 Lynn Williams Street, Suite 24
Toronto, Ontario MG 3N6

100 Class A Special Shates
Non-Voting

Urbancorp Toronto Management Inc,
120 Lynn Williams Sereet, Suite 2A
Toronto, Ontario MG 3N6

100 Class B Special Shares
Non-Voting

The Webster Family Trust
120 Lynn Williams Street, Suite 2A
Taronto, Ontazio MGK 3NG

100 Class C Special Shares
Non-Voting

1'CC/Urbancorp (Bay) Limited Partncrship
120 Lynn Williams Street, Suite 2A
L'oronro, Ontario M6K 3NG

100 Class 1D Special Shares
Non-Voting

TCC/Urbancorp (Bay/Stadium) Limited
Partnership

120 Lynn Williams Steeet, Suite 2A
Toronto, Ontario MK 3NG

100 Class E Special Shazes
Non-Voting

e o [P -

Page 10 of 11

125




Holdco & T.and Owners

SCHEDULE “B»
THIRD PARTY INFORMATION FORM

INFORMATION ABOUT THE THIRD PARTY:
Individual (if applicable):

Full Name: ATLAN SASKIN

Address: 155 Cumberland Street, Suite 1202,

City: Toronto Proviace: Ontario
Country: Canada Postal Code: M5R 1A2
Occupation: Real Estate Developer Date of Birth: January 24, 1954

" Vague description such as "Business-for-Self”, “self-employed”, “consultaat”, “investor”, “business owner”,
“businessman”, “enireprenenr” or “Signing Offices” is not acceptable, The occupation must cleady reflect
the patze of the work and the industty in which it is pesformed,

Cotporation (if applicable):

Name of Business: | Nature of Business:
Incorporation Number and place of Issue:

Address: City:

Country: Postal Code:

What is the relationship of the registered owner of the propetty on closing to the Third
Party?

Agent

Borrower
Employee

Friend

Relative

Trustee

Power of Attorney
Othey {specify)

gdotCcooog

Additional Comments (if any):

M5 160\ Oflicers Cortificates\Qfficors Certificate Urbuncarn Holdea Ing v2docx
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