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CERTIFIED RESOLUTION OF THE BOARD OF DIRECTORS
OF
URBANCORP HOLDCO INC. (the “Corporation’)

WHEREAS Tewra Figma Capital Cotporation (“Lender”) has established certain credit in
favour of the Corporation for the purposes more particulatly set out in the Commitment {as
hereinafter defined) in connection with the loan moze patticularly described therein (the “Loan™), to
be secured by () a mottgage on PIN Nos. 03046-0219 (LT), 03046-0217 (LT), 03046-0215 (LT) and
03046-0213 (LT), Matkham; (b) a mostgage on PIN No. 10126-1010 (LT); {c) Assighment of
Proceeds from or in respect of PIN 07586-0258 (LT), Toronto and Pledge of Interest (collectively
the “Properties™);

WHEREAS by By-Law No. 2, the ditectors of the Corpotation was authorized from time
to time to bowrow money upon the credit of the Corporation, to issue, re-issue, sell or pledge
secutities of the Corporation, including bonds, debentures, notes or othes evidences of indebtedness
and to mortgage, hypothecate, pledge or otherwise create a security interest in all or any of the assets
of the Corporation to secure such monies for such sums, on such terms and at such ptices as they
may deem expedient and as the directors may detetmine.

AND WHEREAS it is expedient and in the interest of the Coxporation that the ditectors
should exczcise the authority confetted upon them by the said By-law;

NOW THEREFORE BE IT RESOLVED THAT:

1. The Cotporation be and it is hereby authorized to borrow wp to TEN MILLION
DOLLARS ($10,000,000.00) (Cdn.) from the “Lender” upon the erms and conditions
contained in a certain letter of intent dated March 6, 2016 between Terta Fitma Capital
Corporation and the Corporation, as zmended ot supplemented from time to time (the
“Commitment”).

2. The Corporation be and it is heteby authorized to secute the aforesaid loan by granting:

& Guarantee of a charge/mortgage, to and in favour of the Lender, by way of a fixed
and specific Charge in favour of the Lender on the Properties; and

() such other security as the Lenders may reasonably requite in connection with the
Loan.

(the items in (a) through (b) above being hercinafter collectively referred to as the
“Security”).

The Security shall be in such form and shall contain such terms and provisions as may be
required by the Lender and approved by the Authorized Signing Officer (as defined helow)
executing such Security. Execution and delivery of the Security by an Authorized Signing
Officer shall be conclusive evidence of such apptoval and the Security so execnted and
delivered shall be a valid and binding obligation of, and shall be enforceable against, the
Corporation.
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4. The Secutity may be exccuted on behalf of the Corporation, under the corpotate seal of the
Corporation ot otherwise, by any of the persons named below (each an “Authorized
Signing Officer”), each of whom is a duly elected or appointed director and/or officer of
the Corporation:

ALAN SASEIN

Notwithstanding any change in any of the petsons holding such offices between the time of
the actual signing and the delivery of the Secutity, and notwithstanding that the director or
officer signing may not have held office at the date of the Security or at the date of execution
or delivesy thereof, the Security so signed shall be a valid and binding obligation of, and shall
be enforceable against, the Corpotation.

Any such Authorized Signing Officer is hereby authorized and directed for and on bebalf of
and in the name of the Corporation to do, sign and execute, under the corporate seal of the
Corporation or otherwise, all such other agreements, documents, secusifies, notes,
instruments, certificates, directons, powers of attorney (the “Additional Documents™) and
things as in his opinion may be provided for under the Commitment or the Secutity, or
which may be advisable, necessary, or useful, or which may be requested by the Lender, in
connection with the foregoing resolutions or in connection with the execution, delivety or
registration of, or the performance of any of the Corporation’s obligations under, any of the
Security.

Ln

The undetsigned officer of the Cotporation heteby certifies that the foregoing is a true and
correct copy of a resolution passed by the Board of Directots of the Corporation on March 9%, 2016
and that the said resolution remains in full force and effect, unamended as of the date heteof.

DATED this 9" day of March, 2016,

Alan Saskin £ President, Secretaty

AINTONGOT 3N Cursified Herabution Urbasteosp Holdio Tuzdao:
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SWORN BEFORE ME THIS 14™
DAY OF FEBRUARY, 2018.

—

Commissioner for Taking Affidavits etc./Notary Public

NOAH CIGLEN

Noah Hartlsy Ciglen, a Commissionar, etc.,
Province of Ontario, whils a Student-at-Law.
Expires August 15, 2020.
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HARRIS, SHFAFFER p1p

BARRISTERS & SOLICITORS

YONGE CORPORATE CENTRE
4100 Yoncr Steeer, Sune 610, Toronto Onraito M2P 2B5
TeLerrone (416) 250-5800 / Facsivice (418) 250-5300

March 9, 2016

Terra Firma Capital Corporation File No.: 151465
22 St. Clair Avenue East, Suite 200
Toronto, Ontario M4T 253

Aftention: Carolyn Montgomery

- and -

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

Attention: Norman H. Winter

Dear Sir/Madam:

RE: TERRA FIRMA CAPITAL CORPORATION (the “Lender”) — loan (the “Loan™) to
Urbancorp Holdeo Inc. (the “Borrower™), pursuant to a Letter of Intent dated March 6,
2016, as amended or supplemented from time to time, secured by: (a) Mortgage on PIN
Nos. 03046-0219 (LT), 03046-0217 (L.T), 03046-0215 (LT) and 03046-0213 (LT),
Markham (collectively the “Woodbine Property™), from Urbancorp (Woodbine) Inc. (the
“Woodbine Borrower™); (b} a Mortgage on PIN No. 10126-1010 (LT) (the “Bayview
Proper(y”), 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), Toronfo (the “Valermo Property™) by way of Irrevocable Direction re
Payment and Assignment of Interest from Urbancorp (Valermo) Inc. and TCC/Urbancorp
(Stadium Road) Limited Partnership (collectively the “Valermo Borrower™), Guarantecd
by Alan Saskin, TCC/Urbancorp (Bay) Limited Partnership, TCC/Urbancorp
(Bay/Stadium) Limited Partnership, Urbancorp Management Inc., Urbancorp Toronto
Management Inc. and The Webster Family Trust (collectively the “Gunarantors™)

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

‘We have acted as counsel to Urbancorp (Woodbine) Inc. (the “Company™) in connection with the loan
to the Bomrower from the above named lender {the “Loan®} secured by various security documents,
pursuiant to a commitment letter issued by the Lender, dated March 6, 2016, as amended, renewed or
restated from time to fime, (the *Commiiment Letter”),
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In acting as such counsel, we have examined the following documents:
(a) Commitment Letter;
(b) Acknowledgment and Direction re Charge;
(c) Acknowledgment of Standard Charge Terms;
(d) PPSA Acknowledgment;
(¢) Assignment of Agreements of Purchase and Sale;
(f) Assignment of Deposits, Levies and Fees;
{g) Assignment of Letters of Credit;
(h) Assignment of Plans, Agreements and Contracts;
(i) Authorization to Complete;
(i) Beneficial Owner Direction, Charge of Beneficial Interest and Acknowledgment Agreement;

(k) Assignment of Insurance Proceeds;

(I} Consent pursuant to Personal Information Protection and Electronic Documentation Act
(Canada};

(m) Cost Overrun and Completion Agreement;

(n) Declaration under Construction Lien Act;

(o) Environmental Representation, Warranty and Indemnity;

{p) General Assignment of Leases and Rents; and

{q} Non-Merger Acknowledgment;
(hereinafter collectively referred to as the “Security Documents™),
For the purposes of the opinions expressed below, we have considered such questions of law as we
have deemed necessary and have made such investigations and examined originals or copies,

certified or otherwise identified to our satisfaction, of such certificates of public officials and such
other certificates, documents and records as we have considered necessary or relevant and have
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relied, without independent verification or investigation, on all statements as to matters of fact
contained in such documents, including:

1.

6.

The incorporating documents (including any amendments thereto) and by-laws of the
Company;

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

A resolution of the directors of the Company authorizing, inter alia, the execution and
delivery by the Company of the Security Documents;

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

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

The Security Documents.

ASSUMPTIONS AND RELIANCE

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

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

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

(¢) i not dated as of the date hereof, assumed that the Status Certificate and Officer’s Certificate
continue 1o be accurate as of the date herect]

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

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

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

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

OPINIONS

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

the opinion that:

1.

The Company is a corporation duly incorporated under the laws of the Province of Ontario and
is a validly subsisting corporation with all necessary corporate power and capacity to own its
properties and assets, to carry on its business and to perform the obligations on its part to be
performed pursuant (o alt 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 legaily binding obligations of the Company enforceable against the
Company in accordance with the terms thereof,

QUALIFICATIONS

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

1.

The enforceability of the Security Documents is subject to any applicable bankruptcy,
insolvency, reorganization, recejvership, 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.
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We have taken no steps to provide the notices or to obtain the acknowledgements prescribed
in Part VII of the Financial Administrarion Act (Canada) relating to the assignment of federal
Crown debts. An assignment of federal Crown debts (except debts under the fncome Tax Act
{Canada)) which does not comply with that Act is ineffective as between the assignor and the
assignee and as against the Crown.

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

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

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

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

We have not registered the Security Documents or notice thereof in any land registry office or
under any land registry statutes even though the Security Documents may create a security
interest in the Company’s real property or leases of real property or in property which is now
or may hereafter become a fixture or a right to payment under a lease, mortgage or charge of

real property.
We have not effected any registrations, including inter aiia, under any of the following:
(a) the Patent Act (Canada), the Trade-marks Act (Canada), the Industrial Designs dcet

(Canada), the Integrated Circuit Topography Act (Canada), the Copyright Act
{Canada) or the Plamt Breeders’ Rights Act (Canada),

(b) the Canada Shipping Act,
(c) the Canada Transportation Act or the Railways Aet (Ontario),

and we express no opinion as to the creation or perfection of any security inferest in any
property or assets governed by any of those Acts or as to the perfection by registration under
the PPSA of any security interest in any property or assets,
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10.

1.

12.

13,

14,

15.

16.

17.

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

real property.

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

A receiver or receiver and manager appointed pursuant to the Security Documents may, for
certain purposes, be treated as the agent of the Lender and not solely the agent of the
Company notwithstanding any provision in such documents to the contrary.

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

The Lender may be required to give the Company a reasonable time to repay following a

~ demand for payment prior to taking any action to enforce its right of repayment or before

exercising any of the rights and remedies expressed to be exercisable by the Lender in the
Security Documents.

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

Interest on overdue payments at a rate greater than applicable fo payments not overdve 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 determinafion provided for in the Security Documents may be subject to
challenge in a court on the grounds of fraud, collusion, mistake on the face of the certificate,
or mistake on the basis that the certificate differed in a material respect from the certificate
contemplated in such provision, notwithstanding any provision stating such certificate or
determination shall be treated as conclusive, final or binding.

We express no opinion as to the enforceability of any provision of the Security Documents:
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19,

20.

21.

(2) 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 Teceiver, manager or receiver-manager appointed by it from liability in respect
of acts or omissions which may be illegal, fraudulent or involve willful misconduct;
or

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

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

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

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

Any provision which is considered to offend public policy or to contravene laws of public
order may not be enforceable.

The opinions expressed herein are provided solely for the benefit of the addressees and their
successors and assigns as permitted by the Commitment in connection with the financing transaction

referred to above.

This opinion is rendered solely in connection with the transaction to which the Security Documents
relate, may not be used for any other purpose without our prior written consent.

Yours very truly,

L U.tﬂ /A{“ ’{’?‘()
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Reqguest [D: 018716700 Province of Ontaric Date Report Produced: 2016/03/09
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Transaclion 1D: 60487522 Minisiry of Government Services Time Report Produced: 0%:44:59
Transaction n® : Ministére des Services gouvernementaux fmprimé & :

CategoryiD: 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 gue la société

URBANCORP (WOODBINE) INC.

Ontario Corporation Number Numéro matricule de la société (Ontario)
002391256

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

amalgamated or continued under d'une fusion aux termes des lois de la

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

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

OCTOBER 08 OCTOBRE, 2013

and has not been dissolved. ] ef n'est pas dissoute.

Dated Fait le
MARCH 09 MARS, 2016

Gl

Director
Directeur

The issuance of this certificate in electrenic form & authorized by the Ministry of Government Services.
La délivrance gu présent certifical sous forme électronique est avtorisée per le Ministéra des Services gouvememeantaux.
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THIS IS EXHIBIT " 20" REFERRED TO IN

THE AFFIDAVIT OF GLENN WATCHORN

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

Commm%m/}v otary Public

NOAH CIGLEN

Noah Hartley Ciglen, a Commissioner, efc,,
Province of Ontario, while & Student-at-Law,
Expires August 15, 2020,
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Flotdeo & Land Owners

To:

And to:

And to:

Re:

CERTIFICATE OF AN OFFICER
OF
URBANCORP (WOODBINE) INC. (the “Company”)

Teira Fitma Capital Corporation (the “Lender”)
Law QOffices of Norman H, Winter
Hatris Sheaffet, LLP, the Company’s solicitors

TERRA FIRMA CAPITAL CORPORATION (the “Lender”) — loan (the
“Loan”) to Urbancorp Holdco Inc. (the “Borrower”), putsuant to a
Letter of Intent dated March 6, 2015, as amended or supplemented from
time to time, secured by: (a) Mortgage on PIN Nos. 03046-0219 (LT),
03046-0217 (LT), 03046-0215 (LT) and 03046-0213 (LT), Markham
(collectively the “Woodbine Property”), from Usrbancorp (Woodbine) Inc.
(the “Woodbine Borrowet™); (b) a Mortgage on PIN No., 10126-1010 (LT)
(the “Bayview DProperty”), from Usbancorp (Bridlepath) Inc. (the
“Bayview Borrower”); and (c) Assignment of Proceeds from or in respect
of PIN 07586-0258 (L.T), Toronto (the “Valermo Property”) by way of
Irrevocable Direction re Payment from Utrbancorp (Valermo) Inc. and
TCC/Usbancotp (Stadium Road) Limited Partnership and pledge of
interest (collectively the “Valermo Borrower”), Guaranteed by Alan
Saskin, TCC/Urbancorp (Bay) Limited Partnership, T'CC/Urbancorp
(Bay/Stadium} Limited Partnership, Utbancorp Management Inc,
Utbancorp Toronte Management Inc, and The Webster Family Trust
(collectively the “Guarantors™)

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

‘The undersigned ALAN SASKIN, as President of the Company, in such capacity and not in
my personal capacity, hereby certifies for and on behalf of the Compiny, intending that the
same may be refied upon by you without farther inguiry, that:

1 [ have made or caused to be made such examinations ox investigations as are, in my
opinion, necessary to make the statements of fact contained in this Certificate and T
have furnished this Certificate with the intent that it may be relied on by the Lender
as a basis for the Loan and it may be relied upon by the addressees which are

~ solicitors and law fums in connection with their giving legal opinions to, among
others, the Lender.

2. T have knowledge of the matters hereinafter certified.

3 Atrached as Schedule “A” are true and complete copies of the constating documents
of the Company issued by the Province of Ontatio (collectively, the “Articles™).
The Articles are in full force and effect at this date and have not been amended or
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waived and neither the direcrors nor the sharcholdets of the Company have taken
any proceedings or passed any resolutions to or consented to any amendments or
variations to the Articles.

4. Attached as Schedule “B” is 4 true and complete copy of the borrowing by-taw {the
“By-Law”) of the Company. The By-Law is in full force and effect, unamended at
this date.

5. Attached as Schedule “C” is a true and complete copy of the resolution of the
directors of the Company (the “Aunthorizing Resolution™), which has been duly and
validly passed in accordance with the Articles, the By-law, othet by-laws of the
Company and applicable law, constitnting authority for, iwer afia, the Company
borrowing the money as contemplated therein, cntering into and performing its
obligations under the documents ta which it is a party, as contemplated by the terms
of the Commitment Letter dated March G, 2016 issued by the Lender to the
Mottgagor, as may be amended or supplemented from time to time, including all
such agreements, instruments and other documents and taking all actions in
connection with the Loan and completing the Loan (collectively, the “Security
Documents”).  The Secutity Documents are the documents presented to and
authorized, ratified and approved by the ditectors of the Company and referred to in
the Authorizing Resolution. The Authorizing Resolution is the only resolution that
the Board of Directors of the Company pertaining to the subject hereof that is in full
force and effect, unamnended at this date.

6. BEach of the following persons are signing officers of the Company holding the
Position set out opposite his or her name below:

Name | Office (s) Home Address

Alan Saskin President, Secretary | 155 Cumberland Street, Suite 1202
Toronto, Ontario M5R 1A2

7. Each of the following persons are all of the divectors of the Company:
Name Occupation Home Address
“Alan Saskin Renl Estate 155 Cumberland Street, Suite 1202
Leveloper Toronto, Ontario M5R 1A2
8. The authorized capital of the Company consists of 100 cominon shares. The sole

sharcholder is Alan Saskin.
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0. The authouzatton, execution, delivery and performance of the docutnents 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 defauit under the Atticles, the By-Law
or any other by-laws of the Company or under any other agreement binding on the
Company.

10.  The minute books and corpomte records of the Company made available are the
ogiginal minutes books and records of the Company and contain all of the Articles,
the By-Law and other by-laws of the Company and any amendments thereto and, to
my knowledge, all of the minutes, or copies thereof, of all proceedings of any
respective shareholders and directors. To my knowledge, there have been no other
meetings, resolutions or proceedings of the sharcholders or directors of the

. Company not reflected in such minute books and records, To my knowledge, such
minute books and records are true, correct and complete in all material respects.

11. Al filings or remitrances that are required under relevant information, taxation or
naming legislation for the jurisdiction in which the Company is incorporated have
been made by the Company.

12. The Lender is not an affiliate or associate of the Company and the Company is at
arm's leagth w the Lender.

13. There are no provisions in the Company’s Articles, the By-Law or other by-laws of
the Company, to my knowledge, in any resolutions of the directors or sharcheldets,
ot in any sharcholder agreement or other sitilar document relating to the Company
that restrict, limit, or regulatc in any way (a) the powers of the directors of the
Company to borrow money upon the credit of the Company and to give a guarantee
on behalf of the Company to secure performance of an obligation of any person, and
to mortgage, hypothecate, pledge or otherwise create a secusity interest or charge in
all or any of the property of the Company, now or hereafter acquiced, as secutity for
all or any money borrowed by the Company, or (b) the power, capacity or authority
of the directors of the Company to delegate to a director or an officer, the exercise
from time to time of any of the said powess for and in the name of the Company.

14, No authorization, consent, permit or approval of, ot other action by or filing with, ox
notice to, any governmental agency or authority, regulatory body, court, wibunal ox
other similar entity having jurisdiction in the Province of Ontario is required in
connection with the execution, delivery and performance by the Company of any of
the Securtty Documents to which it is a party.

15, The Company is not insolvent and has not committed an act of bankruptey and no
proceedings have been taken by the Company or by any other person or ate, to the
knowiledge of the undegsigned, pending or contemplated with respect to

(2) the bankraptey, or

(8)] any proposal in bankruptey, or
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16.

17.

18.

19.

21,

4

(c) the appointment of any trustee, receiver, manager, liquidator or simiar
PELson, o '

() the amalgamaton, consolidation, dissolution, liquidation or reorganization or

sale of the assets or of the business out of the ordinary course of business,

of the Company or any of the property of the Company and thete is no
encumbrancer in possession of any of the propesty of the Company.

Neither the authorization, nor the exccution, nor the delivery of the Security
Documents, nor the fulfilment of the respective terms thereof, conflicr o will
conflict with, or result or will result in a breach or violation of (i) any law, ordinance,
deciee, regulation or any other enactment of the Province of Ontario or of Canada
applicable therein; (i) any of the terms, conditions or provisions of the constating
documents incorporating the Company of the by-laws of the Company; or (i) any
order of any court or other authority of the Province of Ontario or of Canada or any
contract, agreement, trust deed, debenture, hypothec, indenture, instrument or othet
document binding upon the Company or affecting any of the properties or assets of
the Company.

There ate no actions, suits, proceedings or investigations pending or threatened
against the Company at law, or in equity, or before any federal, provincial, musnicipal
or other governmental department, comimission, board, bureaw ot agency, domestic
or foreign, which might involve the possibility of any judgment, or which might
adversely affect the business operations or financial condition of the Company, and
there are no facts which might give rise to any such action, svit or proceedings.

The Company is not a party to'nor bound by any conteact or agreement which will
materially adversely affect the Company’s business, operations or financial condition
of the Property, nor is the Company in any maretial respect in defanlt nor has any
event occurred which but for the affluxion of time or the giving of notice or both
would constitute a default, under any material obligation of the Company ot under
any licenses and permit to own and/or operate material properties or assets of the
Company or with respect to the Property.

"The Company has paid, as and when they fall due, 2l statutory remittances including,
but not hmited to, Income Tax, Provincial Sales Tax, 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 assets, to the extent that the nature of such business or assets under
the laws of such jurisdicrions requires registration or qualification.

The Company is not a not-for-profit organization.
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5
22. The address of the Company’s head office is 120 Lynn Williams Street, Suite 24,
Toronto, Ontario MG 3NG.
23. I'am aware that the Lender is relying upon this Officer’s Cettificate 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 relience upon the truth and complete accuracy of

all the foregoing.

Rest of page intentionally left blank. Signature page follows.
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DATED this 9" day of March, 2016.

7/

Alan Sasl//ﬁ] T
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Holdco & Land Owners

SCHEDULE “A”

ARTICLES ATTACHED
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Floldeo & Land Owners

SCHEDULE “B”»

BORROWING BY-LAW ATTACHED




148

Holdeo & Land Qunen

SCHEDULE “*C”»

RTIFIED COPY OF BORROWING RESOLUTION

Page 9 ol 11
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Tloldeo & Land Owners

SCHEDULE “D*

SHAREHOLDERS

The following are the shareholdess of the Company:

Name and Address

Class and Number of Sharesg

Alan Saskin 100 commeon

155 Cumberland Street, Suite 1202,
Toronto, Ontario M5R 1A2

Page 10 of 11




Holdeo & Land Owners

SCHEDULE “E”
THIRD PARTY INFORMATION FORM

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

Tull Name: Alan Saskin __
Address: 155 Cumberland Street, Suite 1202,

City: l'oronto Province: Ontatio
_Country: Canada Postal Code: M5R 1A2
Occupation: Real Estate Developer Date of Bixth: January 24%, 1954

SIS

t Vague description such as “Business-for-Self”, “self-employed™, “consultant”, “investor”, “business owner”,

LYY

“businessman”, “entreprencur” or “Signing Officer” is not ageepiable. The occupation must clearly reflect

the natare of the work and the industey in which it is performed.

Corporation (if applicable):

Name of Business: | Nature of Business:
Incorporation Number and place of Issue:
Address: City:
Counuy: Postal Code: 5

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

Agent
Borrower
. Employee
" Friend
M Relative
I Trustee
Power of Attorpey
" Other {spccify)

Additional Comments (if any):

MLV S H65\C ficers Cerlificates\Ofieers Certificale Urbaneerp {Woodblne) Ine v doex
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THIS IS EXHIBIT " 21" REFERRED TO IN

THE AFFIDAVIT OF GLENN WATCHORN

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

e

Commissioner for Taking Affidavits etc./Notary Public

NOAH CIGLEN

woal Hartiay Clglan, a Commissionar, efc.,
=ovince of Ontario, while a Studant-at-Law,
Sxpires August 15, 2020.
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Land Owners

CERTIFIED RESCLUTION OF THE BOARD OF DIRECTORS
OF
URBANCORP (WOODBINE) INC. (the “Corporation™)

WHEREAS Terra Firma Capital Cospotation (“Lender”) has established certain credit in
favour of Urbancorp Holdeo Inc. (the “Borrower”) for the purposes more particularly set out in the
Commitment (as heteinafter defined) in connection with the loan more patticularly described therein
(the “Loan”), to be secured by (2) a mortgage on PIN Nos. 03046-0219 (.T), 03046-0217 (LT),
03046-0215 (LT} and 03046-0213 (L.T), Matkhamy; (the “Property™);

WHEREAS by By-Law No. 2, the ditectors of the Corporation wete authotized from time
to time to borrow money upon the credit of the Corporation, to issue, re-issue, sell or pledge
secutities of the Corporation, including bonds, debentures, notes ot other evidences of indebtedness
and to mortgage, hypothecate, pledge ot otherwise create a security interest in all or any of the assets
of the Corporation to secure such monies for such sums, on such terms and at such prices as they
may deem expedient and as the ditectors may determine,

AND WHEREAS it is expedient and in the interest of the Corporation that the ditectors
should exercise the authority conferred upon them by the said By-law;

NOW THEREFORE BE IT RESOLVED THAT:

1 The Corporation be and it is hereby authorized to borrow up to TEN MILLION
DOLLARS ($10,000,000.00 ) (Cdn.) from the “Lendeir” upon the terms and conditions
contained jn a certain Letter of Intent dated Masch 6, 2016 between Terra Firma Capital
Corporation and the Corporation, as amended or supplemented from time to time {the
“Commitment”),

2. The Corporation be and it is hereby authorized to secure the aforesaid loan by granting:

(@) a second charge/mortgage, to and in favour of the Lendet, by way of a fixed and
specific Charge in favout of the Lender on the Property;

(b) a genexal assignment of rents in favour of the Lender in respect of the Propetty;

() a general security agreement in favour of the Lender respecting all personal propetty
of the Corporation located at or related to the Propetty; and

{d) such other secutity as the Lenders may reasonably require in connection with the
Loan.

(the items in {(a) through (d} above being hereinafter collectively referred to as the
“Secutity™). '
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3. The Security shall be in such form and shall contain such tezms and provisions as may be
mquucd by the Lender and approved by the Authorized Signing Officer (as defined below)
executing such Security. Execution and delivery of the Secutity by an Authotized Signing
Officer shall be conclusive evidence of such approval znd the Security so executed and
delivered shall be a valid and binding obligation of, and shall be enforceable against, the
Corporation.

4. The Secutity may be executed on behalf of the Corporation, under the cotporate seal of the
Corporation or otherwise, by any of the persons named below (each an “Aunthorized
Signing Officer”), each of whom is a duly elected or appointed director and/or officer of
the Cotporation:

ALAN SASKIN

Notwithstanding any change in any of the persons holding such offices between the time of
the actual signing and the delivery of the Secusity, and notwithstanding that the director or
officer signing may not have held office at the date of the Secutity or at the date of execution
or delivery thereof, the Security so signed shall be a valid and binding obligation of, and shall
be enforceable against, the Corporation.

5. Any such Authorized Signing Officer is heteby authorized and directed for and on behalf of
and in the name of the Corporation to do, sign and execnte, under the corporate seal of the
Cotpotation ox otherwise, all such other agteements, documents, secutities, notes,
instruments, certificates, directions, powers of attorney (the “Additional Documents™) and
things as in his opinion may be provided for undet the Commitment ot the Secuity, or
which may be advisable, necessaty, or useful, or which may be requested by the Lender, in
connectiont with the foregoing resolutions or in connection with the execution, delivery or
registration of, or the performance of any of the Cotporation’s obligations under, any of the
Security.

The undersigned officer of the Corporation hetreby certifies that the foregoing is a true and
correct copy of a resolution passed by the Board of Directors of the Corporation on Maxch 9, 2016
and that the said tresolution remains in full force and effect, unamended as of the date heteof,

DATED this 9* day of March, 2016.

Alan Sadlaff" 'Pr%ident, Secretary

M\ SE| 160133\ Cerriffed Resolution Urbincomp (Woodbing) Yoc.docy
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THIS IS EXHIBIT " 22" 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

Woah Hartley Ciglen, a Commissione, eto.
Provinga of Ontario, while a Studsnt-atd e,
Explras August 15, 2020,
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HARRIS SHFAFFER 1

BARRISTERS & SOLICITORS

YonsE COrRPORATE CENTRE
41900 Yonce Street, Sue 610, Toronto Onmarin M2P 285
TeLeraoNE (416) 250-5800 / FacsiviLe (416) 250-5300

March 9, 20164

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

Toronto, Ontario M4T 283

Atlention: Carolyo Monteomery

-and -

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

Attention: Norman H. Winter

Dear Sir/Madam:

RE:

TERRA FIRMA CAPITAL CORPORATION (the “Lender”™) — loan (the “Loan™) to
Urbancorp Holdeo Inc. (the “Borrower™), pursuant to a Letter of Intent dated March 6,
2016, as amended or supplemented from time to time, secured by: (a) Mortgage on PIN
Nos. 03046-0219 (LT), 03046-0217 (LT), 03046-0215 (LT) and 03046-0213 (LT).
Markham (collectively the “Wooedbine Property™), from Urbancorp (Woodbine) Ine. (the
“Woodbine Borrower”); (b) a Mortgage on PIN No. 10126-1010 (LT) (the “Bayview
Praperty”), from Urbancorp (Bridlepath) Inc. (the “Bayview Borroiver™); 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) Inc. and TCC/Urbancorp
(Stadium Road) Limited Partnership (collectively the “Valermo Borrower™), Guaranteed
by Alan  Saskin, TCC/Urbancorp (Bay) Limited Parinership, TCC/Urbancorp
(Bay/Stadium) Limited Partnership, Urbancorp Management Inc., Urbancorp Toronto
Management Inc. and The Webster Family Trust {coilectively the “Guarantors™)

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

‘We have acted as counsel to Urbancorp (Bridlepath) Inc. (the “Company™) in connection with the loan
to the Borrower from the above named lender (the “Loan™) secured by various security documents,
pursuant to a commitment letter issued by the Lender, dated March 6, 2016, as amended, renewed or
restated from time to time, (the “Commitment Letter”),
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In acting as such counsel, we have examined the following documents:
(a) Commitment Letter;
(b} Acknowledgment and Direction re Charge;
{c) Acknowledgment of Standard Charge Terms;
{d) PPSA Acknowledgment;
(e) Assignment of Agreements of Purchase and Sale;
(f) Assignment of Deposits, Levies and Fees;
(g) Assignment of Letters of Credit;
(h) Assignment of Plans, Agreements and Contracts;
(i) Authorization to Complete;
(i) Beneficial Owner Direction, Charge of Beneficial Interest and Acknowledgment Agreement;
(k) Assignment of Insurance Proceeds;

(I} Consent pursuant w0 Personal Information Protection end Electronmic Documentation Act
(Canada);

{m)Cast Overrun and Completion Agreement;

{n) Declaration under Construction Lien Act;

(o} Environmental Representation, Warranty and Indemnity;

(p) General Assignment of Leases and Rents; and

(q) Non-Merger Acknowledgment;
(hereinafter collectively referred to as the “Security Documents™),
For the purposes of the opinions expressed below, we have considered such questions of law as we
have deemed necessary and have made such investigations and examined originals or copies,
certified or otherwise identified to our satisfaction, of such certificates of public officials and such

other certificates, documents and records as we have considered necessary or relevant and have
relied, without independent verification or investigation, on all statements as to matters of fact

contained in such documents, including:
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1. The incorporating documents {including any amendments thereto) and by-laws of the
Company;

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

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

delivery by the Company of the Security Documents;

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

a. 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 Sceurity 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
submitled to us as frue, cerlified, conformed, photostatic or telecopied copies thereof

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

(c) if not dated as of the date hereof, assumed that the Status Certificate and Officer’s Certificate
continue 10 be accurate as of the date herecf:

(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
matiers contained therein, without.independent investigation or verification; and

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

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

OPINIONS

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

the opinion that:

1.

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

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

agreement to which it is a party.

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

QUALITICATIONS

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

I.

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

The enforceability of the Security Documents is subject to general equitable principles,
including the fact that the availability of equitable remedies, such as injunctive relief and
specific performance, is in the discretion of the court.
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We have taken no steps to provide the notices or to obtain the acknowledgements prescribed
in Part VII of the Financial 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 belween the assignor and the
assignee and as against the Crown.

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

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

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

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

We have not registered the Security Documents or notice thereof in any land registry office or
under any land rtegistry statutes even though the Security Documents may create a security
interest in the Company’s real property or leases of real property or in property which is now
or may hereafter become a fixture or a right to payment under a lease, mortgage or charge of
real property.

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

(a) the Patent Act (Canada), the Trade-marks Act (Canada), the Indusirial Designs Act
{Canada), the Imegrated Circuit Topography Act (Canada), the Copyright Act
{Canada) or the Plar Breeders' Rights Act (Canada),

(b} the Canada Shipping Act,
(c) the Canada Transportation Aet or the Railways Act (Ontario),

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

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

real property.
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1k

i2.

14.

16.

17.

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

A receiver or receiver and manager appointed pursuant to the Security Documents may, for
certain purposes, be treated as the agent of the Lender and not solely the agent of the
Company notwithstanding any provision in such documents to the contrary.

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

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

Pursuant to the provisions of Section 8 of the Inferess 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 enforceabie if those provisions provide for the receipt of inferest by the Lender at
a “eriminal rate” within the meaning of Section 347 of the Criminal Code (Canada).

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

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

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

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

or
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18,

19.

20.

21

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

Provisions contained in the Security Documents which purport 1o sever from that document
any provision which is prohibited or unenforceable under applicable law without affecting the
enforceability or validity of the remainder of that document may be enforced only in the

discretion of a court.

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

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

Any provision which is considered to offend public policy or to contravene laws of public
order may not be enfarceable.

The opinions expressed herein are provided solely for the benefit of the addressees and their
successors and assigns as permitted by the Commitment in connection with the financing transaction

referred to above.

This opinion is rendered solely in connection with the transaction to which the Security Documents
relate, may not be used for any other purpose without our prior written consent.

Yours very truly,

/ Sy Aﬂ%l <
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Request ID: 018716697 Province of Ontario Date Report Produced: 2016/03/09
Demanda n* Province da Ontario Document produit le ;

Transaction ID: 60487511 Ministry of Government Services Time Report Produced: 09:44:24
Transaction n* : Ministére des Services gouvemnemeniaux imprimé & :

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 gue la sociéte

URBANCORP (BRIDLEPATH) INC.

Ontario Corporation Number Numéro matricule de la société (Ontario)

002407576

is @ corporation incorporated, est une société constituée, prorogée ou née
amalgamated or continued under d'une fusion aux termes des lois de la

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

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

FEBRUARY 18 FEVRIER, 2014

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

Dated Fait le
MARCH 09 MARS, 2016

Y A

D@rector
Directeur

The issuaace of this certificate in electronic form is authorized by the Ministry of Government Services,
La délivrance du présent certilicac sous forme électronigue esl autorisée par le Minisi2re des Semvices geuvernementaux.
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THIS IS EXHIBIT " 23" REFERRED TO IN

THE AFFIDAVIT OF GLENN WATCHORN

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

NOAH CIGLEN

Noali Hartley Ciglen, a Commission
Provinee of Ontario, ,Whﬂa a Studen er't-l.awem'
Explres August 15, 2020. —
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Holdeo & Land Owners

To:
And to:
And to:

Re:

CERTIFICATE OF AN OFFICER
OR
URBANCORP (BRIDLEPATH) INC, (the “Company”)

Terra Firma Capital Corporation (the “Lender”)
Law Offices of Notmman H. Winter
Hatris Sheaffer, LLP, the Company’s solicitors

TERRA FIRMA CAPITAL CORPORATION (the “Lendes”) — loan (the
“Loan”) to Urbancorp Holdco Inc. (the “Borrower®), pursumant to a
Letter of Intent dated Match 6, 2016, as amended or supplemented from
time to time, secured by: (a) Moitgage on PIN Nos. 03046-0219 (LT,
03046-0217 (LT), 03046-0215 (LT) and 03046-0213 (LT), Markham
(collectively the “Woodbine Property™), from Uthancorp (Woodbine) Inc.
(the “Woodbine Borrower”); (b) a Mortgage on PIN No. 10126-1010 (LT)
(the “Bayview Property”), from Usbancorp (Bridlepath) Inc. (the
“Bayview Bortower”); and (c) Assignment of Proceeds from or in respect
of PIN 07586-0258 (LT), Toronto (the “Valermo Property”) by way of
Ittevocable Ditection re Payment from Urbancorp (Valermo) Inc. and
TCC/Urbancorp (Stadium Road) Limited Partnership and pledge of
interest (collectively the “Valermo Borrewer”), Guatanteed by Alan
Saskin, TCC/Urbancorp (Bay) Limited Partnership, TCC/Usbancorp
(Bay/Stadium) Limited Parthership, Urbancorp Management Inc.,
Utbancorp Toronto Management Inc. and The Webster Family Trust
(collectively the “Guarantors™)

(the Woodbine Property, Bayview Property and Valermo Property ate
collectively teferred to as the “Properties™)

The undessigned ALAN SASKIN, as President of the Company, in such capacity and ot in
iy personal capacity, hereby certifies for and on behalf of the Company, intending that the
same may be relied upon by you without farther inquivy, that:

1. [ have made or caused to be made such examinations or investigations as ate, in my
opinion, necessary to make the statements of fact contained in this Certificate and I
have furnished this Certificate with the intent that it may be relied on by the Lender
as a basis for the Loan and it may be relied upon by the addressees which are
solicitors and law- firms in connection with their giving legal opinions to, among
others, the Lender.

2. I have knowledge of the matters hereinafter certified.

3. Atrached as Schedule “A” are true and complete copies of the constating documents
of the Company issued by the Province of Onrtario {collectvely, the “Articles™).
The Articles are in full force and effecr ar this date and have not been amended or
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7.

8.

waived and ncither the directors nos the shareholders of the Company have taken
any proceedings or passed any resolutions to or consented to any amendments or
vatiations to the Asticles.

Attached as Schedule “B” is 2 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 2 ttue and complete copy of the zesolution of the
directors of the Company (the “Authorizing Resolution™), which has been duly and
validly passed in accordance with the Asticles, the By-Jaw, other by-laws of the
Company and applicable law, constituting authority for, #er alia, the Company
borrowing the money as contemplated thetein, entering into and performing its

* obligations under the documents to which it is a party, as contemplated by the texms

of the Commitment Letter dated March 6, 2016 issued by the Lender to the
Moxtgagor, as may be amended or supplemented from time to time, including all
such agreements, instruments and other documents and tzking all actions in
connection with the Loan and completing the Loan (collectively, the “Security
Documents”). The Security Documents are the documents presented to and
authorized, ratified and approved by the directots of the Company and referred to in
the Authorizing Resolution. The Authorizing Resolution is the only sesolution that
the Board of Directots of the Company pertaining to the subject hereof that is in full
force and effect, unamended at this date.

Rach of the following persons are signing officers of the Cormpany holding the
position set out opposite his or her name below:

Name Cffice(s) Home Address

Alan Saskin President, Secretary | 155 Cambesland Street, Suite 1202
Toronto, Ontario MER 1A2

Fach of the following persons are all of the divectors of the Company:

Name Occupation Home Address
Alaa Saskin Real Estate 155 Cumbetland Strect, Suite 1202
DGVCIDP“—‘I Toronto, Ontario M5R 1A2

The authorized capital of the Company consists of 100 common shares. ‘The sole
shareholder is Alan Saskin.

MALVSIE5\Oflicers Certificotes®. Olficers Cerifficare Urancorp thridlepatis) tee, v3.daey
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9. The authorization, execution, delivery and performance of the documents granted in
connection with the Loan among the Company, the Lender and others do not and
will not conflict with or constitute an event of default under the Articles, the By-Law
or any other by-laws of the Company or under any other agreement binding on the
Company. '

10. The minute books and corporate records of the Company made available are the
original minutes books and records of the Company and contain all of the Articles,
the By-Law and other by-laws of the Company and any amendments thereto and, to
my knowledge, all of the minutes, or copies thereof, of all proceedings of any
sespective shaceholders and directors. To my knowledge, there have been no other
meetings, resolutions or proceedings of the shareholders or directors of the
Company not reflected in such minute books and records. To my knowledge, such
minute books znd records ate true, correct and complete in all matexial respects.

11, All filings or remittances that ave required under relevant infortmation, tazation or
natning legislation for the jurisdiction in which the Company is incorporated have
been made by the Company.

12. The Lender is not an affiliate or associate of the Company and the Company is at

atn's lenpth to the Lender.

13. Thete are no provisions in the Company’s Atticles, the By-Law or othes by-laws of
the Company, to my knowledge, in any resolutions of the directors or shareholders,
or in any shareholder agreement or other similar document relating to the Company
that restrict, limit, or regulate in any way (a) the powers of the directors of the
Company to borrow money upon the ctedit of the Company and to give a guarantee
on behalf of the Company to secure performance of an obligation of any person, and
to mortgage, hypothecate, pledge or otherwise create 2 security interest or charge in
all or any of the property of the Company, now or hereafter acquired, as secutity for
all or any money borsowed by the Company, ot (b) the power, capacity or authority
of the directors of the Company to delegate to a ditector or an officer, the exercise
from time to time of any of the said powezs for and in the name of the Cormnpany.

14. No authorization, consent, pexmit or approval of, or other action by or filing with, or
notice to, any governmental agency or authority, regulatory body, coust, tribunal ot
other similar entity having jurisdiction in the Province of Ontario is required in
conrection with the’execution, delivery and performance by the Company of any of
the Security Documents to which it is a party.

15. The Company is not insolvent and has not comrmitted an act of bankruptcy and no
ptoceedings have been taken by the Company ot by any other person or are, to the
knowledge of the undersigned, pending or contemplated with respect to:

(a) the banksuptey, o

(b) any proposal in banlruptey, ox

SN 6RO icers Contificuestd, Qffieers Corsifiente Urbancorp (hritiepni} lrc v3.docy




16.

17.

18,

20.

21

4
{© the appointment of any trustee, receiver, manager, liquidator or similar
person, o
{d) the amalgamation, consolidation, dissolution, liquidation ox reorganizaton or

sale of the assets or of the business out of the ordinary cousse of business,

of the Company or any of the propexty of the Company and there is no
encumbrancer in possession of any of the property of the Company.

© Neither the authotization, nor the execution, nor the delivery of the Security

Documents, nor the fulfilment of the respective temms thereof, conflict or will
conflict with, o result or will result in a breach or violation of (i) any law, ordinance,
dectee, regulation or any other enactment of the Provinee of Ontario oz of Canada
applicable therein; (i) any of the terms, conditions or provisions of the constating
documents incorporating the Company or the by-laws of the Company; or (iii) any
order of any court or other authosity of the Province of Ontario or of Canada or any
contract, agreement, trust deed, debenture, hypothec, indenture, instrument or other
document binding upon the Company or affecting any of the properties ot assets of
the Company.

These ate ao actions, suits, proceedings or investigations pending or threatened
against the Company at law, or in equity, or before any federal, provincial, municipal
ot 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 ot financial condition of the Company, and
there are no facts which might give rise to any such action, suit or proceedings.

The Company is not a party to not bound by any contract ot agreement which will
roaterially adversely affect the Company’s business, operations ot financial condition
of the Property, not is the Company in any material respect in default nor has any
event occurred which but for the affluxion of time or the giving of notice or both
would constitute a default, under any material obligation of the Company o under
any licenses and permit to own and/or operate matetial properties or assets of the
Company or with respect to the Property.

The Company has paid, as and when they fall duc, all statutosy remitrances including,
but not limited to, Income Tax, Provincial Sales Tax, 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 proccedings have been taken or are pending to amend, sumzender or
cancel the Articles or By-aws or to dissolve or wind-up the Company. The
Company is in good standing uander the laws of all jurisdictions in which it carxies on
business or has assets, to the extent that the nature of such business or assets under
the Jaws of such jurisdictions vequires registration or qualification.

The Company is not a not-for-profit organization.
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22, The address of the Company’s head office is 120 Lynn Williamns Steet, Suite 2A,
Toronto, Ontario MOK 3NG.

23. I am aware that the Lender is relying upon this Officer’s Certificate and the facts
stated berein in making the Loan and I am further aware that the Lender has agreed

to make the Loan based, in part, in reliance npon the truth and complete accuracy of
all the foregoing.

Rest of page intentionaily left biank. Signature page follows.
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DATED this 9" day of March, 2016.

Alan SﬂS].éiTl Y
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Holdee 8 Land Owaers

SCHEDULE *A”

ARTICLES ATTACHED
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THoldco & Land Owneors

SCHEDULE “B*»

BORROWING BY.LAW ATTACHED
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Floldeo 8 Land Owners

SCHEDULE “C»

CERTIFIED COPY OF BORROWING RESOLUTION

Page 9 of 11
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SCHEDULE “D*

SHAREHOLDERS

The following are the sharcholders of the Company:

155 Cumberland Street, Suite 1202,
Toronto, Ontario M5R 1A2

Name and Address Class and Number of Shares
Alan Saskin 100 cotnmon

Page 10 of 11
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Holden & Tand Owners

SCHEDULE *E*
THIRD PARTY INFORMATION FORM

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

Full Name: Alan Saskin
Address: 155 Cumberland Street, Suite 1202,

City: Togonto Provinee: Ontatio
Country: Canada Postal Code: MSR 1A2 |
Occupation: Real Estate Developer Date of Birth: January 24, 1954

' Vague description such as “Business-for-Self”, “self-employed?, “consultant”, “investos”, “business owner®,
“businessman”, “entreprenew’” or “Siguing Officer” is not acceptable. The occupation must cleasly reflect

the nature of the work and the industry in which it s performed,

Corporation (if applicable):

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

Addsess: City:

Country: Postal Code:

What is the rclationship of the registered owner of the property on closing to the Third
Party?

Apent

BDosrower
Employee

[Friend

Relative

Trustee

Power of Attorney
Other (specify)

cDogogGco oo

Additional Comments (if any):

AAIS\ 5146310 ieers Certificares\Officers Certificaie Urbaneorp thritleparly) ine. v2.tlocx
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TAB 24


PC 2
Text Box
TAB 24


THIS IS EXHIBIT " 24" REFERRED TO IN

THE AFFIDAVIT OF GLENN WATCHORN

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

Commissiefier for Taking Affidavits etc./Notary Public

NOAH CIGLEN

Neah Hartloy Ciglen, 2 Commissionar
Pravinca of Ontario, white a Stlldem-a't-m
Expires August 15, 2020.
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Land Ownei"s

CERTIFIED RESOLUTION OF THE BOARD OF DIRECTORS
OF.
URBANCORP (BRIDLEPATEH) INC. (the “Corporation™)

"WHEREAS Tetra Fitma Capital Corporation (“Lender”) has established certain credit in
favour of Urbancorp Holdco Inc. (the “Bottowet”) for the purposes more particularly set out in the
Commitment (as hereinafter defined) in connection with the loan mote particulatly described therein
(the “Loan”), to be secured by a mortgage on PIN No. 10126-1010 (LT); Toronto (the “Property”™);

WHEREAS by By-Law No. 2, the ditectors of the Cotporation wete authotized from time
to time to borrow money upon the credit of the Corporation, to issue, re-issue, sell or pledge
secutities of the Corporation, including bonds, debentures, notes or other evidences of indebtedness
and to mortgage, bypothecate, pledge ot otherwise create a secutity interest in all ot any of the assets
of the Corporation to secute such monies for such sums, on such terms and at such prices as they
may deem expedient and as the directors may determine.

AND WHEREAS it is expedient and in the interest of the Corporation that the directors
should exercise the authotity confetred upon them by the said By-law;

NOW THEREFORE BE IT RESOLVED THAT:

1. The Corporation be and it is hereby authotized to botrow up to TEN MILLION
DOLLARS ($10,000,000.00 ) (Cdn.) from the “Lender” upon the terms and conditions
contained in a certan Lettér of Intent dated March 6, 2016 between Terta Firma Capital
Corporation and the Cotporation, as amended ot supplemented from time to time (the
“Commitment”).

2 . The Corporation be and it is hereby authorized to secure the afotesaid loan by granting:

(2) a second charge/mortgage, to and in favour of the Lender, by way of a fixed and
specific Charge in favour of the Lender on the Property;

(b) a general assignment of rents in favour of the Lender in respect of the Propetty;

(© a general security agreement in favour of the Lender respecting all personal propetty
of the Corporation located at or related to the Property; and

(@) such other security as the Lenders may reasonably requite in connection with the
Loan.

(the items in (a) through (d) above being hereinafter collectively teferred to as the
“Security”).

3. The Security shall be in such form and shall contain such terms and provisions as may be
required by the Lender and approved by the Authorized Signing Officer (as defined below)
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executing such Security. Execntion and delivery of the Secutity by an Authorized Signing
Officer shall be conclusive evidence of such approval and the Secutity so executed and
delivered shall be a valid and binding obligation of, and shall be enforceable against, the
Corporation.

4. The Secutity may be executed on behalf of the Corporation, undet the corporate seal of the
Cosporation or otherwise, by any of the petsons named below (each an “Authorized
Signing Officer”), each of whom is a duly elected or appointed director and/ox officer of
the Corporation:

ALAN SASKIN

Notwithstanding any change in any of the persons holding such offices between the time of
the actual signing and the delivery of the Security, and notwithstanding that the director or
officer signing may not have held office at the date of the Security or at the date of execution
or delivery thereof, the Security so signed shall be a valid and binding obligation of, and shall
be enforceable against, the Corporation.

3. Any such Authorized Signing Officet is hereby authorized and directed for and on behalf of
and in the name of the Corporation to do, sign and execute, under the corporate seal of the
Cotporation or otherwise, all such other agreements, documents, sccurities, notes,
instruments, certificates, directions, powers of attorney (the “Additional Documents™) and
things as in his opinion may be provided for under the Commitment or the Security, or
which may be advisable, necessary, or useful, or which may be requested by the Lender, in
connection with the foregoing resolutions or in connection with the execution, delivery or
registration of, or the performance of any of the Corporation’s obligations under, any of the
Secuuity.

The undessigned officer of the Cotporation heteby certifies that the foregoing is a true and
cotrect copy of a resolution passed by the Board of Ditectors of the Corporation on March 9%, 2016
and that the said resolution remains in full force and effect, unamended as of the date heteof,

DATED this 9" day of March, 2016.

LA S
Alan Sadkin ~ President, Secretary

MAIEVI80133\ Ceniifiad Regolution Urbancorp fhridfoparh) Inc.doex
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THIS IS EXHIBIT " 25" 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

MNoah Harttey Ciglen, a Commissionsy, eic.,
Province of Ontario, while & Student-at-Law.
Explres August 15, 2020.
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HARRIS, SHEAFFER 112

BARRISTERS & SOLICITORS

Youce CORPORATE CENTRE
4100 Yonce Streer, Sure 610, Toronto OnTARID M2F 2B5
TeLeeHone {416) 250-5800 / Facsiie {416) 250-5300

March 9, 2016

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

Toronto, Ontario M4T 253

Attention: Carolyn Montgomery

-and -

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

Atiention: Nonnan H. Winter

Dear Sir/Madam:

RE:

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

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

We have acted as counsel to TCC/Urbancorp (Bay) Limited Partnership (the “Limited Partnership™)
acting through its General Pariner Deaja Pariner (Bay) Inc. (the “Company™) in connection with the
guarantee by the Linted Partnership of the loan by the Borrower from the above named Lender
pursuant to a commitment letter issued by the Lender, dated March 6, 2016, as amended, renewed or
restated from time to time, (the “Commitment Leiter”).

g
BARRY ROTENSERG

5
ManTix P. Houser
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Inn acting as such counsel, we have examined the following decuments:
{a} Commitment Letter;
(b) Acknowledgment and Direction re Charge;
(c) Acknowledgment of Standard Charge Terms;
(d) PPSA Acknowledgment;
(e) Assigoment and Pastponement of Shareholder Loans;
(f) Authorization to Complete;
{g) Acknowledgment re Existing Security;

(h) Beneficial Owner Direction, Charge of Beneficial Interest and Acknowledgment
Agreement;

(i) Consent pursuant to Personal Information Protection and Electronic Documentation Act
(Canada);

(i} Environmental Representation, Warranty and Indemnity;

{k) General Security Agreement;

(I} Guarantee and Postponement of Claim (the “Guarantee”);

{m)Negative Pledge Agreement; and

(n) Non-Merger Acknowledgment;
{(hereinafter collectively referred to as the “Security Documents™).
For the purposes of the opinions expressed below, we have considered such questions of law as we
have deemed necessary and have made such investigations and examined originals or copies,
certified or otherwise identified to our satisfaction, of such certificates of public officials and such
other certificates, documents and records as we have considered necessary or relevant and have

relied, without indepéndent verification or investigation, on all statements as to matters of fact
contained in such decuments, including:

1. The incorporating documents (including any amendments thereto) and by-laws of the
Company;

2 ‘The minute book, which contains the corporate records of the Company;
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3. The Limited Partnership Agreement entered into between Deaja Partner (Bay) Inc. (as
general pariner) and Vestaco Imvestments Inc. (as limited partner), dated the 13th day of

April, 1999;

4, The Declaration (Form 3) under the Limited Partnerships Act renewing the Limited
Partnership as of the 6th day of June, 2014;

A resolution of the directors of the Company authorizing, inter alia, the execution and
delivery by the Company of the Security Documents;

Lh

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

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

8. The Security Documents.

ASSUMPTIONS AND RELIANCE

For the purposes of the opinions expressed below, we have, without independent investigation or
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 confonnity to the original documents of all documents
subimnitted to us as true, certified, conformed, photostatic or telecopied copies thereof;

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

(c) assumed that the Limited Partnership Agreement and any amendments thereto continue 1o be
accurate as of the date hereof:

(d} il not dated as of the date hereof, assumed that the Status Certificate and Officer’s Certificate
continue to be accurate as of the date hereof:

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

() rclied exclusively on the Officer’s Certificate with respect lo the accuracy of the faclual
matters contained therein, without independent investigation or verification; and
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(g) not undertaken an examination of any public records, including civil litigation indices, in any

LAW

Jurisdiction wherein the Company conducts business save and except the Status Certificate,
nor have we examined the {inancial books and records of the Company.

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

OFINIONS

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

L.

I

L)

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

The Limited Partnership is valid and subsisting limited partnership created under the laws of
the Province of Ontario.

The Limited Partnership has full right, power and autherity to borrow money angd to execute,
deliver and perform the obligations contained in the abave noted Guarantee and Security
Documents,

The Limited Parinership and Company have taken all necessary corporate or other action to
authorize the execution and delivery of and performance of iis obligations under the Guarantee
and Security Documents executed by them. None of such execution, delivery or performance
requires the consent or approval of any governmental authority or agency having jurisdiction
over it or requires consent under any relevant Parinership Agreement, Articles of Incorporation,
By-Laws, Unanimous Sharehoiders' Agreement or resolutions of the directors or shareholders or
the provisions of any material agreement to which it is a party {of which we have been provided

a copy).

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

QUALIFICATIONS

The opinions expressed above are subject to the following qualifications, limitations and restrictions:
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The enforceability of the Security Documents is subject to any applicable bankruptcy,
insolvency, reorganization, receivership, moratorium, arrangement, winding-up and other
similar laws of general application affecting the enforcement of creditors’ rights generally.

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

We have taken no steps to provide the notices or to obtain the aclknowledgements prescribed
in Part V1I of the Financial Administration Act (Canada) relating to the assignment of federal
Crown debts. An assigniment of federal Crown debts (except debts under the fnconre Tax Act
(Canada)) which does not comply with that Act is inefTective 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:

(2) property consisting of a receivable, licence, approval, privilege, franchise, permit, lease or
agreement (collectively, “Special Property™) to the extent that the terms of the Special
Property or any applicable Jaw 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 1o opinion as to any securily 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 fraceable.

We have not registered the Securily Docwmments or notice thereof in any land registry office or
under any land registry statutes even though the Security Documents may create a security
interest in the Company’s real property or leases of real property or in property which is now
or may hereafter become a fixture or a right to payment under a lease, mortgage or charge of
real property.

We have not effected any registrations, including inter alia, under any of the following;

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

(b) the Canada Shipping Act,

(¢) the Canada Transportation Act or the Railways Act {Ontario),
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10.

1.

12.

13,

14.

16.

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

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

real property.

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

A receiver or receiver and manager appointed pursuant to the Security Documnents may, for
certain purposes, be treated as the agent of the Bank and not solely the agent of the Company
notwithstanding any provision in such documents 1o 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 Bank or by a person on
its behaif, whether such enforcement involves the operation of the business of the Company
or & sale, transfer or disposition of its property and assels.

The Bank 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 righis and remedies expressed to be exercisable by the Bank in the
Security Documents.

Pursuant to the provisions of Section § of the Jnterest 4ct (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 averdue payments at a rate greater than applicable to payments not overdue may
be construed as 2 pepalty and not enforceable.

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

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

17.  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 fo, or constitute a
discharge of the liability of] the Company;

(b} to the extent it purports 10 exculpate, or provide indemnity to, the Lender, its agents
Or any receiver, manager or receiver-manager appointed by it from liability in respect
of acts or omissions which may be illegal, fraudulent or involve willful misconduct;
or

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

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

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

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

21.  Any provision which is considered to offend public policy or to contravene laws of public
order may not be enforceable.

The opinions expressed herein are provided solely for the benefit of the addressees and their
successors and assigns as permiited by the Commitment in connection with the {inancing transaction
referred to above,

This opinion is rendered solely in connection with the transaction to which the Security Documents
relate, may not be used for any other purpose without our prior written consent.

" A
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Transaclion n® : Ministére des Services gouvernemeniaux tmprimé & :

Category I0:  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 [a société

+

DEAJA PARTNER (BAY) INC.

Ontario Corporation Number Numéro matricule de la société (Ontario)
001347808

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

amaigamated or continued under d'une fusion aux termes des lois de ia

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

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

MARCH 29 MARS, 19989

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

Daied Fait le
MARCH 09 MARS, 2016

V7

Director
Direcieur

The issuance of this certificale in elestronic form is autharized by the Minisiry of Government Services.
La délivrance du prasent cerlificat sous forme élecironique est autorisée par le Minisiére des Services gouvernementaux.
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THIS IS EXHIBIT " 26" 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

Alogi Haitlay Clglen, a Commissionss, efe.,
Provincs of Ontario, while a Student-et-Law.,
Explres August 18, 2020.

187




LP Guarantor

And To:

And To:

CERTIFICATE OF AN OFFICER
OF
DEAJA PARTNER (BAY) INC. (the “Company®)

* Terra Rirma Capital Cotporation (the “Lender”)

Law Offices of Norman H. Winter
Hauris Sheaffer, LLP, the Company’s solicitors

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

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

The undersigned ALAN SASKIN, as President of the Company, in such capacity and not in
my petsonal capacity, hereby certifies for and on behalf of the Company in its capacity as the
General Paztner of the TFCC/URBANCORP (BAY) LIMITED PARTNERSHIP (the
“LP?), intending that the same may be relied upon by you without further inquiry, thae

1. 1 have made or caused to be made such examinations ot 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 Lendex

s a

basis for the Loan and it may be relied upon by the addressees which ave

solicitors and law firms in connection with their giving legal opinions to, among
othets, the Lender.

2. I have knowledge of the matters hereinafter certified.

3. Attached as Schedule “A” are true and compleie copies of the constating documents
of the Company issucd by the Province of Ontatio (collectively, the “Atticles™),
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4,

6.

8.

‘The Articles are in full force and effect at this date and have not been amended ox
waived and neither the directoss nor the shareholders of the Company have taken
any proceedings or passed any resolutions to or consented to any amendments or
variations to the Asticles.

Attached as Schedule “B” is a wue and complete copy of the bottowing by-law (the
“By-Law”) of the Company. The By-Law is in foll 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 “Authosizing Resolution”), which has been duly and
validly passed in accordance with the Articles, the By-lnw, other by-laws of the
Company and applicable law, constituting authority for, #nter 2/a, the Company on
behalf of the LP enteting into and performing their obligations under the documents
to which they are partics, as contemplated by the terms of the Letter of Intent dated
March 6, 2016 issued by the Lender to the Bormower, as may be amended or
supplemented from time to time, inchuding all such sgreements, instruments and
other documents and taking all actions in connection with the Loan and completing
the Loan (collectively, the “Security Documeats™). The Security Documents are the
documments preseated to and authorized, tatified and approved by the directors of the
Coropany and referred to in the Authorizing Resolutton. The Authorizing
Resolution is the only resolution that the Board of Directors of the Company
pertaining to the subject hereof that is in full force and effect, nnamended at this
date.

Each of the following persons are signing officers of the Company holding the
position sct out opposite his or her name below:

Name Office(s) Home Address

Alan Saslda President, Secretary | 155 Cumberland Street, Suite 1202
Toronto, Ontago. M5R 1A2

Fach of the following petsons are all of the directors of the Company:

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

‘The authorization, execution, delivery and pesformance 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

ARNSVS T30 icers Cenitientes\d. Qfficers Cert Guartmier LP Decju Partner (8uy) Inc vi.doe
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10.

11,

12.

13.

14,

or any other by-laws of the Company or under any other agreement binding on the
Compangy.

The minute books and corporace records of the Company and the LP made available
are the original minutes books and records of the Company and the LP and contain
all of the Articles, the By-Law and other byJdaws of the Company and any
amendments thereto and, to my knowledge, all of the minutes, or copies thereof, of
all proccedings of any respective shareholders, unitholders and directors. To my
knowledge, there have been no other meetings, resolutions or proceedings of the
sharcholders, unitholders or directors of the Company ot the LP not reflected in
such minute books and records. To my knowledge, such minute books and records
are true, correct and complete in all material respects,

All flings or remittances that are required under relevant information, taxation or
naming legislation for the jurisdiction in which the Company is incorpotated and the
LP is formed have been made by the Company.

The Leader is not an affiliate or associate of the Company or LP and the Company
and LI are at arm's length to the Lender.

There are no provisions in the Company’s Articles, the By-Law or other by-laws of
the Company or the LP Agreement, to my knowledge, in any resolutions of the
directors, shareholders or unitholders, or in any shareholder agreement or other
similar document relating to the Company ot the LP that restrict, limit, or tegulate in
any way (z) the powers of the directors of the Company or the LP to borrow money
upon the credit of the Company or the LP to give a goarantee on behalf of the
Company or the LP to secure performance of an obligation of any person, and to
mottgage, hypothecate, pledge or otherwise create a secusity interest os charge in all
or any of the propeity of the Company or the LP, now or hereafter acquired, as
secuzity for 2ll or any money borrowed by the Company ot the LP, ot (b) the power,
capacity or authority of the divectoss of the Company to delegate to a director ot an
officer, the exercise from time to time of any of the said powess for and in the name
of the Company on its own behalf and on behalf of the LP.

No authorization, consent, permit or approval of, or other action by or filing with, or
notice to, any governmental agency or authority, regulatory body, cout, tribunal or
other similar entity having jurisdiction in the Province of Ontazio is required in
connection with the execution, delivery and performance by the Company on its
own behalf or on behalf of the LP of any of the Security Documents to which itis a

partty.
Each of the Company and LP is not insclvent and has not committed an act of
bankiuptey and no proceedings have been taken by the Company, the LP or by any

other person or are, to the knowledge of the nndersigned, pending or contemplated
with respect to:

(@) the bankruptey, or

ARSI E6O eors Cortiffentes\s. Qfficers Cort Giurantor LP Deafu Puartier (8} e v3.foc
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15.

16.

18,

19,

4
() any proposal in bankruptcy, or
(c) the appointiment of any trustee, receiver, managey, liquidator or similas
persomn, ot
{d) the amalgamation, consolidaton, dissolution, liquidation or reotganizaton o

sale of the assets or of the business out of the otdinary course of business,

of the Company, the LP or any of the propesty of the Company or LP and there is
no encumbrancer in possession of any of the property of the Company or LP.

Neither the authorization, nor the execution, nor the delivery of the Secuuity
Documents, anor the fulfilment of the respective terms thereof, conflict or will
conflict with, ox result ot will result in a breach ot violation of (i) any law, ordinance,
decree, regulation or any other enactment of the Province of Ontatio or of Canada
applicable therein; (ii} any of the terms, conditons or provisions of the constating
documents incorporating the Company or the by-laws of the Company; or (if) any
order of any court or other authority of the Province of Ontario or of Canada or (iv)
any contiact, agreement, trust deed, debenture, hypothec, indenture, instraument o
other document binding upon the Company or LP or affecting any of the propertics
or assets of the Company oz LP.

No steps or proceedings have been raken or are pending to amend, surrendexr ox
cance] the Articles, By-laws or to dissolve or wind-up the Company or LP. The
Company and LP are each in good standing under the laws of all jurisdictions in
which it carties on business or has assets, to the extent that the nature of such
business or assets under the laws of such jurisdictions requires registration or
qualification.

The Company and LP are each not 1 not-for-profit organization.

The address of the Company’s and the LP’s head office is: 120 Lynn William Screet,
Suite 2A, Toronto, Ontario MGIC 3NG.

I am aware that the Lender 1s relying upon this Officer’s Certificate and the facts
stated hesein in making the Loan and 1 am further aware that the Lender has agreed
to make the Loan based, i past, in reliance upon the truth and complete accuracy of
all the foregoing.

Rest of page intentionally feft bfank. Signature page follows.

MALF T 08\ feers Covtjficurestdl, Qfficers Cert Guarantor LP Degajy Partner (Bay) Ine vi.eloc
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DATED this 9" day of Maxch, 2016. % '

Alan Saskin 7 Y VU

AR5V $1465\O hicors Certificatestd. Gilieers Cort Guorantor LP Deajie Parmer (Bav} Ine v3.dve
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SCHEDULE “A”

ARTICLES
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LP Guarantor

SCHEDULE “B»

BORROWING BY-LAW




195

1.P Guaranior

SCHEDULE *C»

CERTIFIED COPY QF DIRECTORS RESOLUTION




I.P Goaantor

SCHEDULE “D»

SHAREHOILDERS
The following ate the individual shareholders of the Company:

The following are the shareholders of the Company:

Name and Address Class and Number of Shares

Alan Saskin 100 common
155 Cumbetland Street, Suite 1202
T'oronto, Ontario M5R 1A2
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LP Guarantor

SCHEDULE “E”

LIST QF INDIVIDUATS AND ENTITIES

Alan Saskin
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SCHEDULE “E»

LIMITED PARTINERSHIP AGREEMENT

M A 365 Oflicers Certiticates's. Qfficers Cert Guaraitor LP Deajo Prvtner (Bay) Ine viadoe




SCHEDULE “G*»

LIST OF INDIVIDUALS AND ENTITIES AND UNITHOLDERS OF LIMITED

PARTINERSHIP

The following individuals are all the individuals, who dizectly or indirectly own or control at least

25% of the voting shares of the Limited Partnership:

Toronto, Ontatio
MS5R 1A2

Name Address Occupation Date of Birth Limited
Partnership
Units (%)
Alan Saslin 155 Cumbetland | Real Hstate | Januaty 24, 1954 .
Street, Suite 1202, | Developer

The following corporations zre all the cosporations who, directly or indirectly own or conttol at

least 25% of the voting units of the Limited Pattnership:

Jurisdiction of
Company Name Incorporation Incorporation Number Limited
Partnership
Units {%)
Vestaco Investiments Inc. | Ontarlo 1347808

MALNTSI6NCvry Corrifirste\Qffcess Coat Grarmitar LI Deagie Pestuer [Bay) b 12

MRS LMD eers Cortificnites\d. Offferrs Cerr Gutemitor LP Deafa Partnier {Bay} fne vi.doe

199






PC 2
Text Box
TAB 27


THIS IS EXHIBIT " 27" REFERRED TO IN

THE AFFIDAVIT OF GLENN WATCHORN

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

Comiitissioner for Ta% é;:davifs etc./Notary Public

NOAH CIGLEN

Noah Hartley Ciglen, a Commissioner, efc.,
Frovinca of Ontario, while a Student-al-Law,
Explres August 15, 2020.
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L? Guarantor

CERTIFIED RESOLUTION OF THE BOARD OF DIRECTORS
OF

DEAJA PARTNER (BAY) INC.
(the “Corporation™)

WHEREAS Testa Firma Capital Cotporation (“Lender”) has established certain credit in
favour of the Utbancorp Holdeo Inc. (the “Borrower™) for the purposes more particulatly set out in
the Commitment (as heteinafter defined) in connection with the loan more particularly described
therein (the “Loan”), to be secured by (a) 2 morigage on PIN Nos. 03046-0219 (LT), 03046-0217
(LT), 03046-0215 (LT) and 03046-0213 (L.T), Markham; (b) a mortgage on PIN No. 10126-1010
(LT); () Assignment of Proceeds from or in respect of PIN 07586-0258 (LT), Toronto and Pledge
of Interest (collectively the “Propetties™);

AND WHEREAS in connection with the Loan, the Corporation has agteed pursuant to the
Commitment, to guarantee the obligations of the Borrower in the Commitment and to execute and
deliver to the Lender the Security (as hereinafter defined) and it is permitted pussuant to By-Law
No. 2 enacted by all of the directors of the Corporation on the 31st day of Decernber, 2015 and
confitmed by all the shareholdets on the 31" day of December, 2015 to borrow money and provide
guarantees.

AND WHEREAS the Corporation is the Genesal Partner on behalf of the
TCC/Urbancorp (Bay) Limited Partnership putsuant to a Partnership Apreement dated as of the
13" day of Apuil, 1999 as amended;

NOW THEREFORE BE IT RESOLVED THAT:

1. The Company be and it is hereby authorized to guarantee the sum TEN MILLION
DOLLARS ($10,000,000.00) (Cdn.) in respect of the Loan being provided to the Borower
by the Lender upon the terms and conditions contained in a certain letter of intent dated
Match 9, 2016 between Terra Iitma Capital Corporation and the Borrower, as amended or
supplemented from time to time (the “Commitment”).

2. The Corporation be and it is heteby authotized on its own behalf and on behalf of the
TCC/Usbancorp (Bay) Limited Partnership, to secure the aforesaid loan by granting:

{a) a guarantec and postponement of claitn, to and in favour of the Lender in a limited
recourse basis; and

(b) any and all such documents as may be required by the Lender relating to completing
the obligations of the Corporaton as provided for in the Commitment;

(the items in (1) through (b) above being hercinafter collectively referred to as the
“Scentity”™). )

3. The Security shall be in such. form and shall contain sach tetms and provisions as may be
required by the Lender and approved by the Authotized Signing Officer (as defined below)
execudng such Secutity. Execution and delivery of the Secutity by an Authorized Signing
Officer shall be conclusive evidence of such apptoval and the Security so executed and
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9.

delivered shall be a valid and binding obligation of, and shall be enforceable against, the
Cosporation.

4. The Security may be executed on behalf of the Cotporation, on its owa behalf and on behalf
of TCC/Urbancorp (Bay) Limited Partnership, under the corporate scal of the Corporation
or otherwise, by any of the pessons named below (each an “Anthorized Signing Officer™),
each of whom is a duly elected ox appointed director and/or officer of the Corpozation:

ALAN SASKIN

Notwithstanding any change in any of the petsons holding such offices between the time of
the actual signing and the delivery of the Security, and notwithstanding that the director or
officet signing may not have held office at the date of the Security or at the date of execution
ot delivery thereof, the Secuity so signed shall be a valid and binding obligation of, and shall
be enforceable against, the Corporation.

3. Any such Authorized Signing Officer is hereby authotized and ditected for and on behalf of
and in the name of the Cotporation to de, sign and execute, under the cotpotate seal of the
Corporation ot otherwise, all “such other agreements, documents, securities, notes,
instruments, certificates, dixections, powers of attorney (the “Additional Documents”) and
things as in his opinion may be provided for under the Commitment or the Security, or
which may be advisable, necessary, or useful, or which may be requested by the Lender, in
connection with the foregoing resolutions or in connection with the execution, delivery ox
registration of, or the performance of any of the Corporation’s obligations under, any of the
Security.

The undersigned officet of the Cotporation hereby certifies that the foregoing is a true and
cotrect capy of a resolution passed by the Boatd of Ditectors of the Corporation on March 9, 2016
and that the said resolution remains in full force and effect, unamended as of the date hereof,

DATED this 9% day of Match, 2016.

Alan Saslcft m’President, Secretaty

MGV 160133\ Cortiticd Resolution Guarantor LP deaga partaer (bay) Inc.docy
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THIS IS EXHIBIT " 28" REFERRED TO IN

THE AFFIDAVIT OF GLENN WATCHORN

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

=—u

Commissioner for Taking Affidavits etc./Notary Public

NOAH CIGLEN

Noait Hartiey Ciglen, a Commissionay, etg.,
Province of Ontario, while a Student-atLaw.
Explres August 15, 2020.
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155 Wellington Street West
Toronto ON MSV 347

dwpv.com

July 14, 2016 Robin B. Schwill
T 416,863.5502

F 416.863.0871
rschwill@dwpv.com

File No, 256201

BY E-MAIL

Robins Appleby LLP

120 Adelaide Street West
Suite 2600

Toronto, ON M5SH 1T]

Attention: M, Dominique Michaud

Dear Mr. Michaud:

Mortgages/Charges by Urbancorp (Woodbine) Inc, (""Woodbine") and Urbancorp
(Bridlepath) Inc. ("Bridlepath") in favour of Terra Firma Capital Corporation (" Terra
Firma')

As you know, we are counsel to XSV Kofinan Inc. in its capacity as proposal trustee of
Woodbine and Bridlepath (the "Proposal Trustee"), In this regard, the Proposal Trustee is
required to obtain from us an independent legal opinion regarding the validity and enforceability
of the above-noted charges, We are writing to you as we are now preparing our opinion.

In conducting this review, we note that Terra Firma provided the relevant loan to Urbancorp
Holdco Inc.. ("UHI") (the "Initial Loan") and that Woodbine and Bridlepath granted their
charges in respect of guarantees to Terra Firma of the Initial Loan. We also note that the
beneficial owner of the Woodbine and Bridlepath properties is TCC/Urbancorp (Bay) Limited
Partnership (the "Benefieial Owner™) who also pranted a mortgage/charse of its beneficial
interest in these properties in favour of Terra Firma as security for its guarantee of the Initial
Loan pursuant to a Guarantee and Postpone of Claim agreement.

Our information is that Woodbine and Bridiepath are each 100% owned by the Beneficial Owner
and that the general partner of the Beneficial Owner is Alan Saskin, with the sole limited partner
being Doreen Saskin. We also understand that UHI is the sole sharcholder of Urbancorp Inc,
Given this corporate structure, we have not been provided with any information which indicates
what, if any, consideration was provided to Woodbine, Bridlepath or the Beneficial Owner in
exchange for their guarantees of the Initial Loan and related charges,

3363011 PAVIES WARD PHILLIPS & VINERERG wup
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Page 2

Given the foregoing, we would be grateful for any information that you could provide to us

which would evidence any such consideration.

Yours very truly,

Robin Schwil]
RS/ae

ce: Bobby Kofman, XSV Kofman Inc.
Noah Goldstein, XSV Kofinan Inc.

Jay Swartz

3363011
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THIS IS EXHIBIT " 29" REFERRED TO IN

THE AFFIDAVIT OF GLENN WATCHORN

SWORN BEFORE ME THIS 14
DAY OF FEBRUARY, 2018.

/

R -
Commissioner for Taking Affidavits etc./Notary Public

NOAH CIGLEN

Woai Hardey Ciglen, a Commissionar, elc.,
Provincs of Ontario, while a Studantat-Law.
Explres August 15, 2020.
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ROBINS APPLEBY

BARRISTERS ¥ SQOLICITORS

Delivered by: Email
File No.: 1600105

August 10,2016

Davies Ward Phillips & Vineberg LLP
155 Wellington Street West
Toronto, ON M5V 3]7

Attention: Robin B. Schwill
Dear Mr. Schwill:

Re:  Mortgages/Charges by Urbancorp (Woodbine) Inc. (*Woodbine™) and
Urbancorp (Bridlepath) Inc. in favour of Terra Firma Capital Corporation
(“Terra Firma®)

We refer to your letter of July 14, 2016 1o Dominique Michaud and to your discussions with the
undersigned.

You have asked what consideration was provided to Woodbine, Bridlepath or TCC/Urbancorp
{Bay) Limited Partnership (*Urbancorp LLP") in cxchange for the guarantees and security that
they granted to Terra Firma in support of the loan to Urbancorp Holdeo Inc. (*UHI™).

Without acknowiedging that we need to establish consideration to these parties (as distinct from
a benefit to the borrower, UHI), we note that Woodbine and Bridlepath were bare trustees of
these lands, and held them in trust for Urbancorp LLP pursuant to Declaration of Trust for
Urbancorp (Woodbine) Inc. dated January 30, 2014 and Declaration of Trust for Urbancorp
(Bridlepath) Inc. dated March 20, 2014, copies of which are enclosed.

As confirmed by counsel to Urbancorp {see letter attached] the general partner of Urbancorp
LLP 15 Deaja Partner (Bay) Inc., which is in turn owned by Alan Saskin. The limited partners of
Urbancorp LLP are Alan Saskin and Vestaco Investments Inc., which is in turn owned by
Doreen Saskin, Alan Saskin’s spouse. Alan Saskin is the owner of all the common shares of
UHI. Urbancorp LLP is also the owner of Class D Special Shares of UHI,

In summary, Urbancorp LLP received a benefit from this loan, as a corporation of which it was a
shareholder was the recipient of the funds. Moreover, the loan constituted an obvious benefit to
the owner of the common shares of UHI, Alan Saskin, who as noted was also one of the two
limited partners ol the Urbancorp LLP.

Robins Appleby LLP | 2600-120 Adelaide St. W., Toronto, ON M5H 1T1 | T. 416.868.1080 | F. 416.868.0306
www.robapp.com




ROBINS APPLEBY

FARMSTERS $ SCLICITORY

The case XDG Ltd. v. General Eleciric Caoutak Canada Ine. to which you referred in our
discussions is not applicable as it was determined with reference to statutory provisions of the
Ontario Business Corporations Act that were repealed in 2006.

The circumstances in which the loan was advanced are as follows,

In response to a request from Mr. Saskin, Terra Firma offered to provide mezzanine financing to
UHI on the terms of a letter of intent dated December 22, 2015 (“Original Commitment™), g
copy of which we understand that you have. The security for the financing included the
guarantees and mortgages/charges referred to in your letter. The security and other transaction
documents contemplated by the Original Commitment were exccuted and registered and, ags
noted in the attached letter dated February 5, 2016 from Terra Firma to UHI, funding of the loan,
‘net of the loan fee, was advanced in escrow pending satisfaction of the terms and conditions set
out therein,

M. Saskin indicated that the financing as structured in the Original Commitment did not meet
the requirements of UHL.  As the conditions to advancing the loan under the Original
Commitment were not satisfied, that transaction did not close. As a result Terra Firma cancelled
the Original Commitment and the escrowed funds were returned to Terra Firma without payment

of the loan fee or interest.

As the loan was cancelled (as evidenced by the contemporaneous documents), the funds were
never in the exclusive conmol of the borrower, and therefore the return of the funds to Terra
Firma did not, as you have characterized it, constitute a repayment. Even if a repayment was
involved (a conclusion we dispute) we stress the fact that the amount actually réturned, whether
as repayment or as a result of the cancellation of the loan, did not include the [ull principal or any
accrued interest, As such, Section 6(2) of the Land Registration Reform Act {(Ontario) would not

apply.

Discussions continued throughout between Terra Firma and Mr. Saskin with respect to obtaining

.financing on amended terms and conditions. As a result, the security that had been registered
with respeet to the Original Commitment was not discharged. These discussions concluded in an
offer of financing by Terra Firma to UHI on the terms of a letter of intent dated March 6, 2016
{"New Commitment™), a copy of which is enclosed.

The second paragraph of the New Commitment states:

“You have advised that ihe terms of a loan (" Original Loan ") referenced in a term sheet

Jrom Terra Firma MA Ltd. dated December 22, 2015, as amended and supplemented
(collecrively, the “Term Sheet”) did not satisfy yowr and your wholly owned subsidiary
Urbancorp Inc.’s (“Ine.”) requirememts. You have therefore requested new ferms for a
loan that will satisfy the requirements of Inc. to its bond lenders that will allow Inc. io
pay HST owing (o the Canada Revenue Agency. Based on the Joregoing, we are
prepared io extend the loan of $10,000,000.00 to replace the original loan on the
amended 1erms sel our below (which terms and conditions replace the terms and
conditions of the term sheer), as follows: "
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ROBINS APPLEBY -3-

BABRISIERS F SCLICITORS

The New Commitment contemplated that the financing would be secured by the security
delivered in connection with the financing as originally structured. The New Commitment states
in the second bullet under the heading Security on page 2:

“Subject to Lenders counsel s advice, the existing security held by the Lender pursuant to
the Term Sheei (excluding any security that may have been provided by Inc. or its
subsidiary, including any pledge of shares in the Borrower, Inc. or Epic) will be used 10
satisfy the above-noted security requirements. In such event, the Borrower and all
parties providing the above-noted security, and if requived by the Lender, any required
third parties, shall execute an acknowledgement confirmation that the aforesaid existing
security shall stand as security for the loan 1o be made pursuant to this term sheet;”

The acknowledgement re existing security contemplated above was executed and delivered. A
copy is attached. The operative provision of the acknowledgement states:

“The undersigned hereby acknowledge and agree that all security, save as expressly
excluded as set oul below (the “Excluded Security”) given in connection with a letter of
intent dated December 22, 2013 between the Lender and the Borrower (the “Existing
Commitment”) including, without the condition security listed below shall also stand a
security with respect (o the indebtedness of the Borrower with respect lo a commitment
letter dated March 6, 2016 between the Lender, the Borrower and the Guaranors {the
“New Commitinent”),

Terra Firma advanced $10,000,000 to UHI under the New Commitment.
Please do not hesitate to contact me if you have any further questions or concerns.
Yours very truly,

ROBINS APPLEBY LLP A
| /
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TECLAHATION OF YRUST
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DECLARATIGN OF TRUST
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N TERRA FIRMA

March 6, 2016

Urbancorp Holdco inc.
120 Lynn Williams Street Suite 24,
Teronto, ON MBK 3N6

Attention: Mr. Alan Saskin

RE:  Proposed Financing of 8064-2100 Woadklne Avenue, Markham, Ontarlo,
2425-2427 Bayvlew Avenue, Toronto, a 50% Interest [in 300 Valfermo Drive,
Toronto {collectively the “Secured Projects”) and Pledge of Shares

Dear Mr, Saskin;

V&

The following are the terms and conditlons 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 tarms, however the
Borrower and the parties signing below acknowledge that the terms and conditions set out herein
will be broadened [n 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 our legal counsel, including the Lender’s Israeli legal counsel.

You have advised that the terms of  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 whelly owned subsidiary Urbancorp Inc.’s (“Inc.”)
requirements. You have therefore requested new terms for a loan that will satisfy the
requirements of Inc. to its bond tender and that will allow Inc. to pay HST owing to the Canada
Revenue Agency. Based on tha foregoing, we are prepared to extend a joan 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 owned by Alan Saskin. At closing, Borrower will own 100%
of all issued and outstanding shares of Urbancorp Inc,

Loan Amount $10 million

Rate 16% p.a.

Terra Firma MALtd., #200-22 St Clair East, Toronto, ON
Tei: 416-792-4700 Broker Licence 112425 / Adminlstrator Licence H12346
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Term

Use of Funds

Security

24 months with one 12-month extansion

Fee 2% for initial term {plus 1% if extension exerclsed) to be
paid as follows:

a.5100,000 upon signing of this term sheet by the Borrower: and
b. The balance to be paid at Closing or deducted from the Loan
Arnount

To provide Borrower with funds to enhance the equity capital of inc,,
a whally owned subsithary of the Borrower that has completed a $64
millien 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.

Securfty 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 Borrawer’s affiliates having
registered and beneficial ownership of the Secured Projects, which
security will and is deemed to include cross collateralization;

¢ Subject to Lender's counsel advice, the existing security held by the
Lender pursuant to the Term Sheet {excluding any security that may
have been provided by Inc. or its subsidiary, including any pledge of
shares In the Borrower or Inc, or £pic) 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 aforessid existing
security shall stand as security for the loan to be made pursuant to
this term sheet;

» The outstanding securlty documents from the “Term Sheet” loan
transaction, including, corporate and trust certificates and legal
oplnions, all in form required by the Lender’s legal counsel, acting
reasonably, but not security of Inc. or its subsidiaries or shares of the
Borrewer or Inc,; and

» Joint and several guarantees Alan Saskin personally, TCC/Urbancorp
(Bay/Stadium} LP, TCC/Urbancarp {Bay) LP, Urbancorp Management
Inc. Webster Family Trust, Urbancorp Toronto Management Inc,,
Urbancorp (Woodbine) Inc., Urbancorp (Bridlepath) inc.,

Terra Firma A Ld,, #1200-22 St Clalr East, Toronto, ON
Tek: 416-792-4700 Groker Licence #12425 / Administrator Ucence #12346
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Interest Payments

Principal Payments

Prepayment

Ve

Valermo Drive

214

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

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

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

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

¢ Certification and Acknowledgement re corporate structure; and

+ Such otherand further security as deemed reasonabie by the
Lender’s legal counsel, provided that such additional security shall not
include any assets of Inc., Inc.’s guarantee, anything that will cause
fne. to violate its obligations to its bond lender, or any assets of
Leslieville or Eplc,

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

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

The Loan may be prepald at any time without natice.

Mattamy (Valermo) Limited (“Mattamy) will be given a one-time option,
which may be exercised within 15 days after the within loan advance, to
acquire Borrowar's 50% interest in 300 Valermo Drive (the “Valermo

Terra Firma MA Ltd,, #200-22 St Clair East, Toronto, ON
Tel: 416-792-9700 Broker Licence §12425 / Administeator Licence #12316
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TFCC Expenses

Acknowledgement
Regarding Term Shest

Prefunding Conditions

Legal Representation

Legal Opinions

Interest”] for ne less than $7mm net to the Lender {upon completion of
saidf purchase transaction, the interest payable on sald amount, if any, at
the rate set out hereln, for the period from March 15, 2016 to purchase
closing shall be forgiven) {the “Option”), with closing to be no laterthan
15 days after exercise of such option. 100% of the proceeds of such sale
wiil be paid to TFCC on account of outstanding interest or Principal undar
this Loan or for repayment of its purchase price of the Valermo [nterest.

TFCC will have the right and opticn to be exercised from after closing of
the within loan transaction until April 15, 2016 to acquire the Valermo
interest from Urbancorp {Valermo) Inc. (so long as Mattamy has not
purchased the Valermo Interest as aforesaid) for $7mm . 100% of the
proceeds of such purchase by TFCC will be paid to TFCC on account of
outstanding interest and/or Principal under this Loan.

The Borrower will be responsible for all TFCC's costs and expenses in
connection with this Loan, to 3 maximum amount of $50,000.00. Said costs
and expenses will be paid by Borrower upan closing or deducted from the
toan.

The Borrower will provide such Acknowledgements, releases and assurances
regarding the non-completion and cancellation of the Term Sheet transaction,
and the resulting return of funds to the Lender, in such form as required by
the Lender, acting reasonably, The Lender acknowledges that the mortgages
an Bridle Path and Woodbine may require the consent of the prior lenders,
and registration of same withouit such consent may ba a breach of the terms
of such prior mortgages.

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

1. Ali security required by the Lender shalf be in place to the full and
complete satisfaction of Lender and its counsel acting reasonably: and

2. Receipt by the Lender of such other infarmation and documantation that
the Lender or its legal counse! 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 ather loans in its portfolio, including
loans to Ing.

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

Terra Firma MALtd,, §200-22 5t Clair East, Toronto, ON
Tel: 416-792-4700 Broker Licence 712425 / Administrator Ucence #12346
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General Conditions

1. Concurrently with and it Is a condition of this transaction that the
Borrower Is to obtain, either from Alan Saskin or other nen-Inc. sources,
$2,250,000, which shall be advanced ta Inc. concurrently with the Lender’s
advance of this loan, {to pay HST) to make up Inc’s $12mm egquity
requirement {the Saskin Contribution®).

2. The Proceeds of thls 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 reasonshle commercial efforts to: {J)
restructure the Leslieville Loan with CIBC and Craft; (i} cause Plazacorp to
repay TFCC its $1.2 mm loan (plus accrued interest} on Urbancorp’s share of
the Epic project or register a security against the retall area of said project;
and (i) to provides such further assurances regarding the within loan
transaction, its security and any future transasctions 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. TRCC will have the right to assign some or all of its rights under this Loan,
fncluding its right to purchase the Valermo Interest {provided that the
purchaser of the Valermo Interest must be approved by Mattamy),

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

(Balance of page left blank.)

Terra Firma MA Lrd,, #200-22 St Clalr East, Toronte, ON
Tel: 415-792-4700 Broker Licence §112425 / Administrator Licence #12346
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If you wish to proceed with the foregoing loan transaction, kindly acknowledge so by executing and
returning a copy of this Letter, along with a cheque in the amount of $100,000 by March 8, 2016 failing
which, this letter shalt be deemed null and vold. Yours truly,

TERRA FIRMA CAPITAL CORPORATION

WA e
Y. 5‘6’\(\[\4@;& """""
C.EO:

e

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 March 2016

Urbancorp Holdeo Inc., Alan Saskin personally, TCC/Urbencory (Bay/Stadium) LP, TCC/Urbancorp {Bay] LP,
Urbancorp Management Inc. Webstar Family Trust, Urbancorp Torento Management Inc., Urbancerp

{Woodbine) Inc,, Urbgn B/rﬁ(srldi Bath} Inc., TCC/Urbancorp (Stadium Road) LP and Urbancorp (Valermo)
7
4,

/i

Alan Saskin, { hévé ddfiofity to bind each ,
of the corpoYations, limited partnerships and trust /

Witness; ,i Flegpecs’y

L& A Ans, /18_3 el YL ///////

/ /
Print Name: Ala@}a’sﬁ—:"in’gl 77

6|Page

Terra Flrma MA Ltd., #1200-22 St Clair East, Toronto, ON

Tel: 416-792-4700 Broker Licence #12425 / Administrator Licence #17346 7’
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AGKNOWI EDGEMENT RE EXISTIMG SECURITY

TO: TERRA FIRMA GAPITAL CORPORATION
AND TO: The Law Firm of Neoman H. Winter, lls seliciiors herein

RE: TERRA FIRMA CAPITAL CORPORATION (the “Lender"} - loan {lhe “Loan) o
Urhaprorp Heldeo inc. {the “"Bomawar”), pumstant to a Letter of Intant dated
March 3, 2016, as amended of supplemenied from me 1o me, secured by: (a}
rtortgagoe on PIN Nos, 03046-0219 (LT), 03046-0217 (LT), 03046-0215 {LT) and
03048-0213 |LT), Markbam ({rollectively the “Woedbine Proporty"j, from
Urbancorp {(Woadbino) lac, {the "Waodbine Borrowar); (b} a Mortgsge on PIN
N, 10126-10%0 (L) {the "Bayview Froperty™), frem Urbancorp (Bridlepath) Inc.
(the “Bayview Borrower”); (c) Assighment of Proceeds from ar In respect of
PIN 07526-0258 (LT}, Torento {the "Valenmo Fraparty™} by way of Irrevocatils
Directlon m Payment from Wrbancorp [Valermo) Ing. and TCCiUrbancerp
{Staclum Road) Limited Partnership leofloctively the “Valomno Borrower™),
Guaranteed by Alan Saskin, TCCiUrbancom (Boy) Umited Parnorchip,
TCCiUrbancoep (BaylStadium] Limied Partnership, TCCAbancorp (Stadium
Rond) Limlted Partnership, Urbancorp (Woodbine) [nc., Urbancom {Brigiopalh)
Ing., Urbancorp (Valorme) inc, Urbansorp Management Ine., Urbancorp
Toronto Management Inc. and The Webster Famlly Tust (collectively the
"Guarantors™)

({the Woaodbino Property, Sayview Property and Valermo Property arq
collectively referied taas the “Praperiles”)
Lesn

The undessigned hereby scknowledge and ogeee that all sccurfly, save as expressly excluded
a5 sel out below {the “Excluded Socurity™) given in cennuction with a latter of infent dalad
December 22, 2015, between the Lender and the Bosrower {lhe "Exisling Commitment”)
including, without limitalian, tha security listed belew, shall also stand as securily with respect to
Ine indebledness of the Bormwer with respect 10 a commilment letler dated March 6, 2016
between the Lander, the Bouowar and the Guaranlors {the "New Commitment™).

1. Charge granted by Uirbancom {Brdlapath) lnc, fo Term Fema Capilal Corpermation with
respect 10 the Bayview Property regisiored on December 31, 2015 o% Ingirumeni No,
AT4107508 In the Land Tillas Bivision for the Cily of Toranto, Land Repgistry Office #80;

2 Benefigial Ovmer Direclion and Charge with respecl to the Bayview Proparty;

3, Nofice of Assignment of Renls- General g j by Urb p (Bhdlepathy) Inc in
favour of Terrm Firme Capital Corporations with respect o the Bayvisw Propery
regisiered on Resember 31, 2013 as Instrument Ne. AT4107502 in the Land Tites
Division for the City of Toronto, Land Registry Office 480;

4, Finanting Slatement Regisimiicn No, 20151231133318626574, belng File No,
733014649 registered on December 31, 2015 against Urbancorp {Bridlepalh) Ine. and
TCCUmbancorp {Bay) Limited Parnership as Deblors and Term Firma Capital
Cerporation as Sequted Parly;

3. Charge granled by Urbancasp (Woodbine} Inc. to Terra Firma Capllat Comperation with
respect to the Woodblne Propeny registered on December 31, 2015 as Instrument No,
YR2411107 in the Land Tillas Division for the Rogion of Yok, Landg Registry Office #65;

B. Beneficial Cwner Directlen and Clarge with respect 1o the Woodbing Preperty;

T Notice of Assignmant of Rents- Genesmal granted by Urbancorp (Woodbine) Ing, in
favear of Tera Flma Capital Coporations with resped to the Weadbine Propery
registpred on December 31, 2015 as Instrument No, YR2411108 In the Langd Titles
Division for the Reglon of York, Land Reglsiry Offce #68;

8 Financing Siatemen! Registrabon Ne. 20151231133318626573, beipg File No,
713015513 registered on December 31, 2015 against Urbancorp (Wosdbine) Inc. and
TCCMUibancorp {Bay) Limited Partnership as Deblors and Tera Flma Caplial
Comeralion as Secured Parly;

2 Finaneing Stalement Registmtion No. 20151231133318626572, heing File No.
71315566 tegislered on Cecembar 31, 2015 against Urbancarg Heldoo Inz, as Deblor
and Terra Firma Capilal Gorporotion ns Secured Pary;

9000, 16,02 Aze r2 Exitng Secuty 020716.2.3d
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11.
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13.

-2

Asslanment of Interest ia the Valermo Propedty and in conjunction therewith, Financing
Stalement Reglsiration No, 20151231133218626576, being Flle No. 713015567
teglstered  on December 31, 2016 against Urbancorp (Valemo} inc. ang
TCC/Urbancorp (Stodium Road) Limited Parinership as Deblors in favour of Tena
Firma Gapilal Corprugtion as Secined Pary;

Guaranles and Pestpenemenl of Claims granted by Alan Saskin, and a Limited
Recaerse Guarantee 2nd Posiponemeat of Claims granted by Urbancors Management
Ine., Urbanzorp Teranto Managemeni Inc,, The Webster Farnily Trusy, TCC/Urbancorp
(Bay/Stagium}  Limiled Partnership, TCC/Uoancorp  (Stadiurn  Road)  Limited
Parinershig  and TCC/Urbancosp (Bay) Lmited Partnership, and m comjunction
therevith, Financng Stalemenl Registration Mo 20151231133318628575, being Fils
No. 713015658 registered en December 31, 2015 against Alan Saskin, Urbancarp
Mznagement inc., Urbancomp Teremio Mansgemsnt tnc., The Webster Fomily Trust,
TCCiUrboncom (Say/Slndium) Limied Parnesshlp and TCCUbancorp (Bay) Limied
Parinesship a5 Debtars and Terva Firma Capital Comaration as Secured Parly;

Assignmeni and Posiponement of Shareholder Loans with respect 1o Urbancarp Haldco
Ine, granted by Alan Saskin, Urbancorp Management nc, Urbancorp Teronle
Managemenl Inc, The Websler Famliy Trusl, TCC/Urbancorp (Bay/Stodium} Limited
Pannership and YCC/thrbancarp (Bay} Limited Parinesship in faveur of Tera Fimna
Capital Corparation; and

General Securdly Agresments granled by Alan Soskin, Urbancorp Management ing,
Urbancorp Teronte Managemant Inc., The Webster Famlly Trust, TCCAUrbancomp
{Bay/Stadivm) Limited Parneship, TCCMUtharcorp (Stadum  Road) Limited
Parinership and TCCfUrbancorp (Bay) Limited Parineiship in favour of Terra Firma
Capllal Cospotation, excluding any shares hekd by any such party In Urbancerp Heldeo
Ine.:

{coliectively, the "Existing Securily",

The Exisling Securily shall alsp be deemed fo be amended such that 3 references lo the
Exisling Commitment shall ba deemed 16 be the New Commitmenl.

Nelwithstanging the foregeing, the following Excluded Securily shall be doamed {o ba axcluded
froen the securily given with Tespect {o the Naw Convnilment:

?

3

A Share Fledge Agresment granted by Alan Saskin, Urbancorp Managemend Ing,,
Ubancory Toronto Managament lng., The Webster Family Trust, TCC/Ursancorp
(Bay/Stadium) Uimited Partnership and TCC/Urbancorp (Bay) Limiled Parnership, snd
in  conjunclion  therewith, Financng Statement  Roufslration No,
20151231133318626575, helng Flle No. 713015658 ragisiored on December 31, 2045
against Alan Saskin, Urbancorp Management Inc, Urbancerp Teronlo Managarnant
Inc., The Webster Family Trust, VCC/Urbancorp (Bay/Stadium) Limited Partaership and
TCC/Urbancerp (Bay) Limited Portnership as Deblors and Terra Firma Capita!
Corporation as Secured Party, .

A Share Plgdge Agreemont granted by Utbancamp Holdes fac, in favour of Temra Firma
Capltat Corporation;

A Co-Investment Loan Agreement by and batween Utbancosp Investco Ine, and Tams
Firma Capltal Corporation;

A Bloched Account Agreemant by and ameng Urbaneorp Invesleo Inc., Terma Firma
Capitat Corporelion and the Barlk of Moniroak

A Guaraniee snd [Posiponement of Claim granted by Urbancorp [nvesica Ine. in favour
of Terra Fiemz Capial Corporatien;

Undertaking re: shorage gronted by Urbancorp Holdes inc., Usbancorp Ine. and
Urbance:p Investeo Ine in favaur of Torra Fuma Capital Cotporation;

Gensgral Security Agreement granted by Urbancorp investeo Inc. in Favour of Terra
Firma Capital Corpotation;

Assignmant and Postpenement of Shareholder Loans granied by Litbancerp Holdeo
Inc. in favour of Terra Firma Capital Cosmporation;

OO0 18 07 A&% m Exsing Secunty 030716.2.2¢)

i L R L AP SO SO
+ . J T
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g. Any shares in Urbancorg Holdeo Inc. that may be eharged by a General Secyrity -
Adqreemenis granied by Alan Saskin, Urhancorp Ivianagemant Inc,, Urhancorp Toronio

Management Inc., The Webster Family Trust, TCC/Urbancorp (Bay/Stadium) Limited
Partnership, TCC/Urbancarp (Stadium Road) Limited Partnership and TCC/Uhancorn
{Bay} Limited Partnershin in favour of Terra Firma Capital Corperation; and

g, all other security granted by Urbancorp Int. andfor Urbancorp Invesico Inc.

14. This Acknowledgement may be executed in counferpants and will be effactive whether
executed in original ink, by facsimile or in electronic PDF farmal,

DATED at Toronio this 8% day of March, 2018,

BORROWER:
URBANCORP HQ, NC,
Per: (il
/Alan Saskin — President
i have authority to bind the Corporation
GUARANTORS:

TCCIURBANCORP (BAY/STADIUN)
LIMITED PARTNERSH!

Al Eatkin —
| have authority to bind the Corporation

TCC/URBANCORP {BAY) LIMITED
PARTNERSHIP
By its General

[ have autherity o bind the Corporation

WEBSTER FAMILY TRUST

By!:
Name:
Titie: Trust

By:
Namo:

Title: Trustes

We have authority to bind the Trust

g 4

URBANCQ EMENT [NC.

Par

#7777 Alan Seskin — President
| have authority to bind the Corporation

URBANCORP TQO MANAGEMENT
INC,

Pern

7

Alan Saskin — President

| 2000 165 02 Agk re Exislin St 716 2 ShPS03-16-02-Ackra-Exling-Secunin QA0 FG-Aah
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9, Any shares in_Urbancorn Holdeo ing, that mav be charced by 2 General Securll

Aoreements aranted by Alan Saskin, Urbancoro Mznagement Ine., Urbancore Torgnio
Managernent Inc,, The Websler Family Trust. TCCfUrbancorp {(Bay/Stadium) Limited

Partnesship. TCC/Urbaneorp (Sladium Road) Limited Parinership and TCC/Urbancorp
(Bav) Limiled Partnership in favour of Terra Firma Capital Corporation: and

g, all other security granted by Urbancorp Inc. andior Urbancorp Investee Inc.

10. This Acknowledgement may be execuled in counterparts and will be effective whether
executed in origlnal ink, by facsinile or in elecironic POF format.

DATED at Teronto this 8% day of March, 2016,

BORROWER:
URBANCORP NC.
Per:
r5ah Saskin — President
| have authority to bind the Corporation
GUARANTORS:

TCC/URBANCORP {BAY/STADIUM)
LIMITED PARTNERSHIP

By its General nevy
Deaja Partn i) Inc.
Per: il

Alin daskin—

| have authority to bind the Corperation

TCC/URBANCORP {BAY} LIMITED
PARTNERSHIP
By its General Parin

Per:

Alan Saskin —~
| have authority fo bind the Corporation

WEBSTER FAMILY TRUST

By;
Name:
Tifle: Truste

Byt
Name;
Title: Trustee

We bave authorify to bind the Trust

URBANCO EMENT INC.
Par:

Alan Saskin ~ President
i have authority (o bind the Corporation

RORTO MANAGEMENT

7/ 7 Alan Saskin — President

| 22001502 Ack re Extellng Seayrity DIOT16 2 IMOG0G-5652-Ask-ro-Bxsling-Seenly.000746-2-351




WITNESS:
»on
'&, ]
Print Name: &‘“
A

5000.18.92 Ack re Exdsting Securily 030716.2.2¢).doex

URBANCORP (W) ﬁ@&&) INC.
Per:; Z '

Mah Saskin - President
| have autherity lo bind the Corporation

URBANCORWJPATH) INC,

{/ Adn Saskin — President
[ have auihon{y to bind the Corporalion

URBANCORP 0} INC.

Per
Saskin — President

| have aulitbrity 1a bind the Corporation

TCCIURBANCORP {STADIUM ROAD)
LIMITED PART SHIP,
By its General ,/
Daaja Partne, 6
Per: J
Alzn&eskin —
I have authority to bind the Corporation

i
Alan Sayskin {
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THIS IS EXHIBIT " 30" 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 Hartley Ciglen, 2 Commissionar, eis.,
Province of Ontarlo, white a Student-at-Law.
Explres August 15, 2020.
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ROBINS APPLEBY

BARRISTERS + SOLICITORS

Delivered by: Email
File No.: 1600105

August {5, 2016

Davies Ward Phillips & Vineberg LLP
155 Wellingion Street West
Toronto, ON M5V 3J7

Attention: Robin B. Schwill
Dear Mr. Schwill:

Re:  Mortgages/Charges by Urbancorp (Woodbine) Ine. (“Woodbine™) and
"~ Urbancorp (Bridlepath) Inc. in favour of Terra Firma Capital Corporation
(“Terra Firma®)

Further to our letter of August 10, 2016, we enclose herewith the following additional documents
referred to in that letter

1. confirmation letter from Harris, Sheaffer LLP letter to Norman H, Winter dated
December 18, 2015; and

2, Letter from Terra Firma Capital Corporation to Urbancorp, Holdco Inc. dated Feb. 5,
2016.

If you have any further questions or concerns, we would be pleased to respond.
Yours very (}ruly,

P i
ROBINS/APPLERY LLP
1

I)el.: y 7/} r_. \
! /‘ B

Leor Margulies
LM:mk

Encls.

c.c.  DovMeyer

John Porter
robapp\3493142.2

Robins Appleby LLP | 2600-120 Adelaide St. W., Toronto, ON M5H 171 | T. 416.868.1080 | £, 416.868.0306
www.robapp.com
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February 5, 2016
By E-mail

Urbancorp. Holdco Ine,
120 Lynn Williams Street Suite 2A
Toronto,ON MGOK 3NG

Afttention: Mr. Alan Saskin

Re: Portfolio Loan

As you are aware, Terra Firma Capital Corporation (“TFCC”) agreed to provide Urbancorp
Holdco Ine. (“Urbancorp™} with a portfolio loan for $12 mitlion upon the provision of the
requisite security and the satisfaction of certain pre-funding conditions. The funds were placed,
in escrow, into a jointly controlled account, in anticipation of satisfactory compliance wilh thoge
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 TRFCC last week.

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

initial escrow advance,

Yours very truly,

Terra Firma Capital Corporation

Glenn Watchomn
President and COO




HARRIS, SHEAFFER 112

BARRISTERS & SOLICITORS

‘Yonge Corrorate CetiTne
4100 Yonee Streer, Sure 610, Tarosmo Gysano M2P 285
Tewaroke {4 16) 250.3800 7 Faesimu (116) 250-5300

Dacember 18, 2015 [irect Line: (416) 230-3690%
E-ril: brotenberg@hareis-sheaffer.com
Assistant: Cheryt Moors
Dizecs Ling: (416) 250-3699
C-maail: emeore@herrs-sheaffer.com
DELIVERED BY EMAIL File No.: 151465
Norman IT. Winter
Barrister and Solicitor
1 St. Clair Avenue East
TORONTQ, Ontario
MAT 2V7

Dear Sirs:

Re: Urbancorp Holdeo Ine. loan from
Terra Firma Capitat Corporation

Furfbier ww your Jetier of December 17, 2013, we would zdvise as follows:
1. he legad doseription, munieipal address and owney af the propertics are as foilows:
{a) Waoodbine - Qwner is Urbuncorp (Woodbine) Inc.

9100 Woodbine Avenue, Markham

PIN 03046-0219% (L1)

Part Lot 14, Concession 3, Markbam, Part 2, Plan 65R-31684, City of Markham
Roll No. 36 02 0 132 48705 Q0GY0 04

9084 Woadbine Avenue, Markham

PIN 03046-2017 (LT)

Part Lot 1, Plan 3604, Markban, City of Markham
Roll No. 36 020 132 48605 00000 63

9110 Woodbine Avenue, Markham

PIN 03046-0215 (LT)

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

Roll No. 36 020 132 48805 00000 05

9064 and 5074 Woodbine Avenue
PIN 03046-0213 (LT)

I3 ' B n )| -} A |
Barry RoTemEac Gany H. Haras Ravers L. Suzarees Prnr J, Dmsin M.Aiwx ;‘ g.zgm.‘-u.\‘ Jesrzex P Stvex Srepien M Kara
19942003}

] 2 4 1 = .®’ a |-
Marret P oHotsen Maws L EKsaowy GasiH Bins Moot 1 B Rocer M Veiwseatoar AR M. Kim Rapas b Mooz Mavan T. Pranos
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December 13, 2015
Page 2 of 4

Part Lot !, Plan 3604, Markbam snd Part Lot [4, Concession 3, Markham, Part |,
Plan 65R-32684, City of Markham

Roll No. 36 (20 132 47600 00000 08 — 9064 Woadbine

Roll No. 36 020 132 48400 Q0000 06 — 8074 Woodbine

()  Valermo ~ Urbancerp’s participant is Urbancorp (Valermo) inc.
The awner of the Valenno Homes Ine,

300 Valermo Drive, Toronto

PIN 07586-0258 (LT)

Part Lot 8, Concession 2 Colonel Smith's Tract, Part Lots 83, 86, 87, 88, 89 and
$0, Plan 2449, designated as parts I and 2, Plan 66R-27359, City of Toronio

Roll No, 191901 3 230 04300 0000 02

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

(e} Bridiepath — Owner is Urbancorp (Bridlepath) inc.

2427 and 2425 Bayview Avenus, Toronta

PIN 10126-1010 (LT)

Part Lol 8, Concession 2 EYS (North York), designaled as Parts 1 and 2, Plan
66R-24078, City of Toronta

Roll No. 19 08 08 1 340 00{C0 0000 05 — 2427 Bayview
Roll No. 1908 08 1 840 00200 0000 01 — 2425 Bayview

The beneficlal owner of Wooadbine and Bridlepath is TCC/Urbancorp {Bay) Fimited
Partnership.

The General Partner is Deaja Partner (Bay) Inc. The Limited Pariners are Alan Saskin
and Vestaco Investments Inc,

The sharcholder of Deaja Partner (Bay) [nc. is Alan Saskin with 100 common shares.
The sharcholder of Vegtaco Investments Ine, is Doreen Saskin with 100 common shares.
The address {or serviee is 120 Lynn Williams Stract, Suite 2A.

Their owncrship inlerest is100%.

The beneficial owner of Utbancorp {Valermo} Inc.’s lnterest in Valesmo s
TCCArbancorp (Stadinm Road) Limited Partnership.

The General Partner is Urbaccorp Master Partaer (Stadium Road) Ine.  The Limited
Parmer is TCC/Urbencorp (Bay/Stadium) Limited Parinership,

The shareholder of Urbancorp Master Partner {Stadiom Road) Inc. is Alan Saskin with
100 eomymon shares.

‘The General Partner of 1CC/Urbancorp (Bay Stadium) Limited Partnership is Degja

Partoer (Stadium) Inc.
The sharcholder of Deaja Partner (Stadium) Ine. is Alan Saskin with100 common sharss.
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December 18, 2015
Page 3 of 4

The address for service is the same a5 above,
Their ownership interest is 100% of Urbancorp’s 50% interest in Valermo.

Ve have forwarded 10 you previcusly a copy of the organjzational chart.

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

Alan Saskin

Date of Birth: January 24, 1954
Attached please find a copy of Alan’s drivers licence aud passport,

Urbancom Haldeo e,

Director:
Officer:
Sharchalders:

Alan Saskin

Alan Saskin - President, Secrelary

Alan Saskin -
Urbancorp Management /ne, -
Urbancorp Toronto
Management Inc. .
The Webster Famyily Trust -
TCCO Urbancorp (Bay)

Limited Partnership -
TCC/Urbancorp (Bay/Stadium)

Limited Partnership -

Urbancorp {Woodbine) Inc,

Director:
Officer:
Sharcholders:

Alan Saskin

100,100 common
100 Class A Speeial Shares

100 Class B Special Shares
100 Class C Speetal Shares

100 Class I Speciat Shares

100 Class E Speciul Shares

Alan Sasgkin - President, Secretary

Alan Saskin - 100 eomunon

Urbancorp {Valermo) lnc.

Directo:
Officer;
Shurehalders:

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

Urbancom {Bridlepath) Inc.

Director:
Officer:
Shareholders:

Alan Saskin

Alan Saskin - Presideat, Secretary

Alan Seskin - §00 common
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December 18,2015
Page 4 of 4

8. We have requested insuranee particulars from our client.
9. Epi¢ on Triangle Park Inc.

Urbancorp’s inlerest in Epic on Triangle Park is owned by King West Village South
Limited. The Shareholder of King West Village South Limited is Alan Saskin with 100

conumon shares,

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

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

200 Jane St. Iiie. 300 common
The officers and directors of King West Village South Limited are:

Directors: Alan Saskin
Qfficers: Alan Saskin - President Secretary

We enclose at Usis time trust agreements for Woodbine and Bridiepath.

Yours very truly,

HARRIS, SHEAFFER LLP
)

Barry Rotenberg .

BRicm
Enclosures
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PC 2
Text Box
TAB 31


THIS IS EXHIBIT " 31" 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 Harilsy Ciglen, 2 Commissionar, 6ic.,
Province of Ontarlo, whie a Student-et-Lew.
Explres August 15, 2020.
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ksv advisory inc.

Seventh Report to Court of KSV Kofman ' September 29, 2016
Inc. as Proposal

Trustee of Urbancorp (Woodbine) Inc.

and Urbancorp (Bridlepath) Inc.

and

Sixth Report to Court of KSV Kofman Inc.
as CCAA Monitor of Urbancorp Toronto
Management Inc., Urbancorp (St. Clair
Village) Inc., Urbancorp (Patricia) Inc.,
Urbancorp (Mallow) Inc., Urbancorp
(Lawrence) Inc., Urbancorp Downsview
Park Development Inc., Urbancorp (952
Queen West) Inc., King Residential Inc.,
Urbancorp 60 St. Clair Inc., High Res.

. Inc., Bridge On King Inc. and the
Affiliated Entities Listed in Schedule “A”
Hereto
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LKSY kksv advisory inc.

ESTATE NO.: 31-2114850
s COURT FILE NO.: 31-2114850

ONTARIO
SUPERIOR COURT OF JUSTICE
{COMMERCIAL LIST)
IN BANKRUPTCY AND INSOLVENCY

IN THE MATTER OF THE NOTICE OF INTENTION TO MAKE A PROPOSAL OF
URBANCORP (WOODBINE) INC. AND
URBANCORP (BRIDLEPATH) INC.

SEVENTH REPORT OF KSV KOFMAN [NC. AS PROPOSAL TRUSTEE

SEPTEMBER 29, 2016

COURT FILE NO,: CV-18-11389-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

IN THE MATTER OF THE COMPANIES' CREDITORS ARRANGEMENT ACT,
R.8.C. 1985, ¢, C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF
URBANCORFP TORONTO MANAGEMENT INC., URBANCORP (ST. CLAIR
VILLAGE) INC., URBANCORP (PATRICIA) INC., URBANCORP {MALLOW) INC.,
URBANCORP (LAWRENCE) INC., URBANCORP DOWNSVIEW PARK
DEVELOPMENT INC., URBANCORP (952 QUEEN WEST) INC., KING
RESIDENTIAL INC., URBANCORP 60 ST. CLAIR INC., HIGH RES. INC., BRIDGE
ON KING INC, (COLLECTIVELY, THE "APPLICANTS"} AND THE AFFILIATED
ENTITIES LISTED IN SCHERULE “A” HERETO

SIXTH REPORT OF K8V KOFMAN INC. AS CCAA MONITOR

SEPTEMBER 29, 2016

ksv advisory inc, Page 1 of5




1.0 Infroducticn

1.

On April 21, 20186, Urbancorp (8t. Clair Village) Inc. (“St. Clair*), Urbancorp (Patricia)
Inc. (“Patricia”), Urbancom (Mallow) Inc: ("Mallow”), Urbancorp Downsview Park
Development Inc. (“Downsview"), Urbancorp (Lawrence) Inc. ("Lawrence”) and
Urbancorp Toronto Management Inc. (*UTMI") each filed a Notice of intention to
Make a Proposal ("NOI") pursuant to Section 50.4(1) of the Bankruptcy and
Insolvency Act, R.8.C. 1985, ¢, B-3, as amended (collectively, St. Clair, Patricia,
Mallow, Downsview, Lawrence are referred o as the "Companies™). KSV Kofman
Inc. ("KSV"} was appointed as the Proposal Trustee of each of the Companies.

Pursuant to an Order made by the Ontario Superior Court of Justice (Commercial
List) (the “Court”) dated May 18, 2016 (the “Initial Order”), the Applicants {(which
include the Companies) together with the entities listed on Schedule "A" attached
(collectively, the "Urbancomp CCAA Enfifies"} were granted protection under the
Companies’ Creditors Arrangement Act (the “CCAA™) and KSV was appointed the
monitor in those proceedings {the "Monitor”).

On April 25, 2016, Urbancorp (Bridlepath} Inc. ("Bridlepath”) and Urbancom
(Woodbine) Inc. ("Woodbine” and together with Bridlepath, the “NOI Entities”) each
filed NOIs. KSV is the Proposal Trustee of the NOI Entities.

The Court issued orders on June 30, 2016 approving sale processes io be carried
out for the real property owned by St. Clair, Patricia, Lawrence, Mallow, Woodbine

and Bridlepath (collectively, the "Properties” and each a *Property”). On

September 15, 2016, the Court made orders, infer affa, approving the sale of the
Properties (the “Transactions™).

The Transactions are scheduled to close by October 14, 2016, with the first two
transactions scheduled fo close on September 30, 20186,

The secured lenders on the Properties are seeking immediate repayment of
amaunis owing to them on the Properties, including the first mortgagees and Atrium
Mortgage Invesiment Corporation ("AMIC") in respect of a Court-approved debtor-in-
possession loan (“DIP Lean") made against the Lawrence and St. Clair Properties.

1.1  Purposes of this Report

1.

The purpose of this report (*Report”) is to recommend that the Court issue an order
or orders:

a) authorizing and empowering the Monitor o repay forthwith after closing, or as
part of closing, the DIP Loan from the sale of either of the Lawrence and St
Clair Properties and the first mortgage obligations on the Patricia and Mallow
Properties; and

b) authorizing and empowering the Proposal Trustee on behalf of the NOI
Eniities to repay forthwith after closing, or as part of closing, the first mortgage
obiigations of the NOI Entities.

ksv advisory inc.

Page2 of 5
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2.0 Background

1. The table below provides the scheduled closing dates of the Transactions for each
of the Properiies.

Owner Address of Properfy Closing Date
Companies
Lawrence 1780 Lawrence Avenue West, Toronto Seplember 30, 2016
St. Clair 19 Innes Avenue, 177 Caledonia Road, Toronto QOctober 7, 2016
Patricia 425 Patricia Avenue, Toronto October 11, 2016
Mallow 15 Mallow Road, Toronto October 11, 2016
NO! Entities
Woodbine 9064-9110 Woodbine Avenue, Markham September 30, 2016
Bridlepath 2425 and 2427 Bayview Avenue, Toronto Qctober 14, 2016

3.0 Secured Creditors

1. The table below summarizes the amounts owing under the first mortgages that are
to be repaid on or immediately following closing, before additional inferest and fees
which continue to accrue.

Borrower Mortgagee Amount {8)
Companies
Palricia Canadian Morlgage Servicing Cerperation (*CMSC”) 3,683,906!
Mallow Atrium Mortgage Investment Corparation (*AMIC"} and Terra 3,700,0007
Firma Capital Corporation {“TFCC"}

7,383,905

NOI Entitles®
Woodbine Laurentian Bank of Canada {"Laurentian™) and TECCH 4,725,000
Bridlepath AMIC and TFCC . 10,350,000°

15075000

Total 22,458,905

! Based on Patricia’s books and records,
? Based on Mallow's books and records.

3 A second mortgage owing to TFCC on both these properties is not being paid at this lime as issues related to it
remain subject to further review by the Proposal Trustee.

“ Laurentian is owed the first $2.65 milllon of principal on this mortgage. TFCC is owed the balance.
5 Principal amount outstanding as at March 4, 2016,
6 Principal amount outstanding as at April 11, 2016.

ksv advisory inc. Paga 3 of 5
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2. AMIC has advanced $3.2 million under the DIP Loan. This amount, plus accrued
interest and fees, is to be paid from the proceeds of the Lawrence transaction as it is
scheduied io ciose prior to the St. Clair transaction.”

3.  The Transaction proceeds will be sufficient to repay in full the first mortgages and
the DIP Loan.

4.0 Security Opinion

1. Davies Ward Phillips & Vineberg LLP, KSV's counsel, provided KSV with opinions
on the validity and enforceability of the first mortgages.

2, The opinions provide that, subject to the standard assumptions and qualifications
contained therein:

a) the Charge/Morlgage made by Woodbine, the registered owner of the
Woodbine Property, in favour of Laurentian registered in the Land Registry
Office for the Land Titles Division of York Region on January 30, 2014 as
Instrument No. YR2090261 constitute a good and valid first charge over the
Woodbine Property in favour of Laurentian;

b} the Charge/Mortgage made by Bridlepath, the registered owner of the
Bridlepath Property, in favour of TFCC and AMIC registered in the Land
Registry Office for the Land Titles Division of Toronto on March 20, 2014 as
instrument No. AT3541941 constitute a good and valid first charge over the
Bridlepath Property in favour of TFCC and AMIC;

c) the Charge/Morigage made by Mallow, the registered owner of the Mallow
Property, in favour of TFCC and AMIC registered in the Land Registry Office
for the Land Titles Division of Toronto on August 28, 2014 as Instrument No.
AT3674624 constitute a good and valid first charge over the Mallow Property
in favour of TFCC and AMIC; and

d) the Charge/Mortgage made by Patricia, the registered owner of the Patricia
Property, in favour of CMSC registered in the Land Registry Office for the
Land Titles Division of Toronto on March 23, 2016 as Instrument No.
ATA4173963 constitute a good and valid first charge over the Patricia Property
in favour of CMSC.

3. Copies of the opinions will be made available to the Court should it wish to review
them.

7 The DiP Loan was advanced to Lawrence and St. Clair. Monies were advanced from these entilies 1o other
Urbancorp CCAA Entities on a Court-ordered priority basis. The amounts loaned will be repald to Lawrence and St,
Clair by the Urbancorp CCAA Entifies that received these monies, to the extent applicable,
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5.0 Proposed Distributions

1. KSVis not aware of any claim that may rank in priority to the first mortgages and the
DIP Loan. In any event, to the extent such claims exist, sufficient monies will
continue to be held by KSV to satisfy those claims, whether in respect of the
Companies or the NOI Entities. In this regard, outstanding property taxes are to be
paid on closing of each Transaction and sufficient funds will be retained by KSV to
fund the costs of these proceedings, including the Court-ordered charges.

2. Based on the faregoing, KSV respectfully recommends that the Court authorize the
repayment of the first mortgages and the DIP Loan after the closing, or as part of the
closing, of the relevant Transactions,

All of which is respectfully submitted,

% /Z _
’ % § V cﬁ’/%‘k@m. 4{
KSV KOFMAN INC, IN ITS CAPACITIES

AS PROPOSAL TRUSTEE AND CCAA MONITOR
AND NOT IN ITS PERSONAL CAPACITY

ksv advisory inc. Page 5 of 5
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Schedule “A”

* Urbancorp Power Holdings inc.

Vestaco Homes Inc.

Vestaco Investments Inc.

228 Queen's Quay West Limited
Urbancorp Cumberfand 1 LP
Urbancorp Cumberland 1 GP Inc.

. Urbancorp Partner {King South) Inc.
Urbancorp (North Side) Inc.
Urbancorp Residential Inc.
Urbancorp Realtyco Inc.
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THIS IS EXHIBIT " 32" REFERRED TO IN

THE AFFIDAVIT OF GLENN WATCHORN

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

Commissioner for Taking Affidavits etc./Notary Public

NOAH CIGLEN

Noah Hariley Ciglen, 2 Commissionay, 6ic.,
Province of Ontarlo, white a Studant-at-Law.
Expires August 15, 2020.
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Eighth Report to Court of KSV Kofman

Inc. as Proposal
Trustee of Urbancorp (Woodbine) Inc.

and Urbancorp (Bridlepath) Inc.

ksv advisory inc.

Octlober 6, 2016
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ESTATE NO.: 31-2114850
COURT FILE NO.: 31-2114850

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
IN BANKRUPTCY AND {NSOLVENCY

IN THE MATTER OF THE NOTICE OF INTENTION TO MAKE A PROPOSAL OF

URBANCORP (WOODBINE) INC, AND
URBANCORP (BRIDLEPATH]) INC.

EIGHTH REPORT OF KSV KOFMAN INC. AS PROPOSAL TRUSTEE

OCTOBER 6, 2018

1.0 Introduction

1.

On April 21, 2018, Urbancorp (St. Clair Village) Inc. ("St. Clair”), Urbancorp (Patricia)
inc. ("Pafricia”), Urbancorp (Mallow) inc. ("Maliow™), Urbancorp Downsview Park
Development Inc. (“Downsview"}, Urbancorp (Lawrence) Inc. (‘Lawrence”) and
Urbancorp Toronto Management Inc. ("UTMI") each filed a Notice of Intention to
Make a Proposal ("NOI" pursuant to Section 50.4(1) of the Bankrupicy and
Insofvency Act, R.S5.C. 1985, c. B-3, as amended (collectively, 3t. Clair, Patricia,
Mallow, Downsview, Lawrence are referred to as the "Companies™. KSV Kofman
Inc. ("KSV") was appointed as the Froposal Trustee of each of the Companies.

Pursuant to an Order made by the Ontario Superior Court of Justice (Commercial
List) (the "Court") dated May 18, 2016 (the “Initial Order”), the Applicants (which
include the Companies) together with the entities listed on Scheduie "A” attached
{collectively, the "Urbancorp CCAA Entities") were granted protection under the
Companies’ Creditors Arrangement Act (the "CCAA™ and KSV was appointed the
monitor in those proceedings (the “Monitor™).

On April 25, 2016, Urbancorp {Bridlepath) Inc. ("Bridlepath”y and Urbancorp
(Woodbine) Inc. ("Woodibing” and together with Bridlepath, the "NOI Entities”} each
filed NOIs. KSV is the Proposal Trustee of the NOI Entities.

On April 25, 2018, the District Court in Tel Aviv-Yafo {the “Israeli Court") issued a
decision (the “April 25% Decislon”) appointing Guy Gissin as the functionary officer
and foreign representative {the “Foreigh Representative”) of Urbancorp Inc. (*UC
Inc.™ and granted him certain powers, authorities and responsibilities over UC Inc.,
the uitimate parent of a number of the Urbancorp CCAA Entities.

ksv advisory inc.

Page 1 0f4




1.1

" On May 18, 2016, the Gourt also issued two orders under Part IV of the CCAA

which: (&) recognized the israeli Proceedings as g "foreign main proceeding”; (b)
recognized Mr. Gissin as Foreign Representative of UC Inc.; and (c) appointed KSV
as the Information Officer.

On June 30, 20186, the Court issued orders approving sale processes to be carried
out for the real property ocwned by St. Clair, Patricia, Lawrence, Mallow, Woodbine
and Bridlepath ({(collectively, the *Properties” and each a “Properiy”). On
September 15, 2016, the Court made orders, infer alia, approving the sale of the
Properties {the “Transactions™).

The sale of the Woodbine Property closed on September 30, 2016 and the sale of
the Bridlepath Property is scheduled to close on October 14, 2016.

On September 30, 2016, this Court issued an order authorizing and empowering the
Proposal Trustee on behalf of the NO| Entities to repay forthwith after closing, or as
part of closing, the first mortgage obligations of the NOI Entitles.

In its Seventh Report to Court dated September 29, 2016, and in cerain of its
previous reports fo this Court, the Proposal Trustee has noted that a second
mortgage owing to Terra Firma Capital Corporation ("TFCC") on both the Woodbine
and Bridlepath Properties remained subject fo further review by the Proposal
Trustee.

Purposes of this Report

1.

The purpose of this report ("Report”) is to provide the details of the Proposal
Trustee's review of the second mortgage granted to TFCC on both the Woodbine
and Bridlepath Properties (the "TFCC Second Morigage").

2.0 Security Opinion

ksy advisory inc,

1,

Davies Ward Phillips & Vineberg LLP ("Davies"), KSV's legal counsel in these
proceadings, provided KSV with an opinion on the validity and enforceability of the
TFCC Second Mortgage. A copy of this opinion is attached as Appendix "A" hereto.

In surnmary, the opinion provides that, subject to the assumptions and qualifications
contained therein:

a)  Subject to (¢} below, the Charge/Mortgage made by Woodbine, the registered
owner of the Woodbine Property, in favour of TFCC registered on
December 31, 2015 as Instrument No. YR2411107 constituted a valid
registered morigage over the Woodbine Properiy in favour of TFCC; and

b)  Subject to (c) below, the Charge/Mortgage made by Bridlepath, the registered
owner of the Bridlepath Property, in favour of TFCC registered on
December 31, 2015 as Insfrument No. AT4107508 constituied a valid
registered mortgage over the Bridlepath Property in favour of TFCC; however,

Page2of4
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¢) the above Charges/Mortgages could be held to be void (i.e., not enforceable
as against the Proposal Trustee or other creditors) as transfers at undervalue
under the Bankrupicy and Insolvency Act (the "BIA"), fraudulent conveyances
under the Fraudulent Conveyances Act (Ontario) (the "FCA") or fraudulent
preferences under the Assighment and Preferences Act (Ontario) (the "APA™.

fn preparing its opinion, Davies made enquiries of counsel to TFCC and responses
were provided. A copy of these communications is provided in Appendix "B"
attached hereto:

a) letter dated July 14, 2016 from Robin Schwill of Davies to Dominique Michaud
of Robins Appleby LLP, counsel to TFCC;

b}  e-mails dated July 21, 2016 from Leor Margulies of Robins Appleby LLP to
Robin Schwill;

c) reply e-mail dated July 25, 2016 from Robin Schwill to Leor Margulies;
d) letter dated August 5, 2016 from Jay Swartz of Davies to Leor Margulies; and

e) letter dated August 10, 2016 from Leor Margulies to Robin Schwill.

3.0 Economic Interests in Qutcome

1.

ksv advisory Ine.

TFCC has informed the Proposal Trustee that it wishes to have the issues regarding
the enforceability of the TFCC Second Mortgage resolved as soon as possible and
that it is not prepared to wait until the completion of a claims process for Woodbine
and Bridiepath. TFCC is also not prepared to wait until it is certain that it cannot be
fully repaid from its direct borrower, which appears to be Urbancorp Holdco inc. In
this regard, TFCC requested that the Proposal Trustee provide this Report so that it
would have a context for bringing a motion to compel a payout on the TFCC Second
Mortgage.

It is anticipated that the proceeds of realization from the sale of the Woodbine and
Bridlepath Properties will be sufficient to pay out all of the creditors (secured and
unsecured) of Woodbine and Bridiepath, respectively, including the TFCC Second
Mortgage, subject to completing the claims process for these companies.

Accordingly, if the TFCC Second Mortgage together with the underlying guarantees
are held to be void, the direct benefactors will be the limited and general partners of
TCC Urbancorp/(Bay) Limited Partnership ("Bay LP") as the beneficial owner of the
Woodbine and Bridlepath Properiies and sole shareholder of Woodbine and
Bridlepath. To date, the Froposal Trustee has not determined the limited and
general partners with certainty. However, to the extent that distributions from Bay
LP would be payable to Alan Saskin or to entities in which he has an interest, then
Alan Saskin and his proposal trustee would have an interest in this matter as would
the Foreign Representative to the exient that it or Urbancorp Inc. have claims
against Mr. Saskin or Bay LP.
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Al of which is respectfully submitted,

KOV Lspoan .

KSV KOFMAN INC. IN ITS CAPACITIES
AS PROPOSAL TRUSTEE
AND NOT IN ITS PERSONAL CAPACITY

ksv advisory inc.
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Schedule “A”

Urbancorp (952 Queen West) Inc.
King Residential Inc.

Urbancorp 60 St. Clair Inc.

High Res. Inc.

Bridge on King Inc.

Urbancorp Power Holdings Inc,
Vestaco Homes Inc.

Vestaco investments Inc.

228 Queen's Quay West Limited
Urbancorp Cumberland 1 LP
Urbancorp Cumberland 1 GP Inc,
Urbancorp Partner (King South) Inc,
Urbancorp {North Side) Inc.
Urbancorp Residential Inc.
Urbancorp Reaityco Inc.
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155 Wellington Streef West
Toronto ON M5V 3J7

dwpv.com

October 5, 2016

File No. 256201

KSV Kofman Inc.
Suite 2308

150 King Street West
Toronto, ON MSH 1J9

Attention: Bobby Kofman/Robert Harlang/Noah Goldstein
Dear Sirs:

Urbancorp — Bridlepath and Woodbine Charges

As the proposal trustee of Urbancorp (Bridlepath) Inc. ("Urbancorp Bridlepath") and
Urbancorp (Woodbine) Inc. (*Urbancorp Woodbine", and together with Urbancorp
Bridlepath, the "Urbancorp Owners"), you have asked us for our opinion as to whether
Terra Firma Capital Corporation (the "Lender") has valid charges over the Urbancorp
Owners' interests in the Properties (as defined below) as security for the Subject Loan (as
defined below).

I Scope of Review

For the purposes of the opinions expressed below, we have only reviewed copies of the
following documents (collectively, the "Documents");

1. a letter of intent dated March 6, 2016 among the Lender, Urbancorp Holdco Inc,
(the "Borrower"), TCC/Urbancorp (Bay) Limited Partnership (the "Beneficial
Owner"), the Urbancorp Owners and others (the *Letter of Intent");

2, a Charge/Mortgage registered on December 31, 2015 as instrument no, AT4107508
(the "Bridlepath Charge'") made by Urbancorp Bridlepath, as chargor, in favour of
the Lender, as chargee, securing the principal amount of $12,000,000, charging the
lands and premises municipally known as 2425-2427 Bayview Avenue and more
particularly described therein (the "Bridlepath Property");

3. a Charge/Mortgage registered on December 31, 2015 as instrument no. YR2411107
(the "Woodbine Charge" and together with the Bridlepath Charge, the "Charges")
made by Urbancorp Woodbine, as chargor, in favour of the Lender, as chargee,
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securing the principal amount of $12,000,000, charging the lands and premises
municipally known as 9064-9100 Woodbine Avenue, Markham and more
particularly described therein (the "Woodbine Property” and together with the
Bridlepath Property, the "Properties");

4, a Beneficial Owner Direction, Charge of Beneficial Interest and Acknowledgement
Agreement dated December 31, 2015 between the Lender, as lender, Urbancorp
Bridlepath, as trustee, and the Beneficial Owner, as beneficial owner {the
"Bridlepath Direction");

5. a Beneficial Owner Direction, Charge of Beneficial Interest and Acknowledgement
" Agreement dated December 31, 2015 between the Lender, as lender, Urbancorp
Woodbine, as irustee, and the Beneficial Owner, as beneficial owner (the
"Woodbine Direction" and, together with the Bridlepath Direction, the "Beneficial
Directions");

6. a Guarantee and Postponement of Claim dated December 31, 2015 between, among
others, the Lender, the Borrower and the Beneficial Owner (the "Beneficial Owner
Guarantec"); and

7. an Acknowledgement re Existing Security dated March 8, 2016 addressed to the
Lender from, among others, the Borrower, the Beneficial Owner and the Urbancorp
Owners (the "Acknowledgement re Existing Security™),

1. Assumptions

For the purposes of the opinions expressed below, we have assumed, without any
independent verification or inquiry:

(&) the genuineness of all signatures, the legal capacity of all individuals, the
authenticity of all Documents submitted to us as originals and the
conformity to authentic originals of all documents submitted to us as
certified or photostatic copies or as facsimiles;

(b)  that, subject to our analysis below, each of the Documents has been duly
authorized, executed and delivered by, and constitutes a legal, valid,
binding and enforceable obligation of, each party thereto in accordance with
its terms;

(c) that none of the Documents has been amended, terminated or otherwise
modified since its date of execution;
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(k)

Y

(m)

that none of the security granted under any of the Documents has been
assigned, released, discharged or otherwise impaired, either in whole or in
part;

that the Initial Loan (defined below) was never advanced to the Borrower,
in whole or in part;

that the Subject Loan (defined below) was advanced to the Borrower and
has not been repaid in full;

that the Beneficial Owner holds, and has since prior to the granting of the
Charges held, an undivided 100% beneficial interest in each of the
Properties;

that each of the Urbancorp Owners holds, and has since prior to the granting
of the Charges held, an undivided 100% registered interest in their
respective Property as nominee and bare trustee for and on behalf of the
Beneficial Owner;

that the Urbancorp Owners and Beneficial Owner did not receive any direct
benefit or compensation in return for the granting of the Charges or from or
pursuant to the Subject Loan;

that there are no other documents, agreements or instruments which are
relevant to, or would have a material impact on, the transactions described
in or contemplated by the Documents;

that the granting of the Charges did not contravene the subdivision control
provisions of the Planning Act, R.8.0. 1990, ¢. P.13;

Urbancorp Woodbine and Urbancorp Bridlepath are each 100% owned by
the Beneficial Owner and the sole general partner of the Beneficial Owner
is Alan Saskin, with the sole limited pariner being Doreen Saskin; '

Alan Saskin is the sole shareholder of the Borrower and the Borrower is the
sole sharcholder of Urbancorp Inc.;* and

Lender's counsel has informed us that their information at the time was that Alan Saskin was a

limited parmer (in addition to being the general partner or sole sharcholder of the general partner) of
the Beneficial Owner. A search conducted under the Limited Partnerships Act (Ontarlo) dated
2016/0%/06 discloses the sole general pariner of the Beneficial Owner as being DEAJA Partner
(Bay) Inc.

Torft: 3355867.7
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the Borrower, Urbancorp Owners and Beneficial Owner were dealing at
arm's length with the Lender.

The opinions expressed below are limited to the laws of the Province of Ontario and the
federal laws of Canada applicable in that province ("Applicable Laws").

111, Summary of Loans

Initial Loan

It is our understanding that pursuant to a commitment letter dated December 22, 2015 (the
"Initial Commitment Letter"),? the Lender agreed to make a loan (the "Initial Loan") to
the Borrower. Based on our review of the Documents, we understand that the security
documents for the Initial Loan included, infer alia:

(a)

©)

©

@

(e)

the Bridlepath Charge, pursuant to which Urbancorp Bridlepath guaranteed
the Initial Loan and granted a charge of the Bridlepath Property in favour of
the Lender as security for such guarantee and the Initial Loan;

the Woodbine Charge, pursuant to which Urbancorp Woodbine guaranteed
the Initial Loan and granted a charge of the Woodbine Property in favour of
the Lender as security for such guarantee and the Initial Loan;

the Beneficial Owner Guarantee, pursuant to which the Beneficial Owner
(and others) guaranteed the Borrower's obligations under the Initial Loan;*

the Bridlepath Direction, pursuant to which  the Beneficial Owner
authorized and directed Urbancorp Bridlepath to grant the Bridlepath
Charge and granted a mortgage of its beneficial interest in the Bridlepath
Property in favour of the Lender as security for the Initial Loan and the
indebtedness under all security documents relating thereto; and

the Woodbine Direction, pursuant to which the Beneficial Owner
authorized and directed Urbancorp Woodbine to grant the Woodbine
Charge and granted a mortgage of its beneficial interest in the Woodbine
Property in favour of the Lender as security for the Initial Loan and the
indebtedness under all security documents relating thereto.

Lender's counse] has informed us that their information at the time was that the Beneficial Owner

was also a shareholder of the Borrower,

Tos#: 3355867.7

We have not been provided with a copy of the Initial Commitment Leiter,

The Urbancorp Owners were not parties to the Beneficial Owner Guarantee,

DaVIES WARD PHILLIPS & VINEBERG LLp

251




The security that was granted in respect of the Initial Loan is hereinafter referred to as the
"Initial Security”.

We have been advised that the conditions to advancing the Initial Loan were not satisfied
and that, as a result, the Initial Loan was never advanced,

Subject Loan

On March 6, 2016, pursuant to the Letter of Intent, the Lender agreed to make another loan
(the "Subject Loan") to the Borrower in the principal amount of $10,000,000, which
Subject Loan was to be secured by, infer alia, a mortgage of cach of the Properties, It is
our understanding that approximately $4,750,000 of the Subject Loan remains outstanding.

However, rather than registering new mortgages of the Properties in respect of the Subject
Loan, the parties agreed that, subject to Lender's counsel advice, the Initial Security (other
than certain inapplicable security) would be used to satisfy certain of the security
requirements under the Letter of Intent (including the requirement for a mortgage of each
of the Properties).” Accordingly,® the Borrower, the Beneficial Owner, the Urbancorp
Owners and others (excluding the Lender) executed the Acknowledgement re Existing
Security pursuant to which such parties acknowledged and agreed that certain of the Initial
Security (including the Charges and the Directions) "shall also stand as security with
respect to the [Subject Loan]." The Acknowledgement re Existing Security also provided
that "The [applicable Initial Security] shall also be deemed to be amended such that
references to the {Initial Commitment Letter] shall be deemed to be the [Letter of Intent]."

IV. - Qualifications, Limifations and Restrictions

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

(a) no opinion is given as to the ranking or priority of the security interests
granted pursuant to the Documents, including with respect to any
subsequent charges or encumbrances registered on title to the Properties;
and

(b}  no opinion is given with respect to any security interest in personal
property, including any personal property security interests created pursuant
to the Documents,

See page 2 of the Letter of Intent.

We are not aware of the Lender's counsel having advised against the proposed approach and have
therefore assumed that they did not.
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We note that certain of the Documents present potential issues and we have identified in
the analysis below those issues which we consider to be relevant to our conclusions,
together with our views thereon,

V. Opinions

Subject to the assumptions, qualifications and limitations contained herein and our analysis
set out below, we are of the opinion that:

1. Subject to our opinion set out in paragraph 2 below, the Charges create
valid registered mortgages over the Properties in favour of the Lender as security for the
Subject Loan,

2. However, we note that the Charges could be held to be void (i.e., not
enforceable as against the proposal frustee or other creditors) as transfers at undervalue
under the Bankruptcy and Insolvency Act (the "BIA"), fraudulent conveyances under the
Fraudulent Conveyances Act (Ontario) (the "FCA") or fraudulent preferences under the
Assignment and Preferences Act (Ontario) (the "APA"),

V1. Analysis
(a) Voidable Transactions

The fact that there may be sufficient consideration to support the enforceability of a
contract as against the parties to the contract may not be sufficient to ensure the
enforceability of the underlying fransactions (here, the granting of security by the
Urbancorp Ownels and Beneficial Owner to the Lender) as against third parties, including
a proposal trustee.”

(i}  Preferences under the BIA

Pursuant to section 95 of the BIA, a charge on property made by an insolvent person in
favour of a creditor who is dealing at arm’s length with the insolvent person, with a view
to giving that creditor a preference over ancther creditor is void as against the trustee if it is
made during the period beginning on the day that is three months before the date of the
initial bankruptey event and ending on the date of the bankruptcy. Furthermore, if the
charge has the effect of giving the creditor a preference, it is, in the absence of evidence to
. the contrary, presumed to have been made with a view to giving the creditor the
preference, even if it was made under pressure, and evidence of pressure is not admissible
1o support the transaction,

Section 66(1) of the BIJA states that all of the provisions of the BIA, except the consumer proposal
provisions, in so fur as they are applicable, apply, with such modifications as the circumstances
require, to proposals made under Division I of the BIA.
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The date of the initial bankrupt event for the Urbancorp Owners is the date on which they
filed their respective notices of intention to make a proposal pursuant to the BIA, being
April 25,2016. We believe that the better view is that the security granted with respect to
the gnarantees of the Subject Loan was effected on March 8, 2016 being the date of the
Acknowledgement re Existing Security (and not December 31, 2015 being the date of the
Charges registered in respect of the Initial Loan which was never advanced). Accordingly,
the gran;t of the security was within the relevant three month period for the Urbancorp
Owners.

However, a person must be a creditor at the time that the impugned charge was granted for
there to be an actionable preference under section 95 of the BIA. The information we have
suggests that the security was granted in respect of guarantees related to a new loan (the
Subject Loan). Therefore, on these facts, a preference action pursuant to section 95 of the
BIA is unlikely to be successful,

(if)y  Transfers at Undervalue

Section 96(1) of the BIA provides that, on application by the trustee, a court may declare
that a transfer at undervalue is void as against the trustee if the party was dealing at arm’s
length with the debtor and: (a) the transfer occurred during the period that begins on the
day that is one year before the date of the initial bankruptey event and that ends on the date
of the bankruptey; (b) the debtor was insolvent at the time of the transfer or was rendered
insolvent by it; and (¢) the debtor intended to defrand, defeat or delay a creditor, Section
96(2) of the BIA states that in making the application referred to in this section, the trustee
shall state what, in the trustee’s opinion, was the fair market value of the property or
services and what, in the trustee’s opinion, was the value of the actval consideration given
or received by the debtor, and the values on which the cowrt makes any finding under this
section are, in the absence of evidence fo the conirary, the values stated by the trustee,

The BIA defines a "transfer at undervalue” as a disposition of property or provision of
services for which no consideration is received by the debtor or for which the consideration
received by the debtor is conspicuously less than the fair market value of the consideration
given by the debtor. There is case law which supports that the granting of a charge on
one's property is a "disposition" for the purposes of the definition of transfer at
undervalue,” Based on our understanding and the assumptions stated herein, it appears that

While the Beneficial Owner, being a limited parinership, is not currently itself the subject of any
proceeding under the BIA, in the overall context of these proceeding we are of the view that this is
untikely to be on any substantive consequence if such matters are litigated. This is especially the
case given that the Urbancorp Owners and the Properties have to date been effectively treated and
dealt with by the court as subject to the BIA proposal proceedings thronghout,

’ See paragraphs 129 and 162 of the City Peel Taxi v. Hanna 2012 CarswellOnt 5416, 91 C.B.R. (5th)
1. While Justice D, M. Brown cast some doubt about this holding in his decision in Montor
Business Corp, (Trustee of) v. Goldfinger, 2013 ONSC 6635, 2013 CarswellOnt 14983 (see
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no consideration was "received by" either the Urbancorp Owners or Beneficial QOwner in
retumn for providing the guarantees and related security. As discussed above, the granting
of the security occurred well within a year of the date of the initial bankruptey event for the
Urbancorp Owners.

Given the foregoing, if it can be shown that the Urbancorp Owners were insolvent at the
time such security was granted, or were rendered insolvent by granting it, and that in
granting such security they intended to defraud, defeat or delay a creditor, then the granting
of such security may be declared void by the court, Fraundulent intent has been held to be a
matter of fact to be determined in the circumstances of each case on the basis of the
evidence as a whole.

Given the similarities of the facts in this case, as we understand them, to those in XDG Ltd.
v. 1099606 Ontario Ltd.,'® we are of the view that a court could declare that the granting of
the security by the Urbancorp Owners in favour of the Lender constituted transfers at
undervalue which are void as against the proposal trustee. Those facts include the
following: the Urbancorp Owners and Beneficial Owner made no independent income at
the time and had existing and substantial debt in the form of likely claims from existing
home buyers and other trade creditors; the security granted was in support of a related
party; the grantors of the security received no consideration;'! and the property charged
was all of the property of the Urbancorp Owners.

(iii}  Fraudulent Convevance

For the purposes of the FCA, the term "conveyance” includes a charge or encumbrance by
writing or otherwise. Section 2 of the FCA provides that every conveyance of real
property or personal property made with intent to defeat, hinder, delay or defraud creditors
or others of their just and lawful actions, suits, debts, accounts, damages, penalties or
forfeitures are void as against such persons and their assigns. Section 3 of the FCA states
that Section 2 of the FCA does not apply to an estate or interest in real property or personal

paragraph 318 therein), he did not overturn it given that the parties in that case were not challenging
this point.

1o 2002 CarswellOnt 4535, 41 C,B.R (4th) 294 (Ont, 8.C.1.), upheld in all relevant parts by the Ontario
Court of Appesal at 2004 CarswellOnt 1581, 1 C.B.R. (5th) 159, While this case dealt with
fraudulent conveyances and preferences under the FCA and APA and did not deal with anything
under the BIA, we are of the view that a very similar approach would be undertaken by the court in
determining such similar issues under sections 95 and 96 of the BIA.,

In XDG Ltd., Sam Rehani was the sole director, officer and sharcholder of the guarantor and was

" also the controlling shareholder and president of the borrower, The Court found that no advance
was made to the guarantor and that there was no evidence to suggest any advance to the borrower
would enable the guarantor to continue its business and pay its debts in full, In the facts in that case,
the Court simply stated that the guarantor received no consideration for the conveyance, let alone
"good consideration”.
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property conveyed upon good consideration and in good faith to a person not having at the
time of the conveyance notice or knowledge of the intent set forth in that section.

For the same reasons as outlined in Transfers at Undervalve, above, and in particular the
holding in XDG Ltd,, we are of the view that a court could declare that the granting of the
security by the Urbancorp Owners and Beneficial Owner in favour of the Lender is void as
fraudulent conveyances under the FCA,

(iv)  Assignment and Preferences Act

Section 4(1) of the APA provides that, subject to section 5 of the APA, every conveyance,
assignment or transfer of any other property, real or personal, made by a person when
insolvent or unable to pay the person’s debis in full or when the person knows that he, she
or it is on the eve of insolvency, with intent to defeat, hinder, delay or prejudice creditors,
or any one or more of them, is void as against the creditor or creditors injured, delayed or
prejudiced. Section 5(1) of the APA, in relevant part, provides that nothing in section 4 of
the APA applies to any conveyance, assignment, transfer of any goods or propetty of any
kind, that is made in good faith in consideration of a present actual payment in money, or
by way of security for a present actual advance of money, or that is made in consideration
of a present actual sale or delivery of geods or other property where the money paid or the
goods or other property sold or delivered bear a fair and reasonable relative value to the
consideration therefor,

Again, for the same reasons as outlined in Transfers at Undervalue, above, and in
particular the holding in XDG Ltd., we are of the view that a court could declare that the
granting of the security by the Urbancorp Owners and Beneficial Owner in favour of the
Lender is void as fraudulent preferences under the APA,

The opinions and analysis expressed above are provided solely for the
benefit of the addressee and may not be used or relied on by any other person or for any
other purpose. -~

Yours very truly,

Trolet iz ?K\l({?%}— \}w@(ﬂg LLP
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155 Wellington Street West
Toronto ON MBV 3J7

dwpv.con

July 14,2016 Robin B, Schrwill
T 416.863.5502
F 416.863.0871
eschwill@dwpv.com

File No. 256201

BY E-MAIL

Robins Appleby LLP

120 Adelaide Street West
Suite 2600

Toronto, ON MS5SH IT1

Attention; Mr, Dominique Michand

Dear Mr, Michaud:

Mortgages/Charges by Urbancorp (Woodbine) Inc, ("Woodbine') and Urbancorp
(Bridlepath) Inc, ("Bridlepath") in favour of Terra Firma Capital Corporation ("Terra
Firma')

As you know, we are counsel to KSV Kofinan Ine. in its capacity as proposal trustee of
Woodbine and Bridlepath (the "Proposal Trustcc”} In this regard, the Proposal Trustee is
required to obtain from us an independent Jegal opinion regarding the validity and enforceability
of the above-noted charges, We are writing to you as we are now preparing our opinion,

In conducting this review, we note that Terra Firma provided the relevant loan to Urbancorp
Holdeo Inc. ("UHI") (the "Initial Loan") and that Woodbine and Bridlepath granted their
charges in respect of guarantces to Terra Firma of the Initial Losn, We also note that the
beneficial owner of the Woodbine and Bridlepath properties is TCC/Urbancorp (Bay) Limited
Partnership (the "Beneficial Owner") who also granted a mortgage/charge of iis beneficial
intcrest in these properties in favour of Teira Firma as security for its guarantee of the Initial
Loan pursuant to a Guarantee and Postpone of Claim agreement,

Our information is that Woodbine and Bridlepath are each 100% owned by the Beneficial Owner
and that the general pariner of the Beneficial Owner is Alan Saskin, with the sole limited partner
being Doreen Saskin, We also understand that UHI is the sole shareholder of Urbancorp Inc.
Given this corporate structure, we have not been provided with any information which indicates
what, if any, consideration was provided to Woodbine, Bridlepath or the Beneficial Owner in
exchange for their guarantees of the Initial Loan and related charges.
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Page 2

Given the foregoing, we would be grateful for any information that you could provide to us
which would evidence any such consideration,

Yours very ruly,

Robin Schwill
RS/ae

cc:  Bobby Kofman, XSV Kofinan Inc.
Noah Goldstein, KS¥ Kofinan nc,

fay Swartz
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Schwill, Rebin

From: Leor Margulies <imargulies@robapp.com>

Sent: July 21, 2016 7:33 PM

To: Leor Margulies; Schwill, Robin

Ce: 'Morman Winter (nw@nwinlaw.com)'; 'Jackie Storms'; 'Esther Berglas
(eb@nwinlaw.com)’; Dominigue Michaud

Subject: RE: Letter dated July 14, 2016 two Dominique Michaud to

Dear Robin,

Further to my email below, Norman Winter, counsel for Terra Firma who acted on the loan
transaction, advises that he was advised by counsel for the borrower at the time the loan
transaction was completed, that Alan Saskin was a limited partner (in addition to being the
general partner or sole shareholder of the general partner) of the limited partnership
comprising the beneficial owner of Woodbine and Brsdlepath and that the limited partnership
itself was a shareholder of UHI,

We await receipt of your information you were going to provide to us,

Leor Margulies
T.416.360.3372
E.Imargulies@robapp.com

ROBINS APPLEBY

BARRISTERS + SOLICITORS

Follow Me On: m ﬂ

From Leor Margulies [mallto Imarguhes@robapg,com]
Sent: Thursday, July 21, 2016 12;44 PM

To: ‘rschwiif@dwpv,com'
Cc: 'Norman Winter (nw@nwinlaw.com)'; 'Jackie Storms'; 'Esther Berglas {eb@nwiniaw.com)'; Dominigue Michaud
Subject: Letter dated July 14, 2016 two Dominique Michaud to

Dear Rohin,

Further to our telephone conversation regarding the above noted request, | understand you
be providing me with some statutory references in case law to enlighten me as to the basis of
your question. Fresh consideration was advanced to the borrower by way of a $10 million
loan, in reliance upon the security provided by Woodbine and Bridlepath. Please provide me
with case law that supports any proposition that in such an event, the subsequent insclvency
or bankruptcy of the party providing the security can be attacked under circumstances where
there is insufficient nexus between the borrower and the party providing the collateral
security, such that the loan would be unsecured. If this is the case, it will certainly dramatically
affect mortgage lending in Ontario and | am keen to learn of it.
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in the interim, | am advised that Alan Saskin and Doreen Saskin, being the general partner and
the limited partner of the beneficial owner of Woodbine and Bridlepath respectively, are also
shareholders of UHI. | would suggest that this provides a very close nexus between all the
parties, if consideration is material to your review.

Best regards.

l.eor Margulies
T.416.360.3372
E. Imargulies@robapp.com

ROBINS APPLEBY

BARRISTERS * SOLICITORS

Follow Me On; m m

Robins Appleby LLP | 2600-120 Adelaide St.W., Toronto, ON M5H 1T1 | robapp.com

IMPORTANT NOTICE: This message Is Inlended only for lhe use of ihe individuat or enfity to which it is addressed, The message may be protected by solicitor-
client privilege and coentaln information that is confidential and exempt from disclosure under applicable law, If you have received this transmission in efror, please
notify us immedialely either by telephone at {416) 868-108C or by e-mail at Info@rabapp.com and deslroy any original Iransmisslon or copies of thls message
without making a copy. Any other distribution, copying or disclosure is strictly probibited. Any parsonal informatlon provided % Rohins Appleby LLP is collecied,
used, retained and disclosed in accordance with the firm's Privacy Pullcy, aveiiable at robapp.com
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From; Schwil], Robin

Sent: July 25, 2016 5:36 PM

To: "Leor Margulies'

Ce: ‘Norman Winter (nw@nwinlaw.com)’; Jackie Storms’; 'Esther Berglas
{eb@nwinlaw.com)’; Dominique Michaud

Subject: RE: Letter dated Jjuly 14, 2016 two Dominique Michaud to

Attachments: XDG Limited v 1099606 Ontario Limited.PDF; City Peel Taxi v Hanna.pdf

Leor,

Further to our telephone conversations and your e-mails below, what follows is the information that | said | would
provide to you.

On the related party consideration point, for the purposes of the Fraudulent Conveyances Act {Ontario) and the
Assignment ond Preferences Act {Ontario), please see the XOG Lid. v. 1099606 Ontario Ltd, case cited at 2002
CarswellOnt 4535, 41 C.B.R {4™) 294 (Ont. 5.C.J.), upheld in all relevant parts by the Ontario Court of Appeal at 2004
CarswellOnt 1581, 1 C.B.R. {5 159. A copy of the trial level decision is attached. Where the grantor of the charge
received no funds from the lender and no benefit from the borrower, the granting of the charge is not made for good
consideration, Qur view is that this case would be applied in similar fashion when considering sections 95 and 96 of the
Bankruptcy und Insolvency Act {the “BIA”"), These sectlons of the BIA apply in proposal proceedings pursuant to section
66(1) of the BIA,

As discussed, for the purposes of section 96 of the BIA, the BIA defines “transfer at undervalue” as “a disposition of
property or provision of services for which no consideration.ls received by the debtor or for which the consideration
recelved by the debtor is conspicuously less than the fair market value of the consideration given by the debtor”, Please
see paragraphs 129 and 162 of the City Peel Taxi v. Hanna case cited at 212 CarswellOnt 5416, 91 C.B.R. {s'™ 2 for
confirmation of the holding that the granting of a charge would be considered a “dispasition of property” for the
purposes of section 96 of the BIA. A copy of this decision is also attached for your convenience, Please also refer to
section 96(2) of the BIA and the definition of “adequate valuable consideration” dafined in section 97{2) of the BIA,
which in relevant part means “consideration of fair and reasonable money value with relation to the known or
reasonably to be anticipated benefits of the contract, dealing or transaction.”

In light of the foregoing, we alsa note that the original charges in question were registered on December 31, 2015 in
connection with an initial loan made pursuant to a commitment letter dated December 22, 2015 between Terra Firma
Capital Corporation (the “Lender”) and Urbancorp Holdco Inc. (the “Borrower”) (the “Initial Loan”). We understand that
the [nitial Loan was repaid in January 2016 and that the current indebtedness is owing pursuant to & “binding letter of
intent” dated March 6, 2016 between the Lender and Borrower, amang others (the “Subject Loan”). Rather than
registering new charges in cannection with the guarantees of the Subject Loan, on March 8, 2016 the parties entered
into an Acknowledgment re Existing Security agreement pursuant 1o which the parties acknowledged and agreed that
the existing charges refating to the Initial Loan would stand as security for the Subject Loan. These facts raise two
additional issues for us. First, it raises the issue of the ability of the Lender ta rely on the existing charges to secure the
guarantee obligations pertaining to the Subject Loan given section 6(2) of the Land Registration Reform Act and the fact
that the Initial Loan was repaid. Having already been repaid, the existing charges were no longer effective and once a
charge ceases to have effect, it cannot be reinstated. Second, even if one could say that the Acknowledgment re
Existing Security agreement gives rise to an equitable mortgage over the subject lands, then the granting of such an
equitable mortgage would have taken place on or after March 8, 2016 which Is well within three months of the date of
the initial bankruptcy event of April 25, 2016, being the date on which the BIA proposal proceedings were
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commenced, This would clearly invoke the frauvdulent preference provisions of the BIA and, in particular, the presumed
preference and reverse onus provisions of section 85(2) of the BIA.

As you can see, given the foregoing | believe that we will have some difficuity providing a “clean” opinion to the proposal
trustee as to the enforceability of the Lender's security against Woodhine and Bridlepath. Of course, if you have any
additional information that you believe would be of assistanpce to us in addressing these issues please feel free to let me
know.

From: Leor Margulies [mailto:Imargulies@robapp.com]

Sent: July 21, 2016 7:33 PM

To: Leor Margulies; Schwill, Robin

Cc: 'Norman Winter (nw@nwinlaw.com)'; 'Jackie Storms'; 'Esther Berglas (eb@nwinfaw.com)’; Dominlque Michaud
Suhject: RE: Letter dated July 14, 2016 two Dominigue Michaud to

Dear Robin,

Further to my email below, Norman Winter, counsel for Terra Firma who acted on the loan
transaction, advises that he was advised by counsel for the borrower at the time the loan
transaction was completed, that Alan Saskin was a limited partner {in addition to being the
general partner or sole shareholder of the general partner) of the limited partnership
comprising the beneficial owner of Woodbine and Bridlepath, and that the fimited partnership
itself was a shareholder of UHI .

We await receipt of your information you were going to provide to us.

4 Leor Margulies
T.416.360,3372
E.Imargulies@robapp.com

ROBINS APPLEBY

BARRISTERS T SOLICITORS

Foflow Me Cn: m

From: Leor Margulies [mailto:imaroylies@robapp.com]

Sent: Thursday, July 21, 2016 12:44 PM

To: 'rschwill@dwpv.com’

Ce: Norman Winter (pw@nwinlaw.com)'; ‘Jackle Storms'; ‘Esther Berglas (eb@nwinlaw,com)’; Dominique Michaud
Subject; Letter dated July 14, 2016 two Dominique Michaud to

Dear Robin,

Further to our telephone conversation regarding the above noted request, | understand you
be providing me with some statutory references in case law to enlighten me as to the basis of
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your question. Fresh consideration was advanced to the borrower by way of a $10 million
loan, in reliance upon the security provided by Woodbine and Bridlepath, Please provide me
with case law that supports any proposition that in such an event, the subsequent insolvency
or bankruptcy of the party providing the security can be attacked under circumstances where
there is insufficient nexus between the horrower and the party providing the collateral
security, such that the loan would be unsecured. If this is the case, it will certainly dramatically
affect mortgage lending in Ontario and | am keen to learn of it.

In the interim, | am advised that Alan Saskin and Doreen Saskin, being the general partner and
the limited partner of the beneficial owner of Woodbine and Bridlepath respectively, are also
shareholders of UHL, I would suggest that this provides a very close nexus between all the
parties, if consideration is material to your review,

Best regards.

Leor Marguiies
T.416.360.3372
E, Imargulies@robapp.com

ROBINS APPLEBY

BARRISTERS + SOLICITORS

Foltow Me on: & 1 FTT]

Robins Appleby LLP | 2600-120 Adelaide StW., Toronto, ON M5H 471 | robapp.com
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IMPORTANT NQTICE: This message Is intended only for the use of the individual or entity 1o which it is addressed, The message may he prolecled by solicitor-
client privilege and contain information that is confidential and exempt from disclosure under applicable law. If you have received this transmisslon In error, please
notify us Immediately either by telephone at {416} 888-1080 or by e-mail at [nfo@robapn.com and deslroy any original kansmission or coples of this message
without making a copy. Any other distibulion, copying or disclosure 1s strictly prohibited, Any personal information provided lo Robins Appleby LLP is collected,
used, retained and disclosed in accordance with the frm's Privacy Policy, avaitable at robapp.com




155 Wellington Street Wast
Toronte ON MbY 3.J7
dwpv.com

August 5, 2016 jay A, Swartz
T 416.863.5520

jswarlz@dwpy.com

File No. 256201

BY EMAIL

Mr, Leor Margulies

Robins Appleby LLP

Suite 2600, 120 Adelgide Street West
Toronto, ON M5H 1T1

Dear Mr. Margulies:
Perra Firma Collateral Morigage on Woodbine and Bridlepath Properties

On July 25, 2016, Robin Schwill responded to your request for information relating to our
conecerns about the collateral mortgage held by Terra Firma on the Woodbine and Bridlepath
Properties, To my knowledpe, you have not responded to this email,

As you can see, we and the Proposal Trustee have substantive concerns regarding the validity
and enforceability of the Temra Firma second mortgage in the context of an insolvency
proceeding. This is a matter which must be resolved prior to any distribution of funds to
creditors (other than the holders of the first morigage) of the entities which own these properties.
In the absence of an appropriate response resolving our concerns, we will feel it necessary to
bring this matter before the Court. We would like to discuss the scheduling of such a proceeding
with you,

Once you have consulted with your client, please give me a call and we can discuss an
appropriate process.

Yours very truly,

Jay A, Swartz
JAS/kee

oo Dominique Michaud (Robins Appleby LLF)
Robert Kofman (XSV Kofinan fne.)
Moah Goldstein (KSV Kofman Inc.)
Robin Schwill (Davies Ward Phillips & Vineberg LLP)

3379417 DAVIES WARD PHILLIPS & VINEBERG LLp
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ROBINS APPLEBY

BARRISTERS + SOLICITORS

Delivered by: Email
File No.: 1600105

August 10,2016

Davies Ward Phiilips & Vineberg LLP
155 Wellington Street West
Toronto, ON M3V 3J7

Attention: Robin B, Schwill
Dear Mr. Schwill:

Re: Mortgages/Charges by Urbancorp (Woodbine) Inc, (*Woodbine") and
Urbancorp (Bridlepath) Inc, in favour of Terra Firma Capital Corporation
(“Terra Firma®)

We refer to your letter of July 14, 2016 to Dominique Michaud and to your discussions with the
undersigned.

You have asked what consideration was provided to Woodbine, Bridlepath or TCC/Urbancorp
(Bay) Limited Partnership (“Urbancorp LLF”} in exchange for the guarantees and security that
they granted to Terra Firma in support of the loan to Urbancorp Holdeo [nc. ("UHI").

Without acknowledging that we need to establish consideration 10 these parties {(as distinet from
a benefit to the borrower, UHI), we note that Woodbine and Bridlepath were bare trustees of
these lands, and held them in wust for Urbancorp LLP pursuant to Declaration of Trust for
Urbancorp {(Woodbine) Inc, dated January 30, 2014 and Declaration of Trust for Urbancorp
(Bridlepath) Inc. dated March 20, 2014, copies of which are enclosed.

As confirmed by counsel to Urbancorp [see letter attached] the general partner of Urbancorp
LLP is Deaja Pariner (Bay) Inc., which is in turn owned by Alan Saskin. The limited partners of
Urbancorp LLP are Alan Saskin and Vestaco Investments Inc,, which is in turn owned by
Doreen Saskin, Alan Saskin’s spouse. Alan Saskin is the owner of all the common shares of
UHI1. Urbancorp LLP is also the owner of Class D Special Shares of UHL

In summary, Urbancorp LLP received a benefit from this loan, as a corporation of which it was g
shareholder was the recipient of the funds. Moreover, the loan constituted an obvious benefit to
the owner of the common shares of UHI, Alan Saskin, who as noted was also one of the two
limited partners of the Urbancorp LLP.

Rohins Appleby LLP | 2600-120 Adslaide St, W., Toronto, ON MBEH 1T | T, 415,868.1080 [ F. 416.868.0306
www.robapp.com




ROBINS APPLEBY -2-

UARNISTEAS + SCUICITOAS

The case XDG Lid. v, General Electric Caoutak Canada Inc. to which you referred in our
discussions is not applicable as it was determined with reference to statutory provisions of the
Oniario Business Corporations Act that were repealed in 2006.

The circumstances in which the loan was advanced are as follows.

In response 1o a request from Mr, Saskin, Terra Firma offered to provide mezzanine financing to
UHI on the terms of a letter of intent dated December 22, 2015 (“Original Commitment™), a
copy of which we understand that you have. The securily for the financing included the
guarantees and mortgages/charges referred to in your letter. The security and other transaction
documents contemplated by the Original Commitment were exccuted and registered and, as
noted in the attached letter dated February 5, 2016 from Terra Firma to UHI, funding of the loan,
net of the loan fee, was advanced in escrow pending satisfaction of the terms and conditions set
out therein.

M. Saskin indicated that the financing as structured in the Original Commitment did not meet
the requirements of UHI.  As the conditions to advancing the loan under the Original
Commitment were not satisfied, that transaction did not close. As a result Terra Firma cancelled
the Original Commitment and the escrowed funds were returned to Terra Firma without payment
of the loan fee or interest.

As the loan was cancelled (as evidenced by the contemporaneous documents), the finds were
never in the exclusive control of the borrower, and therefore the return of the funds to Tera
Firma did not, as you have characterized it, constitute a repayment. Even if a repayment was
.involved {a conclusion we dispute) we stress the fact that the amount actually returned, whether
as repayment or as a result of the cancellation of the loan, did not include the full principal or any
accrued inerest. As such, Section 6(2) of the Land Registration Reform A¢t (Ontario) would not

apply.

Discussions continued throughout between Terra Firma and Mr. Saskin with respect to obtaining
financing on amended terms and conditions. As a result, the security that had been registered
with respect to the Original Commitment was not discharged. These discussions concluded in an
offer of financing by Terra Firma to UHI on the terms of a letter of intent dated March 6, 2016
(*New Commitment™), a copy of which is enclosed.

The second paragraph of the New Commitment states;

“You have advised that the terms of a loan ("Original Loan™) referenced in a term sheet

Sfrom 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.”) requiremenis. You have therefore requested new terms for a
loan that will satisfy the reguirements of Inc, ro iis bond lenders that will allow Inc. to
pay HST owing fo the Canada Revenue Agency. Based on the foregoing, we are
prepared 1o extend the loan of $10,000,000.00 to replace the origiral loan on the
amended terms set out below (which terms and conditions replace the ferms and
conditions of the lerm sheet), as follows:”

267




ROBINS APPLEBY -3-

RAGMEOTEAR 4 ROLICITONE

The New Commitment contemplated that the financing would be secured by the security
delivered in connection with the financing as originally structured. The New Commitment states
in the second bullet under the heading Security on page 2:

“Subject to Lenders counsel s advice, the existing security held by the Lender pursuant to
the Term Sheet (excluding any security thai may have been provided by Inc. or its
subsidiary, including any pledge of shares in the Borrower, Inc. ar Epic) will be used to
satisfy the above-noted security reguirements, In such event, the Borrower and all
parties providing the above-noted security, and Iif required by the Lender, any required
third parties, shall execute an acknowledgement confirmation that the aforesald existing
security shall stand as security for the loan to be made pursuant to thiy term sheer, ™

The acknowledgement re existing security contemplated above was executed and delivered. A
copy is attached. The operative provision of the acknowledgement states:

"The undersigned hereby acknowledge and agree that all security, save as expressly
excluded as set out below (the " Excluded Security”
intent dated December 22, 2015 berween the Lender and the Borrower (the “Existing
Conumifment"”) including, withoul the condition security listed below shall also stand a
security with respect 1o the indebledness of the Borrower with respect to a commitment
letter dated March 6, 2016 hetween the Lender, the Borrower and the Guarantors (the

') given in conneciion with a letter of

“New Commitment”).

Terra Firma advanced $10,000,000 to UHI under the New Commitment.

Please do not hesitate to contact me if you have any further questions or concermns.

Yours very truly,
ROBINS APPLEBY LLP

Per: i ,
/ .

.-:'.:}. p "1’ : ]! " ,
/R

Leor Ma rgl.hies ) A
Liimk g
Encls. b

robappi3493142.1
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T TERRA FIRMA

March 6, 2018

Urbiancorp Holdco inc.
120 Lynn Williams Street Suite 2A,
Toronta, ON M6K 3N6

Attentlan: Mr, Alan Saskin

RE:  Proposed Flnancing of 8064-3100 qudblne Avenue, Markham, Ontario,
2425-2427 Bayvlew Avenue, Taronto, a 50% Interest in 300 Valermo Drive,
Taronto (collectively the “Secured Projects”) and Pledge of Shares

Dear Mr, Saskin;

The followlng are the terms and conditions under which Terra Firma Capital Carporation {*TFCCY
or the “tender”) will provide Urbancorp Holdeo Inc, (“Holdco” br the “Berrower”) a portfolio lean,
This Letter of Intent Is intended ta be binding on the parties, subject to its terms, however the
Borrower and the partles slgning below acknowledge that the terms and conditlons set out herein
will be broadened In the security and other documentation process to Include typical lending
terms, further assurances to give Full legal and proper effect to the terms herein and otherwlse
to satisfy the requirements of our fegal counsel, including the Lender's Israeli legal counsel,

You have advised that the terms of a loan {"Orlginal Loan"} referenced In a term sheet from Terra
Firma MA Ltd, dated December 22, 2015, as amended and supplemented (colfectively, the "Term
Sheat") 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 Orlginal 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 Holdeo Inc,, a private entity of which 100% of the voting
shares are owned by Alan Saskin, At closing, Borrower will own 100%

of all issued end outstanding shares of Urbancorp Inc,

Loan Amount $10 miltion -
Rate X 16% p.a. //

l|Pade

Terra Firma MALtd., #200-22 5t Clalr €ast, Toronte, ON
Tel; 416-792-9700 Broker Licance 1 12425 £ Admintstrator Licence 12346
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Term

Use of Funds

Security

24 months with one 12-menth extension

Fee 2% for Initial term (plus 1% if extansion exercised) to be
peid as follows:

2. $100,000 upon signing of this term sheet by the Borrower; and
b. The balance to be pald at Closing or deducted from the Loan
Amount

To provide Borrower with funds to enhance the equity capital of Inc,,
a wholly owned subsidiary of the Borrower that has completed a 564
million bond offering in Tel Aviv which funds are to be pald by Inc. on
Closing by multiple directions to the Canads Revanue Agency
{"CRA"} to pay outstanding HST in respect of certaln assats ownad
by a wholly owned subsidiary of Inc.

Securlty to Include;

Mortgage registration on Bridle Path and Woodbine properties,
asslgnmeant 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 Borrower's affilfates having
reglstered and beneficial ewnership of the Secured Profects, which
sacurity will and is deemed to include cross collateralization;

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

The outstanding securlty documents from the "Term Sheet” [oan
transaction, Including, corporate and trust certificates and fegal
oplnions, all In form required by the Lender's legal counsel, acting
reasonably, but not sacurity of Inc. or its subsidiarias or shares of the
Borrower or Inc,; and

Jelnt and several guarantees Alan Saskin personally, TCC/Urbancorp
(Bay/Stadlum} LP, TCC/Urbancarp (Bay) LP, Urhancorp Management
Inc. Webster Family Trust, Urbancorp Toronte Management Inc.,

Urbancorp {Woodbine) Inc., Urbancorp {Bridlepath] Inc., i

2|Page
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A

Terva Firma MA Ltd,, 1200-22 St Clalr East, Toronto, ON
Tel: 416-792-4700 8raker Licence t124 25 / administrator Licence 112316
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Interest Payments

Principal Payments

Prepayment

Valermo Drive

273

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

+ Negative pledge of the sharehalders of the Borrower and the
Borrower as sole shareholder of inc., which will include a covenant
not ta transfer or pledge any of the shares of the Borrower or Ing,

v Acknowledgement, consant and/or Re-acknowledgement and
estoppel from Mattamy (Valermo) Limited and Valermo Homes Inc.
regarding the assignment of Urbancorp (Valermo) Inc.'s proceeds
and Valermo Interest {as herelnafter defined) In tha Valermo project,
. an optlon to purchase and a purchase transactlon;

v Execution and dellvery of an Agreement of Purchase and Sale,
Transfer of the Vatermo Interest (as herelnafter defined) and related
transfer decuments {Including transfer of shares and resignations of
the trustee corporation holding title to the Valermo property}, to be
held by the Lender to be utilizad when and If it exerclses its option to
purchase the Valermo Interest,

» Certlfication and Acknowledgement re carporate structure; and

»  Such otharand further security as deemed reasonable by the
Lender's iegal counsel, provided that such additlo nal security shall not
include any assets of inc., Inc's guarantee, anything that will cause
Inc. ko violate Its obligations to its bond lender, or any assets of
Lesheville or Epic.

All Interest on the withiin Loan will accrue for the first 3 months of the
Loan; thereafter 8% p.a. to be pald monthly, The balance 8% p.a. shail
accrue, and shall be capitalized on a monthly bass, and such accrued
interest shall be pald from all proceeds from any portion or all of the Secured
Projects and from 100% of all monies recelved In or by or otherwlse
payable to or from the Borrower and/or from any of the Secured Projects
or the sale of any of the Secured Projects {collectively or Indlviduaily the
“Proceeds”), to be credlted agalnst Interest owing and thereafter against
princlpal owlng when received by the Lender, butin ali events no (ater than
on maturity,

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

The Loan may be prepald at any time without notice.

Mattamy {Valermo) Limited ("Mattamy] will be given a one-time optlon,

which may be exerclsed within 15 days after the within joan advance, to

acqulre Borrower’s 50% interast in 300 Valermo Drive {the "Valermo \‘ :
i\
t )

3|Page

Terra Flerna MA Led,, #200-22 St Clalr East, Toronta, ON
Tel: 416-792-4700 Broker Licence #12425 / administrator Licence #12346
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TFCC Expenses

Acknowledgement
Regarding Term Sheet

Prefunding Conditlons

Legal Representation

Legal Opinlons

Interest”) for Ao less than $7mm net to the Lender (upon completion of
sald purchase transaction, the Interest payable on sald amount, If any, at
the rate set out herein, for the perfad from March 15, 2026 to purchase
closing shall be forglven} (the “Ontion”), with closing to be no laterthan
15 days after exercise of such option. 100% of the proceeds of such sale
will be pald to TECC 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 he exercised from after closing of
the within loan transaction untif April 5, 2016 to acquire the Valerme
Intarest from Urbancorp {Valermo) Inc. {sg long as Mattamy has not
purchased the Valerma Interest as aforesaid) for §7mm . 108% of the
proceeds of such purchase by TFCC will e paid to TFCC on actount of
outstanding interest and/or Princlpal under this toan.

The Borrower wlil be responsible for all TFCC’s costs and expenses in
connectlan with this Loan, to a maximum amount of $50,000.00, Said costs
and expenses will ke pald by Borrower upon closing or deducted from the
Lean,

The Borrower will provide such Acknowledgements, rejeases and assurances
regarding the non-completion and cancellation of the Term Sheet transaction,
and the resufting return of funds to the Lender, in such form as required by
the Lender, actlng reasonably, The Lender acknowledges that the mortgages
on Bridle Path and Woodblne may require the consent of the prior lenders,
and reglstration of same without such consent may be 2 breach of the terms
of such prlor mortgages.

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

1. Alf security requlred by the Lender shall be In place to the full and
complete satlsfactlon of Lender and its counsel acting reasonably; and

2. Recejot by the Lender of such other information and documentation that
the Lender or [ts legal counsel may reasonably require,

Borrower will obtaln legal advice {including from its Israeli legal counsel,
the Law Firm of Shimonev) that the transactlon described hereln (s
permitted under the terms of all other loans in its portfolio, including
loans to Inc.

As a3 precondition te funding of this Loan, the Borrower will provide an
opinion given by the solicitors for each of the 8orrowar and the
Guarantors &5 to the enforceabllity and any other matter reasonably
requested, all of the foregoing in form and content reasonably
satisfactory to TFCC and its sollcitors.

\{eﬂ"“"
qfPape

Tarra Flrma Ma Ltd,, 1200-22 St Clakr East, Toronto, ON
Tel: 415-782-4700 Brokar Licence H12425 { Administrator Lcence #11.2346
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General Canditions

1. Concurrently with and it s a conditlon of this transaction that the
Borrower is to obtain, either from Afan Saskin or other nen-inc. sources,
$2,250,000, which shal! be advanced to Inc. concurrently with the Lender’s
advance of this loan, {to pay HST) to make up Inc's $12Zmm equity
requirement {the Saskin Contribution®),

2. The Proceeds of this Loan and the Saskin Contribution will be directed by
the Barrawer, Inc. and other required parties to the CRA to pay part of Inc.'s
HST obligation on the Edge tondominium profect.

3, Alan Saskin wiil cooperate and use ressonable commercial efforts ta! ()
restructure the Lesileville Loan with CI8C and Craft; {ii] cause Plazacorp to
repay TFCC Its $1.2 mm loan [plus accrued Interest} on Urbancorp’s share of
the Epic project or register a security agalnst the retzll area of sald project;
and {Ii) to provides such further assurances regatding the within loan
transaction, Its security and any future transactions arising therefrom,
includlag, without limitation, the purchase of the Valermo Interest, as may
be required by the Lender. Thls provislon, as well as the entlre Term Sheet,
shall survive the closing of the Loan advance,

4, TFCC will have the right to assign some or alt of its rights under this Loan,
includling Hts rlght to purchase the Valermo Interest {provided that the
purchaser of the Valermo Interast must be approved by Mattamy).

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

(Balance of page left blank.)

Terra Flema A LEg., #200-22 St Clair East, Toronto, ON
Tel: 416-792-4700 Broker Licenca 112425 / Adminlstrator Licence #12346
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if you wish ta proceed with the foregoing loan transactlen, kindly acknowledge so by executing and
returning a cogy of this Letter, slong-with a chegue in the amount of $100,000 by March 8, 2016 failing
which, this letter shall be deemed null and vold, Yours truly,

TERRA FIRMA CAPITAL CORPORATION

WAy

Y. ﬁﬁl@ﬂeyer
C.E.0!f

WE HEREBY AGREE to the above terms and conditions. We also authorize the Lender to obtain credlt
Information on the borrower and guarantors from sources they deem necessary,

ACCEPTANCE

Accepted on tha terms and conditlans hersin provided this day of March 2016

Urbancorp Holdea Inc., Alan Saskin personally, TCC/Urbancorp {Bay/Stadium) LP, TCC/Urbancorp (Bay} LP,
Urbancorp Management Inc, Webstgr Family Trust, Urbancorp Teronto Management Inc., Urbancorp
(wWoodbine) Inc., Urb}- b (Bridiefath) inc,, TCC/Urbancorp {Stadium Road) LP and Urbancorp (Valerma)
Inc.

o,

PER: /) // //
Alan Saskin, hé'fé' #(iHctity to bind each
of the corporations, fimited partnershlps and trust

Witness; ,2. [lesppreed’y

Le..ﬁ A /15’-1{/-%/\!& (.
(=)

; /)
/7 ; v’
Print Name: A!arfjﬁk@né é !

G6]Pape

Terra Flrma MA Ltd,, 1200-22 St Clair East, Toronto, ON

Tel: §16-792-4700 Broker Licence #12425 7 Administrator Licence 712346 :
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ACKNOWL EDG EMENT RE EXISTING SECURITY
TERRA FIRMA GAPITAL CORPDRATION

AND TO: The Low Fim of Neeman H. \Winler, s solicitors bersln

RE:

Lapk

TERRA PiRMA CAPITAL CORPORATION {tho “Londar} = [san [the “Loxn"} 1o
Urhakgorp Holdco Ine, {tho “Barrowor™), pursuant to a Letter of ntent datos
Harch 3, 2316, as amonded or eupplemented fram Uime to me, seevred byt (a}
Morlgago art PIN Noz. 03046-0219 (LT), 03046-0217 (L}, 03045-0215 (LT) snd
030460213 (LT), Maskbam {collactively the "Woodblnp Preperty"), from
Urbrncarp (Woodblne) Inc, {the *“Waodbine Borrower"}); (B) = Modoage on PIN
Ho. 10926-1810 (L) {ike "Bayview Proparty"}, from Urhancom (Brldlepath) Inc.
{the “Boyviow Sorrower; (¢) Azsighment of Froceeds from or in respect of
FIN 0T586-0258 (LY}, Toronto {tho "Valarmo Proparty”) by way of frrovocable
Direction ro Paymont from Urkancorg (Valermo) Ine. ond TCCiUrbancerg
(Stadlum Road) Limiled Parinership {coileciivaly the “Valermo Borrownr"),
Guarentaed By Alsn Saskin, TCCHWrhsncorp {Bay) Llmiled Partnarship,
TCCRrbancorp (Bay/Stadium) Limited Partnership, TCCUrbancorp (Stadivm
Road] Limited Pasnerehip, Urbancorp {Weoedbine} Ing,, Yrbsacorg {Bifdlepath)
Inc,, Urbpneorg {Valormo) Inc, Urbancerp Managemznt Inec,, Urbsncomp
Torente Managemont Ing, and The Webstst Family Trust (collectivaly the
“Guaranlors™)

{the Woodblne Propeily, Bayview Property and Valormo Property are
collectlvely referred toas tha *Propertles”)

The yndzrsigned hereby acknowledge and agreo thot all securlly, sava 05 expracsly excluded
06 set oyl balow {tho ‘Excluded Security™) given in connedlion with z letter of inlent daled
Decernber 22, 2015, befwenn the Leader gnd the Borjowsr (the "Exisilng Commifment"}
inclisding, without limitation, the Zacuely dsted below, shall also stand as secunty wilh rospect lo
the indabindness of the Barrower wilh respect 1o a commilment letier dated March 6, 2016
betwoen the Lender, tha Bamowsr and the Gusrantars [the "How Commitmont’),

1.

Chuorge granled by Urbancarp (Bridlepath) inc, to Terr Flma CopRal Coporalion with
tespect o the Bayviaw Propony reglslared on December 31, 2015 as Instrumeni No.
AT4107508 In the Land Tilles Division for the City of Toreate, Land Reglsiry Office #80;

Baneficial Qwner Diraclion and Charge with iespec Lo the Bayview Froparty;

Nolice of Assignment of Rents- Geperal grenles by Urbancorp {Badlepath) Inc. In
fayour of Tarm Fima Capild] Comporations with respect lo tho Bayview Propery
registerod an Decernber 31, 2015 as instument No. AT4107509 ir |he Land Tillos
Divisien forthe Ciy of Toronio, Lond Registry Offlse #8D;

Financing Staternen! Registration No, 20351231133398525574, belng File No.
713055649 regisiorod on Decomber 31, 2018 againgt Urbancorp (Bridlopalh} ng, and
TCCANibancorp {Bay} Limileg Parnoship as Daoblors and Ter Flena Caplal
Corpetation as Secured Parly;

Charge granted by Urbancorp (Woodbine) fae 1o Term Fimma Caplisl Comorlien with
respeet bo the Woodbine Property registared on Dacemnbar 31, 2015 s Instrument No,
YR2411107 in lha Lend Titles Divislon for the Region of York, Land Registry Offico #55:;

Beneficinl Owner Direclion nnd Charge with respect 1o the Woodsine Propeny,;

Notica of Assignmant of Renls- General granted by Urbnncorp (Weodbing) Inc. in
fovour of Tema Flima Gapital Corporallens with respatl fo tho Woodbino Propadmy
regialered an Decomber 31, 2015 as instrurani Mo, YR243111D8 ka the Lond Tilles
Caviston for the Roglon of York, Lend Reglsiry Office #65;

Flnancing Swiement Registralion Ne. 20151231433310626573, belng Fie No.
713015813 reglsiered on Dacember 31, 2015 agains! Wbancorp (Woodblne) Inc. and
TCCiUrbantom {Bay) Limied Partnorship os Debiors and Temn Flma Capltsl
Carporalion as Secursd Parly;

Finantng Shatemeat Reglstallon No. 20151231133318626572, being File No
713015595 regislesed o Degember 31, 2015 agela] Urbancorp Haoldeo Inc. as Deblor
and Tetra Firma Caopilal Corpomtion as Sncured Pady;

Q09502 Ack s Ea'aling Seouery QIUTIE2 I
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Assignment of interost Ir ihe Vefamma Propedy and In tonjunclion therewith, Financing
Statamant Reglabration No. 201512311333186265765, being Filo No. 713015657
registered on Decamber 31, 2096 oapgalnsf Usbancomp (Valerme) e and
TCCAhbancop (Sladium Read) Limied Paripership a8 Dsblors in favowr of Fema
Firma Capital Corporalion as Secujed Parly;

Gueranien and Postpongment of Clolms granled by Alan Saskin, ond & Limited
Receurse Buarantea and Postperiement of Ciaims graptod by Urbancorp Managemenl
Inz., Urhancarp Toronia Management inc., Tho Websler Family Trusy, TCCJU:bnm:orp
(Bay/Stzdium) Limited Parinership, TBCfUrbnnuurp {Stwdivm  Roed)  Litdlled
Patnership  and TCG/bancsip (Bay) Limited Parnarship, and in conjunciion
therewith, Finenclng Stalement Reglstration Me. 20151237133318628575, being Fllo
No. 713015655 regisiered on December 31, 2045 egoinst Afan Saskin, Urbancam
Manogement Ing., Wribansorg Toronto Menggernont fac., The Webster Family Tl
YCC/Urbancorp (Bay/Sladium) Uimited Partnesship and TCC/Uibancarp (Bay) Limied
Parinership 25 Debtots and Terra Firma Capital Corporatlon a3 Secured Parly;

Agsignment and Postponemont of Sharehokier Loans with respec lp Utbonearp Holdco
Inc, gronied by Alan Saskin, Urbanrarp Managamant inc., Urbancatp Toranlo
tanagement Ins, The Wabster Family Trust, TOC/Ubancorn (Bag/Stodium} Limiled
Parnorship and TCCRIrbancorp {Bay) Limiled Portnership tn favour of Terra Firma
Capita) Cerporation; and

Gonoral Socurlty Agreamnnis granled by Alan Saskin, Urbancorp Management ine,
Urbancom Foronlo Menagenwa!l Inc, The Webster Famlly Trusi, TCC/AUtbancom
(BaylSladlum) Umiied Partnaeship, TCO/Urbancorp [Stndium Roed) Limitad

p ond TCOMUh {Bay) Limiled Fariershlp in favour of Terra Firma
IC.‘apllal Cumoralton oxchiding any sharas hetd by any such parly in Lrbancarp Haldeo
nc.;

({catlectivaly, tha “Existing Sacurity”).

‘The Exisling Socurily shall also be doemed 10 be amented such thal all seforontes (o the
Exisling Cemmitment shall ba deemed to be the New Camemilmenl.

Natwithslanging lhe fotegeng, tho Jolowing Excluded Security shall be deemad 1o be excluded
fram the sesuily given with Fespatl fo the Hew Commilmant:

1

A Share Pledge Agreemeani granted by Alan Saskin, Urbancorp Managaemant Inc,,
Urbancorp Torohio Monagernent Ing, The Websier Famlly Trust, TCC/Urbancorp
{Bay/Bladium) Limiled Parinerebip snd TCC/Urbancorp (Bay) Limited Parinership, and
in  conjunclian  therewith, Flnancing Statement Regislation Na,
20151231933318526575, belng Flic No. 713015664 reglstamd on December 31, 203%
sgainst Alen Soskin, Urbancorp Managemen! Inc., Usbancorp Toronle Management
Entg., Tha Websler Family Trust, TCC/Alrbancorp (Bay/Studium) Umnited Parlaership ond
TCCANbancerp (Bay) Limited Faninemship as Debtors and Terra Firme Capital
Carporolion 25 Secured Porly;

A Shora Piedge Agreoman] granted by Urbanearp Heldeo Iric. in favaur of T'-rm Fima
Copilal Carpembion;

A Codnvstment Loan Agrooment by and belwesn Urbencerp lnvesico fnc, and Toms
Floma Caplial Corporation;

A Blached Accetml Agresmand by and amang Urbancorp Envesico Inc., Torm Fimz
Capilal Corporalion gag The Bank of Menlreal

A Guaraniea and Poslponement of Glalm granled by Urbonsorp Invesico Ine. in faveur
of Tena Frma Gapital Corperation;

Undertaking re: shotage granted by Urbancorp Roldeo Inz., Urbancorp Inc, and
Urbaneaep Inveslca Ine m favowr of Tarre Flma Gapinl Gorporation;

General Secyrity Agreement granled by Uibancarp lavesico Inc. in Rivour of Tera
Floma Cepital Carporallon;

Azslgnment and Postponcment of Shareholder Loans granted by Wibancorp Haldea
Ing. in feveur of Tens Firna Capllal Cerporalion;

001807 Ack e Exsiing Searity 0007182.3c
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9. Any shares In Urbancorp Holdeo Inc. that mav be charged by s General Seourity
Agreements grapted by Alan Saskin, Urbancorp Managemenl Inc., Urbancors Toronlo
Management Ing,, Tha Webster Famlly Trust, TCG/Urbpncorp (Bay/Stadium), Limited
Parinershio, TCC/Urbancorp (Stadlurn Road) Limited Partnership and TCC/Urbaneorn
Bay) Limited Parinership In favgur of Teira Firma Capital Corporation: and

9. ali other security granied by Urbancorp Ino. andlor Urbancorp Investes Inc.

10. This Acknowledgement may ba executed In counterparts and will be effeclive whether
executed in ariginal ink, by facsimile or in electronic PDF format,

DATED at Toronio this 8™ day of March, 2016,

BORROWER:
URBANCORP KO NC.
Per; LA
/Alan Saskin — Presidant
| have authorify (o bind the Corporatlon
GUARANTORS:

TCENRBANCORP (BAY/STADIUM)
LIMITED PARTNERSHI

By its General ney,

Deala Parine i¥m} Inc.

. Per
AlgA Ealkin— |
| havs euthority 1o bind the Corporation

TCCIURBANCORP {BAY} LIMITED
FARTNERSHIP

By ifs General Partner,

Deals Pariney fay) fic,

Per.

Haf Gaskin ~
| have authority to blnd the Corporation

WEBSTER FAMILY TRUST

By
Nama:
Title: Trust:

By: __,
Name:
Tiie: Trustee

we have autherity o bind the Trust

v

URBANCO EMENT INC,

Par:

777" Alan Saskin — President
! hava authorily {o bind the Corporatlon

URBANCORP, O MANAGEMENT
NG,

Per;

Alan Saskin — President

[ 90DO 96 62 Ack 1o Extating Securily 020716 2 3hIB000-36.0R-ATKTI-Exls¥AT GavuRyBACTA0. A3k
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a. Any shares in_Urbancore Holdco Ine. thal mav be charged by 8 Genersl Security

Aagrsements aranlad by Alan Saskin, Urbancorp Management [ng.. Drbancorp Toronio

Management Inc.

The Webster Famil

Trusl, TCC/Urbancorn (Bay/Stadlum) Limiied

Pattnershin, TCC/Urbancorp {Sladium Road) Limled Parinership_andg TCC/Urbancorp
Bay) Limited Parinership in favaur of Terra Firma Capital Cofporalion: and

8, all other sequrily granted by Lrbancorp Ine. andfor Urbancorp Investco Inc,

10, This Acknowledgement may ba executed In counterparts and will be sffective whether
executed in original Ink, by facsimliie or in stecironic PDF formal,

DATED ai Tarento this 8% day of March, 2018,

BORROWER:

GUARANTORS:

URBANCORP NC.

Pear:

L/ pitah Saskin - President
| have authorlly to bind the Corporation

TCC/URBANCORF (BAY/STADIUM)
LIMITED PARTNERSHIP

By Ilts General ne

Deaja Partn i¥m) Inc.

Per:

A Gaskin -

| have authorlty to bind the Comporation

TCCIURBANCORP (BAY) LIMITED
PARTNERSHIF

By its General Parine

Deaja Partner{@ay} e,

Pen

Alan Saskin -
| have authorily to bind the Corporation

WEBSTER FAMILY TRUST

By;
Name:
Title: Truste

Byi
Name;
Titles Trustes

We have authority to bind the Trust

URBANCO EMENT INC.

Per:

Alfn 'Saskin - President
i have authorlly o bind the Carperation

URBANGQR ROHTO MANAGEMENT
INC.

Per:

7/ 7 Alan Saskin — Prasideni

] 9009 1602 Ack so Exisling Seeuwrlly 030716 2 IMIC00 GOT-Acko-Exlsling-Satrity U30746.2:3R)




WITNESS:

L
i

Print Nama: 7

SP00.18,02 Ask ro Exicling Spourlty D30716.2,2¢k.doex

URBANGORF (W } E) INC,

Pen / LAl
&lzh Saskin — President
t have authority to blnd the Corporation

URBANCORWF/WH} INC,
Per:

Aldn Saskin - President
| have auihorily fo bind the Corporalion

TCC/URBANCORP (STADIUM ROAD)
LIMITED PARTNY

K
I have autherity 1o bind the Corporalion

TVET
Alan Sg;kin {

T e w L peeee s ey e b bh 3k P e g £
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PC 2
Text Box
TAB 33


THIS IS EXHIBIT " 33" REFERRED TO IN

THE AFFIDAVIT OF GLENN WATCHORN

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

i

Conimissioner for Taking Affidavits etc./Notary Public

NOAH CIGLEN

Noah Hariley Ciglen, a Commissicnsy, efc.,
Province of Ontarig, while a Student-at-Law.
Expires August 15, 2020.
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NOTICE OF REVISION OR DISALLOWANCE

For Persons that have asserted Claims against the CCAA. Entities,
D&O Claims against the Directors and/or Officers of the CCAA Entities

Claims Reference Number: 2]
Claim against: Urbancorp (Woodbine)
Inc.
TC: Terra Firma Capital Corporation

(the "Claimant")

Defined terms not defined in this Notice of Revision or Disallowance have the meaning ascribed
in the Order of the Ontario Superior Court of Justice (Commercial List) in the CCAA proceedings
of the CCAA Entities dated October 18, 2016 (the "Claims Procedure Order"),

Pursuant to the Claims Procedure Order, the Monitor hereby gives you notice that it has reviewed
your Proof of Claim or D&O Proof of Claim and has revised or disallowed all or part of your
purported Claim. Subject to further dispute by you in accordance with the Claims Procedure Order,
your Claim will be as follows:

Amount as submitted Amount allowed by
Monitor
Currency
A. Unsecured Claim CAD $0.00 $499.009.85
B. Secured Claim CAD $6,512,874.95 $0.00
C. D&O Claim
E. Total Claim CAD $6,512,874.95 $499.,009.85

! Urbancorp (Woodbine) Inc., Urbancorp (Bridlepath) Inc., The Townhouses of Hogg's Hallow Inc., King Towns Inc.,
NewTowns at King Towns Inc.. DEAJA Partner {(Bay) Inc. and TCC/Urbancorp (Bay) Limited Partnership
{collectively. the “CCAA Entities").




Reasons for Revision or Disallowance:

Bayview and Woodbine 2° Morteage

As set out in the Eighth Report of the Proposal Trustee, these Charges/Mortgages could be held to
be void (i.e., not cnforceable as against the Proposal Trustee or other creditors) as transfers at
undervalue under the Bankruptcy and Insolvency Act (the "BIA"), fraudulent conveyances under
the Fraudulent Conveyances Act {Ontario) (the "FCA") or fraudulent preferences under the
Assignment and Preferences Act (Ontario) (the "APA").

We are aware that at least the Israeli Functionary has reserved its rights to challenge the validity
and enforceability of these Charges/Mortgages and, therefore, cannot accept this claim at this
time. Accordingly, it is disallowed in full subject to your right to dispute such disallowance.

Valermo Drive

This claim appears to rely on the Second Mortgages referred to above. As we understand that the

validity and enforceability of the Second Mortgages is currently being contested and may be held”

to be void as outlined above, this claim also cannot be accepted at this time and, accordingly, is
disallowed in full subject to your right to dispute such disallowance.

Additional Pavinent Agreement

This claim has been disallowed as a secured claim because the Additional Payment Agreement
purports to be secured by the existing charge in favour of Laurentian Bank of Canada
(“Laurentian™) which cannot be effective without Laurentian’s agreement (and Laurentian is not a
party to the Additional Payment Agreement). Furthermore, the Additional Payment Agreement
has been only registered by way of a “Notice™ (as opposed to a “Charge”).

SERVICE OF DISPUTE NOTICES

If you intend to dispute this Notice of Revision or Disallowance, you must, no later than 5:00
p-m. {prevailing time in Toronto) on the day that is twenty-one (21} Calendar Days after this
Netice of Revision or Disallowance is deemed to have been received by you (in accordance
with paragraph 36(a} of the Claims Procedure Order), deliver a Notice of Dispute of Revision
or Disallowance to the Monitor by ordinary prepaid mail, registered mail, courier, personal
delivery or electronic transmission to the address below.

KSV Kofman Inc.
150 King Street West, Suite 2308
Toronto, ON M5H 1J9

Attention:  Noah Goldstein
Email: ngoldstein@ksvadvisory.com
Fax: 416.932.6266
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In accordance with the Claims Procedure Order, notices shall be deemed to be received by the
Monitor upon actual receipt thereof by the Monitor during normal business hours on a Business
Day, or if delivered outside of normal business hours, on the next Business Day.

The form of Notice of Dispute of Revision or Disallowance is enclosed and can also be accessed
on the Monitor's website at hitp://www.ksvadvisory.com/insolvency-cases/urbancorp-group/.

IF YOU FAIL TO FILE A NOTICE OF DISPUTE WITHIN THE PRESCRIBED TIME
PERIOD, THIS NOTICE OF REVISION OR DISALLOWANCE WILL BE BINDING
UPON YOU.

DATED this 14™ day of Deceffibar, 2016.

LELYJIN ITS CAPACITY AS COURT-APPOINTED MONITOR
NOT IN ITS PERSONAL OR CORPORATE

KSV KOFMAN INC,,
OF THE CCAA ENTITIES
CAPACITY

Per:

T —
For more information ség TWw .ksvadvisow.comhsolvency—cases/urbancorp—grouu/, or

contaci-#i€ Monitor by telephone (4? 6.932.6207).
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THIS IS EXHIBIT " 34" 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
Noen Hertiey Clglen, a Commissionas, eto.,
Province of Ontarlo, while a Studentet-Law.

Explres August 15, 2020.
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NOTICE OF REVISION OR DISALLOWANCE

For Persons that have asserted Claims against the CCAA Entities',
D&O Claims against the Directors and/or Officers of the CCAA Entities

Claims Reference Number; 22
Claim against: Urbancorp (Bridlepath)
Inc.
TO: Terra Firma Capital Corporation

(the "Claimant™)

Defined terms not defined in this Notice of Revision or Disallowance have the meaning ascribed
in the Order of the Ontario Superior Court of Justice (Commercial List) in the CCAA proceedings
of the CCAA Entities dated October 18, 2016 (the "Claims Procedure Order").

Pursuant to the Claims Procedure Order, the Monitor hereby gives you notice that it has reviewed
your Proof of Claim or D&O Proof of Claim and has revised or disallowed all or part of your
purported Claim. Subject to further dispute by you in accordance with the Claims Procedure Order,
your Claim will be as follows:

Amount as submitted Amount aliowed by
Monitor
Currency
AL Unsecured Claim CAD $0.00 $5216,898.98
B. Secured Claim CAD $6,230,764.08 $0,00
C. D&O Claim
[E. Total Claim CAD $6,230,764.08 $216,898.98

"Urbancorp {Woodbine) Inc.. Urbancorp (Bridiepath) Inc.. The Townhouses of Hogg's Hollow Inc., King Towns Inc..
NewTowns at King Towns Inc,, DEAJA Parmer (Bay) Inc. and TCC/Urbancorp (Bay) Limited Parinership
(collectively, the "CCAA Entities™).




Reasons for Revision or Disallowance:

Bayview and Woodbine 2™ Morteage

As set out in the Eighth Report of the Proposal Trustee, these Charges/Mortgages could be held to
be void (i.e., not enforceable as against the Proposal Trustee or other creditors) as transfers at
undervalue under the Bankruptey and [nsolvency Act (the "BIA”"), fraudulent conveyances under
the Fraudulent Conveyances Act (Ontario) (the "FCA") or fraudulent preferences under the
Assignment and Preferences Act (Ontario) {the "APA").

We are aware that at least the Israeli Functionary has reserved its rights to challenge the validity
and enforceability of these Charges/Mortgages and, therefore, cannot accept this claim at this
time. Accordingly, it is disallowed in full subject to your right to dispute such disallowance,

Valermo Drive

This claim appears 1o rely on the Second Mortgages referred to above. As we understand that the
validity and enforceability of the Second Mortgages is currently being contested and may be held
to be void as outlined above, this claim also cannot be accepted at this time and, accordingly, is
disallowed in full subject to your right to dispute such disallowance.

Additional Pavment Agreement

This claim has been disallowed as a secured claim because the Additional Payment A greement has
not been registered on title as a Charge. Furthermore, the Additional Payment Agreement purports
to be secured by the existing charge in favour of Terra Firma Capital Corporation and Atrium
Mortgage Investment Corporation (“Atrinm™) (which is registered) but such charge cannot be
cffective withoul Atrium’s agreement (and Atrium is not a party to the Additional Paynient
Agrecement).

SERVICE OF DISPUTE NOTICES

If you intend to dispute this Notice of Revision or Disallowance, you must, no later than 5:00
p.m. (prevailing time in Toronto) on the day that is twenty-one (21) Calendar Days after this
Notice of Revision or Disallowanece is deemed to have been received by you (in accordance
with paragraph 36(a) of the Claims Procedure Order), deliver a Notice of Dispute of Revision
or Disallowance to the Monitor by ordinary prepaid mail, registered mail, courier, personal
delivery or electronic transmission to the address below,

KSV Kofman Inc.
150 King Street West, Suite 2308
Toronto, ON ¥M5H 1J9

Attention:  Noah Goldstein
Email: ngoldstein@ksvadvisory.com
Fax: - 416.932.6266
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In accordance with the Claims Procedure Order, notices shall be deemed to be received by the
Monitor upon actual receipt thereof by the Monitor during normal business hours on a Business
Day, or if delivered outside of normal business hours, on the next Business Day.

The form of Notice of Dispute of Revision or Disallowance is enclosed and can also be accessed
on the Monitor's website at http://www.ksvadvisory.com/insolvency-cases/urbancorp-group/.

IF YOU FAIL TO FILE A NOTICE OF DISPUTE WITHIN THE PRESCRIBED TIME
PERIOD, THIS NOTICE OF REVISION OR DISALLOWANCE WILL BE BINDING
UPON YOU.

DATED this 14" day of December, 2016.

KSY KOFMAN INC,, SOLELY IN 'S’C?}PACITY AS COURT-APPOINTED MONITOR
OF THE CCAA ENTITIES,AND NOT IN ITS PERSONAL OR CORPORATE

CAPACITY

-~
Per: <

it ksvadvigley , aroup
For more information ’sﬁt JSiwww. ksvadvigory.com/insolvency-cases/urbancorp-group/, or

contact the Monitor by telephone (416.932.6207).
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THIS IS EXHIBIT " 35" 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 Hartigy Ciglen, 2 Commissionar, ¢ic.,
Province of Ontario, while a Student-at-Law.

Expires August 15, 2020.
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NOTICE OF REVISION OR DISALLOWANCE

For Persons that have asserted Claims against the CCAA Entities?,
P&OQ Claims against the Directors andfor Officers of the CCAA Entities

Claims Reference Number:

TO:

23

Claim against: TCC/Urbancorp (Bay)

Limited Partnership

Terra Firma Capital Corporation
(the "Claimant™)

Defined tenms not defined in this Notice of Revision or Disallowance have the meaning ascribed
in the Order of the Ontario Superior Court of Justice (Commercial List) in the CCAA proceedings
of the CCAA Entities dated October 18, 2016 (the "Claims Procedure Order").

Pursuant to the Claims Procedure Order, the Monitor hereby gives you notice that it has reviewed
your Proof of Claim or D&O Proof of Claim and has revised or disallowed all or part of your
purported Claim. Subject to further dispute by you in accordance with the Claims Procedure Order,

your Claim will be as follows:

Amount as submitted Amount allowed by
Monitor
Currency
[A. Unsecured Claim CAD $0.00 $0.00
B. Secured Claim CAD $6,013,865.10 50.00
C. D&O Claim
E. Total Claim CAD $6,013,865.10 §0.00

! Urbancerp (Woodbine) Inc., Urbancom (Bridlepath) Tnc., The Townhouses of Hogge's Hollow Inc., King Towns Inc,,

NewTowns at King Tewns Inc., DEAJA Partner {Bay)

{colleciively, the "CCAA Entities”).

Inc. and TCC/Urbancorp (Bay) Limited Partnership
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Reasons for Revision or Disalionwance:

This claim has been disaflowed as no evidence has been provided 10 support an amount due from
TCC/Urbancorp {Bay) Limited Parinership 1 Terra Firma Capital Corporation.

SERVICE OF DISPUTE NOTICES

If vou intend to dispute this Notice of Revision or Disallowance, you must, no later than 5:48
p.-m. (prevailing time in Toronte) on the day that is tventy-one (21) Calendar Bays after this
MNotice of Revision or Disaliowance is deemed te have been received by you (in accordance
with paragraph 36(a) of the Claims Procedure Order), deliver a Notice of Dispute of Revision
or Disallowance to the Monitor by ordinary prepaid mail, registered mail, courier, personal
delivery or electronic transmission to the address helow.

KSV Kofman Inc.
150 King Street West, Suite 2308
Toronto, ON M3H 1J9

Attention: Noah Goldstein
Email: ngoldstein@ksvadvisory.com
Fax: 416.932.6266

In accordance with the Claims Procedure Order, notices shall be deemed to be received by the
Monitor upon actual receipt thereof by the Monitor during normal business hours on a Business
Day, or if delivered outside of normal business hours, on the next Business Day.

The form of Notice of Dispute of Revision or Disallowance is enclosed and can also be accessed
on the Monitor's website at hitp://www.ksvadvisory.com/insolvency-cases/urbancorp-group/.

IF YOU FAIL TO FILE A NOTICE OF DISPUTE WITHIN THE PRESCRIBED TIME
PERIOD, THIS NOTICE OF REVISION OR DISALLOWANCE WILL BE BINDING
UPON YOU.

DATED this 14" day of December, 2016.

KSV KOFMAN INC., SOLELY INITS CAPACITY AS COURT-APPOINTED MONITOR
OF THE CC ENTITIESAND NOT IN ITS PERSONAL OR CORPORATE
CAPACIT ’ .

Per;

For more information see hitp:/fwww.ksvadvisory.com/insolvency-cases/urbancorp-group/, or
contact the Monitor by telephone (416.932.6207).
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THIS IS EXHIBIT " 36" REFERRED TO IN

THE AFFIDAVIT OF GLENN WATCHORN

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

——

Commissioner for Taking Affidavits etc./Notary Public

NOAH CIGLEN
Noah Harilsy Ciglen, a Commissioner, eic.,
Province of Ontario, while a Studert-at-Law,

Expires August 15, 2020.
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NOTICE OF DISPUTE OF NOTICE OF REVISION OR DISALLOWANCE
With respect to the CCAA Entities'

' Claims Reference Number: 21

Claim Against Urbancorp
(Woodbine) Inc.

1. Particulars of Claimant:
Enll Legal Name of Claimant (include trade name, if different)

Terra Firma Capital Corporation ("TFCC")

(the "Claimant™)

Fuil Mailing Address of the Claimant:

22 St. Clair Avenue East, Suite 200
Toronto, Ontario M4T 283

Other Contact Information of the Claimant:

Telephone Number: (416) 792-4703

Email Address: cmontgomery @tfcc.ca
Facsimile Number: 416-792-4711
Attention (Contact Person): Carolyn Montgomery

! Urbancorp (Woodbine) Inc., Urbancorp (Bridlepath) Inc., The Townhouses of Hogg's Hollow Inc., King Towns
Inc., NewTowns at King Towns Inc., DEAJA Partner (Bay) Inc. and TCC/Urbancorp (Bay) Limited Partnership

{collectively, the "CCAA Entities").
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Particulars of original Claimant from whom you acquired the Claim or D&0O
Claim, if applicable

Have you acquired this purported Claim by assignment?
Yes: [ ] No: x
If yes and if not already provided, attach documents evidencing assignment.

Full Legal Name of original Claimant{s):

Dispute of Revision or Disallowance of Claim:

The Claimant hereby disagrees with the value of its Claim, as set out in the Notice of
Revision or Disallowance and asserts a Claim as follows:

Currency  Amount allowed by Menitor: Amount claimed by
{Notice of Revision or Claimant:?
Disallowance)
A. Unsecured $ 499,009.85 $0.00
B. Secured $0.00 $6,512,874.95
C. D&O Claim
K. Total Claim $499,009.85 $6,512,874.95

Reasons for Dispute of Revision or Disallowance of Claim:

A breakdown of the reasons for the Dispute of Revision or Disallowance of Claim for
each separate part of TFCC's claim is set ont below. In accordance with the agreement
with the Monitor, these reasons are being provided without prejudice to TFCC's right to
amend these reasons and supplement these reasons with further evidence at a later date
should it be necessary.

Bavyview Woodbine — Second Morteage

There is no basis to disallow this claim. The second mortgage is valid and enforceable.
This issue may become the subject matter of a motion brought by TFCC to compel the

2 If necessary, currency will be converted in accordance with the Claims Procedure Order.
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distribution of the second mortgage.

Valermo Drive

There is no basis 1o disallow this claim. The second moertgage is valid and enforceable.

Additional Payment Agreement

There is no basis to disallow this claim. The amount owing under the Additional
Payment Agreement was properly secured by the Laurentian Bank of Canada

mortgage.

robapp\ 3675040, 1
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THIS IS EXHIBIT " 37" REFERRED TO IN

THE AFFIDAVIT OF GLENN WATCHORN

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

.

Commissioner for Taking Affdavits etc./Notary Public

NOAH CIGLEN

Neah Hartiey Ciglen, 2 Commissionas, el
Province of Ontario, whia & Studeni-ai-Law,
Expires August 15, 2020,
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NOTICE OF DISPUTE OF NOTICE OF REVISION OR DISALLOWANCE
With respect to the CCAA Entities’

. Claims Reference Number: 22 .

. Claim Against Urbancorp
(Bridlepath) Inc.

1. Particulars of Claimant:
Full Legal Name of Claimant (include trade name, if different)

Terra Firma Capital Corporation (“TFCC™")

(the “Claimant")

g Full Mailing Address of the Claimant:

22 St, Clair Avenue East, Suite 200
Toronto, Ontario M4T 283

Other Contact Information of the Claimant:

Telephone Number: (416) 792-4703

Email Address: cmontgomery @tfce.ca
Facsimile Number: 416-792-4711
Attention (Contact Person): Carolyn Montgomery

' Urbancorp (Woodbine) Inc., Urbancorp (Bridiepath) Inc., The Townhouses of Hogg's Hollow Inc., King Towas
Inc., NewTowns at King Towns Inc., DEATA Pariner (Bay) Inc. and TCC/Urbancorp (Bay) Limited Partnership

(collectively, the "CCAA Entities™).




Particulars of original Claimant from whom you acquired the Claim or D&O
Claim, if applicable

Have you acquired this purported Claim by assignment?
Yes: [ ] No: X
If yes and if not already provided, attach documents evidencing assignment.

Full Legal Name of original Claimant(s):

Dispute of Revision or Disallowance of Claim;

The Claimant hereby disagrees with the value of its Claim, as set out in the Notice of
Revision or Disallowance and asserts a Claim as follows:

Currency  Ameount allowed by Monitor: Amount claimed by
(Notice of Revision or Claimant:?
Disallowance)
A Unsecured $216,898.98 $0.00
B. Secured $0.00 $6,230,764.08
C. D&O Claim
E. Total Claim $216,898.98 $6,230,764.08

Reasons for Dispute of Revision or Disallowance of Claim:

A breakdown of the reasons for the Dispute of Revision or Disallowance of Claim for
each separate part of TFCC's claim is set out below. In accordance with the agreement
with the Monitor, these reasons are being provided without prejudice to TFCC's right to
amend these reasons and supplement these reasons with further evidence at a later date
.should it be necessary.

Bayview Woodbine — Second Morteage

There is no basis to disallow this claim. The second mortgage is valid and enforceable.
This issue may become the subject matter of a motion brought by TFCC to compel the

% 1f necessary, currency will be converted in accordance with the Claims Procedure Order.
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distribution of the second mortgage.
Valermo Drive

There is no basis to disallow this claim. The sccond mortgage is valid and enforceable.

Additional Payment Agreement

There is no basis to disallow this claim. The amount owing under the Additional
Payment Agreement was properly secured by the Atrium Mortgage Investment
Corporation mortgage. A

rabapp\3673068.1
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THIS IS EXHIBIT " 38" 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

"loan Hartiey Ciglen, 2 Commissionsy, etc.
Province of Ontario, while & Sudentef-Low,
Sxpires August 15, 2020.
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NOTICE OF DISPUTE OF NOTICE OF REVISION OR DISALLOWANCE
With respect to the CCAA Entities*

: Claims Reference Number: 23

TCC/ Urbancorp (Bay) Limited
Partnership

1. Particalars of Claimant;
Full Legal Name of Claimant (include trade name, if different)

Terra Firma Capital Corporation ("TFCC")

(the "Claimant")

Full Mailing Address of the Claimant:

22 St. Clair Avenue East, Suite 200
Toronto, Ontario MAT 253

Other Contact Information of the Claimant:

Telephone Number: (416) 792-4703

Email Address: cmontgomery @tfec.ca
Facsimile Number: 416-792-4711
Attention (Contact Person): Carolyn Montgomery

! Urbancorp (Woodbine) Inc., Urbancorp (Bridlepath) Inc., The Townhouses of Hogg's Hollow Inc., King Towns
Ine., NewTowns at King Towns Inc., DEATA Pariner (Bay) Inc. and TCC/Usbancorp (Bay) Limited Partnership
(collectively, the "CCAA Entities").
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2. Particnlars of original Claimant from whom you acquired the Claim or D&O
Claim, if applicable

Have you acquired this purported Claim by assignment?
Yes: [ ] No: X
If yes and if not already provided, attach documents evidencing assignment.

Full Legal Name of original Claimant(s):

3. Dispute of Revision or Disallowance of Claim:

The Claimant hereby disagrees with the value of its Claim, as set out in the Notice of
Revision or Disallowance and asserts a Claim as follows:

Currency  Amount allowed by Monitor: Amount claimed by
{Notice of Revision or Claimant:?
Disallowance)

1A Unsecured $0.00 30.00

B. Secured $0.00 $6,013,865.10

C. D&O Claim

2. Total Claim $0.00 $6,013,865.10
4. Reasons for Dispute of Revision or Disallowance of Claim:

A breakdown of the reasons for the Dispute of Revision or Disallowance of Claim for
TFCC's claim is set out below, In accordance with the agreement with the Monitor,
these reasons are being provided without prejudice to TFCC's right to amend these
reasons and supplement these reasons with further evidence at a later date should it be

necessary.
Evidence to Support Amount Due From TCC/ Urbancorp (Bay) Limited Partnership to
TFCC

There is clear evidence to support the amount due from TCC/ Urbancorp (Bay) Limited

* IF necessary, currency will be converted in accordance with the Claims Procedure Order.
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-3-

Partnership to TFCC. In addition to the documents provided as part of TFCC's Proof
of Claim, please see the Guarantee and Postponement of Claim and the General
Security Agreement that were provided by TCC/ Urbancorp (Bay) Limited Partnership
to TFCC.

These documents were sent to the Monitor, Noah Goldstein, by TFCC's counsel,
Deominique Michaud, by email dated December 16, 2016 at 10:20 am. We have
attached these ddcuments to this Notice Of Dispute Of Notice Of Revision Or
Disallowance again for your review.

rebappA3675082. 1
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THIS IS EXHIBIT " 39" REFERRED TO IN

THE AFFIDAVIT OF GLENN WATCHORN

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

I

Commissioner for Taking Affidaviisetc./Notary Public

NOAH CIGLEN

Noah Hartiey Ciglen, a Commissionar.
Provincs of Ontrio, whil & Studant ch] o
Expires August 15, 2020. '
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Court File No.: CV-16-11549-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

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

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

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

NOTICE OF MOTION

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

Commercial List at 330 University Avenue, Toronto Ontario.

PROPOSED METHOD OF HEARING: The motion is to be heard orally.

THE MOTION IS FOR AN ORDER:

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

(b) setting aside the disallowance of the proof of claim that TFCC received
from KSV, in its capacity as monitor of Urbancorp (Bridlepath) Inc.
("Bridlepath") dated December 14, 2016 in relation to the second
mortgage registered as instrument AT4107508 (the "Bridlepath Second
Mortgage") and allowing the claim against Bridlepath in full;
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(c) setting aside the disallowance of the proof of claim that TFCC received
from KSV in its capacity as monitor of TCC/Urbancorp (Bay) Limited
Partnership ("Bay LP") dated December 14, 2016 in relation to the
General Security Agreement (the "Bay LP GSA") and Guarantee and
Postponement of Claim (the "Bay LP Guarantee") provided by Bay LP
to TFCC and allowing the claim against Bay LP in full;

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

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

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

THE GROUNDS FOR THE MOTION ARE:

Background- The Original Loan and the New Loan

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

Guarantee and the Bay LP GSA.

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

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

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

(the "New Loan").

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

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

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

5. UHI is the borrower in respect of the New Loan.
6. Saskin is the owner of all common shares of UHI. Bay LP is the owner of all
Class D shares in UHL

7. 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.

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

(LT), 03046-0217(LT), 03046-0215 (LT) and 03046-0213 (LT) (collectively the
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"Woedbine Property™) and PIN No. 10126-1010 (I.T) (the "Bridlepath

Property").

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

the Bridlepath Property in trust for Bay LP.

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

security for the New Loan.

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

11.

12.

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

remained subject to further review by the Monitor.

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

Assignment and Preferences Act (Ontario).
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13.

14.

I5.

-5-

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

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

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

part of the New Loan transaction.

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

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

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

16.

17.

18.

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

of the borrower, UHI.

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

UHL

The granting of the Woodbine Second Mortgage, the Bridiepath Second

Mortgage, the Bay LP Guarantee and the Bay LP GSA was not:
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(2)

(b)

(©

-6

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

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

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

valuable consideration.

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

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

motion:

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

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

Court may permit.

313




May 8, 2017

TO:

THE SERVICE LIST

THORNTON GROUT FINNIGAN LLP
3200-100 Wellington Street West

TD Centre, Box 329

Toronto, ON M5K 1K7

John T. Porter LSUC No. 238447
jporter@tfg.ca

Tel: (416) 304-0778

Fax: (416) 304-1313

Co-Counsel for Terra Firma Capital
Corporation

ROBINS APPLEBY LLP
2600-120 Adelaide Street West
Toronto, ON M5H IT1

Dominique Michaud LSUC No. 56871V
dmichaud@robapp.com

Tel: (416) 360-3795

Fax: (416) 868-0306

Co-Counsel for Terra Firma Capital
Corporation
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PC 2
Text Box
TAB 40


THIS IS EXHIBIT " 40" REFERRED TO IN

THE AFFIDAVIT OF GLENN WATCHORN

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

%;-

S i

Commissioner for Taking Affidavits etc./Notary Public

NOAH CIGLEN

Noah Hartley Ciglen, a Commissionar, efc.,
Province of Ontario, while a Student-at-Lav:.
Expires August 15, 2020.
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Court File No.: CV-16-11549-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

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

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

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

FACTUM OF TERRA FIRMA CAPITAL CORPORATION

PART I - NATURE OF THE MOTION

i. This factum is filed in support of a Motion brought by Terra Firma Capital Corporation

(“TFCC”) for an Order:

(2)

setting aside the disallowance of the proof of claim (the “Woodbine Claim”) that
TFCC received from KSV Kofiman Inc. (“KSV” or the “Monitor”), in its capacity
as monitor of Urbancorp (Woodbine) Inc. (“Woodbine™) dated December 14, 2016
in relation to the second mortgage registered as instrument YR2411107 (the

“Woodbine Second Mortgage™) and allowing the claim against Woodbine in full;
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(b)

(©)

(d)

(e)

setting aside the disallowance of the proof of claim (the “Bridlepath Claim”) that
TFCC received from KSV, in its capacity as monitor of Urbancorp (Bridlepath)
Inc. (“Bridlepath”) dated December 14, 2016 in relation to the second mortgage
registered as instrument AT4107508 (the “Bridlepath Second Mortgage”) and

allowing the claim against BridIepafh in full;

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

against Bay LP in full;

confirming the validity and enforceability of the Woodbine Second Mortgage, the
Bridlepath Second Mortgage, the Bay GSA and the Bay Guarantee (collectively,

the “TFCC Security™); and

directing the Monitor of Woodbine, Bridlepath and Bay LP (together, the
“Guarantors”) to make an immediate distribution of all amounts owing to TFCC

in respect of the TFCC Security.

Capitalized terms used herein and not otherwise defined have the meaning given to them

in the affidavit of Glenn Watchorn sworn May 8, 2017 (the “Watchorn Affidavit™) or the

tenth report of the Monitor dated July 25, 2017 (the “Tenth Report”).
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PART II - THE FACTS

The relevant parties mentioned in this factum are:

(2)

(b)

(c)

(@

(©

®

(g)

(h)

®

Urbancorp Holdeo Inc. (“UHI”), a holding company established to hold ali the
issued shares of UCI, with 100 common shares outstanding owned by Saskin and

with five classes “A” through “E” of special shares;

Urbancorp Inc. (“UCTI”), a wholly owned subsidiary of UHI that recently completed

a $64 million bond offering in Tel Aviv,

TFCC, the lender of $10,000,000 to UHI and holder of the TFCC Security granted

by the Guarantors pursuant to the March Loan (as defined below);
Alan Saskin (“Saskin™), the principal of UHL, Limited Partner of Bay LP;
Doreen Saskin, the sole owner and shareholder of Vestaco (defined below);

Bay LP, the beneficial owner of the Woodbine Property and the Bridlepath Property

and the owner of 100% of Class D shares of UHI;
Deaja Partner (Bay) Inc. (“Deaja”), the General Partner of Bay LP;
Vestaco Investments Inc. (“Vestaco™), a Limited Partner of Bay LP;

Woodbine, a corporation whose sole owner and shareholder is Bay LP and is a bare
trustee that held the Woodbine Property in trust for Bay LP pursuant to a certain

trust declaration;
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€] Bridlepath, a corporation whose sole owner and shareholder is Bay LP and is a bare
trustee that held the Bridlepath Property in trust for Bay LP pursuant to a certain

trust declaration.

December Loan

4, Pursuant to a letter of interest dated December 22, 2015 and a letter agreement dated
December 22, 2015, TFCC agreed to provide UHI with a loan (the “December Loan”) in
the amount of $12,000,000 (the “December Funds”) to provide UHI with funds to enhance
the equity capital of UCIL. Pursuant to the terms of the December Loan: (i) Bay LP agreed
to provide the Bay Guarantee and the Bay GSA in favour of TFCC; (il) Woodbine agreed
to provide TFCC with the Woodbine Second Mortgage; and (iii) Bridlepath agreed to

provide TFCC with the Bridlepath Second Mortgage.

Watchorn Affidavit at para. 4, Motion Record of TFCC, Tah B.

5. The December Funds were placed in escrow, in a jointly controlled account, pending

satisfaction of the terms and conditions of the Original Loan. The December Funds were

never received by UHL

6. In or around February, 2016, Saskin advised TFCC that the December Loan did not meet
UHI’s requirements. As a result, the December Loan was cancelled and the $12,000,000
in funds were returned to TFCC without payment of the loan fee or any accrued interest.
However, the security interest registrations related to the TFCC Security were never

discharged.

Watchorn Affidavit at paras. 5 and 6, Motion Record of TFCC, Tab B.




322

March Loan

7. Notwithstanding the cancellation of the December Loan, TFCC and Saskin continued to
engage in discussions regarding new financing on amended terms and conditions. These
discussions culminated in a new offer of financing by TFCC to UHI pursuant to the terms

of a letter of interest dated March 6, 2016 (the “March Loan™).

Watchorn Affidavit at para. 6, Motion Record of TFCC, Tab B.

8. Pursuant to the terms of the March Loan, TFCC agreed to loan UHI $10,000,000 (the
“March Funds”) for the purpose of providing UHI with funds to enhance the equity capital
of UCI, which funds were to be paid by UCI to the Canada Revenue Agency (the “CRA”)
to pay outstanding Harmonized Sales Tax (“HST") in respect of certain assets owned by a~
wholly owned subsidiary of UCL. UHI was the sole borrower of the March Loan. Among
other related parties, Bay LP, Woodbine and Bridlepath were parties to the March Loan

and executed the letter agreement.

Watchorn Affidavit at para. 7, Motion Record of TFCC, Tab B.

9. As an additional term of the March Loan, UHI, Bay LP, Woodbine and Bridlepath, among
others, executed an acknowledgment regarding the TFCC Security that was executed and
registered in relation to the December Loan. Through the acknowledgment, the parties
acknowledged and agreed to the existence of the TFCC Security provided in connection
with the December Loan and that the TFCC Security would secure the indebtedness of

UHI with respect to the March Loan.

Watchorn Affidavit at para. 12, Motien Record of TFCC, Tab B.




10.

TFCC made the March Loan conditional on the delivery of officer’s certificates and
certified directors’ resolutions which confirmed the validity and enforceability of the

security granted by UHI, Woodbine, Bridlepath and Bay LP.

Watchorn Affidavit at paras. 13 and 14, Motion Record of TFCC, Fab B.

TFCC Claims

11.

12,

On November 22, 2016, TRCC filed separate secured claims against Woodbine, Bridlepath
and Bay LP in the amounts of $6,512,875, $6,230,764 and $6,013,865, respectively
(collectively, the “TFCC Claims”). The majority of each claim ($6,013,865) represents

the balance of the March L.oan.

Tenth Report of the Monitor at Section 3.0, para. 1.

On December 14, 2016, the Monitor delivered to TFCC Notices of Revision or
Disallowance in respect of the TFCC Claims (the “Disallowances”). The Monitor advised
counsel for TECC that the Disallowances were based on the Monitor’s concerns that
Woodbine, Bridlepath and Bay LP did not receive consideration as part of the March Loan.

Watchorn Affidavit at para. 21, Motion Record of TFCC, Tab B.

Contrary to the Monitor’s concerns regarding consideration for the TFCC Security, Bay
LP received consideration for providing TFCC with the Bay LP Guarantee and the Bay LP
GSA. The recitals to the Bay Guarantee provide:

WHEREAS TERRA FIRMA CAPITAL CORPORATION
(hereinafter called the “Lender”) has advanced funds or is about to
advance funds to Urbancorp Holdco Inc. (hereinafter called the
“Borrower”) and in consideration of your intention to advance the
said funds to the Borrower, and other good and valuable
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14.

15.

consideration and the sum of Two ($2.00) Dollars, the receipt and
sufficiency of which are hereby acknowledged, each of the
undersigned, (ecach hereinafter called a “Guarantor”) hereby
declares, covenants and agrees as follows:

Bay Guarantee, Motion Record of TFCC, Tab B-4.

At all materials times, TECC understood that the March Loan was for a legitimate business

purpose and that the March Loan was duly authorized as set out in the officers certificates

and directors resolutions. The March Loan was executed in good faith and the advance of

the March Funds was valuable consideration in return for the TFCC Security granted by

the Guarantors.

Watchorn Affidavit at para. 23, Motion Record of TFCC, Tab B.

PART III - THE ISSUES

The issues on this Motion are as follows:

(a)

(b)

(©)

(d)

Did TFCC provide good and valuable consideration in exchange for the TFCC

Security?

Is the March Loan and TECC Security a Transfer at Undervalue pursuant to section

96(1) of the Bankruptcy and Insolvency Act?

Should this Court void the March Loan and TFCC Security pursuant to the

Fraudulent Conveyances Act (Ontario)?

Should this Court void the March Loan and TFCC Security pursuant to the

Assignment and Preferences Act (Ontario)?
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ISSUE 1:

16,

17.

In U.S, Steel Inc., Re, the Ontario Superior Court of Justice held that if consideration is

required for a security interest granted by a general security agreement to be effective, it

PART IV - THE LAW

Good and valuable consideration was provided by TFCC in exchange for the

TFCC Security.

may be satisfied by the following three ways:

TFCC submits that good and valuable consideration was provided in exchange for the

First, the October Security Agreement recites that consideration was
given, the receipt and sufficiency of which is acknowledged by both
parties to the Agreement. It is an elementary principle that courts
will not enter into an inquiry as to the adequacy of consideration.

Second, [...] the third recital to the October Security Agreement
recites, in effect, that Credit Corp required the provision of security
as a condition of continued advances under the Revolver Loan
Agreement.

Third, I am also of the opinion that any lack of consideration for the
October Security Agreement was cured by the actual advances of
monies under the Revolver Loan Agreement comprising the Second
Tranche Indebtedness. If the execution of the October Security
Agreement and the advance of monies had occurred concurrently,
there would have been no issue regarding a lack of consideration.
The advance of monies itself would have satisfied any requirement
for consideration under the October Security Agreement.

U.S. Steel Canada Inc., Re, 2016 ONSC 569 at paras. 397 - 400, Book of Authorities

of TFCC (“BOA™), Tab 1.

TFCC Security for the following reasons:

(a)

the recitals of the Bay Guarantee provide that good and valuable consideration was

acknowledged;
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18.

19.

20.

10

(b)  the March Loan required all security to be in place to the full and complete

satisfaction of TFCC; and

(c) TFCC advanced the March Funds to UHIL

Watchorn Affidavit at paras. 7 and 12,
Bay Guarantee, Motion Record of TFCC, Tab B-4.

It is well-established law that a promise to one party is sufficient consideration to guarantee
the indebtedness of a third party to the promisor. In Royal Bank v. Kiska, the Ontario Court
of Appeal considered a situation where a bank agreed to forbear from enforcement
proceedings against the debtor but required the defendant to provide the bank with a
guarantee. The Court held:

The law is clear, even trite, that a promise of forbearance for no

defined period is sufficient consideration for a guarantee of a third

person's indebtedness to the promisor and that the guarantee, where

given in writing, is enforceable against the guarantor although the
benefit of the promise runs to the principal debtor only.

Royal Bank v, Kiska, 1967 CarswellOnt 125 at para. 28 (per Laskin J.A., dissenting
on other grounds}), BOA, Tab 2.

In Manufacturers & Traders Trust Co. v. Amligner, the Court observed at the outset that
consideration for a promise can consist of a benefit conferred on a third party. In this case,
the Court held that a creditor’s forbearance from enforcing a loan and agreeing to
restructure the loan facility was adequate consideration for a guarantee from a non-debtor.

Manufacturers & Traders Trust Co. v. Amlinger, 2006 CarswellOnt 5238 at para. 33,
BOA, Tab 3.

Consideration with respect to a mortgage was considered in Maocheia v. Amado. The

plaintiff executed a mortgage in favour of the defendant and, sixteen years later, challenged
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21.

23.

11

the validity of the mortgage on the basis that no consideration was provided. The Court
described the approach to assessing whether consideration had been provided as follows:

Consideration between two parties executing a security agreement
such as a promissory note or a mortgage can be evidenced in a
number of ways: there can be a benefit conferred on the mortgagor;
there can be a detriment incurred by the mortgagee; or there can be
a benefit provided to a third party that otherwise would not have
existed. [emphasis added]

Maocheia v. Amado, 2010 BCSC 429 at para. 62, BOA, Tab 4.

In connection with the March Loan, TFCC advanced $10,000,000 to UHI to enhance the
equity capital of UCI and to allow for the payment of outstanding HST amounts owed by

UCI to the CRA.

Watchorn Affidavit at para. 7, Motion Record of TFCC, Tab B.

In the Tenth Report, the Monitor recognizes that the provision of the TFCC Security by the
Guarantors were conditions precedent to the March Loan. Without the TFCC Security and
accompanying acknowledgments, the March Funds would not have been advanced to UHL

Tenth Report of the Monitor at Section 2.4, para. 7.

The consideration given by TFCC to Bay LP, Woodbine and Bridlepath was the advance
of the March Funds to UHI pursuant to the March Loan. It is adequate consideration in
that it provides a benefit to a related third party that otherwise would not have existed. The

benefit is the advance of $10 million to UHI that was used for the purpose outlined in the

March Loan.
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24.

25.

26.

12

In the Tenth Report, the Monitor relies on the opinion of Davies Ward Phillips & Vineberg
LLP (“Pavies™) which opined that no consideration passed from TFCC to the Guarantors
in exchange for the mortgages. The Davies opinion relies on XDG Ltd. v. 1099606 Ontario

Ltd.

Tenth Report of the Monitor, Appendix D, pages 6 - 9.
XDG Ltd, v. 1099606 Ontario Ltd., 2002 CarswellOnt 4535 [“XDG”], BOA, Tab 5.

The facts in XDG are distinguishable. The case considers a guarantee and mortgage
provided by a numbered company (“109”) in favour of a lender to secure the indebtedness
of a related party (“Euro United”). The Court held that no consideration had been given
to 109 as the sole purpose of these documents was to secure past indebtedness of Euro
United. The further cash advances that the lender made were merely a continuation under

the revolving letter of credit.

Ibid at para. 51,

As described above, the provision of security was for a fresh advance of funds through the
March Loan. The TFCC Security was granted in consideration for the advance of the
March Funds and not consideration for past indebtedness. As described above, the

December Funds held in escrow were returned to TFCC when the December Loan was

cancelled.

ISSUE 2: The March Loan and TFCC Security cannot be found to be a transfer at

(@)

27.

undervalue pursuant to section 96 of the Bankrupicy and Insolvency Act.

TFCC provided good and valuable consideration by advancing $10 million in cash
pursuant to the March Loan.

Section 96(2) of the Bankruptcy and Insolvency Act (“BIA”) provides:
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28.

29.

(b)

30.

3L

13

In making the application referred to in this section, the trustee shall
state what, in the trustee’s opinion, was the fair market value of the
property or services and what, in the trustee’s opinion, was the value
of the actual consideration given or received by the debtor, and the
values on which the court makes any finding under this section are,
in the absence of evidence to the contrary, the values stated by the
trustee.

Bankruptcy and Insolvency Act, R.8.C., 1985, ¢, B-3 [“BI4”].

As described further in paragraphs 16 through 26, separate consideration is not required to
flow to a guarantor or another party providing security to a creditor for a fresh advance of

funds. TFCC provided a cash injection of $10 million to UHI as consideration for the

TFCC Security.

Watchorn Affidavit at paras. 7 and 12.

It is impossible for the Monitor to establish that the actual consideration given to UHI is
Jess than the fair market value. The TFCC Security cannot be valued at an amount greater
than the outstanding obligations owed by UHI to TFCC and in any event, TFCC could not
claim more from the Guarantors than the amount of indebtedness owed pursuant to the
terms of the March Loan.

TFCC and UHI dealt with each other at arm’s length

In the alternative, if the Court finds that the TFCC Security was transferred to TFCC at
undervalue, the Monitor must meet the test set out in section 96(1) of the BIA. First, the

Monitor must establish whether or not TFCC dealt with UHI at arm’s length.

Section 4(5) of the BIA presumes that persons who are related to each other are deemed

not to deal with each other at arm’s length. For the purpose of paragraph 96(1)(b) of the
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BIA, the persons are deemed not to deal with each other at arm’s length in the absence of

contrary evidence.

BIA, section 4(5).

Two entities are defined as related persons if:

(i) both are controlled by the same person or group of persons, (ii)
each of which is controlled by one person and the person who
controls one of the entities is related to the person who controls the
other entity, (iii) one of which is controlled by one person and that
person is related to any member of a related group that controls the
other entity, (iv) one of which is controlled by one person and that
person is related to each member of an unrelated group that control
the other entity, (v) one of which is controlled by a related group a
member of which is related to each member of an unrelated group
that controls the other entity, or (vi) one of which is controlled by
an unrelated group each member of which is related to at least one
member of an unrelated group that controls the other entity.

BIA, section 4(2)(c).

TFCC and UHI do not fall under any of the categories described above. If two entities are
not related, it is a question of fact whether someone is at arm’s length.

BIA, section 4(4).

Both the December Loan and the March Loan were heavily negotiated between TFCC and
UHI and reflected commercial terms agreed upon by two arm’s length parties. Further, the
stringent conditions precedent and the cancellation of the December Loan evidences that

TFCC and UHI acted at all times at arm’s length from each other.
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Transfer at Undervalue

Since TFCC and UHI acted at arm’s length, the Monitor must prove that: (i) the transfer
occurred within one year of the initial bankruptcy event or the date of bankruptey, (ii) UHI
or the Guarantors were insolvent at the time of the transfer or was rendered insolvent by
the transfer, and (iii) that UHI or the Guarantors intended to defraud, defeat or delay a

creditor.

TFCC does not dispute that the March Loan occurred within one year of the initial
bankruptcy event and that UHI and the Guarantors were cash-flow insolvent at the time of

the March Loan.

The Monitor cannot demonstrate that UHI or the Guarantors intended to defraud, defeat or
delay any creditors by granting the TFCC Security required pursuant to the March Loan.
As described above, the funds that UHI received by entering into the March Loan made

cash available to UHI and its related parties under the corporate structure.

Whether the intent to defraud, defeat or delay a creditor exists is a question of fact, to be
determined from all the circumstances as they existed at the time of the conveyance.

Montor Business Corp. (Trustee of) v. Goldfinger, 2016 ONCA 406 at para. 72
[“Montor”], BOA, Tab 6.

The intent to defraud, defeat or delay a creditor may be inferred from the existence of one
or more badges of fraud, although the presence of such indicia does not mandate a finding

of intent.

Ibid at para. 72.
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Jurisprudence on the topic have developed a non-exhaustive list of badges of fraud, These

include:

(a) the transferor has few remaining assets after the transfer;

(b) the transfer was made to a non-arm's length person;

(c) the transferor was facing actual or potential liabilities, was insolvent, or about to
enter a risky undertaking;

(d)  the consideration for the transaction was grossly inadequate;

(e) the transferor remained in possession of the property for his own use after the
transfer;

) the deed of transfer contained a self-serving and unusual provision;

() the transfer was secret;

(h) the transfer was effected with unusual haste; or

(i) the transaction was made in the facé of an outstanding judgment against the debtor.

Ibid at pava. 73.

The only badge of fraud that may apply is that the debtor was insolvent at the time the
March Loan was executed. However, insolvency in of itself is not the sole determining
factor. The debtor must have been facing actual or potential liabilities or the debtor was

about to enter into a risky undertaking. Neither of those facts are present in this case.

The test to void a transaction under section 96 of the BIA has not been met because TFCC

provided good and valuable consideration in the form of the March Funds to UHL
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In the alternative, if the Court does not find that TFCC provided good and valuable
consideration, the Monitor cannot demonstrate that there was an intent to defraud, defeat
or delay any creditors of UHI or the Guarantors. The officers and the directors of UHI and
the Guarantors delivered both certificates and resolutions, which confirmed the validity
and enforceability of the TFCC Security and provided the requisite authorization for the
March Loan. Although the effect of the March Loan allowed TFCC to become a secured
creditor of the Guarantors, this was a term of the business deal and TFCC provided an

advance of the March Funds in exchange.

As a result of the foregoing, TFCC submits that the March Loan cannot be voided through

the application of section 96 of the BIA and the TECC Security is valid and enforceable.

ISSUE 3: The March Loan and TFCC Security cannot be voided under the Fraudulent

45,

46,

Conveyances Act.

In the Tenth Report, the Monitor recommended that the Court set aside and declare the
TFCC Security as unenforceable pursuant to the Fraudulent Conveyances Act (Ontario)
(the “FCA”). Section 2 of the FCA provides:

Every conveyance of real property or personal property and every bond, suit,
judgment and execution heretofore or hereafter made with intent to defeat, hinder,

delay or defraud creditors or others of their just and lawful actions, suits, debts,

accounts, damages, penalties or forfeitures are void as against such persons and
their assigns.

Fraudulent Conveypances Act, R.5.0 1990, ¢ F.29 [“FCA”], section 2.

The FCA defines a conveyance as any gift, grant, alienation, bargain, charge, encumbrance,

limitation of use or uses of, in, to or out of real or personal property by writing or otherwise.
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FCA, section 1.

Section 3 of the FCA carves out section 2 if an interest in real property or personal property
is conveyed upon good consideration and in good faith to a person that, at the time of the
conveyance, did not have notice or knowledge of the conveyors intent to defeat, hinder,
delay or defraud its creditors.

The TFCC Security was conveyed upon good consideration and in good faith

Good consideration does not have to be for the full value of the property being transferred,

but it must be more than nominal or completely inadequate consideration.

Meeker Cedar Producis Ltd. v. Edge, 1968 CarswellBC 6 at para. 8, BOA, Tab 7.

As described above in paragraphs 8 to 10, TFCC provided a cash advance of $10 million
to UHI, a related party to the Guarantors, in exchange for the TFCC Security. Therefore,
the consideration passing from TFCC to UHI was sufficient and cannot be found to be

either nominal or completely inadequate consideration for the conveyance of the TFCC

Security.

Once it is established that good consideration was provided for the conveyance, the onus
is on the party attacking the transaction to demonstrate that there was fraudulent intent by

both parties for the transaction to be void.

Bank of Nova Scotia v. Bass, 1983 CarswellVian 28 at para. 7, BOA, Tab 8.

The March Loan was negotiated and executed in good faith by TFCC. At no material time

did TFCC have knowledge that the March Loan was intended to defeat, hinder, delay or
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defraud any creditors of the Guarantors. The March Loan provides that the purpose of the
March Funds was to enhance the equity capital of UCI and pay outstanding HST owed by
UCI to the CRA. Atall material times, TFCC viewed the March Loan as a transaction that

was entered into to assist UHI, UCI and their related entities.

Pursuant to section 3 of the FCA, this Court cannot void the March Loan and the TFCC
Security because TFCC provided good consideration in good faith and had no knowledge
of any illicit intent on behalf of the Guarantors.

The TFCC Security was not granted with the intent to defeat, hinder, delay or
defraud creditors of the Guarantor.

In the alternative, if this Court does not find that TFCC provided good consideration in_
good faith for the TFCC Security granted to TFCC by the Guarantors, there is a rebuttable
presumption that the TFCC Security was not granted with the intent to defeat, hinder, delay
or defraud creditors of the Guarantor. To rebut this presumption, there must be suspicious
circumstances that raise a prima facie presumption of intent to hinder, defeat or defraud a
creditor. In such circumstances, the Court may find such intent unless the presumption is
displaced by corroborative evidence of the boma fides of the debtor in the suspect

transaction.

Prodigy Graphics Group Inc. v. Fitz-Andrews, 2000 CarswellOnt 1178 at para. 154,
BOA, Tab 9.

There are no suspicious circumstances in this case that create a presumption of intent to
hinder, defeat or defraud the Guarantors’ creditors. Instead, TFCC promised to advance

UHI money if the Guarantors provided the TFCC Security. At all times, this was an
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ordinary course commercial transaction that was negotiated between two commercially

sophisticated parties.

As discussed above in paragraph 38, the question of whether there was an intent to defraud
creditors is one of fact, which must be decided on the merits of a particular cases. Presence
of any of the badges of fraud outlined in paragraph 40 are strong indicators that there was

an intent to defraud.

Montor, supra at para. 73, BOA, Tab 6.

TFCC submits that none of the above described badges of fraud are present in these
circumstances. Further, for the reasons described in paragraphs 41 and 42, no facts exist

that indicate there was any intent by the Guarantors to defeat, hinder, delay or defraud its

creditors.

The March Loan and the TFCC Security should not be voided under the FCA because
TFCC provided good and valuable consideration in the form of the March Funds. Further,
for the reasons provided above, the test to void a fransaction under the FCA has not been
met as the Monitor cannot demonstrate that there was an intent to defeat, hinder, delay or
defraud creditors of UHI or the Guarantors. None of the badges of fraud are present in
these facts and there are no additional facts that suggest any intent by UHI or the Guarantors
to defeat, hinder, delay or defraud their creditors. As stated above, the TFCC Security was

provided as a term of'the business deal negotiated between TFCC, UHI and the Guarantors.
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As aresult of the foregoing, TFCC submits that the March Loan cannot be voided through

the application of section 2 of the FCA and the TFCC Security is valid and enforceable.

ISSUE 4: The March Loan is not voidable under the Assignment and Preferences Act.

59.

60.

6l.

In its Tenth Report, the Monitor states that the March Loan should be voided pursuant to

section 4 of the Assignments and Preferences Act (Ontario) (“APA”). Section 4(1) of the

APA provides that subject to section 5 of the APA, every conveyance, assignment or

transfer of any property, real or personal, made by a person when insolvent or unable to
pay the person’s debts in full or when the person that that he, she or it is on the eve of
insolvency, with the intent to defeat, hinder, delay or prejudice creditors, is void as against

the creditor or creditors injured, delayed or prejudiced.

Assignments and Preferences Act, R.S.0 1990, c. A.33, section 4(1) {“APA”].

Section 5 of the APA provides that nothing in section 4(1) applies to a conveyance,
assignment, or transfer of any goods, real or personal, if it is made in good faith in
consideration of a present actual payment of money or by way of security for a present

actual advance of money.

APA, section 5(1).

As described above in paragraphs 8 to 10, TFCC provided an advance of $10 million to
UHI in exchange for the Guarantors granting the TFCC Security. This commercial
transaction was negotiated and executed in good faith and TFCC submits that section 5(1)
of the APA applies. Therefore, the Monitor cannot rely on section 4(1) of the APA to void

the March Loan.
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There was no intent to give TFCC, as a creditor, a preference over other creditors

In the alternative, if the Court does not find that TFCC provided consideration for the TFCC
Security in good faith, there was no intent to give TFCC an unjust preference over other

creditors.

APA, section 4(2).

Section 4(3) of the APA provides that if a transaction with a creditor has the effect of giving
that creditor a preference over the other creditors of the debtor, it shall be presumed, in the
absence of evidence to the contrary, to have been made with the intent to give that credit
an unjust preference over other creditors. This is limited to any action or proceedings that
are brought within sixty days to impeach or set aside such transaction.

APA, section 4(3).

This Court cannot presume that there was an intent to give TFCC an unjust preference over
other creditors of the Guarantors. The purpose of section 4 of the APA is to protect existing
creditors of a debtor against such debtor unfairly preferring one creditor fo others.
Although other entities of the Urbancorp Group were indebted to TFCC when the March
Loan was advanced, the TFCC Security did not put TFCC in a better priority position with
respect to the other indebtedness. The TFCC Security only secured the amounts owing
under the March Loan. Therefore, the March Loan and the TFCC Security did not have

the effect of giving TFCC a preference over other creditors of the debtor.

Without any presumption of intent, the burden falls on the Monitor to prove to the Court

that the Guarantors provided the TFCC Security with an intent to unfairly prejudice its
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other creditors. The Court will consider the presence of any of the badges of fraud outlined
in paragraph 40. As described above, TFCC submits that there are no facts that support

the presence of any of the badges of fraud.

The Monitor is unable to establish the Guarantor’s intent to unfairly prejudice its other
creditors because TFCC would not have advanced the March Funds if the Guarantors were
not willing to provide the TFCC Security. This is not an attempt by the Guarantors to
unfairly prefer TFCC over their other creditors. Instead, UHI secured additional financing

for use by its related entities and a condition to that financing was the TFCC Security.

The March Loan and the TFCC Security cannot be voided under the APA because TFCC
provided good and valuable consideration in the form of the March Funds. Further, for the
reasons provided above, the test to void a transaction under the APA has not been met as
the Monitor cannot demonstrate that there was an intent to unfairly prejudice its other

creditors in favour of TFCC.

As aresult of the foregoing, TFCC submits that the March L.oan cannot be voided through

the application of 4 of the APA and the TFCC Security is valid and enforceable.
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PART V - RELIEF REQUESTED

69.  In light of the foregoing, TFCC respectfully requests that this Court set aside the
disallowances by the Monitor regarding the TFCC Claims, confirm the validity of the
TFCC Security and to direct the Menitor to make an immediate distribution of all amounts

owing to TFCC relating to the TFCC Security.

ALL OF WHICH IS RESPECTFULLY SUBMITTED this 5th day of October, 2017.

October 6, 2017 W

THORNTON GROUT FINNIGAN LLP~
100 Wellington Street West, Suite 3200
Toronto, Ontaric MSK 1K7

Johr T. Porter (LSUCH# 23844T)
Tel:  416-304-0778
Fax:  416-304-1313

Email: jporter@igf.ca
Co-Counse! for Terra Firma Capital Corporation

ROBINS APPLEBY LLP
2600-120 Adelaide Street West
Toronto, ON MSH 1T1

Dominique Michaud (L.SUC# 56871V)
Tel; 416-360-3795

Fax: 416-868-0306

Email: dmichaud@robapp.com

Co-Counsel for Terra Firma Capital Corporation
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SCHEDULE “B”
RELEVANT STATUTES
Assignments and Preferences Act, R.S.0. 1990, ¢. A.33
Nullity of gifts, transfers, etc., made with intent to defeat or prejudice creditors
4(1) Subject to section 5, every gift, conveyance, assignment or transfer, delivery over or payment

of goods, chattels or effects, or of bills, bonds, notes or securities, or of shares, dividends,
premiums or bonus in any bank, company or corporation, or of any other property, real or personal,

made by a person when insolvent or unable to pay the person’s debts in full or when the person

knows that he, she or it is on the eve of insolvency, with intent to defeat, hinder, delay or prejudice
creditors, or any one or more of them, is void as against the creditor or creditors injured, delayed
or prejudiced.

| Unjust preferences

4(2) Subject to section 5, every such gift, conveyance, assignment or transfer, delivery over or
payment made by a person being at the time in insolvent circumstances, or unable to pay his, her
or its debts in full, or knowing himself, herself or itself to be on the eve of insolvency, to or for a
creditor with the intent to give such creditor an unjust preference over other creditors or over any
one or more of them is void as against the creditor or creditors injured, delayed, prejudiced or

postponed.
When there is presumption of intention if transaction has effect of unjust preference

4(3) Subject to section 5, if such a transaction with or for a creditor has the effect of giving that
creditor a preference over the other creditors of the debtor or over any one or more of them, it
shall, in and with respect to any action or proceeding that, within sixty days thereafter, is brought,
had or taken to impeach or set aside such transaction, be presumed, in the absence of evidence to
the contrary, to have been made with the intent mentioned in subsection (2), and to be an unjust
preference within the meaning of this Act whether it be made voluntarily or under pressure.

Assignments for benefit of creditors and good faith sales, etc., protected

5(1) Nothing in section 4 applies to an assignment made to the sheriff for the area in which the
debtor resides or carries on business or, with the consent of a majority of the creditors having
claims of $100 and upwards computed according to section 24, to another assignee resident in
Ontarjo, for the purpose of paying rateably and proportionately and without preference or priority
all the creditors of the debtor their just debts, nor to any sale or payment made in good faith in the
ordinary course of trade or calling to an innocent purchaser or person, nor to any payment of money
to a creditor, nor to any conveyance, assignment, transfer or delivery over of any goods or property
of any kind, that is made in good faith in consideration of a present actual payment in money, or
by way of security for a present actual advance of money, or that is made in consideration of a
present actual sale or delivery of goods or other property where the money paid or the goods or
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other property sold or delivered bear a fair and reasonable relative value to the consideration
therefor.

Bankruptey and Insolvency Act, R.8.C., 1985, ¢, B-3

Definition of related persons
4(2)(c) two entities
(i) both controlled by the same person or group of persons,

(ii) each of which is controlled by one person and the person who controls one of the entities is
related to the person who controls the other entity,

(iii) one of which is controlled by one person and that person is related to any member of a related
group that controls the other entity,

(iv) one of which is controlled by one person and that person is related to each member of an
unrelated group that controls the other entity,

(v) one of which is controlled by a related group a member of which is related to each member of
an unrelated group that controls the other entity, or

(vi) one of which is controlled by an unrelated group each member of which is related to at least
one member of an unrelated group that controls the other entity.

Question of fact

4(4) It is a question of fact whether persons not related to one another were at a particular time
dealing with each other at arm’s length.

Presumptions

4(5) Persons who are related to each other are deemed not to deal with each other at arm’s length
while so related. For the purpose of paragraph 95(1)(b) or 96(1)(b), the persons are, in the absence
of evidence to the contrary, deemed not to deal with each other at arm’s length.

Establishing values

96(2) In making the application referred to in this section, the trustee shall state what, in the
trustee’s opinion, was the fair market value of the property or services and what, in the trustee’s
opinion, was the value of the actual consideration given or received by the debtor, and the values
on which the court makes any finding under this section are, in the absence of evidence to the
contrary, the values stated by the trustee.
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Fraudulent Conveyances Act, R.S.0. 1990, ¢ F.29
Definitions
1. In this Act,

“conveyance” includes gift, grant, alienation, bargain, charge, encumbrance, limitation of use
or uses of, in, to or out of real property or personal property by writing or otherwise; (“cession”

“personal property” includes goods, chattels, effects, bills, bonds, notes and securities, and
shares, dividends, premiums and bonuses in a bank, company or corporation, and any interest
therein; (“biens meubles™)

“real property” includes lands, tenements, hereditaments and any estate or interest therein.
(“biens immeubles”).

‘Where conveyances void as against creditors

2. Every conveyance of real property or personal property and every bond, suit, judgment and
execution heretofore or hereafter made with intent to defeat, hinder, delay or defraud creditors or
others of their just and lawful actions, suits, debts, accounts, damages, penalties or forfeitures are
void as against such persons and their assigns.
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