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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. 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.

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

TENTH REPORT OF KSV KOFMAN INC. AS CCAA MONITOR

JULY 25, 2017

1.0 Introduction

1. On April 25, 2016, Urbancorp (Woodbine) Inc. (“Woodbine”) and Urbancorp
(Bridlepath) Inc. (“Bridlepath”) each filed a Notice of Intention to Make a Proposal
(the “NOI Proceedings”) pursuant to Section 50.4(1) of the Bankruptcy and
Insolvency Act, R.S.C. 1985, c. B-3, as amended (the “BIA”). Jointly, Woodbine and
Bridlepath are referred to as the “Companies”. KSV Kofman Inc. (“KSV”) was
appointed as the Proposal Trustee in the NOI Proceedings.

2. Pursuant to an order made by the Ontario Superior Court of Justice (Commercial
List) (the “Court”) dated October 18, 2016 (the “Initial Order Date”), Woodbine,
Bridlepath, The Townhouses of Hogg's Hollow Inc., King Towns Inc., Newtowns at
Kingstowns Inc. Deaja Partner (Bay) Inc. (“Deaja”) and TCC/Urbancorp (Bay)
Limited Partnership (“Bay LP") (the “Bay CCAA Entities”) were granted protection
under the Companies’ Creditors Arrangement Act (the “CCAA”) (the “Bay LP CCAA
Proceedings”) and KSV was appointed monitor in those proceedings (the “Monitor”).

3. Deaja is the general partner of Bay LP. Each of the Bay LP subsidiaries is a
nominee for Bay LP and, as such, their assets and liabilities are assets and liabilities
of Bay LP.

4.  The entities below are the known direct or indirect wholly-owned subsidiaries of
Urbancorp Cumberland 1 LP (*Cumberland”):

o Urbancorp (St. Clair Village) Inc. (“St. Clair”)
o Urbancorp (Patricia) Inc. (“Patricia”)
o Urbancorp (Mallow) Inc. (“Mallow”)
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Urbancorp (Lawrence) Inc. (“Lawrence”)

High Res Inc.

King Residential Inc.

Urbancorp (952 Queen West) Inc.

Urbancorp 60 St. Clair Inc.

Urbancorp New Kings Inc. (“UNKI")

Bridge on King Inc. Urbancorp (North Side) Inc.
Urbancorp Partner (King South) Inc. (“1071 King”)

Collectively, Cumberland and its direct and indirect subsidiaries are the
“Cumberland Entities” and each individually is a “Cumberland Entity”. Each
Cumberland Entity is a nominee for Cumberland and, as such, the assets and
liabilities of the Cumberland Entities are assets and liabilities of Cumberland.

On or around December 15, 2015, Urbancorp undertook a reorganization (the
“Reorganization”). Prior to the Reorganization, each of the Cumberland subsidiaries
listed above was a subsidiary of Bay LP. The Reorganization, as it relates to Bay
LP, is set out in Section 2.2.4.

5. Each of the Cumberland Entities, except UNKI, is subject to a CCAA proceeding
(the "Cumberland CCAA Proceedings") separate from the Bay LP CCAA
Proceedings. The entities listed below are the remaining entities in the Cumberland
CCAA Proceedings:

Urbancorp Toronto Management Inc. (“UTMI")

Urbancorp Downsview Park Development Inc. (“Downsview Park”)
Urbancorp Power Holdings Inc.

Vestaco Homes Inc.

Vestaco Investments Inc. (*Vestaco”)

228 Queens Quay West Limited

Urbancorp Residential Inc.

Urbancorp Realtyco Inc.

Urbancorp Cumberland 1 GP

The entities above, together with the Cumberland Entities, excluding UNKI, are the
“Cumberland CCAA Entities”. Except for UTMI, the above entities are direct or
indirect wholly-owned subsidiaries of Urbancorp Inc. (“UCI”). UTMI is believed to be
wholly owned by Alan Saskin.

6. KSV has filed various reports to Court. The reports filed by KSV can be found on its
website at http://www.ksvadvisory.com/insolvency-cases/urbancorp-group/.

7. Corporate charts for each of the Bay CCAA Entities and the Cumberland CCAA
Entities are attached as Appendices “A” and “B”, respectively. For the purposes of
this Report, the Bay CCAA Entities, the Cumberland CCAA Entities and their
affiliates comprise the Urbancorp Group (the “Urbancorp Group”).

8. On the date of the Initial Order in the Bay LP CCAA Proceedings, an order (the
“Claim Procedure Order”) was made by the Court establishing a procedure for the
identification and quantification of claims against the Bay CCAA Entities and against
the current and former officers and directors of the Bay CCAA Entities.
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9. Pursuant to the Claims Procedure Order, Terra Firma Capital Corporation (“TFCC")
submitted secured claims of $6,512,875, $6,230,764 and $6,013,865, dated
November 22, 2016 (the “Claims”) against Woodbine, Bridlepath and Bay LP,
respectively. The Claims are in respect of a $10 million loan provided by TFCC to
Urbancorp Holdco Inc. (“UHI") that was guaranteed by Bay LP and others (the
“Guarantee”). As security for the Guarantee, Woodbine and Bridlepath granted
mortgages to TFCC (the “TFCC Mortgages”) on real property registered to
Woodbine (“Woodbine Property”) and to Bridlepath (“Bridlepath Property”); Bay LP
granted security to TFCC in the form of a general security agreement in respect of
the Guarantee. Copies of the Claims are attached as Appendices “C-1", “C-2" and
“C-3”, respectively.

10. On December 14, 2016, the Monitor issued Notices of Revision or Disallowance to
TFCC (the “Disallowance”) disallowing the Claims as set out in the table below:

Amount Claimed Amount Admitted
Entity (Secured) (Unsecured)
Woodbine $6,512,874 $499,009
Bridlepath $6,230,764 $216,898
Bay LP $6,013,865 $NIL

11. The Disallowances were based on an opinion dated October 5, 2016 (“Opinion™) by
the Monitor’'s legal counsel, Davies Ward Phillips & Vineberg LLP, concerning the
validity of the Claims. The Opinion states, among other things, that the granting of
the TFCC Mortgages could be held to be void “as transfers at undervalue under the
Bankruptcy and Insolvency Act (the “BIA”), fraudulent conveyances under the
Fraudulent Conveyances Act (Ontario) or fraudulent preferences under the
Assignment and Preferences Act (Ontario). A copy of the Opinion is attached as
Appendix “D”. Copies of the Disallowances are attached as Appendices “E-1", “E-2"
and “E-3”, respectively.

12. The Monitor also notes that the granting of the Guarantee and the TFCC Mortgages
could be considered to have been oppressive or unfairly prejudicial to or to have
unfairly disregarded the interest of Bay LP's other creditors at the time they were
granted.

13. On December 16, 2016, TFCC, through its counsel, issued Notices of Disputes of
Notice of Revision or Disallowance (“Disputes”) in respect of the Disallowances.
Copies of the Disputes for Woodbine, Bridlepath and Bay LP are attached as
Appendices “F-1", “F-2” and “F-3", respectively.

14. On May 8, 2017, TFCC filed a motion with the Court (“TFCC Motion”) seeking the
following relief:

° setting aside the Disallowances;
o confirming the validity and enforceability of the TFCC Mortgages; and

o directing the Monitor to make an immediate distribution of all amounts owed to
TFCC by Woodbine, Bridlepath and Bay LP.
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1.1 Purposes of this Report
1.  The purposes of this report (the “Report”) are to:

a) Detail the Monitor's review of information pertaining to the Claims and the
basis for the Disallowance; and

b) Recommend the Court make an order:
(

(i)  confirming the Monitor's Disallowances;

) approving this Report;

(i)  setting aside the Guarantees as void as against the Monitor; and
(iv) declaring the TFCC Mortgages as unenforceable.
1.2 Currency
1.  All dollar amounts in this Report are in Canadian dollars.
1.3 Restrictions

1. In preparing this Report, the Monitor has relied upon unaudited financial statements
of the Bay CCAA Entities and Cumberland CCAA Entities, the books and records of
the Bay CCAA Entities and Cumberland CCAA Entities (the “Books and Records”)
and discussions with their management (“Management”), their legal counsel (“Legal
Counsel”) and their external accountants (“Accountants”) (collectively, Management,
Legal Counsel and the Accountants are referred to as the “Representatives”). The
Monitor has considered the explanations by the Representatives concerning the
transactions discussed herein.

2. The Monitor has not performed an audit or independent verification of the
information discussed herein. The Monitor expresses no opinion or other form of
assurance with respect to the financial information presented in this Report.

2.0 Background
2.1 General

1.  The Urbancorp Group was founded in 1991 by Alan Saskin. The Urbancorp Group
is principally involved in the development of residential real estate projects in the
Greater Toronto Area. The Monitor understands that Mr. Saskin, his family
members and family trusts are, directly or indirectly, the ultimate owners of the
entities in the Urbancorp Group.

2.2 BaylLP

1. Bay LP is a limited partnership that the Monitor understands was started in 1999.
Bay LP owned, through nominee corporations, various real estate projects, including
Woodbine and Bridlepath. The Woodbine Property and the Bridlepath Property were
sold by KSV on September 30, 2016 and October 14, 2016, respectively.
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2. The ownership of Bay LP is believed to be as follows:
° Deaja — General Partner - .01%
o Alan Saskin — Limited Partner — 79.99%
° Vestaco, as hominee for Doreen Saskin® — Limited Partner — 20.00%?
Collectively Deaja, Alan Saskin and Vestaco are referred to as the “Partners”.

3. During 2015, in contemplation of and in conjunction with a bond offering in Israel
(the “Israel Bond Offering”), Bay LP transferred Downsview Park to UCI and various
other Bay LP nominees to Cumberland, as referenced in Section 1.0.4 of this Report
(the “Transfers”). A more detailed description of the Transfers is provided in the
Monitor's Second Report, dated December 6, 2016 (the “Second Report”). A copy
of the Second Report is attached as Appendix “G”, without appendices.

4.  The Transfer by Bay LP to Cumberland contained the following sequential steps:

0] Urbancorp Cumberland 1 GP Inc. (“Cumberland GP”) was incorporated:;

(ii) Cumberland is formed as a limited partnership, with Bay LP contributing $1
in exchange for one (1) limited partnership unit of Cumberland; Cumberland
GP contributed $10 in exchange for ten (10) general partnership units in

Cumberland;

(i) Bay LP transferred its ownership interest in various entities/nominees to
Cumberland in exchange for ninety-nine (99) limited partnership units in
Cumberland;

(iv) Bay LP sold its one hundred (100) limited partnership units in Cumberland

to UCI and, in exchange, received one (100) Class D Special Shares of
UCI, being all the issued UCI Class D Special Shares; and

(V) Bay LP sold its one hundred (100) UCI Class D Special Shares to UHI and,
in exchange, received one hundred (100) Class D Special Shares of UHI,
being all the UHI Class D Special Shares.

5.  The result of the foregoing transactions is:
o UCI, directly and indirectly, owns 100% of Cumberland;
o UHI owns all of the UCI Class D Special Shares; and

o Bay LP owns all of the UHI Class D Special Shares.

L The Monitor has recently received documentation evidencing that Doreen Saskin is the beneficial owner of the
Vestaco limited partnership interest in Bay LP. The sole shareholder of Vestaco is Urbancorp Power Holdings Inc.
whose sole shareholder is UCI.

2 Pursuant to a 2008 agreement, Vestaco is to receive a preferred return.
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6. Subsequent to the Reorganization, Bay LP’s major assets consisted of the
Woodbine Property and the Bridlepath Property. Its other projects had been largely
completed by the time of the Reorganization. Currently, the main asset of Bay LP
is cash generated from the sale of the Woodbine Property and the Bridlepath
Property?®.

7. Pursuant to the Claims Procedure Order, the Monitor has received various claims in
the Bay CCAA Entities proceedings. Set out below is a summary of the admitted
and disputed claims:

($000’s)
Admitted
Homeowners’ deposits 7,113
Third party creditors (including a portion of the TFCC Claims) 1,661
Intercompany 540
Total 9,314
Disallowed:*
TFCC 6,014
Employees 2,400
Tarion Warranty Corporation (“Tarion”)® 716
Total 9,130
Total admitted and disputed claims 18,444
8. In addition to the above, at the commencement NOI Proceedings, Bay LP had the

following indebtedness, which was secured by mortgages on the Woodbine Property
and Bridlepath Property:

Re Woodbine:

Laurentian Bank (“LBC”) and TFCC® $4.725 million”
Re Bridlepath

Atrium Mortgage Investment Corporation (“AMIC”) and TFCC $10.35 million®

The above mortgages were repaid by KSV after the sales of the Woodbine Property
and the Bridlepath Property. The Court Order dated September 30, 2016 authorized
KSV to repay these mortgages.

2 The cash balance as at June 30, 2017 was approximately $19.893 million.

4 The Disallowed claims do not include a potential $8 million claim that may be asserted by UCI. Counsel for UCI
has advised that it may be seeking to bring a claim against Bay LP, and others, in respect of promissory notes
issued by Bay LP that were determined to be invalid by the Court.

5 Tarion originally filed claims totaling $349 million. Tarion has reduced its claim to $716,000.

5 TFCC had a $2.1 million subordinated participation in the mortgage registered on title to the Woodbine Property by
LBC.

7 The amounts set out were the principal amounts of the loans as at April 25, 2016. The amounts paid by the
Monitor to the mortgagees were $5,476,860 and $11,594,927 for Woodbine and Bridlepath, respectively.
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2.3 UCI

1. UCI is a wholly-owned subsidiary of UHI. The original capital structure of UCI is
believed to have consisted of Common, Special Class “A”, Special Class “B”,
Special Class “C”, Special Class “D” and Special Class “E” shares. On May 13,
2016, additional classes of UCI special shares were created. UHI is the holder of all
the shares of all the classes of UCI shares.

2. UCI is a holding company which the Monitor understands was established for the
purpose of raising funds through the Israel Bond Offering. The Israel Bond Offering,
which closed in December, 2015, raised approximately $64.2 million before costs
and reserves for future interest and expenses totalling approximately $6.2 million.
The net proceeds received by UCI from the Israel Bond Offering totaled
approximately $58 million (the “Proceeds”).

3. The Proceeds were utilized to repay existing secured debt owing by various entities
in the Urbancorp Group and for general working capital purposes

4.  As reflected in the table below, all but $6.4 million® of the Proceeds were used to
repay existing obligations, including the “participation fees” to TFCC totalling
$2,239,390. Except for the Downsview Park loan from Mattamy, TFCC
administered all the loans listed below on its own behalf and on behalf of the other
lenders. A copy of the TFCC discharge statements for each of the loans listed
below, except for Downsview Park, is attached as appendices “H-1" to “H-7". These
discharge statements set out the participation fee, as applicable, and that TFCC
administered the loans for MCAN, Laurentian Bank of Canada (“LBC”) and Atrium
Mortgage Investment Corporation (“AMIC").

Amount

Secured Creditor Property ($000's)
TFCC St. Clair Village 2,251
Lawrence 2,727

Mallow 2,874

Patricia 2,420

1071 King 2,113

Edge 3,110

Miscellaneous 723

16,218

MCAN St. Clair Village 5,421
Lawrence 5,832

11,253

Mattamy Downsview Park 10,095
LBC Patricia 7,200
AMIC Mallow 6,856
51,622

8 The $6.4 million was used for general working capital purposes.
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2.4 UHI

1. UHI is a holding company established to hold all the issued shares of UCI. Alan
Saskin is believed to be the owner of all the UHI common shares. UHI, similar to
UCI, is believed to have originally had Common, Special Class “A”, Special Class
“B”, Special Class "C”, Special Class “D” and Special Class “E” shares. On May 13,
2016, additional classes of UHI special shares were created. It does not appear that
any of the new classes of shares were issued. The owners of the various Special
Class shares are entities/parties which transferred assets or entities to UCI in a
series of apparently tax driven transactions. Bay LP received all the UHI Special
Class “D” shares.

2.  The UHI Class D Special Shares have various attributes and are non-voting. The
most significant attribute is that these shares entitle Bay LP to only receive, as a
dividend, the net proceeds paid by UCI on its Class D Special Shares. The UCI
Class D Special Shares, which are also non-voting, entitle the shareholder, UHI, to
receive a dividend equal to the “Class D Available Funds”. The holder of the UCI
Class D Special Shares shall not be entitled to any dividends other than or in excess
of the Class D Available Funds. The Class D Available Funds is equal to:

a) The proceeds received by UCI in respect of the assets that were transferred
by Bay LP to Cumberland, including proceeds from disposition, rental income
and dividends,

less:
b)  any direct costs associated with the particular proceeds; and
less:

c) any direct or indirect taxes or the like assessed against UCI in respect of the
particular proceeds.

3. A copy of UHI's Articles of Incorporation setting out its share terms is attached as
Appendix "I". A copy of UCI's Articles of Incorporation setting out its share terms is
attached as Appendix "J".

4, On December 22, 2015, UHI and TFCC entered into a $12 million loan agreement
(“Original UHI Loan”). The purpose of the Original UHI Loan was to have UHI
advance the proceeds to UCI to enhance UCI’s equity capital. A copy of the term
sheet for the Original UHI Loan is attached as Appendix "K". On the same day, UCI
confirmed, among other things, that it would contribute the $12 million proceeds
from the Original UHI Loan to Urbancorp Investco Inc. (“Investco”). Investco would
utilize the $12 million to co-invest with TFCC in syndicated loans or loans secured
by properties located in the Greater Toronto Area. A copy of the UCI confirmation of
this loan is attached as Appendix “L".

5. In connection with the Original UHI Loan, TFCC received the Guarantee dated
December __, 2015° from each of the shareholders of UHI and Urbancorp (Valermo)

? The Guarantee is blank as to the date in December.
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Inc. (“Valermo”) and were granted security by the guarantors, including the TFCC
Mortgages granted on the Woodbine Property and the Bridlepath Property. A copy
of the Guarantee is attached as Appendix “M”.

6. On February 5, 2016, TFCC confirmed by e-mail that certain escrow conditions
under the Original UHI Loan had not been fulfilled. TFCC also confirmed that it had
received a return of the funds held in escrow. A copy of the TFCC February 5, 2016
e-malil is attached as Appendix “N”.

7. On March 6, 2016, a new term sheet was provided by TFCC to UHI for a $10 million
loan (the “New UHI Loan”). A copy of the term sheet for the New UHI Loan is
attached as Appendix “O”. The purpose of the New UHI Loan was to make an
advance to enhance UCI’s equity capital; it is uncertain whether the advance was a
shareholder's loan or whether there was a subsequent new share capital
subscription. UCI used the proceeds of the New UHI Loan to pay a significant
portion of an outstanding Harmonized Sales Taxes (“HST”) obligation owing by
Edge on Triangle Park Inc. (“Edge”). Edge is a nominee for Urbancorp Cumberland
2 LP (*Cumberland 27), which was formed as part of the Reorganization and is
wholly-owned by UCI.*°

8. Conditions precedent for the New UHI Loan included:

o Guarantees from Alan Saskin, TCC/Urbancorp (Bay/Stadium) LP
(“Bay/Stadium”), Bay LP, UTMI, Woodbine, Bridlepath, TCC/Urbancorp
(Stadium Road) LP, Valermo and The Webster Family Trust;

o Mortgages were to be provided by various guarantors, including on the
Woodbine Property and the Bridlepath Property. The mortgage security
provided under the Original UHI Loan would be used for the New UHI Loan;

o Alan Saskin or an Urbancorp Group entity, other than UCI or any of UCI's
direct or indirect subsidiaries, was to advance $2.25 million so that UCI could
pay $12 million towards Edge’s HST liability.

9. The advances under the New UHI Loan were made on March 9, 2017 (“Advance
Date”) by TFCC to Harris Sheaffer LP (“*HS”), legal counsel to the Urbancorp Group.
HS received $9.75'" million from TFCC and received $2.25 million from Urbancorp
Group entities. HS remitted $12 million to Canada Revenue Agency (“CRA") in
respect of the Edge HST liability. The Urbancorp Group entities that funded the
$2.25 million were UCI ($1.15 million) and Urbancorp Management Inc. ($1.1
million). After the $12 million remittance to CRA, Edge continued to be indebted to
CRA in the amount of approximately $2.5 million. A copy of the Edge HST account
from CRA is attached as Appendix “P”.

10. At or about the same time of the New UHI Loan, both UHI and Valermo
acknowledged that they requested that, in the event that TFCC or Terra Firma
(valermo) Corporation purchased Valermo’'s 50% interest in the Valermo Co-
Tenancy with Mattamy Homes, the purchase price should be applied against the

10 These assets, among others, were transferred by TCC/Urbancorp (Bay/Stadium) LP in return for non-voting Class
E Special Shares.

1 The amount advanced to HS by TFCC was $9.75 million, being $10 million, less $250,000 for fees/costs.
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New UHI Loan (the “Acknowledgement”). The purchase price for Valermo’s 50%
interest, depending on future events, ranges between $5 million and $7 million. A
copy of the Acknowledgement is attached as Appendix “Q”. TFCC purchased
Valermo’s 50% interest in the Valermo Co-Tenancy in May, 2016.

3.0 TFCC Claims

1. As noted, TFCC filed separate secured claims against Woodbine, Bridlepath and
Bay LP, as follows:

o Woodbine, $6,512,875;
. Bridlepath, $6,230,764; and
° Bay LP $6,013,865.

The majority of each claim ($6,013,865) represents the balance of the New UHI
Loan, after applying a $5 million purchase price for Valermo’'s interest in the
Valermo Co-Tenancy by TFCC against the New UHI Loan. Summaries of the TFCC
claims are set out in the paragraphs that follow. The amount in excess of $5 million
represents interest and costs to November 22, 2016.

2. A copy of the TFCC claim filed against Woodbine ($6,512,875) is attached as
Appendix “C-1". A summary of the claim is:

° Balance owing on the New UHI Loan $ 6,013,865

o Additional fees, interest and expenses regarding
the Woodbine project $ 499,010

3. A copy of the TFCC claim filed against Bridlepath ($6,230,764) is attached as
Appendix “C-2". A summary of the claim is:

° Balance owing on the New UHI Loan $ 6,013,865

o Additional fees, interest and expenses regarding
the Bridlepath project $ 216,899

4. A copy of the TFCC claim filed against Bay LP ($6,013,865) is attached as Appendix
“C-3". This claim is solely in respect of the balance owing on the New UHI Loan.*?

5. In the event that the TFCC Motion is successful, the amount owing to TFCC by the
Bay LP CCAA Entities would be $6,729,773, as estimated below. This is prior to
additional costs and interest since the date the Claims were filed, as well as the
issue of the purchase price adjustment on Valermo’s interest in the Valermo Co-
Tenancy.

e Balance owing on New UHI Loan, including interest and expenses $6,013,865

2 The security related to this claim is limited to any and all personal property situated on or in any way relating to the
Bridlepath Property and the Woodbine Property.
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e Fees, interest and expenses regarding the Woodbine project 499,010
e Fees, interest and expenses regarding the Bridlepath project 216,899

Total $6,729,774

4.0 Effects on New UHI Loan

1. As set out in Section 2.4.7, the proceeds of the New UHI Loan were used to make
an advance to UCI, which utilized the funds to reduce the Edge liability to CRA. The
effect of the New UHI Loan at the Advance Date, as it applies to UCI, was to create
a new liability (to UHI) and increase UCI’s investment in Edge, which was likely an
insolvent entity at the Advance Date. The combined UCI/UHI financial position was
not enhanced by the New UHI Loan.

2. The Books and Records disclose that none of the proceeds of the New UHI Loan
was, directly or indirectly, provided to Bay LP.

3.  The proceeds of the New UHI Loan did not and could not increase the Class D
Available Funds.

4.  The result of the New UHI Loan is that Bay LP provided the Guarantee and the
related security without receiving any economic benefit, directly or indirectly.

5.0 Solvency of Bay LP
5.1 Definition of Insolvent Person

1. As Woodbine and Bridlepath are nhominee entities for Bay LP, a solvency analysis
for Bay LP has been prepared by the Monitor. The solvency analysis and the
Monitor's conclusions thereon are provided in the paragraphs that follow in this
section.

2. Section 2 of the BIA defines an insolvent person to mean “a person who is not
bankrupt and who resides, carries on a business or has property in Canada, whose
liabilities to creditors payable as claims under this Act amount to one thousand
dollars and:

(@ who is, for any reason, unable to meet his obligations as they generally
become due, or

(b) who has ceased paying his current obligations in the ordinary course of
business generally as they become due, or

(c) the aggregate of whose property is not, at fair valuation, sufficient, or if
disposed of at a fairly conducted sale under legal process, would not be
sufficient to enable payment of all his obligations, due and accruing due.”

Iltems (a) and (b) are colloquially referred to as the “cash flow” test and item (c) is
colloquially known as the “balance sheet” test.
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5.2 Balance Sheet

1.  The Monitor has reviewed the Books and Records of Bay LP (including Woodbine
and Bridlepath) as at March 31, 2016. The March 31, 2016 date was used as the
Books and Records generally reflect balances at month end (adjustments were
made, where necessary, to reflect balances as at the Advance Date). The Bay LP
balance sheet has been adjusted to estimate the fair valuation of Bay LP’s assets,
as well as to correct certain liability amounts. Set out below is the Bay LP estimated
balance sheet at the Advance Date, both at book value and at the estimated fair

valuation:
Bay LP
Estimated Balance Sheet
March 31, 2016
($000's)
Fair Value
Adjustments/
Book Value Corrections Fair Valuation
Assets
Bank and sundry 212 212
Investments and advances
- UClI 12,143 (12,143) -
— Bay/Stadium 3,383 (3,383) -
- UTMI 425 (425) -
Land 22,779 13,432 36,211
38,942 (2,519) 36,423
Liabilities
Accounts payable and sundry 1,053 (39) 1,014
Intercompany — Cumberland 1LP 220 320 540
— Downsview 4,186 (4,186) -
— Other - 95 95
Loans — Saskin 517 517
— First Capital Realty 2,651 (2,651) -
Mortgages 15,368 443 15,811
Purchasers’ deposits 7,114 7,114
31,109 (6,018) 25,091
Contingencies'® - 10,000 10,000
Partners’ Equity 7,833 (2,519) 1,332
38,942 (1,463) 36,423

Based on the above, it appears that Bay LP had equity of approximately $1.3
million, after giving effect to the $10 million Guarantee.

13 Contingencies include the $10 million Guarantee to TFCC but does not include the potential $8 million UCI claim
made by the Foreign Representative.
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2. Explanations of the Fair Value Adjustments and Corrections are provided on
Exhibit “1”.

5.3 Cash Flow Test Analysis
5.3.1Summary of Liabilities
5.3.1.1Mortgages - $15,811,243

1. Excluding the TFCC Mortgages (which are subject to the Disallowances), the
Woodbine Property and the Bridlepath Property each had a mortgage at the
Advance Date. A description of each mortgage is described below.

a) Woodbine Property

0] The Woodbine Property had a mortgage (“Woodbine Mortgage”) with the
principal amount owing of $4,725,000 at the Advance Date. The
Woodbine Mortgage was granted in favour of LBC pursuant to a loan
made by LBC in January, 2014 (“LBC Loan”). TFCC is a participant in
the LBC Loan, with LBC having contributed $2,625,000 and TFCC
having contributed $2,100,000.

(i) The LBC Loan matured on February 1, 2016 and LBC did not extend the
maturity date on the loan. On February 4, 2016, LBC made demand for
repayment and issued a Notice of Intention to Enforce Security under
Section 244 of the BIA (the “Section 244 Notice”). A copy of the Section
244 Notice, together with demand for repayment, is attached as
Appendix “R".

(iii) LBC was also part of a banking syndicate, led by Canadian Imperial
Bank of Commerce (“CIBC”), that provided a loan to finance the
Urbancorp (Leslieville) Developments Inc. (“Leslieville”) project.
Leslieville is a nominee and subsidiary of Bay/Stadium. By mid-2015,
Leslieville was in default on the loan from the CIBC-led syndicate. As a
result of this default, LBC advised the Urbancorp Group that it would not
be renewing or extending any loans to any Urbancorp Group entity upon
maturity, including the LBC Loan.

(iv) On March 4, 2016, LBC issued a Notice of Sale under Mortgage in
respect of Woodbine, a copy of which is attached as Appendix “S”.

(V) At the Advance Date, the amount owing under the LBC Loan was
$5,075,428.

(vi) The LBC Loan was repaid in October, 2016 from the proceeds of the
sale of the Woodbine Property in the sale process conducted in these
insolvency proceedings.
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b) Bridlepath Property

0] The Bridlepath Property had a mortgage (“Bridlepath Mortgage”) with a
principal amount owing of $10,350,000. The Bridlepath Mortgage, dated
March 20, 2014, was granted in favour of AMIC and TFCC.

(i) The Bridlepath Mortgage, which required monthly interest payments
only, ceased being serviced after January, 2016. As at the Advance
Date, the arrears on the Bridlepath Mortgage were in excess of
$350,000, including interest arrears and a default interest bonus. At the
Advance Date, the amount owing on the Bridlepath Mortgage was
$10,735,815.

(i) AMIC and TFCC issued a Notice of Sale under Mortgage on April 11,
2016, a copy of which is attached as Appendix “T".

(iv) The Bridlepath Mortgage was repaid in October, 2016 from the proceeds
of sale of the Bridlepath Property in the sale process conducted by KSV.

5.3.1.2 Purchasers’ Deposits - $7,113,000

(@ In the normal course, individuals who purchased homes (“Purchasers”)
paid deposits to the builder (“Purchasers’ Deposits”). The Purchasers’
Deposits would be applied against the purchase price of the homes
upon closing of the sale of home. As such, at the Advance Date and in
the period preceding the Advance Date, no amounts would have been
due to be paid to the Purchasers as there was an expectation that each
development would be completed. Bay LP did not complete the homes
purchased on the Woodbine or the Bridlepath projects, as the Woodbine
Property and the Bridlepath Property were sold as vacant land. In each
instance, the purchasers of the land, pursuant to the sale process
conducted in the Bay CCAA Proceedings, did not assume the
obligations under the agreements of purchase and sale with the
Purchasers.

(i) The Purchasers have admitted claims for the amounts of the
Purchasers’ Deposits and will likely receive full repayment of the
Purchasers’ Deposits, provided the TFCC Motion is unsuccessful.

5.3.1.3 Accounts Payable and Accrued Liabilities - $1,013,519

1. Attached as Appendix “U” is a summary of the estimated accounts payable and
accrued liabilities. As set out in Appendix “U”, the Monitor reviewed substantially all
of the accounts (98% by value). As set out in Appendix “U”, virtually all of the
obligations were past due as at the Advance Date.
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5.3.1.4 Related Parties - $1,152,000

1. The related party liabilities consist of Cumberland ($540,000), Alan Saskin
($517,000), Edge ($85,919) and TCC/Urbancorp (Stadium Road) LP (“Stadium
Road”) ($8,869). The related parties’ liabilities have no specific terms of payment.
All related parties, except Stadium Road, are in insolvency proceedings. Any
recoveries by these parties will be paid to their creditors (except Stadium Road).
Stadium Road is owned by Alan Saskin, who filed a Proposal under the BIA.

5.4 Payments by Other Parties

1. In the normal course, other entities, notably UTMI, would make payments on behalf
of Woodbine and Bridlepath. The Books and Records indicate that UTMI paid
$1,064 on behalf of Woodbine and Bridlepath during the period from January 1,
2016 to the Advance Date. The Books and Records do not indicate that any other
Urbancorp Group entity made any payments on behalf of Bay LP during this period.
This indicates that the liabilities of Bay LP were not being paid during this period by
other Urbancorp Group entities.

5.5 Conclusion
1.  Atthe Advance Date, it appears that:

(@) The assets of Bay LP, at fair valuation, appear to have been sufficient to
enable the payment of all Bay LP’s obligations; and

(b) Bay LP’s liabilities, excluding liabilities to related parties (which had no fixed
terms of repayment) and to Purchasers, consisted of the Woodbine Mortgage
($5,075,428), the Bridlepath Mortgage ($10,735,815) and the accounts
payable and accrued liabilities ($1,013,519). Bay LP had ceased paying all

such liabilities as they generally became due and/or was unable to meet its
obligations generally as they became due.

6.0 TFCC'S Knowledge of Urbancorp Group’s Financial
Circumstances

6.1 Relationship with Urbancorp Group
1. TFCC was deeply involved with the Urbancorp Group at and prior to the Advance
Date. The relationships between TFCC, including Dov Meyer (formerly TFCC's
Chief Executive Officer) and the Urbancorp Group included:
o assisting in arranging first mortgage financing at various projects;
o participating in first mortgage financing on various projects;
o providing mezzanine financing on various projects; and

o assisting in the debt financing in the Israel Bond Offering.

2. Set out below is information that reflects TFCC’s knowledge of Urbancorp Group’s
financial situation at and prior to the Advance Date.
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6.2 First Mortgages

1. As set out in Section 2.2 of this Report, TFCC arranged and participated in both the
Woodbine Mortgage and the Bridlepath Mortgage.

()  As a result of the default on the CIBC led syndicate loan on the Leslieville
project during 2015, LBC advised the Urbancorp Group that it would not be
renewing or extending loans to any Urbancorp Group entity. Specifically, by
letter dated December 18, 2015, LBC advised Woodbine that it would not be
renewing the Woodbine Mortgage; the December 18, 2015 LBC letter was
copied to TFCC, which is a participant in the Woodbine mortgage. A copy of
the December 18, 2015 LBC letter is attached as Appendix “V”. On February
4, 2016, the Woodbine Mortgage matured and LBC made demand for
repayment and issued a Section 244 Notice (see Appendix “R”). LBC
included TFCC in its notices on the Woodbine Mortgage. The Woodbine
Mortgage was not repaid and LBC commenced enforcement actions prior to
the Advance Date. TFCC was kept informed of LBC’s actions. According to
Management, TFCC had previously advised that it was concerned that
obligations on the Woodbine Property (Mortgage, Purchasers’ Deposits and
other claims) exceeded the value of the Woodbine Property.

(i)  TFCC, together with AMIC, were the mortgage lenders on the Bridlepath
Property and commenced enforcement proceedings on April 11, 2016. At
that time and prior to the Advance Date, the Bridlepath Mortgage was in
arrears. According to Management, prior to the advance date, TFCC
introduced a potential buyer for the Bridlepath Property. Mr. Meyer advised
Management that the potential buyer’'s offer would be less than the sum of
the amount owing on the Bridlepath Mortgage and the Purchasers’ Deposits.
Mr. Meyer advised Mr. Saskin that TFCC’'s view was that the Woodbine
Property and the Bridlepath Property would not generate proceeds to satisfy
any portion of the $10 million note (New UHI Loan).

(i)  TFCC arranged both the Woodbine Mortgage and the Bridlepath Mortgage.
For arranging theses mortgages, Bay LP was required to make additional
payments to TFCC. For arranging the Woodbine Mortgage, TFCC was to
receive an additional payment of no less than $452,000. For arranging the
Bridlepath Mortgage, TFCC was to receive $200,000. A copy of the
agreement for the Woodbine Mortgage additional payment is attached as
Appendix “W” and a copy of the agreement for the Bridlepath Mortgage
additional payment is attached as Appendix “X".

6.3 Mezzanine Financing

1. TFCC provided mezzanine financing to numerous Urbancorp Group entities.
During the latter part of 2014 and throughout 2015, the Urbancorp Group required
liquidity and was having difficulty servicing its various loans, including its loans from
TFCC. In order to keep the TFCC loans from going into arrears, TFCC extended or
renewed loans at higher loan amounts, the effect of which was to keep the TFCC
loans current.
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2. Examples of TFCC extending or renewing loans at higher loan levels include:

° Loan renewal for Lawrence dated October 5, 2015. The loan was increased to
$7,953,495 to include accrued interest of $483,496 from the initial advance
date. The loan renewal for Lawrence is attached as Appendix “Y”.

° Loan renewal for St. Clair Village dated November 24, 2015. The loan was
increased to $7,380,000 to include accrued interest of $450,000 from the initial
advance date. The loan renewal for St. Clair Village is attached as Appendix
(AZH.

° Loan amendment for Leslieville, Bovest Inc. and Westside Gallery Lofts Inc.
dated September 28, 2015. The loan amendment included the deferral of
payments of outstanding amendment fees payable of $21,000 and $74,000,
which had been due by September 1, 2015. A copy of the loan amendment
letter is attached as Appendix “AA”.

3. In addition to the items mentioned in (2) above, the Urbancorp Group had requested
TFCC to relax the interest payment terms by deferring interest that was due.
Attached as Appendix “BB” is an e-mail chain between TFCC and Urbancorp Group
from July 29, 2015 through August 17, 2015. On July 29, 2015, Urbancorp Group
requested the accrual portion of the interest on the Lawrence loan be increased
from 3% to 5%.

6.4 Israel Bond Offering

1. Management has advised that in the latter part of 2014, Mr. Meyer initiated the idea
of the Urbancorp Group raising debt in the Israeli public financial markets. Attached
as Appendix “CC” is an e-mail chain initiated by Mr. Meyer on December 11, 2014.
Alan Saskin forwards the e-mail to Urbancorp Group’s CFO and Urbancorp Group’s
Accountant, indicating that Mr. Meyer “will explore raising $100 million for us in
Israel” and attaching a form of spreadsheet that is preferred by Mr. Meyer. One
purpose of raising debt in Israel was to reduce or replace a portion of Urbancorp
Group’s then existing loans, including those owing to TFCC. Mr. Meyer arranged
for and travelled with Mr. Saskin in spring 2015 to meet with underwriters and
professionals to commence the Israel Bond Offering discussions. Mr. Meyer
travelled with Mr. Saskin on subsequent trips to Israel to advance and finalize the
Israel Bond Offering during 2015.

2. As reflected in Section 2.3.3 above, a substantial portion of the Proceeds were used
to reduce obligations owing to TFCC.

3. TFCC also provided the New UHI Loan to enable UCI to obtain the additional equity
infusion required under the Israel Bond Offering. The proceeds of the New UHI
Loan were used to reduce Edge HST arrears. For his involvement in the Israel
Bond Issue, Management has advised that Mr. Meyer requested a fee of $500,000.
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7.0 Conclusions
1. Based on the Monitor’s review, the following conclusions can be made:
() Bay LP was insolvent at the Advance Date;

(i)  Bay LP received no benefit or consideration in granting the Guarantee and the
related security;

(i)  TFCC was aware, both before and at the Advance Date, of the Urbancorp
Group’s financial circumstances generally and Bay LP’s specifically;

(iv)  that the effect of the Guarantee and related security will be to defeat or hinder
the recoveries of the other creditors of Bay LP, namely the Purchasers; and

(v) the granting of the Guarantee and related security was oppressive, unfairly
prejudicial to or unfairly disregarded the interests of Bay LP's other creditors,
particularly the Purchasers.

8.0 Recommendations

1. Based on the foregoing, the Monitor recommends the Court make an order as set
out in Section 1.1.1(b).

All of which is respectfully submitted,

KSV KOFMAN INC.

INITS CAPACITY AS COURT-APPOINTED MONITOR OF

URBANCORP (WOODBINE) INC., URBANCORP (BRIDLEPATH) INC., THE TOWNHOUSES
OF HOGG’S HOLLOW INC., KING TOWNS INC., NEWTOWNS AT KINGTOWNS INC.,
DEAJA PARTNER (BAY) INC. AND TCC/URBANCORP (BAY) LIMITED PARTNERSHIP
AND NOT IN ITS PERSONAL CAPACITY
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Appendix “C-1”



PROOF OF CLAIM FORM FOR CLAIMS AGAINST
THE CCAA ENTITIES'

1. Name of CCAA Entity or Entities {the "Debtor”):
Debtor: _MRGANC P (wogenowe) WNe,

2(a) Original Claimant {the "Claimant”)

Legal Name of .
Clamant | VERRA TG CAQTEL
Mdress mp

L ST AR AIE S

Suie S

Prov
Cily Telorin IState Cra

PaslaliZ
Code T MAT 253

2(b) Assignee, if claim has been assigned

Legal Name of
Assignee

Address

Prov
City fState

PostallZip
Cade

3. Amount of Claim

Name of

Contact Mero  THBRGROATAN

Title cro

Phone

# Ay Ja %,. Ao
Fax # Ay Sa98 . a3

email m%\é qaog& Ph E:&sg <q

Name of
Contact

Phone
¥

Fax #

email

The Debtor was and still is indebled to the Claimant as follows:

Currancy Amount of Claim

% 6 5\12 834 s

— Cang

Unsecured Secured Claim
Claim

Doooan
Dooag

! Urbancorp {Woodhbine) Inc., Urbancorp (Bridlepath) Ine., The Townhouses of Hogg's Hollow Inc., King Towns
Inc., NewTowns al King Towns Inc . DEAJA Partncy (Bay) In¢ and TCC/Urbancorp (Bay) Linnted Partnership

{collectively, the “CCAA Entilics™)



4. Documentation

Provide all pariculars of the Claim and supporting documentation, including amount, and
description of transaction(s) or agreement(s), or legal breach({es) giving rise to the Claim,
including any claims assignment/iransfer agreement or similar document, if applicable, and
amount of involces, particulars of all credits, discounts, elc. claimed, descriptian of the security,
if any, granted by the affected Deblor to the Claimant and estimated value of such security.

[ Certlification
| hereby certify that:
1. 1 am the Claimant or aulhorized representative of the Claimant.
2. | have knowledge of all the cicumslances connected with this Claim.

3. The Claimant asserts this Claim against the Deblor as set out above.
4. Camplete documentalion in support of this claim is allached.

Name. _ tAAND THIAUWH R BTSN (signaturp)

__ Sy /j (feys OVl
Tite. %O (print} {
Datedat TORDvegyy  (his 22" dayof __ragyg , 2016

6. Filing of Claim

This Proof of Claim must be received by the Monitor on_or before 5:00 p.m
(Toronto time) on November 23, 2016 (or within thirty (30) days after the date on

which the Monitor had sent you a Claims Package with respect to a Restructuring
Period Claim) by prepaid ordinary mail, registered mail, courier, personal delivery
or electronic transmission at the following address:

KSY Kofman Inc.

150 King Street West
Suite 2308

Toronto, ON M5H 149

Attention:  Noah Goldstein
Email: ngoldstein@ksvadvisory.com
Fax: 416.932.6266

For more information see http://www.ksvadvisory.com/insolvency-cases/urbancerp-group’, or contact
the Monilor by lelephone {416,932.6207)




Urbancorp (Woodbine) tnc.

Project Secuilty Principal Interesi Expansas Total
Bayview & Wocdblne 2nd morigage § 3,000,00000 $ 50328888 § 31383220 § 3,817,100.88
Valarmo Driva As par 2nd mortgage on Bayview & Woodbine 2,000,000.00 196,764.22 - 2,196,7684.22
Waoodbing Additional Paymant Agraament 452,000.00 45,568.54 1,341.31 499,009 85

§ 545200000 § 745.701.44 § 31517351 § 6,512,07405
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PROOF OF CLAITM FORM FOR CLAIMS AGAINST
THE CCAA ENTITIES?

1. Name of CCAA Entity or Entitles (the "Debtor"):

Debtor: _ MREANC g { B0 DLEOTM) nac

2(a) Original Claimant ({the "Claimant™)

Legal Name of Name of

Claimant TERen Twead  Capae. CoeP, Contact

Address Title

Phone
A D o pne, Bavye, S #
SAZNTE S0 Fax#
Prov

Cy NoRonf3D State oo email

Postal/Zip

Code A 23R

2(b) Assignee, if clalm has been assigned

Legal Name of Name of
Assignee Conlact
Address Phone

W

Fax #

Prov

City /State amail;
Pastal/Zip
Code

3. Amount of Claim
The Debtor was and still is indebled to the Claimant as follows:

Currency Amount of Claim Unsecured Secured Claim
Claim
Can § £ 6220360 o A
m} m]
im | a
o [m]
(n] D

' Urbancorp (Woodbine) Inc., Urbancorp (Bridlepath) Inc., The Townhouses of Hogg's Hollow Inc,, King Towns
inc., NewTowns st King Towns Inc., DEAJA Pariner (Bay) Inc ond TCC/Urbancorp (Bay) Limited Partnership
{collectively, the “CCAA Entities™).



4. Documentation

Provide ali particulars of the Claim and supporting documentation, including amount, and
description of transaction(s) or agreement(s), or legal breach(es) giving rise to the Claim,
including any claims assignmentitransfer agreement or similar document, if applicable, and
amount of invoices, particulars of all credits, discounts, etc. claimed, description of the security,
if any, granted by the affecled Debtar to the Claimant and estimated value of such security.

5. Certification |
| hereby certify that:
1. | am the Claimant or authorized representalive of the Claimant.
2. | have knowledge of all the circumstances connected with this Claim.

3. The Claimant asserts this Claim against the Debtor as set out above.
4. Complete documentation In support of this claim is attached.

Name: ™MD a0 GO QB J6H (signaturaa o/

-ﬂ:\ @.t:’,m Ay
Tite: _ Oty {print) i
Dated st "1OB oD this _ 2.2 dayol v . 2016

6. Filing of Claim
This Proof of Claim must be received by the Monitor on or before 5:00 p.m.

{Toronto time) on November 23, 2016 (or within thirty (30) days afier the date on
which the Monitor had sent you a Claims Package with respect to a Restructuring
Period Claim) by prepaid ordinary mail, registered mail, courier, personal delivery
or electronic transmission at the following address:

KSY Kofman Inc.

150 King Street West
Suite 2308

Torento, ON MSH 1J9

Attention: Noah Goldstein

Emailk ngoldstein@ksvadvisory.com
Fax: 416.932.6266
For mare information see htip://www ksvadvisory.com/insolvency-cases/urbancorp-group’. or contact

the Monltor by lefaphona (416.932,6207)




Urbancorp (Bridlepath) inc.

Project Sacurity Principal Inlgrest Expansas Fotal
Bayview & Wondbine 2nd morigage § 300000000 $ 50326868 $ 231383220 $ 3,617,100.88
Valarmo Drive As par 2nd morigage on Bayview & Woodbine 2,000,000.00 196,764.22 - 2,196,764.22
Bridispath Addiional Payment Agreament 200,000.00 15,938.48 860.50 216,898.98

§ 5,200,00000 § 71607198 § 314,792.70 § 6,230,764 08
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PROOF OF CLAIM FORM FOR CLAIMS AGAINST
THE CCAA ENTITIES!

I. Name of CCAA Entity or Entities (the “Debtor"):

Debtor: '—\u"{ Wesnrcorl (B Lwaraed [Retuemsne

2(a) Original Claimant (the "Claimant™)

Legal Name of Name of

Claimant  TeRQe, Fi&mO CAP ol Caff. Comad

Address Tide
Phone

22 SV CcLpne Aus £ #
S TR 2o Fax#
Prov
City ofor D iStale ] email
Postal/Zip

Code Ay 253
2(b) Assignee, if claim has been assigned

Legal Name of Name of
Assignes Contact
Address Phona

#

Fax#

Prov

City /State emait
Postal/Zip
Code

3. Amount of Claim
The Deblor was and still is indebted to the Claimant as follows:

Currency Amount of Claim Unsectired Secured Claim
Claim
[4 ér\a $601aﬁhs'ﬁh x

gocoao
ODDOG

' 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 TCCiUrbancorp (Bay) Limited Partnership
{collectively, the “CCAA Enutics™)



4. Documantation

Provide all particulars of the Claim and supporting documentation, including amount, and
description of transaclion(s) or agreement(s), or legal breach(es) giving rise to the Claim,
including any claims assignment/iransfer agreement or similar document, if applicable, and
amaunt of invoices, particulars of all credits, discounts, etc. clalmed, description of the security,
if any, granted by the affected Debtor 1o the Claimant and estimated value of such security.

S Certification
I hereby cenify that:

1. | am the Claimant or authorized representative of the Claimant.

2. | have knowledge of all the circumstancas connected with this Claim.
3. The Claimant asseris this Claim against the Debtor as set out above.
4. Complele documentalion in support of this claim is attached.

Witness: + -
Signature’ =l LS e f; {
T

Name: __DOPedT T AL B GORATINN (signature) (‘-‘_J .

S beTtisiav]
Tide: CTO {print) T
Datedat “AOOcynrIn  this _ 22" dayof _ragy , 2016

6. Filing of Claim
This Proof of Claim must be received by the Monitor on or before 5:00 p.m.

{Toronto time) on November 23, 2016 (or within thirly (30) days after the date on
which the Manitor had sent you a Claims Package with respect lo a Restructuring
Period Claim) by prepaid ordinary mail, registered mall, courier, personal defivery
or electronic transmission at the following address:

KSV Kofman Inc.

150 King Strect West
Suite 2308

Toronto, ON MSH 1J9

Attention: Noah Goldstein

Email: ngoldstein@ksvadvisory.com
Fax: 416.932.6266
For more information see AlLp://www ksvadvi om/insglvency-cases/urbancorp-group’, or contact

the Monilor by telephone (416 932 6207)




TCClUrbancorp {Bay) Limlied Parinership

Project Securly Principal Interesi Expensas Total
Bayviaw & Woodbina 2nd morigage $ 3,000,00000 § 50326888 § 231383220 $ 3,817,100.88
Valemmo Drive As par 2nd morigage on Bayview & Woodbina 2,000,000.00 196,764.22 - 2,196,764.22

$ 5000,00000 § 70003290 5 319,03220 § 6,013,865.90




22 St. Clair Avenue East

Level 2, Suite 200
—I - -]— ERRA FI R N A Toronta, Ontario
Canada M4T 255

T: 416 792 4700
F: 416 792 4711

Date: November 22, 2016
Lender Solicitor:
Statement

Loan No:
Borrower(s): Urbancorp Holdco
Property Address: Valermo Drive
Closing Date: November 22, 2016
Interest Rate: 16.00% Principal & Interest: | § 2,196,764.22
Maturity Date: November 22, 2016 Property Tax:
Payment Frequency: Monthly Escrow:
Next Payment Due: November 22, 2016 TOTAL PAYMENT:| $ 2,196,764.22
Loan Amount $ 2,000,000.00
Interest (from Mar 9, 2016 to Oct 31, 2016) 176,780.66
Accrued current interest (Nov 1, 2016 - Nov 22, 2016) 21 Days 19,983.56
Loan balance $ 2,196,764.22

CONDITIONS

The Borrower is responsible for legal fees and penalties which will be added to the amount of discharge.

This statement is correct only if all payments have been made and honoured and is subject to correction
of any errors or omissions.

THIS STATEMENT IS VALID ONLY UNTIL NOVEMBER 22, 2016.

Yours truly,

Mano Thiyagarajah
Chief Financial Officer

E&EO
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155 Wellington Street West
DAVIES Toronto ON M8V 3J7

dwov.com

Octaber 5, 2016

File No. 256201

KSV Kofman Inc.
Suite 2308

150 King Street West
Toronte, 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).

L Scope of Review

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

1. a letter of intent dated March 6, 2016 among the Lender, Urbancorp 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 "Bridiepath 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,

Tord: 3355867.7 DAVIES WARD PHILLIPS & VINEBERG 1iv



II.

securing the principal amount of $12,000,000, charging the lands and premises
municipally known as 9064-9100 Woodbine Avenue, Markham and more
particularly described therein (the "Woodbine Property” and together with the
Bridlepath Property, the "Properties");

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

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

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

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

Assumptions

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

(e)  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;

Tor: 3355867.7 DAVIES WARD PHILLIPS & VINEBERG rup
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(d)

(c)

&)

(g)

(h)

@

(k)

)

(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 pranting of the Charges did not contravene the subdivision control
provisions of the Planning Act, R.S.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 partner being Doreen Saskin; !

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

Lenders counsel has informed us that their infonmation at the time was that Alan Saskin was a

limited parmer (in addition to being the general partner or sole shareholder of the general partner) of
the Bencficial Owner. A search conducted under the Limited Partnerships Act (Ontario} dated
2016/09/06 discloses the sole general pariner of the Beneficial Owner as being DEAJA Partner
(Bay) Inc.

Tarfi: 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
“I[nitial Commitment Letter"),” the Lender agreed lo make & 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, inter alia:

(a)

(b)

(©)

(d)

(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 & 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 counsel has informed us that their information at the time was that the Beneficial Owner

was also a shareholder of the Borrower.

Tor#: 33558677

We have ot been pravided with a copy of the Initial Commitment Letter.
The Urbancorp Owners were not parties to the Beneficial Owner Guarantee,

DAVIES WARD PHILLIPS & VINEBERG L1y
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The security that was granted in respect of the Initial Loan is hereinafter referred to as the
"Initial Security".

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

Subject Loan

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

However, rather than registering new mortgages of the Properties in respect of the Subject
Loan, the parties agreed that, subject to Lender's counsel advice, the Initial Security (other
than certain inapplicable security) would be used to satisfy certain of the security
requirements under the Letter of Intent (including the requirement for a mortgage of each
of the Propertics).® Accordingly,® the Bomrower, the Beneficial Owner, the Urbancorp
Owners and others (excluding the Lender) executed the Acknowledgement re Existing
Security pursuant to which such partics 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 N

IV. - Qualifications, Limitations 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 arc not aware of the Lender's counsel having advised against the proposed approach and have
therefore assumed that they did not.

Tord: 1355867.7 DAVIES WARD PHILLIPS & VINEBERG LLp
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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 lo be relevant to our conclusions,
together with our views thereon.

V. Opinions

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

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

2. However, we note that the Charges could be held to be void (i.e, not
enforceable as against the proposal trustee or other credilors) 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"),

VL Analysis
(a) Voidable Transactions

The fact that there may be sufficient consideration 1o support the enforceability of a
contract as against the parties to the contract may not be sufficient to ensurc the
enforceability of the underlying transactions (here, the granting of security by the
Urbancorp Owners and Beneficial Owner to the Lender) as egainst third parties, including
a proposal trustee.”

(i)  Preferences under the BIA

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

Section 66(1) of the BIA states that all of the provisions of the BIA, except the consumer proposal
provisions, in so far as they are applicable, apply, with such modifications as the circumstances
require, to proposals made under Division [ of the BIA,

Tark: 33558677 DAVIES WARD PHILLIPS & VINEBERG tip
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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 guarantecs of the Subject Loan was effected on March 8, 2016 being the dale 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; 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 scction 95 of the
BIA is unlikely to be success{ul.

(ii) Trensfers 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 bankruptcy event and that ends on the date
of the bankruptey; (b) the debtor was insolvent at the time of the transfer or was rendered
insolvent by it; and (c) the debtor intended to defraud, defeat or delay a creditor. Section
96(2) of the BIA states that in making the application refesred to in this section, the trustee
shall state what, in the trustee’s opinion, was the fair market value of the property or
services and what, in the trustee’s opinion, was the value of the actual consideration given
or received by the debtor, and the values on which the court makes any finding under this
section are, in the absence of evidence to the contrary, the values stated by the trustee.

The BIA defines a "transfer at undervalue” as a disposition of property or provision of
services for which no consideration is received by the debtor or for which the consideration
reccived 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 properly is a "disposition” for the purposes of the definition of transfer at
undervahue.’ Based on our understanding and the assumptions stated herein, it appears that

While the Beneficial Owner, being a limited partmership, 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
unlikely to be on any substantive consequence if such maters are litigated. This is especially the
casc given that the Urbancorp Owners and the Properties have to date been effectively treated and
dealt with by the court as subject to the BIA proposal proceedings throughout.

See paragraphs 129 and 162 of the City Feef Taxi v. Hanna 2012 CarswellOnt 5416, 91 C.B.R. (5th)
1. While Justice D. M. Brown cast some doubt gbout this holding in his decision in Monfor
Business Corp. (Trusiee of} v. Goldfinger, 2013 ONSC 6635, 2013 CarswellOnt 14983 (sco
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no consideration was "received by" either the Urbancorp Owners or Beneficial Owner in
return 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 bankruptcy event for the
Urbancorp Owners.

Given the foregoing, if it can be shown that the Urbancorp Owners were insolvent at the
time such security was granted, or were rendered insolvent by granting it, and that in
granting such security they intended to defraud, defeat or delay a creditor, then the granting
of such security may be declared void by the court. Fraudulent intent has been held to be a
matter of fact 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 Conveyance

For the purposes of the FCA, the term "conveyance” includes a charge or encumbrance by
writing or otherwise. Section 2 of the FCA provides that every conveyance of real
property or personal property made with intent to defeat, hinder, delay or defraud creditors
or others of their just and lawful actions, suits, debts, accounts, damages, penalties or
forfeitures are void as against such persons and their assigns. Section 3 of the FCA states
that Section 2 of the FCA does not apply 1o an estatc or interest in rcal property or personal

paragraph 318 thercin), he did not overtumn it given that the parties in that case were not challenging
this point.
2002 CarswellOnt 4535, 41 C.B.R (4th) 294 (Oni, S.C.J.), upheld in all relevant parts by the Ontario
Court of Appeal 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 & 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 guaranior and was
" also the conmrolling 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 1o the borrower
would enable the guarantor to continue its business and pay its debis in full. In the facts in that case,
the Court simply stated that the guarantor reccived no consideration for the conveyance, let alone
"acod consideration”,
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property conveyed upon good consideration and in good faith to & person not having at the
time of the conveyance notice or knowledge of the intent set forth in that section.

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

(iv)  Assignment and Preferences Act

Section 4(1) of the APA provides that, subject lo 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 1o pay the person’s debts in full or when the person knows that he, she
or it is on the eve of insolvency, with intent to defeat, hinder, delay or prejudice creditors,
or any one or more of them, is void as against the creditor or creditors injured, delayed or
prejudiced. Section 5(1) of the APA, in relevant part, provides that nothing in section 4 of
the APA applies to any conveyance, assignment, transfer of any goods or property of any
kind, that is made in good faith in consideration of a present actual payment in money, or
by way of security for a present actual advance of money, or that is made in consideration
of a present actual sale or delivery of goods or other property where the money paid or the
goods or other property sold or delivered bear e 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 frandulent 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 eny
other purpose.

Yours very truly,

Trote e ?l\}ll\‘?e)-\}t'éeg LLP

e DAVIES WARD PHILLIPS & VINEBERG tur
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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.
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 praceedings
of the CCAA Entities dated October 18, 2016 (the "Claims Procedure Order™}.

Pursuant 1o the Claims Procedure Order, the Monitor hereby gives you notice that it has reviewed
vaur 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
ivlonitor
Currcncy
A, Unsecured Claim CAD 50.00 $499,009.85
B. Sccured Claim CAD $6,512,874.95 $0.00
C. D&O Claim
E. Total Claim CAD $6,512,874.95 $499,009.85

' Urbancorp (Woedbine) Inc.. Urbancorp (Bridiepaih) Inc.. The Townhouses of Hogg's Hollow Inc.. King Towns [nc.,
NewTowns at King Towns [nc.. DEAJA Partner (Bay) Inc. and TCC/Urbancorp (Bay) Limited Partnership
(collecuvely. the "CCAA Entities™)



Reasons for Revision or Disallowance:

Bayview and Woodbine 2™ Mortzape

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 icast 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 disaliowance.

Valermo Drive

This claim appears to rely on the Sccond 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 Payment Agreement

This claim has been disallowed as a secured claim because the Additional Payment Apgreement
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). Furthennore, the Additional Payment Agreement
has been only registered by way of a "'Notice” (as opposed to a "Charge™).

SERVICE OF DISPUTE NOTICES

1f you intend to dispute this Notice of Revision or Disallowance, you must, no later than 5:00
p.m. (prevailing time in Toronto) on the day that is twenty-one (21) Calendar Days after this
Notice of Revision or Disallowance is deemed to have been received by you (in accordance
with paragraph 36(a) of the Claims Procedure Order), deliver a Notice of Dispute of Revision
or Disallowance to the Monitor by ordinary prepaid mail, registercd mail, courier, personal
delivery or electronic transmission to the address below.

KSY 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 De r, 2016.

KSV KOFMAN INC,, IN ITS CAPACITY AS COURT-APPOINTED MONITOR
OF THE CCAA NOT IN ITS PERSONAL OR CORPORATE
CAPACITY

Per: <

f
For more infonnmionw WWW .ksvadvisorv.coonIvencv-cases/urbancorp-nrouu/. or

contadthé Monitor by telephone (416.932.6207).
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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.
TG Terra Firma Capital Corporation

(the "Claimant™)

Defined terms not defined in this Notice of Revision or Disallowance have the meaning ascribed
in the Order of the Ontario Superior Court of Justice (Commercial List} in the CCAA proceedings
of the CCAA Entities dated October 18, 2016 (the "Claims Procedure Order").

Pursuant to the Claims Procedure Order, the Monitor hereby gives you notice that it has reviewed
your Proof of Claim or D&O Proof of Claim and has revised or disallowed all or part of your
purported Claim. Subject to further dispute by you in accordance with the Claims Procedure Order,
vour Claim will be as follows:

Anmount as submitted Amount allowed by
Monitor
Currency
A, Unsecured Claim CaD 50.00 $216,898.98
B. Secured Claim CAD $6,230,764.08 $0.00
C. D&O Claim
gE. Total Claim CAD $6,230,764.08 §$216,898.98

! Urbancorp (Woodbine) inc., Urbancarp (Bridlepath) Inc.. The Townhouses of Hogg's Hollow lnc., King Towns Inc..
NewTowns at King Towns Inc., DEAJA Parwner (Bay) Inc. and TCC/Urbancorp (Bay) Limited Pannership
{eollecively, the “CCAA Emines™).



Reasons for Revision or Disallowance:
Bayview and Woodbine 2" Mortgzage

As set out in the Eighth Report of the Proposal Trustee, these Charges/Mortgages could be held to
be void (i.e., not enforceable as against the Proposal Trustee or other creditors) as transfers at
undervalue under the Bankruptcy and Insolvency Act (the "BIA"), fraudulent conveyances under
the Fraudulent Convevances 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 ¢laim appears lo rely on the Second Mortgages referred to above. As we understand that the
validity and enforceability of the Sceond 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 subjcct to your right to dispute such disallowance.

Additional Payment Agreement

This claim has been disallowed as a secured claim because the Additional Payment Agreement has
not been registered on title as a Charge. Furthermore, the Additional Payment Agreement purports
to be secured by the existing charge in favour of Terra Finma Capital Corporation and Atrium
Mortgage Investment Corporation (“Atrium™) (which is registered) but such charge cannot be
cflective without Atrium’s agreement (and Atrium is not a party to the Additional Payment
Agreement).

SERVICE OF DISPUTE NOTICES

If you intend to dispute this Notice of Revision or Disallowance, you must, no later than 5:00
p-m. (prevailing time in Toronto) on the day that is twenty-one (21) Calendar Days after this
Notice of Revision or Disallowance is decmed 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 clectronic transmission to the address below.

KSV Kofman Inc.
150 Kinyg Strect West, Suite 2308
Toronto, ON M5H 1JY

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 decmed to be received by the
Monitor upon actual receipt thereof by the Monitor during normal business hours an 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 Disatlowance 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.

KSV KOFMAN INC,, SOLELY IN
OF THE CCAA ENTITIES
CAPACITY

PACITY AS COURT-APPOINTED MONITOR
T IN ITS PERSONAL OR CORPORATE

I\

Per:

4 ‘/
For more information sﬁl ffwww ksvadvidory com/insolvency-cases/urbancorp-group/, or
contact the Monitor By telephone (416.932.6207).
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NOTICE OF REVISION OR DISALLOWANCE

For Persons that have asserted Claims against the CCAA Enrtities',
D&O Claims against the Directors and/or Officers of the CCAA Entities

Claims Refercnce Number: 23
Claim against: TCC/Urbancorp {Bay)

Limited Partnership

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 procecdings
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 ol 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. Unsccured Claim CAD $0.00 30.00
B. Secured Claim CaD $6,013,865.10 $0.00
C. D&O Claim
E. Total Claim CAD $6,013,865.10 $0.00

' Urbancorp (Woadbine) Inc., Urbancorp (Bridlepath) Inc., The Townhouses of Hogg's Hollow Inc., King Towns Inc.,
NewTowns at King Towns Inc., DEAJA Pamner (Bay) Inc. and TCC/Urbancorp (Bay) Limited Parnership

(collectively, the “CCAA Entities™),
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Reasons for Revision or Disallowance:

This claim has been disallowed as no evidence has been provided to support an amount due from
TCC/Urbancorp (Bay) Limited Partnership to Terra Firma Capital Corporation.

SERVICE OF DISPUTE NOTiCES

If vou intend to dispute this Notice of Revision or Disallowance, you must, no later than 5:00
p.m. (prevailing time in Tororto) on the day that is twenty-one (21) Calendar Days after this
Notice of Revision or Disallowance is deemed to have been received by you (in accordance
with paragraph 36(a) of the Claims Procedure Order), deliver a Notice of Dispute of Revision
or Disallowance to the Monitor by ordinary prepaid mail, registered mail, courier, personal
delivery or electronic transmission to the address below.

KSV Kofman Inc
150 King Strect West, Suite 2308

Toronto, ON M5H 1J9

Aftention:  MNoah Goldstein

Email: ngoldstcin@ksvadvisory.com
Fax: 416.932.6266

[n accordance with the Claims Procedure Order, notices shall be deemed to be received by the
Monitor upon actual receipt thereol 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 htip://www ksvadvisorv.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 IN ITS CAPACITY AS COURT-APPOINTED MONITOR

OF THE CQ.A——-FN?TIE—S ND NOT IN ITS PERSONAL OR CORPORATE
CAPACITY - :

Per:

For more information see http://www.ksvadvisory.com/insolvency-cases/urbancorp-group/, or
contact the Monitor by telephone (416.932.6207).
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NOTICE OF DISPUTE OF NOTICE OF REVISION OR DISALLOWANCE
With respect to the CCAA Entities’

" Claims Reference Number: 21

Claim Against Urbancorp
(Woodbine} Inc.

1. Particulars of Claimant:
Full Legal Name of Claimant (include trade name, if different)

Terra Firma Capital Corporation ("TFCC")

(the "Claimant™)

Full Mailing Address of the Claimant:

22 St. Clair Avenue East, Suite 200
Toronto, Ontario M4T 283

Other Contact Information of the Claimant:

Telephone Number: (416) 792-4703

Email Address: cmontgomery @tfcc.ca
Facsimile Number: 416-792-4711
Attention (Contact Person): Carolyn Montgomery

' Urbancorp (Woodbine) Inc., Urbancorp (Bridlepath) Inc., The Townhouses of Hogg's Hollow Inc., King Towns
Inc., NewTowns at King Towns Inc., DEAJA Partner (Bay) Inc. and TCC/Urbancorp (Bay) Limited Partnership

{collectively, the "CCAA Entities”).
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Particulars of original Claimant from whom you acquired the Claim or D&O
Claim, if applicable

Have you acquired this purported Claim by assignment?
Yes: [ No: X
If yes and if not already provided, attach documents evidencing assignment.

Full Legal Name of original Claimant(s):

Dispute of Revision or Disallowance of Claim:

The Claimant hereby disagrees with the value of its Claim, as set out in the Notice of
Revision or Disallowance and asserts a Claim as follows:

Currency  Amount allowed by Monitor: Amount claimed by
(Notice of Revision or Claimant:®
Disallowance)

A. Unsecured $ 499,009.85 $0.00

B. Secured $0.00 $6,512,874.95
C. D&OQ Claim

. 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 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 Woodbipe — Second Mortgage

There is no basis to disallow this claim. The second mortgage is valid and enforceable.
This issue may become the subject matter of a motion brought by TFCC to compel the

* If necessary, currency will be converted in accordance with the Claims Procedure Order.
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distribution of the second mortgage.
Yalermo Drive

There is no basis to disallow this claim. The second mortgage is valid and enforceable.

Additional Payment Apgreement

There is no basis to disallow this claim. The amount owing under the Additional
Payment Agrecment was properly secured by the Laurentian Bank of Canada
maortgage.

robapp\ 367340 |
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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™)

Full Mailing Address of the Claimant:

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

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. end TCC/Urbancorp (Bay) Limited Partnership
(collectively, the "CCAA Entities").
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2. 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):

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)
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
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
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 Morigage

There is no basis to disallow this claim. The second mortgage is valid and enforceable.
This issue may become the subject matter of a motion brought by TFCC to compel the

?If necessary, currency will be converted in accordance with the Claims Procedure Order.
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distribution of the second mortgage.
Valermo Drive

There is no basis to disallow this claim. The second mortgage is valid and enforceable.

Additional Payment Agreement

There is no basis to disallow this claim. The amount owing under the Additional
Payment Agreement was properly secured by the Atrium Mortgage Investment
Corporalion mortgage.
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NOTICE OF DISPUTE OF NOTICE OF REVISION OR DISALLOWANCE
With respect to the CCAA Entities’

. Claims Reference Number: 23

TCC/ Urbancorp (Bay) Limited
Partnership

1. Particulars of Claimant:
Full Legal Name of Claimant (include trade name, if different)

Terra Firma Capital Corporation ("TFCC")

{the "Claimant")

Full Mailing Address of the Claimant:

22 St. Clair Avenne East, Suite 200
Toronto, Ontario M4T 253

Other Contact Information of the Claimant:

Telephone Numbcr: (416) 792-4703

Email Address: cmontgomery @tfcc.ca
Facsimile Number: 416-792-4711
Attention (Contact Person): Carolyn Monigomery

! Urbancorp (Woodbine) Inc., Urbancorp (Bridlepath) Inc, The Townhouses of Hogg's Hollow Inc., King Towns
lnc., NewTowns at King Towns Inc., DEAJA Partner (Bay) Inc. and TCC/Urbancorp (Bay) Limited Parinership
(collectively, the "CCAA Entities”).
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Particulars of original Claimant from whom you acquired the Claim or D&O
Claim, if applicable

Have you acquired this purported Claim by assignment?
Yes: [ No: X
If yes and if not already provided, attach documents evidencing assignment.

Full Legal Name of original Claimant(s):

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 asserls a Claim as follows:
Currency  Amount allowed by Monitor: Amount claimed by
{Notice of Revision or Claimant:®
Disallowance)
A, Unsecured $0.00 $0.00
B. Secured $0.00 $6,013,865.10
C. D&Q 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 1o amend these
reasons and supplement these reasons with further evidence at a later daie 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 documenis were sent to the Monitor, Noah Goldstein, by TFCC's counsel,
Dominique Michaud, by email dated December 16, 2016 at 10:20 am. We have
attached these documents to this Notice Of Dispute Of Notice Of Revision Or

Disallowance again for your review.

robapp\3675082.1
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Second Report to Court of KSV Kofman
Inc. as CCAA Monitor of Urbancorp
(Woodbine) Inc., Urbancorp (Bridlepath)
Inc., The Townhouses of Hogg’s Hollow
Inc., King Towns Inc., Newtowns at
Kingtowns Inc., Deaja Partner (Bay) Inc.,
and TCC/Urbancorp (Bay) Limited
Partnership

ksv advisory inc.

December 6, 2016
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ksv advisory inc.

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. 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

SECOND REPORT OF KSV KOFMAN INC. AS CCAA MONITOR

DECEMBER 6, 2016

1.0 Introduction

1.  On April 25, 2016, Urbancorp (Woodbine) Inc. (*“Woodbine”) and Urbancorp
(Bridlepath) Inc. (“Bridlepath”) each filed a Notice of Intention to Make a Proposal
(“NOI"} pursuant to Section 50.4(1) of the Bankruplcy and Insolvency Act, R.S.C.
1985, ¢. B-3, as amended (the “NOI Proceedings”). Jointly, Woodbine and Bridlepath
are referred to as the “Companies”. KSV Kofman Inc. ("KSV") was appointed as the
Proposal Trustee in the NOI Proceedings.

2. Pursuant to an order made by the Ontario Superior Court of Justice {Commercial List)
(the “Court”) dated October 18, 2016 (the “Initial Order Date"), the Applicants (which
include the Companies) and TCC/Urbancorp (Bay) Limited Partnership (“Bay LP" and
together with the Applicants, the “Bay CCAA Entities") were granted protection under
the Companies’ Creditors Arrangement Act (the "CCAA") and KSV was appointed
monitor {the “Monitor”).

3. The Bay CCAA Entities consist of Bay LP, Deaja Partner (Bay) Inc. (‘Deaja”) and the
following wholly-owned subsidiaries of Bay LP:

Woaodbine

Bridlepath

The Townhouses of Hogg's Hollow Inc. (*Hogg's Hollow”)
King Towns Inc. ("King Towns")

Newtowns at Kingtowns Inc. {(“Newtowns”)

ksv advisory inc. Page 1 of 11



Deaja is the general partner of Bay LP. Each Bay CCAA Entity is individually known
as a “Bay CCAA Entity”. Each of the Bay LP subsidiaries is a nominee for Bay LP
and, as such, their assets and liabilities are assets and liabilities of Bay LP. Because
of the foregoing, there is no need to review the intercompany balances owing from
one Bay CCAA Entity to another, other than between Deaja and the other Bay CCAA
Entities. Pursuant to the Books and Records (as defined below), there were no
recorded transactions between Deaja and the other Bay CCAA Entities.

4,  The entities below are the known direct or indirect wholly-owned subsidiaries of
Urbancorp Cumberland 1 LP ("Cumberiand™):

Urbancorp (St. Clair Village) Inc. ("St. Clair”)
Urbancorp (Patricia) Inc. ("Patricia”)

Urbancorp (Mallow) Inc. ("Mallow”)

Urbancorp (Lawrence) Inc. (“Lawrence”)

High Res Inc.

King Residential Inc. ("King Residential’)
Urbancorp (952 Queen West) Inc. ("952 Queen”)
Urbancorp 60 St. Clair Inc. ("60 St. Clair")
Urbancorp New Kings Inc. ("UNKI")

Bridge on King Inc. (“Bridge”)

Urbancorp (North Side) Inc.

Urbancorp Partner (King South) Inc. ("King South”)

Collectively, Cumberland and its direct and indirect subsidiaries are the “Cumberland
Entities" and each individually is a "Cumberland Entity". Each Cumberland Entity is a
nominee for Cumberland and, as such, the assets and liabilities of the Cumberland
Entities are assets and liabilities of Cumberiand. As detailed in Section 4 below, prior
to the Urbancorp reorganization (the "Reorganization”) on or about December 15,
2015, each of the Cumberland subsidiaries listed above was a subsidiary of Bay LP.

5. Each of the Cumberland Entities, but for UNKI, is subject to a separate CCAA
proceeding (the "Cumberland CCAA Proceeding"). The entities listed below comprise
the remaining entities in the Cumberland CCAA Proceeding:

Urbancorp Toronte Management Inc. (*UTMI™)

Urbancorp Downsview Park Development Inc. ("Downsview")
Urbancorp Power Holdings Inc.

Vestaco Homes Inc.

Vestaco Investments Inc.

228 Queens Quay West Limited

Urbancorp Residential Inc.

Urbancorp Realtyco Inc. ("Realtyco™)

Urbancorp Cumberland 1 GP

The entities above, together with the Cumberland Entities excluding UNKI, are the
"Cumberland CCAA Entities”. Except for UTMI, the above entities are direct or indirect
wholly-owned subsidiaries of Urbancorp Inc. ("UCI"). UTMI is believed to be wholly
owned by Alan Saskin.

ksv advisory inc. Page 2 of 11
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KSV, as Monitor of the Cumberland CCAA Entities, filed its Eighth Report to Court
dated November 10, 2016 addressing transactions between the Cumberland CCAA
Entities (the “Cumberland Intercompany Report”). In order to avoid duplication, certain
contents of the Cumberland Intercompany Report have not been repeated herein. The
Cumberland Intercompany Report can be found on KSV's website at
http://www ksvadvisory.com/insolvency-cases/urbancorp-group/.

Corporate charts for each of the Bay CCAA Entities and Cumberland CCAA Entities
are aftached as Appendices “A” and “B”, respectively. For the purposes of this Report,
the Bay CCAA Entities and the Cumberland CCAA Entities, together with their
affiliates and UKNI, comprise the Urbancorp Group (the “Urbancorp Group").

On the Initial Order Date, the Court issued an order approving a claims process in
respect of the Bay CCAA Entities (the “Claims Procedure Order”). Pursuant to the
Claims Procedure Order, the Monitor is to perform a review of, and to report on, the
transactions giving rise to claims, as at the date of the Claims Procedure Order, by
the Cumberiand CCAA Entities against the Bay CCAA Entities. In addition to the
foregoing, and noltwithstanding that it was not specifically required to do so under the
Claims Procedure Order, the Monitor has performed, for the sake of completeness, a
review of, and is reporting on, the transactions giving rise to the claims by the Bay
CCAA Entities against the Cumberland CCAA Entities (both of these groups of claims
are referred to as the “Inter-CCAA Entity Claims”).

Purposes of this Report

1.

The purposes of this report (the “Report”) are to:

a) detail the Monitor's review of the transactions giving rise to the Inter-CCAA
Entity Claims and to provide the Monitor's assessment of those transactions in
order to determine the Inter-CCAA Entity Ciaims; and

b) recommend the Court make an order approving:

i. this Repon;

ii. the Monitor's recommended c¢laim amounts, as set out in Section 2.0; and

iii. the Monitor's activities in connection with its review of the Inter-CCAA
Entity Claims.

1.2 Currency

1.

All doHar amounts in this Report are in Canadian dollars,

1.3 Restrictions

ksv advisory inc.

1.

In preparing this Report, the Monitor has relied upon unaudited financial statements
of the Bay CCAA Entities and Cumberland CCAA Entities, the books and records of
the Bay CCAA Entities and Cumberland CCAA Entities (the “Books and Records”)
and discussions with their management (“Management”), their legal counsel (“Legal
Counsel’) and their external accountants ("Accountants”). (Collectively, Management,
Legal Counsel and the Accountants are referred to as the “Representatives”.)
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2.  The Monitor has not performed an audit or independent verification of the information
referenced above. The financial information discussed herein is preliminary and
remains subject to further review. The Monitor expresses no opinion or other form of
assurance with respect to the financial information presented in this Report.

3. Pursuvant to the Claims Procedure Order, the Monitor is required to file this Report
with the Court no later than December 6, 2016. A hearing to consider this Report has
been scheduled for January 16, 2017. The Monitor will be seeking an order on the
return of the motion approving the Inter-CCAA Entity Claims as detailed in this Report.
The purpose of the motion is to afford stakeholders the opportunity to comment on
this Report. The findings in this Report are subject to new information being provided
to the Monitor prior to the return of this motion.

2.0 Summary of the Inter-CCAA Entity Claims

1.  The table below summarizes the Inter-CCAA Entity Claims' as reflected in the Books
and Records. The Monitor has concluded that no adjustments are required.

($000s; unaudited)

Claim -
Claimant Debtor Amount Section
Bay CCAA Entities UTMI 544 6.1
Cumberland Entities Bay CCAA Enlities 540 62

3.0 Inter-CCAA Entity Claims Review

3.1 The Review Process
1. The Monitor's review included:

a) obtaining copies of the accounting sub-ledgers in the Books and Records
reflecting the entries (the “Entries” and individually, an “Entry") of the
fransactions between the Bay CCAA Entities and the Cumberland CCAA
Entities;

b) obtaining documentation supporting the Entries, as required and as available;
and

c) having discussions with the Representatives.

' The claims are as of October 18, 2016, the date of the Claims Procedure Order,

ZhDeglils regarding the Entries reviewed in respect of each Inter-CCAA Entity Claim are provided in Appendix *D" to
this Report

ksv advisory inc.
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2. The Books and Records reflect Bay LP Entries dating back to 2009. As set out in
paragraph 4 of Section 1.0 of this Report, prior to the Reorganization, the Cumberland
Entities were subsidiaries of Bay LP. As such, the intercompany transactions, as they
relate to the entities covered by this Report, were solely between Bay LP and UTMI.
For the following reasons, the Monitor has chosen to restrict its review to the Entries
between Bay LP and UTMI subsequent to December 31, 2012:

. The intercompany balance between Bay LP and UTMI at January 1, 2013 was
relatively small (approximately $184,000 owing from UTMI to Bay LF);

. A scanning of the Entries prior to 2013 indicates that the significant Entries were
primarily fund transfers in the normal course of conducting the Urbancorp
Group’s business and likely would not have been subject to a Section 36.1
CCAA action;

» The Accountants have reviewed the intercompany Entries prior to 2013 and
provided Management with adjustments, as necessary, from time to time; and

. The Cumberland Entities and Downsview were, prior to the Reorganization,
nominees of Bay LP. Any Entry between a Bay CCAA Entity and a Cumberland
Entity or Downsview prior fo December 15, 2015 would have been combined
and eliminated in Bay LP.

Based on the above, the Monitor has concluded that there is a low risk that the Inter-
CCAA Entity Claims could be materially misstated by restricting its review to
transactions subsequent to December 31, 2012.

4.0 Urbancorp Reorganization

1. OnJune 19, 2015, UCI was incorporated in connection with issuing a bond offering in
Israel, which raised approximately $64 million (the “Israel Bond Offering”). In
conjunction with the Israel Bond Offering, Bay LP transferred each of the Cumberland
Entities to Cumberland and transferred Downsview to UCI (the "Transfers”). In
exchange for the Transfers, Bay LP, through a series of transactions, received Class
D shares of Urbancorp Holdco Inc., the parent company of UCI. UCI assumed certain
obligations of Bay LP in exchange for the 51% interest Bay LP had in Downsview
Homes Inc. (which was held by Downsview as its nominee) (the “Downsview
Transfer”).

2. In conducting the Inter-CCAA Entity Claims review, the Monitor has not sought to
determine whether the Transfers or the Downsview Transfer could be subject to a
potential action pursuant to Section 36.1 of the CCAA.

3. Provided the creditors of Bay LP are repaid in full, the prejudice, if any, of the
Transfers and the Downsview Transfer will be bome by the limited partner of Bay LP.
According to the Urbancorp Group corporate organizational chart, Doreen Saskin is
the limited pariner of that entity.

ksv advisory inc.
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5.0 Description of Activities of Bay CCAA Entities

5.1 Bay CCAA Entities

1. Each Bay CCAA Entity is 2 single purpose entity. Set out in Appendix “C” is a brief
description of the single purpose activity for each Bay CCAA Entity. The entities are

involved in residential propenrty development.

2.  As set out in Section 1.0 of this Report, the subsidiaries of Bay LP are nominees for
Bay LP. In the normal course, Bay LP would, with the assistance of the Accountants,
make year-end adjustments, whereby intercompany balances in the Bay LP
subsidiaries owing to and from UTMI would be transferred to Bay LP. The result of
the foregoing adjustments is reflected in the balance between Bay LP and UTMI, with

certain exceptions as detailed in paragraph 3 below.

3. For the year ended December 31, 2015 and up to the Initial Order Date, Bay LP has
not finalized its accounting records nor have the Accountants prepared all year-end
and interim period adjustments as they would in the normal course. As such, certain
intercompany balances in the Bay LP subsidiaries owing to and from UTMI (including
those balances owing to UTMI by Woodbine and Bridlepath) were not transferred to
Bay LP, giving rise to intercompany balances as at the Initial Order Date within the
Bay LP subsidiaries owing to and from UTMI (as detailed in Section 6.1 below).

6.0 Inter-CCAA Entity Transactions

1.  The Monitor has reviewed the accounting sub-ledgers of the Books and Records
reflecting the Entries for the transactions between the Bay CCAA Entities and the
Cumberland CCAA Entities. A schedule of the Entries, together with the Monitor's
comments, is provided in Appendix “D” to this Report. The sections that follow provide
summaries of the Monitor's review of the validity and the quantum of the transactions
giving rise to the claims between the Bay CCAA Entities and the Cumberland CCAA
Entities.

6.1 Claims by Bay CCAA Entities against UTMI

1. The table below sets out the claims between the Bay CCAA Entities and UTMI.

($000s, unaudited)

Bay CCAA Entity
Bay LP

Hogg's Hollow
King Towns
Newtowns
Waoodbine
Bridlepath _

Net Bay CCAA Entities’ clain.1_s against U'fMI

Claim Against

___{By) UTMI

728
118
100
(99)
(149)
(154)
544

ksv advisory inc.
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2. Bay LP's intercompany receivable represents Entries between it and UTMI
subsequent to December 31, 2012. The intercompany receivable is comprised of the
following major transactions:

a) netproceeds of $14.5 million generated on the sale of Bay LP’s 49% interest in
the Downsview project to Mattamy Homes ("Mattamy”), which were paid directly
to UTMI*: and

b) funds advanced to UTMI by Bay LP.
The Bay LP intercompany receivable is reduced by the following major transactions:

a) a $6.8 million consulting fee (discussed further in Section 7.3) owed to UTMI in
respect of the Downsview project;

b) funds advanced by UTMI to various Bay LP subsidiaries, the intercompany
balances of which were transferred to Bay LP, as discussed in Section 5.1(2);

c) interest paid by UTMI on behalf of Bay LP,

d) funds advanced by UTMI on behalf of Bay LP's interest in a joint venture in the
King South project; and

e) vendor obligations of Bay LP, such as trades and professionals, which were
funded by UTMI.

3. Hogg's Hollow's intercompany receivable is primarily the result of approximately
$112,000 transferred to UTMI.

4.  King Towns' intercompany receivable relates to a $100,000 employee bonus paid in
2014 by King Towns on behalf of UTMI.

o} Newtowns' intercompany payable is comprised of:

a) a $180,000 transfer by UTMI to Newtowns to fund a technical audit performed
on the Newlowns project; and

b) nettransfers of $91,000 by Newtowns to UTMI.

6. Woodbine's and Bridlepath’'s intercompany payables are primarily comprised of
amounts paid by UTMI on their behalf from November, 2015 to March, 20186 in respect
of third party interest payments ($120,000 and $86,000, respectively) and vendor
obligations ($29,000 and $68,000, respectively).

* Total proceeds from the sale to Mattamy were approximately $22 million. The balance of the proceeds were primarily
Eged to discharge a loan on the Downsview project and for payments made on behalf of Urbancorp (Bay/Stadium)

Page 7 of 11
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6.2 Cumberland Entities’ Claims against the Bay CCAA Entities

1. The table below sets out the claims between the individual Cumberiand Entities and

the Bay CCAA Entities.
{$000s; unaudited) Claims Against (By)
Cumberland Entity the Bay CCAA Entities
952 Queen 232
St. Clair 95
Lawrence 94
Mallow 83
Patricia 50
60 St Clair 1
¥ing South -
King Residential (2)
Brid_g_e (13)
Net Cumberland Entities’ claims against the Bay CCAA 540

7.0 Man

1.

952 Queen's intercompany receivable is primarily made up of the following:

a) a $90,000 interest payment made in November, 2015 on behalf of Bridlepath;
and

b} 2016 sales tax refunds of approximately $125,000 received by Bay LP on 952
Queen’s behalf,

The intercompany receivable of St. Clair, Mallow and Patricia relate to 2015 and 2016
sales tax refunds received by Bay LP on their behalf.

Lawrence’s intercompany receivable is primarily comprised of 2015 and 2016 sales
tax refunds of approximately $124,000 received by Bay LP on Lawrence’s behalf, and
reduced by legal fees of $30,000 paid by Hogg's Hollow on Lawrence’s behalf.

Bridge’s intercompany payable is comprised of legal fees of $13,000 paid by Hogg's
Hollow on its behalf.

agement and Other Fees Charged by UTMI

UTMI's revenues are derived from fees charged to the various Urbancorp Group
entities for management services including, but not limited 1o, development
management and construction management, as applicable. There do not appear to
be any written agreements between UTMI and the Bay CCAA Enlities outlining the
terms of the management agreements®. This section sets out the management fees
charged, or not charged, by UTMI to each Bay CCAA Entity.

* There is also no wntten management fee agreement between UTMI and the Cumberland Entities. However, the
management fee arrangement for the Cumberland Entities was detailed in the Israel Band Offering prospectus

ksv advisory inc.
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7.1 Woodbine and Bridlepath

1. UTMI did not charge any management fees for the Woodbine and Bridlepath projects
nor was a development management fee accrued in respect of Woodbine or
Bridiepath. According to UTMI's controller, Bay LP and UTMI had an unwritten
agreement whereby UTMI would eam its development fee only when construction
financing had been obtained. The fee was to be calculated based on a fixed fee per
unit. Woodbine and Bridlepath did not obtain construction financing, and as such, no
development management fee was charged or accrued.

2. The methodology in calculating development management fees earned by UTMI for
Woodbine and Bridlepath is inconsistent with the one applied to the Cumberland
CCAA Entities. The Monitor has prepared a calculation of what the UTMI
management fees would have been had Bay LP and UTMI used the criteria adopted
between the Cumberland CCAA Entities and UTMI, as detailed in the Israel Bond
Offering prospectus. Based on the Monitor's findings, and assuming a consistent
methodology is applied, Woodbine and Bridlepath would have a development
management fee owing to UTMI of $95,000 and $250,000, respectively.

7.2 Hogg's Hollow, King Towns and Newtowns

1. UTMI charged {(and was paid) management fees of $912,000, $177,000 and $523,000
on the completed Bay CCAA Entity projects, being Hogg's Hollow, King Towns and
Newtowns.

2. The fees charged by UTMI to Hogg's Hollow represent development management
fees and construction management fees. The fees charged by UTMI to King Towns
and Newtowns, however, represent development management fees only. The Monitor
has been advised by UTMLI's controller that prior to construction of the Hogg's Hollow
project, it was not UTMI's policy to charge a construction management fee to a
stacked townhomes/townhouses project. No documentation has been provided in
this regard.

3. Development management fees were calculated on a fixed fee per unit basis.
Construction management fees were calculated as 1% of budgeted construction
costs.

4.  Details of the management fees charged in respect of Hogg's Hollow, King Towns
and Newtowns are set out in Appendix “E” to this Report.

7.3 Downsview

1. In 2013 and 2014, consulting fees totalling $6.8 million were reflected as earned by
UTMI from Bay LP in respect of Downsview in accordance with an agreement dated
June 10, 2013 and amended on June 1, 2015. The consulting fees relate to the sale
of Bay LP's 49% interest in the Downsview project to Mattamy. This fee is reflected
in the Entries of both Bay LP and UTMI.
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8.0 Promissory Note

1.

As displayed on Appendix “D" to this Report, Bay LP maintained an intercompany
account for transactions between Bay LP and UTMI. This intercompany account
reflects both advances by Bay LP to or on behalf of UTMI and advances by UTMI to
or on behalf of Bay LP. The Books and Records reflect that, on December 11, 2015,
UTMI was indebted to Bay LP in the approximate amount of $600,000.

On December 11, 2015, Bay LP issued a promissory note in the amount of $6 million
to UTMI (the “$6 Million Promissory Note”). On the same day, UTMI assigned the $6
Million Promissory Note to UCI, such that Bay LP is now obligated to UCIL In
reviewing the Entries between Bay LP and UTMI, the Monitor has not found evidence
that Bay LP owed $6 million to UTMI at the time of the creation of the $6 Million
Promissory Note. The Monitor has discussed this issue with Representatives and the
Monitor has been advised by them that the $6 Million Promissory Note was issued on
the basis of the payable® Entries in the intercompany account between Bay LP and
UTMI, without taking into consideration the receivable Entries®.

We understand that in addition to the $6 million Promissory Note, Bay LP issued a $2
million promissory note to UTMI (the "$2 Million Promissory Note”) on December 11,
2015. The $2 Million Promissory Note was assigned by UTMI to Realtyco. For
reasons identical to the $6 Million Promissory Note, the Monitor has not found any
evidence that Bay LP owed $2 million to UTMI at the time of the creation of the $2
Million Promissory Note.

9.0 Results of the Monitor’'s Review

1.

Based on the review conducted by the Monitor, the Monitor has made the following
conclusions:

a) the intercompany balances between the Bay CCAA Entities and the
Cumberland CCAA Entities, as set out in Section 2.0, appear accurate and valid;

b) UTMI did not charge for management services provided by it to Woodbine and
Bridlepath, apparently for the reasons provided in Section 7.1 of this Report;
and

c) as at the date of this Report, the Monitor has not been provided evidence of a
debt owing by Bay LP to UCI or Realtyco in respect of the $6 Million Promissory
Note and the 32 Million Promissory Note, respectively. The Monitor continues
to review this matter and is awaiting further information from the
Representatives.

Subject to the approval of this Court, the Monitor intends to admit the Inter-CCAA
Entity claims as set out in Section 2.

® For clarification, the amounls payable by Bay LP to UTMI reflected in the intercompany account

% For clarification, the amounts receivable to Bay LP from UTMI reflected in the intercompany account

ksv advisory; |r_1c
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10.0 Conclusion

1. Based on the foregoing, the Monitor respectfully recommends that this Court make
an Order granting the relief detailed in Section 1.1(b) of this Report.

- " "

All of which is respecifully submitted,

KV Lotran 7,

KSV KOFMAN INC.

IN ITS CAPACITY AS COURT-APPOINTED MONITOR OF

URBANCORP (WOODBEINE) INC., URBANCORP (BRIDLEPATH]) INC., THE TOWNHOUSES
OF HOGG'S HOLLOW INC., KING TOWNS INC., NEWTOWNS AT KINGTOWNS INC.,
DEAJA PARTNER (BAY) INC. AND TCC/URBANCORP (BAY) LIMITED PARTNERSHIP
AND NOT IN ITS PERSONAL CAPACITY
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M TERRA FIRMA

Date: December 23, 215
Lender Solicitor: Harns, Shoaler

Mortgage Discharge Statement

22 St Clair Avenue East
Lewel 2, Suite 200
Toronto, Omtario
Canadg MJT 255

T 436 792 4700

F 4167924711

Borrower(s): Urbancom (St. Tlae Villaga) Inc
Property Address. 10 Innos Avonug & 177 Caledonla Rood, Toronta
Closing Date. December 23, 2015
lin‘erns! Rata: 10.00%] Pnncipal & interest £ 7,380.000 0O
Blaturity Data: Docombat 23, 2015|Property Tax
Paymuat Fregoency: Nonthly |E scrow:
Next Paymen! Due December 23, 2015{TOTAL PAYMENT: S 7.463.654 11
MCAM TFCC TOTAL

Principal Batar.ce s 5,330,000 00 § 1.990,00000 § 7,380.00000
Accruod Current Interest (Doc 1 - Des 23 2015) 2] days § 1698213 § 2952102 § 46,504 1%
Extension fae $ 1347500 5 2342500 § J6.000 00
Discharge fee H 26000 5 - $ 25000
Total amount required in cerlified funds (December 23, 2015) 5 5.420,707.19 $ 2,042,946.92 § 7,463,654.11

CONDITIONS 92
Tra Borrower is respensidlo for legal fees with may be added t¢ the umcunl of discharga
This statement 13 correct only if all paymcn's have been made and hoacurad and is subject to the comection
of any errors of 6rmissOns
Sheculd the martgage be in armears. the "Panc.pal Ba'ance” witl ba s ! the due dalo cf the ast paid instaiment
All laxos and oiher charpes pald by us from tho Umo of preparatian t tha clasirg datn and not indicated on
this statorment, ure tho responsitility of the mortgagor
Funds recorved aflcr 1 00pm of the propesed discharge date wil ba subject tc an additicna! €3 ly intares!
charge of $2,021.92 unti paid. M the proposed dischargo dalo is on Friday, furts ufler 1 00pm will be
sutject to addibonal iatorest until the next business day Payments 1o be made to Harrls, Sheaffor, In Trust.
It is the responsibllity of your office lo ensure that the appropriate discharge documents aro praparod and
forwarded 1o Terra Firma Capital for axecutlon, This Includes any applicable PPSA discharge documentation,

¥ ) ’ g =
7
THIS STATEMENT IS VALID ONLY UNTIL DECEMBER 23, 2015. dectindecr 22 2uis
(p. A4
Liipt parh e then L.
fe JO¢ 512
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22 St. Clawrr Averive East
= Lovel 2, Suite 200
M TERRA FIRNMA Toronto, Onlario
Canada M4T 255
T-416 792 4700
F 416 792 4711
Date: December 23 2015
Lender Sotichor: Hprris, Shealfer

Mortgage Discharge Statement

Borrower(s): Urbancor {St. Clair Village) Inc.

Property Address: 19 Innes Avenue & 177 Calodonia Road, Toronlo

Closing Dato: Decombar 23, 2015

Intorest Roto, 12 00%]Prnciogl & Intergst § 205,000 00

Malurity Date: Docembar 23, 2015\ Property Toax

Payment Frequoncy tonthly| Escrow

Next Payment Due Dycumbuy: 23, 2015|TOTAL PAYMENT 5 208.572 05

Principal Balance S 205 000.00

Accruad Cumen: Interest (Nov 1 - Dec 23, 2015) 53days § 357205

Total amount required In cartiflad funds ( December 23, 2015) H 208.572.05 GL /547
CONDITIONS 43166 7

Gl v 2,

The Berrowet is rasponsibla far lsgal faas vith may be addad Lo e amount ¢f disthama,

This statementis correct only f all payments have been made and benvurud and is subject o tho comaction
of any orors or cmiss ons

Should the mongage be in aetears, the "Prinzipal Balance® will be as at lhe due date of the last paid nstalmant
All laxes and other chames pald by us from the timo cf praparaton 1o the closing date and notindizated on
this statemunt, nra the rosponsibility of the monigager.

Funds recoived altar 1.00pm of the proposcd o scharpe date wil be subject to on additona’ daily ‘nterest

charge of $67.40 until paid. If the propused dischirge dale is on Friday, funds after | 00pm wiliba
subject 1o azditonal inlerast untd the nest busiruss cday Payments to be made to Harris, Shaaffor, In Trust,

it is tho responsibility of your office to ensure that the appropriate discharge documents are propared and
forwarded to Tarra Firma Capital for execution. This Includes any applicable PPSA discharge documentation.

THIS STATEMENT IS VALID ONLY UNTIL DECEMBER 23, 2015.

Mario Thiyagarajoh
Chicf Financinl Officer

EAED



Appendix “H-2”



22 S1. Clair Avanue Eas!

——— Level 2. Suite 200
M TERRAFIRMA Torcnte, Ontario
Canada 4T 285

T 416792 4700
F. 416 7924717

Date Docombar 23 2015
Lender Solicitor Harns, Sroallor

Mortgage Discharge Statament

Borrowar{s): Urbancom (Lawrenca) Inc
Propurty Address: 1780 Lawmnce Ave VWast Taronta
Closing Data: Decomber 23, 2015
[Interest Rate 10 00% | Principa ' & Intosost $8.020.094 53
[Matunty Data, Decembsr 23. 2015|Propeny Tax
[Payment Freguency: Monthty|Escrow
Foxt Paymont Due Decomber 23 2015 TOTAL PAYMENT: £8.103,706 62
MCAN TFCC TOTAL
Pnrcipal Balance $5810,00000 5 221008484 38,020,094 04 6'-(. Jh.l
Accrued Curent Interes! [Nov 1 - Dec 23, 2015) 23 days § 2196658 § 6129540 § 8336158 /- .2/
Discharge lee H 25000 § B $ 28000 ;4,07
Total amount required fn cenified funds { December 23, 2015) § 5.8)2.216.58 § 227149024 $3.10).7006.82

CONUCITIONS
Tha Borrower is respensit ¢ for logal foes with may be acded I ihe amounl of cischange

Thes statement is corruct eniy ff al payments havo boon made a~w! honaured and 15 subjoct o the coreclion
of any ecrors or omissions

Shoulg tha mongign ba in arears, tho "Prncipal Balanca’ will bo as al the due date ef the last pad instatment.
Al Laxes a7d cthat Chargos paic by us from the time of proparation 10 tho closing date and not ndicated cn
this staterant. are the responsibility of the merigager

Fungs recuived ofler 31.00pm of (e propesed dischargu dale will be subyect o an additonal caily interost
charpe of $2,197.29 unid part If tho propased discharge date 4 on Frday, funds alier § O0pm wall bo
subjoct ic addittonal Intorost until the next busingss day Payments Lo be made to Hasrls, Sheotfer, In Trust

ftis tho responsibility of your office (o ensure that the appropriate discharge documents are prepared and
ferwarded to Tarra Firma Capital for execution. This includes any applicable PPSA discharge documaentation,

THIS STATEMENT IS VALIO ONLY UNTIL DECEMBER 23, 2015. [‘1 &
r.95
Yourpuly, 2rehit] G4 /088 Ot

N /#3455 §7%

Mado Th.yagarajan
Chel rnancal Qficor
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22 St. Ciair Avenue Eost
——— Level 2. Suite 200
I TERRA FIRNMA Toronto, Ontario
Canada MM4T 285
T. 416 782 4700
F. 416792 4711
Dato: December 23, 2015
Londer Solicitor: Hams, Sheaffer

Mortgage Discharge Statement

Borrower(s). Urbancorp (Laarence) Inc

Property Addross: 1780 Lawrence Ave. West Tormnio

Closing Date: Oecuembar 23, 2015

Irterost Rals 12.00%]|Prncipal & In‘arost 5 451,750 00

Maturity Datg: Dacember 23, 2015]|Property Tax:

Paymen! F requancy AMonthiy| Escrow:

Next Payment Due. Docomber 23, 2015 TOTAL PAYMENT: H 455165 97

Pnrcipal Balanco 3 451,750.00

Azzruod Cument Interust {Dec 1 - Duc 23, 2015) 23dnys § 341547

Total amount required In certlfied funds {Docember 23, 2015) s 455156597 Cad

indf

CONDITIONS

The Barrower Is responsible for lagal fees w.in may ba added to the amount of dischasgy

This statement is correct only If 3l paymants Rave been made and honourod ard is subject to the correcton
of ary errors cr omissions

Should tho merigage be in arears. the “Principal Balance™ will ko as Al the dua dale of the las: pald nstalmeny
Alltaxus and other charges paic by us from tho limo of preparat on lo the clos ng cate and no! mdicntad on
thus statomant are the responsibiltty of the mortgager.

Funds rocuived after | 00pm of the proposed discharge date wil ba subjoct lo an acdivonal dady interast
charge of $148.52 until pand. If the [vopasen discharge date Is on Friday, funds afar 1:00pm will be
sudject 10 addilional interest unl | tha noxt businoss day Payments te be mads to Harris, Sheaffer, In Trust

Itis tha responsibllity of your office to ensure that the apgropriate d scharge documents are preparad and
forwarded to Terra Firma Copita! for execution. This includes any applicable PPSA discharge documentation

THIS STATEMENT IS VALID ONLY UNTIL DECEMBER 23, 2015

bt g5

Yaurg taly. : Credoer GL /65X o¢
: C.\/U\. LW

Mang, agaigjoh

'Chief Fnancial Officor
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22 §! Clar Avenue East
Lovol 2, Swiae 200

II™m TERRA FIRNMA Toronto, Ontang
Carada M3T 255
T 416 792 4700
F 3167924711
Date. Crecemrber 23, 2015
Lander Solicitor: Harris, Enoaller
Mortgage Discharge Statement
Borrower(s) Utbancom (Mabhow i Inc
Property Address: 15 Maliow Riac, Torooiln, ON
Closing Dato: December 23, 2015
“ierest Rale, 10 D0%|Pnrcipat & Interes: §12.750.000 G
[Miatunty Date BDecamber 23. 2015]Progonty Tax:
Paymamt Fraquency. MONTy ] E srow-
HNoxt Paymrent Due” Dacomber 23, 2015 |TOTAL PAYMENT: $3.230 337 47
ATRIUM TFCC TOTAL
Prncpat Batance $ EGBODOJO.CC § 5.850.00000 $3275000000 ey
Accrued Cornert Interest {Nov 1 - Dec 23, 2015) 23dayss $ 562319731 § 2410274 5§ 84247 a2,
Partgipaton few s - $ 60000000 § GCOOCO0D s df
Discharga fea s . 1Y . S .
Teta! amount required in certified funds {Docember 23, 2013%) 3 885823073 § 657410274 $13430,342.47
CONDITIONS

G- - 1

The Batrower s responsitia for logal fees with mzy be ecded 19 the amauwnt of dachamge

Th a atstema i3 cormoct oy «f 8l payments Fave boon mada and horo ored and s subject i Ihe carrecbon
of 3any grroes of criss ons

Shouc the morgage be « arraars, the  Pnncipal Dalanze® will ba as af the due dole of 1he ast pad nstalmerd
Al lases and cier chargoes pad by us frem the Lme of presaraten 19 the dosing dato and ot oacicalesd gn
Tut statement, are 1 redpcns:Dilily of thy morigagor

Funds recernnd afta 1 00pm of the propased crcharge dpte will Do sud-ect lo an addibonal Caily interast
charga af $3,493.15 untl pac ¥ the proposed Cischarge dale is or Friday. funds a'ter 1-COpm will be

suipet W additional intorost until the next businass day Payments to be made to Harrls, Shoaffor, In Trust.

It is the responslbility of your offica Lo ensure that the appropriate dischorge documents are prepsred and
forwarded to Terra Firma Capial for execution. This includes any applicable PPSA discharge documentation

THIS STATEMENT IS VALID ONLY UNTIL DECEMBER 23,2014

Yours truly

é.\_/\-' dﬂ (/‘t/ ( i )

' 7 %2 s dn

Chigt Fi:;:giga(}):!hcer drodw ‘/--/ ig L/t

ELED Cre ks SOS8 08 7 7230, vl
v 4 <47
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22 5t. Clax Avenue East
S—— Lave! 2, Suite 200
M TERRA FIRMA Toronto. Ontario
Canado MaT 255
T 416 782 4700
F 316792 4711
Date: Dacambor 23, 2015
Lender Solicitor; Harris, Sheatfer

Mortgage Discharge Statement

. 1o

Borrower(s): Urtancorp (Patrizla) Inc.

Property Address: 425 Palricia Avenue, North York, ON

Clasing Date: Oecambar 22, 2015

intorost Ralg: 23 10%|Pnncipal & Inlgrost, [ 2.100.000.0¢
Matunity Date: December 23, 2015]Property Tax:

Paymert Frecuancy Morthly[Escrow

Next Payment Due Docemrber 23. 2015/ TOTAL PATMENT: § 2 420.349.18

2100000 B0 2 Yoy, Ay
7043918 ,,
25000000 /77

Prncipi! Balance
Accruod Current Intorast (hov 1 - Dac 23, 2015) 53 cuys
Partripaton loe

- W Ln A

Tetat amounl required In corlified funds (Decamber 23, 01%) 2.420.439.18

COKDITIONS [2,?/‘9 pray

The Berraveer Is ruspensible for loqul fees with may bo added ta the amaurt of dischirge

This stulerien] I8 correct only if all paymaents have boon made and hongured and is sutkect to the comrecticn
of any errors of gmussions

Shatle the mongage be in arrears, the "Prnacipal Balance® wil bo as st the due date of tha last paid nstaiment
Al taxes and cthar charges palg By us rom the tmo of preporation to the dosing date and not indicated on
thia slatemant, are tha rasponsitxlity of the mengagor,

Funds receivec alter 1:00pm ol ine proposed ¢ scname cate wll ba subiict lo an adaitional daly intarest
charge of $1,329.04 unul paic f tho propased diackarge dale Is en Frday, lunds alter 1 00pm well bo

subyett to uozitoral interost untit the nest bus ness day. Payments to bo made to Harris, Sheatfer, In Trust.

It is the responsibitity of your office to ensura that the Ippropriate discharge documents are prepared and
forwarded to Terra Firma Copltal for execution. This Includes any applicable PPSA discharge documentation.

THIS STATENENT IS VALID ONLY UNTIL DECEMBER 23 2015.
( 8 ) ¢ 2/
Ll

Yours truty, 2S5, ) Lo, shren of i Leey
) “Akerad ng BT 7¢0. 1 R 3q
7 ¢ an _

"Maro Thiyagarojah e 2 /00D, €TV Yot 38

Chiaf Financial QMcer .
G &09 &vD 4

ESEQ . :
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MTERRA FIRMA

Dato: December 29, 2015
Lender Solicitor: Harris, Sheatler

Mortgage Discharge Statement

22 St Clair Avenue East
Level 2, Sute 200
Toronto, Ontano
Canada M4T 255

T.416 792 4700

F 4167924711

Bormrowur(s): Urbancormp

Property Addreas: 1071 King Strea. 840 5t Clair Ave W.

Closing Date: December 31, 2016

Interest Rate 16 00%]Principal & Intarest. [3 2.000,000.00
taturity Date December 31 _2016][Property Tax.

Payment Frequency Monthiy|Escrovr

Nex Payment Due: December 31, 2016[TOTAL PAYMENT: $ 2.157.638.41
Pnacpal Balance 3 2,000,000 00
Caprlaiized interes! (Dec 31, 2014 lo Nov 30, 2015) 335 days $ 112.576.16
Accrued Curient Interest (Nov 1 - Dec 30, 2015) 60 days § 45,060 25
Total amount required in certified funds (1:00 p.m. December 31, 2015) $ 2,157,636.41

CONDITIONS

The Borrower 1s respensible for legal fees with may be added to the amoun of discharge

This slatement 1s correct only if all

of any errors or omissions

Should the mortgage be in arrears, the “Pnncipal 8alance” will be as a!
All laxes and other charges paid by us from the tme of preparation to

this statement, are the responsibilty of the moetgagor

Funcs received after 1:00pm of the proposed discharge dote will

payments have been made and honoured and :s subsect to Ihe comection

the due date of tho las! paid instaiment
the closing date and not indicated on

be subject o an addiional daity interest

charge of $330.78 until paid If the proposed discharga date is on Friday, funds after 1 00pm will be

subject to additional interest until the noxt business day Paymants lo bo

It ks the responsibility of your office to ensure that th
forwarded to Terra Firma Capital for exacution. This

THIS STATEMENT IS VALID ONLY UNTIL DECEMBER 31, 2015.

Yours tuly,

Mano Thiyagarajah
Chief Fmancia! Officer

E&EQ

made to Harris, Sheaffor, In Trust

e pppropriate discharge documents are prepared and
Includes any applicable PPSA discharge documentation.
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™~ TERRA FIRMA

22 St. Clair Avenue East
Level 2, Suite 200
Toronto, Ontano
Ceanada M4T 255

T 416 7924700

F 4167924711

Date: December 31, 2015
Lender Solicitor: Hasns, Sheatfer

Mortgage Statement
Borrower(s): Bosves! Inc
Property Address: Edge on Triangia Park & Leslievlie
Closing Dats: December 31. 2015
interest Rale 16 00%|Principal & Interest 5 3.491,927.53
Matunty Dale. December 31. 2015|Property Tax
[Payment Frequency Monthly |E scrow
|Next Payment Due December 31, 2015|TOTAL PAYMENT: s 3,543,971 60
Princ:pal Balance $ 3,491.527.53
Accrued Cutrant interest (Nav 27 - Dec 30. 2015) 30days § 52,044 07
Total amount roquired In certified funds (1:00 p.m. Decamber 34,20138) S 3,543,971.60
Total amount paid on Decembaer 31, 2015 $ {3,108,723.75})
Loan balance $ 434,247.85

CONDITIONS

The Borower is responsible for legal fees with may be edded Lo the amount of discharge

Thes statement is correct only if all payments have been made and honoured and is subject to the correchin

of any ermors or omissions,

THIS STATEMENT IS VALID ONLY UNTIL DECEMBER 31, 2015.

Yours truly.

Mano Thryagarajah
Chief Financial Officer

ESE0
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1 Toronto Streat, Suile 400
Toronto, Ontario

——
- TERRA FIRMA Canada M5H 3V5
T 416 866 3000
F. 416 866 3061
Dats: December 31, 2015
Lendaer Solicitor: Harrls, Sheafler
Mortgage Statement
Borroweri{s): Urbancorp (952 Queen West) Inc.
Property Address: 844 anc 952 Queen Street Weat, Toronio
Closing Date: Dacember 31, 2015
interesl Rate 0.00% |Pnnapal & Intarest 5 732,640.00
Matutity Date December 31, 2015]Property Tax
|Payment Frequency: Monthly|Escrow:
[Next Payment Due. December 31, 2015 TOTAL PAYMENT: 3 732,640.00
Profil Parbcpaton Fee $ 732.640 00
Total amount required In certified funds (1:00 p.m.Decomber 11, 2015} $ 732,840.00

CONDITIONS

The Botrower is rasponsible for legal fees with may be added to the amount of discharge

This statement is correct only if 8l payments have baen made and honoured and is subject lo the corection

of any efrors or omissions

THIS STATEMENT S VALID ONLY UNTIL DECEMBER 31, 2015.

Yours truly

Mano Thiyagarajah
Chief Financial Officer

E3EO




Appendix “I”



Request ID: 017755004 Pravince of Onlario Date Report Produced: 2015/06/19

Demande n": Province de 'Ontario Document produit le:
Transaction 1D: 057965333 Ministry of Government Services Time Report Produced: 16:05:46
Transaction n° Ministére des Services gouvernementaux Imprimé a:

Category ID: CT

Catégorie.

Certificate of Incorporation
Certificat de constitution

This is to certify that Ceci certifie que
URBANCORP INC.

Ontario Corporation No. Numéro matricule de la personne morale en
Ontario
002471774
is a corporation incorporated, est une société constituée aux termes
under the laws of the Province of Ontario. des lois de |a province de I'Ontario.
These articles of incorporation Les présents statuts constitutifs
are effective on entrent en vigueur le

JUNE 19 JUIN, 2015

/2

Director/Directeur
Business Corporations Act/Loi sur les sociétés par actions
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Ontario Corporation Number

Request ID / Demande n° Numére de la compagnie en Ontario

17755004 2471774
FORM 1 FORMULE NUMERO 1
BUSINESS CORPORATIONS ACT / LOI SUR LES SOCIETES PAR ACTIONS

ARTICLES OF INCORPORATION
STATUTS CONSTITUTIFS

1. The name of the corporation is:
URBANCORP INC.

Dénomination sociale de la compagmie:

2, The address of the registared office is: Adresse du siédge social:

120 LYNN WILLIAMS STREET Suite 2a

{(Street & Number, or R.R. Number & if Multi-Office Building give Room No.}
(Rue ot numéro, ou numéroe de la R.R. et, 3’1l s’agit édifice 4 bureau, numéro du bureau)

TORONTO ONTARIO
CANADA M6K 3P6

(Nama of Municipality or Post Cffice) {Postal Code/Code postal)
(Nom de la municipalité ou du bureau de poste)

3. HNumber (or minimum and maximum
number) of directora is:

Minimum 1

Nombre {ou nombres minimal et maximal)
d'administrateurs:

Maximum 10

4. Tha first director{s) is/are: Premier(s) administrateur(s):

Rasidaent Canadian
Résidant Canadien

First nama, initials and surname
Préanom, initiales et nom de famille

Stata Yas or No
Oui/Non

hddress for service, giving Straeet & No.
or R.R. No., Municipality and Postal Code

ALAN
SASKIN

120 LYNN WILLIAMS STREET Suite 2A

TORONTO ONTARIO
CANADA M6K 3P6

Domicile élu, y compris la rue &t le
numéro, le numerc de la R.R., ou la nom
de la municipalite et le code postal

YES
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Ontario Corporation Number
Request ID / Demande n° Numéro de la compagnie en Ontario
17755004 2471774

Rastrictions, if any, on business the corporation may carry on or on powers the
corporation may exercise.

Limites, s’il y a lieu, imposées aux activités commperciales ou aux pouvoirs de la compagnie.
None

The classas and any maximum number of shares that the corporation is authorized
to issue:

Catégories et nombre maximal, s’il y a lieu, d’actions que la compagnie est
autorisée a émettre:

The corperation is authorized to issue an unlimited number of Class A
Special Shares, an unlimited number of Class B Special Shares, an unlimited
number of Class C Special Shares, an unlimited number of Class D Special

Shares, an unlimited number of Class E Special Shares, and an unlimited
number of Common Shares.
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Ontario Corporation Number
Request ID / Demands n° Numéro de la compagnie en Ontario

17755004 2471774

Rights, privileges, restrictions and conditions {(if any) attaching to each class of sharas
and directors autheority with respect to any clasa of shares which may be issused in series:
Droits, priviléges, restrictions et conditions, s’il y a liau, rattachés & chague
catégoria d’actions et pouvoirs das administrateurs relatifs a chague catégorie d’'actions
que peut étre dmise en série:

Class A Special Shares

(1) Subject to applicable laws, each Class A Special Share shall
entitle the holder thereof to receive, for each financial year of the
Corporation, a dividend equal to the "Class A Available Funds", as
hereinafter defined. Any dividend may be paid in one or more installments
at the discretion of the board of directors of the Corporation. The holders
of the Class A Special Shares shall not be entitled to any dividends other
than or in excess of the dividends hereinbefore provided for.

(2} For the purposes hereof, "Class A Property" means any property
transferred to the Corporation in consideration for the issuance of Class A
Spaecial Shares, laess the value of any non share consideration {including
the assumption of debt) paid by the Corporation in respect of such
transfer. The consideration paid by the Corporation for the Class A
Property shall not be greater than the fair market value of the Class A
Property based on generally accepted valuation principles.

(3) The Class A Available Funds shall be equal to the following amount:

(a) Any amount received by the Corporation in respect of the Class A
Property including, without limitation, proceeds of wvoluntary or
involuntary disposition, rental income and dividends; less

(b) Any direct costs associated with the particular receipt;and lass

(c) Any direct or indirect taxes or like imposts assessed against
the Corporation in respect of the particular receipt.

The Class A Available Funds shall be determined by the Board of
Directors having regard for actual or contingent receipts and disbursements
affecting (a), (b) and (c) above.

(4) In the event of the liquidation, dissolution or winding up of the
Corporation, whether voluntary or inveluntary, the holders of the
outstanding Class A Special Shares shall be entitled to receive all of the
remaining Class A Property owned by the Corporation at that date. After
payment to the holders of the Class A Special Shares of the property so
payable to them as above provided, they shall not be entitled toc share in
any further distribution of the property or assets of the Corporation.

{5) After the disposition by the Corporation of all of the Class A
Property and the distribution of the Class A Available Funds associated
therewith, the Corporation shall redeem all issued Class A Special Shares
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Ontario Corporation Number
Request ID / Demande n° Numéro de la compagnie en Ontario

17755004 2471774

Rights, privileges, restrictions and conditions (if any) attaching to sach class of shares
and directors authority with respect to any class of shares which may ba issued in sariaes:
Droits, priviléges, restrictions et conditions, =2'il y a lieu, rattachés a chagque
catégorie d’actions et pouvoirs des administrateurs relatifs a chagque catégorie d’‘actions
que peut détre émise en serie:

for the aggregate amount of One Dollar ($1.00) (Canadian funds) (the "Class
A Redemption Amount"). Not less than fourteen (14) days' notice in writing
of such redemption shall be given by mailing such notice to the registered
holders of the shares to be redeemed, specifying the date (herein called
the "Class A Redemption Date"} and place or places of redemption. Upon the
Class A Redemption Date, the Corporation shall pay or cause to be paid to
the order of the registered holder of each Class A Special Share to be
raedeemed the Class A Redemption Amount therefor on presentation and
surrender, at the place or places specified for redemption in the notice,
of the certificate(s) representing such Class A Special Shares. From and
after the Class A Redemption Date, the holder of each Class A Special Share
redeemed as aforesaid shall cease to be entitled to dividends and shall not
be entitled to exercisae any of the rights as shareholder in respect
thereof. The Corporation shall have the right at any time after the Class A
Redemption Date as aforesaid to deposit the Class A Redemption Amount of
the Class A Special Shares to be redeemed to a special trust account with
its solicitors or any duly authorized holder thereof, to be paid without
interest to or to the order of the holder of such Class A Spacial Shares
upon prasentation and surrender of the certificates representing the same
and, upon such deposit(s) being made, the Class A Special Shares in respect
whereof such deposit(s) shall have besn made shall be deemed to have baean
radeamed and the right of the holder(s) thereof after such deposit shall be
limited to receiving without interest the Class A Redemption Amount so
deposited against presentation and surrender of the said certificates held
by such shareholder.

(6) Any registered holder of Class A Special Shares may, at his option,
upon giving notice as hereinafter provided, require the Corporation at any
time or times to redeem all or any part of the Class A Special Shares held
by him, and the Corporation shall pay to such holder for each such share
which the holder requires to be redeemed an amount equal to the Class A
Redemption Amount. In the event that any registered holder of Class A
Special Shares desires to require the redemption, as aforaesaid, of all or
any part of the Class A Special Shares held by him, such registered holder
shall mail by prepaid mail addressed to the Corporation at its registered
office notice in writing of his intention to require redemption, which
notice shall alsoc specify therein the number of Class A Special Shares to
be so redeemed. On the date fourteen (14) days next following the receipt
of such notice by the Corporation (herein called the "Class A Retraction
Date"), the Corporation shall pay or cause to be paid to the order of the
registered holder of such Class A Special Shares the Class A Redemption
Amount on presentation and surrender at the registered office of the
Corporation of the certificates representing the Class A Special Shares
specified in the notice. From and after the Class A Retraction Date, the
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Ontario Corporation Number
Request ID / Demande n° Numéro de la compagnie en Ontario

17755004 2471774

Rights, privilegas, rastrictions and conditicons (if any) attaching to each class of shares
and directors authority with respect to any class of shares which may be issued in serias:
Droits, privilages, restrictions et conditions, 3°il y & lieu, rattachés a chagque
catégorie d’actions et pouvoirs das administrateurs relatifs a4 chaque catégorie d’acticons
que paut dtre émise en sdrie:

holder of the Class A Special Shares to be redeemed as aforesaid shall
cease to be entitled to dividends and shall not be entitled to exercise any
of the rights as shareholder in respect thereof unless payment of their
Class A Redemption Amocunt shall not be made upon presentation of
certificates in accordance with the foregoing provisions, in which case the
rights of the holder shall remain unaffected.

(7) The holders of the Class A Special Shares shall not be entitled as
such (except as hereinafter specifically provided} to receive notice of or
to attend any meeting of the shareholders of the corporation and shall not
be entitled to vote at any such meeting; the holders of the Class A Special
Shares shall, however, be entitled to notice of meetings of the
shareholders called for the purpeose of authorizing the dissoclution of the
corporation or the sale of its undertaking or a substantial part thereof,.

Class B Special Shares

(8} Subject to applicable laws, each Class B Special Share shall entitle
the holder thereof to receive, for each financial year of the Corporaticn,
a dividend equal to the "Class B Available Funds", as hereinafter defined.
Any dividend may be paid in one or more installments at the discretion of
the board of directors of the Corporation. The holders of the Class B
Special Shares shall not be entitled to any dividends other than or in
excess of the dividends hareinbefore provided for.

{9) For the purposes hereof, "Class B Property" means any property
transferred to the Corporation in consideration for the issuance of Class B
Spacial Shares, less the value of any non share consideration {(including
the assumption of debt) paid by the Corporation in respect of such
transfer. The consideration paid by the Corporation for the Class B
Property shall not be greater than the fair market value of the Class B
Property based on generally accepted valuation principlas,

(10) The Class B Available Funds shall be equal to the following amount:

(a) Any amount received by the Corporaticn in respect of the Class B
Property including, without limitation, proceeds of voluntary or
involuntary disposition, rental income and dividends; less

(b} Any direct costs associated with the particular receipt;and less

(c) Any direct or indirect taxes or like imposts assessed against
the Corporation in respect of the particular receipt.
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Ontaric Corporation Number
Request ID / Demande n° Numéro de la compagnie en Ontario

17755004 2471774

Rights, privileges, restrictions and conditions (if any) attaching to sach class of shares
and directors authority with respect toc any class of shares which may be issued in series:
Droits, privilégaes, restrictions et conditions, s’il y a lieu, rattachés a chague
catédgorie d’actions et pouveirs des administrateurs relatifs & chaque catégorie d'actions
que peut édtre amise en série:

The Class B Available Funds shall be determined by the Board of
Directors having regard for actual or contingent receipts and disbursements
affecting (a), {(b) and (c} above.

{11) In the event of the liquidation, dissolution or winding up of the
Corporation, whether voluntary or involuntary, the holders of the
outstanding Class B Special Shares shall be entitled to receive all of the
remaining Class B Property owned by the Corporation at that date. After
payment to the holders of the Class B Special Shares of the property so
payable to them as above provided, they shall not be entitled to share in
any further distribution of the property or assets of the Corporation.

(12) After the disposition by the Corporation of all of the Class B
Property and the distribution of the Class B Available Funds associated
therewith, the Corporation shall redeem all issued Class B Special Shares
for the aggregate amount of One Dollar ($1.00) (Canadian funds) (the "Class
B Redemption Amount"). Not less than fourteen (14) days' notice in writing
of such redemption shall be given by mailing such notice to the registered
holders of the shares to be redeemed, specifying the date (herein called
the "Class B Redemption Date") and place or places of redemption. Upon the
Class B Redemption Date, the Corporation shall pay or cause to be paid to
the order of the registered holder of each Class B Special Share to be
redeemed the Class B Redemption Amount therefor on praesentation and
surrender, at the place or places specified for redemption in the notice,
of the certificate(s) representing such Class B Special Shares. From and
after the Class B Redemption Date, the holder of each Class B Special Share
redeemed as aforesaid shall cease to be entitled to dividends and shall not
be entitled to exercise any of the rights as shareholder in respect
thareof. The Corporation shall have the right at any time after the Class B
Redemption Date as aforesaid to deposit the Class B Redemption Amount of
the Class B Spacial Sharaes to be redeemed to a special trust account with
its solicitors or any duly authorized holder thereof, to be paid without
interest to or to the order of the holdar of such Class B Special Shares
upon presentation and surrender of the certificates representing the same
and, upon such deposit(s) being made, the Class B Special Shares in respect
whereof such deposit(s)} shall have been made shall be deemed to have been
redeemed and the right of the holder{s} thereof after such deposit shall be
limited to receiving without interest the Class B Redemption Amount so
deposited against presentation and surrender of the said certificates held
by such shareholder.

{13) Any registered holder of Class B Special Shares may, at his option,
upon giving notice as hareinafter provided, require the Corporation at any
time or times to redeem all or any part of the Class B Special Shares held
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Ontario Corporation Number
Request ID / Demande n° Numéro de la compagnie en Ontario

17755004 2471774

Rights, privileges, restrictions and conditions (if any) attaching to each class of shares
and diractors authority with respect to any class of shares which may be issusd in series:
Drolts, privilages, restrictions et conditiens, s'il y a lieu, rattachés a chague
catégorie d’actions et pouvoirs des administrateurs relatifs A chague catégerie d’actions
gue peut dtre emise en série:

by him, and the Corperation shall pay to such holder for each such share
which the holder requires to be redeemed an amount equal to the Class B
Redemption Amount. In the event that any registered holder of Class B
Special Shares desires to regquire the redemption, as aforesaid, of all or
any part of the Class B Spaecial Shares held by him, such registered holder
shall mail by prepaid mail addressed to the Corporation at its registered
office notice in writing of his intention to reguire redemption, which
notice shall also specify therein the number of Class B Special Shares to
be so redeemed. On the date fourteen (l4) days next following the receipt
of such notice by the Corporation {(herein called the "Class B Retraction
Date"), the Corporation shall pay or cause to be paid to the order of the
registered holder of such Class B Special Shares the Class B Redemption
Amount on presentation and surrender at the registered office of the
Corporation of the certificates representing the Class B Special Shares
specified in the notice. From and after the Class B Retraction Date, the
holder of the Class B Special Shares to be redeemed as aforesaid shall
cease to be entitled to dividends and shall not be entitled to exercise any
of the rights as shareholder in respect thereof unless payment of their
Class B Redemption Amount shall not be made upon presentation of
certificates in accordance with the foregoing provisions, in which case the
rights of the holder shall remain unaffected.

{14) The holders of the Class B Special Shares shall not be entitled as
such (except as hereinafter specifically provided) to receive notice of or
to attend any meeting of the shareholders of the corporation and shall not
be entitled to vote at any such meeting; the holders of the Class B Special
Shares shall, however, be entitled to notice of meetings of the
shareholders called for the purpose of authorizing the dissolution of the
corporation or the sale of its undertaking or a substantial part thereof.

Class C Special Shares

(15) Subject to applicable laws, each Class C Special Share shall
entitle the holder thereof to receive, for each financial year of the
Corporation, a dividend equal to the "Class C Available Funds", as
hereinafter defined. Any dividend may be paid in one or more installments
at the discretion of the board of directors of the Corporation. The holders
of the Class C Special Shares shall not be entitled to any dividends other
than or in excess of the dividends hereinbefore provided for.

(16) For the purposes herecof, "Class C Property" means any property
transferred to the Corporation in consideration for the issvance of Class C
Special Shares, less the value of any non share consideration (including
the assumption of debt) paid by the Corporation in respect of such
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Ontario Corporation Number
Request ID / Demande n° Numéreo de la compagnie en Ontario

17755004 2471774

Rights, privileges, rastrictions and conditions (if any) attaching to each class of sharas
and directors authority with respect to any class of shares which may be issued in series:
Droits, priviléges, rastrictions et conditions, =s’il y a lieu, rattachés & chague
catégoria d‘actions et pouvoirs des administrateurs relatifs a chaque catégorie d’actions
que paut &tre émise en série:

transfer. The consideration paid by the Corporation for the Class C
Property shall not be greater than the fair market value of the Class C
Property based on generally accepted valuation principles.

(17) The Class C Available Funds shall be equal to the following amount:

(a) Any amount received by the Corporation in respect of the Class C
Property including, without limitation, proceeds of voluntary or
involuntary disposition, rental income and dividends; laess

{(b) Any direct costs associated with the particular receipt;and less

{c) Any direct or indirect taxes or like imposts assaessed against
the Corporation in respect of the particular receipt.

Tha Class C Available Funds shall be determined by the Board of
Directors having regard for actual or contingent receipts and disbursements
affecting {a), (b) and (ec) above.

(18) In the event of the liquidation, dissoclution or winding up of the
Corporation, whether voluntary or involuntary, the holders of the
outstanding Class C Special Shares shall be entitled to receive all of the
remaining Class C Property owned by the Corporation at that date. After
payment to the holders of the Class C Special Shares of the property so
payable to them as above provided, they shall not be entitled to share in
any further distribution of the property or assets of the Corporation.

(19) After the disposgition by the Corporation of all of the Class C
Property and the distribution of the Class C Available Funds associated
therewith, the Corporation shall redeem all issued Class C Special Shares
for the aggregate amount of One Dollar ($1.00) (Canadian funds) {(the "Class
C Redemption Amount"). Not less than fourteen (14) days' notice in writing
of such redemption shall be given by mailing such notice to the registered
holders of the shares to be redeemed, specifying the date (herein called
the "Class C Redemption Date") and place or places of redemption. Upon the
Class C Redemption Date, the Corporation shall pay or cause to be paid to
the order of the registered holder of each Class C Special Share to be
redesmed the Class C Redemption Amount therefor on presentation and
surrender, at the place or places specified for redemption in the notice,
of the certificate(s) representing such Class C Special Shares. From and
after the Class C Redemption Date, the holder of each Class C Spacial Share
redeemed as aforesaid shall cease to be entitled to dividends and shall not
be entitled to exercise any of the rights as shareholder in respect
thereof. The Corporation shall have the right at any time after the Class C
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Ontario Corporation Number
Request ID / Demande n° Numéro de la compagnie en Ontario

17755004 2471774

Rights, privilegas, rastrictions and conditions {if any) attaching teo each class of shares
and directors authority with respect to any class of shares which may be issued in series:
Droits, priviléges, restrictions et conditions, s’il y a lieu, rattachés a chaque
catégorie d’actions et pouvoirs des administrateurs relatifs & chagque catégorie d’actions
qua peut étre émise en série:

Redemption Date as aforesaid to deposit tha Class C Redemption Amount of
the Class C Special Shares to be redeemed to a special trust account with
its solicitors or any duly authorized holder thereof, to be paid without
interaest to or to the order of the holder of such Class C Special Shares
upon presentation and surrender of the certificates representing the same
and, upon such deposit(s) being made, the Class C Spacial Shares in respect
whareof such depesit(s) shall have been made shall be deemed to have been
radeemed and the right of the holder(s) thereof after such deposit shall be
limited to receiving without interest the Class C Redemption Amount so
deposited against presentation and surrender of the said certificates held
by such shareholder.

(20) Any registered holder of Class C Special Shares may, at his option,
upon giving notice as hereinafter provided, require the Corporation at any
time or times to redeem all or any part of the Class C Special Shares held
by him, and the Corporation shall pay to such holder for each such share
which the holder requires to be redeemed an amount equal to the Class C
Redemption Amount. In the event that any registered holder of Class C
Special Shares desires to require the redemption, as aforesaid, of all or
any part of the Class C Special Shares held by him, such registered holder
shall mail by prepaid mail addressed to the Corporation at its registered
office notice in writing of his intention to require redemption, which
notice shall alsoc specify therein the number of Class C Special Shares to
be so redeemed. On the date fourteen (14) days next following the receipt
of such notice by the Corporation (herein called the "Class C Retraction
Date"), the Corporation shall pay or cause to be paid to the order of the
registered holder of such Class C Special Shares the Class C Redemption
Amount on presentation and surrender at the registered office of the
Corporation of the certificates representing the Class C Special Shares
specified in the notice. From and after the Class C Retraction Date, the
holder of the Class C Special Shares to be redeemed as aforesaid shall
cease to be entitled to dividends and shall not be entitled to exercise any
of the rights as sharsholder in respect thereof unless payment of their
Class C Redemption Amount shall not be made upon presentation of
certificates in accordance with the foregoing provisions, in which case the
rights of the holder shall remain unaffected.

(21) The holders of the Class C Special Shares shall not be entitled as
such (except as hereinafter specifically provided) tc receive notice of or
to attend any meeting of the shareholders of the corporation and shall not
be entitled to vote at any such meeting; the holders of the Class C Special
Shares shall, however, be entitled to notice of meaetings of the
shareholders called for the purpose of authorizing the dissolution of the
corporation or the sale of its undertaking or a substantial part thereof.
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Ontario Corporation Number
Request ID / Demande n° Numéro de la compagnie en Ontario

17755004 2471774

Rights, privileges, restrictions and cenditions (if any) attaching to each class of sharas
and directors authority with respect to any class of shares which may be issued in series:
Droits, priviléges, restrictions et conditions, s’il y a lieu, rattachés a chaque
catégorie d‘actions et pouvoirs des administrateurs relatifs a chague catégorie d’actions
que peut étre émise en série:

Class D Special Shares

{22) Subject to applicable laws, each Class D Special Share shall
entitle the holder thereof to receive, for each financial year of the
Corporation, a dividend equal to the "Class D Available Funds", as
hereinaftaer defined. Any dividend may be paid in one or more installments
at the discretion of the board of directors of the Corporation. The holders
of the Class D Special Shares shall not be entitled to any dividends other
than or in excess of the dividends hereinbefore provided for.

(23) For the purposes herecf, "Class D Property" means any property
transferred to the Corporation in consideration for the issuance of Class D
Special Shares, less the value of any non share consideration {(including
the assumption of debt) paid by the Corporation in respect of such
transfer. The consideraticn paid by the Corporation for the Class D
Property shall not be greater than the fair market value of the Class D
Property based on generally accepted valuation principles.

(24) The Class D Available Funds shall be equal to the following amount:

(a) Any amount received by the Corporation in respect of the Class D
Property including, without limitation, proceeds of voluntary or
involuntary disposition, rental income and dividends; less

{b} Any direct costs associated with the particular receipt;and less

{c) Any direct or indirect taxes or like imposts assessed against
the Corporation in respect of the particular receipt.

The Class D Available Funds shall be determined by the Board of
Directors having regard for actual or contingent receipts and disbursements
affecting (a), {b) and (c) above.

{25) In the event of the liquidation, dissolution or winding up of the
Corporation, whether voluntary or inveoluntary, the holders of the
outstanding Class D Special Shares shall be entitled to receive all of the
remaining Class D Property owned by the Corporation at that date. After
payment to the holders of the Class D Special Shares of the property so
pavable to them as above provided, they shall not be entitled to share in
any further distribution of the property or assets of the Corporation.

{26) After the disposition by the Corporation of all of the Class D
Property and the distributicn of the Class D Available Funds associated
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Rights, privileges, restrictions and conditions (if any) attaching to each class of shares
and diractors authority with respect to any class of shares which may be issued in series:
Droits, priviléges, restrictions et conditicns, s’il y a lieu, rattachés a chague
catégorie d’actions et pouvoirs des acininistrateurs relatifs a& chague catégorie d’actions
que peut étre émise an sarie:

therewith, the Corporation shall redeem all issued Class D Special Shares
for the aggregate amount of One Dollar ($1.00) (Canadian funds) {(the "Class
D Redemption Amount®). Not less than fourteen (14) days' notice in writing
of such redemption shall be given by mailing such notice to the registered
holders of the shares to be redeemed, specifying the date {herein called
the "Class D Redemption Date") and place or places of redemption. Upon the
Class D Redemption Date, the Corporation shall pay or cause to be paid to
the order of the registered holder of each Class D Special Share to be
redeamed the Class D Redemption Amount therefor on presentation and
surrender, at the place or places specified for redemption in the notice,
of the certificate(s) representing such Class D Special Shares. From and
after the Class D Redemption Date, the holder of each Class D Special Share
redeemed as aforesaid shall cease to be entitled to dividends and shall not
be entitled to exercise any of the rights as shareholder in respect
thereof. The Corporation shall have the right at any time after the Class D
Redemption Date as aforesaid to deposit the Class D Redemption Amount of
the Class D Special Shares to be redeemed to a special trust account with
its solicitors or any duly authorized holder thereof, to be paid without
interest to or to the order of the holder of such Class D Special Shares
upon presentation and surrender of the certificates representing the same
and, upon such deposit(s) being made, the Class D Special Shares in respect
whereof such deposit(s) shall have been made shall be deemed to have been
redeemed and the right of the holder(s) thereof after such deposit shall be
limited to receiving without interest the Class D Redemption Amount so
deposited against presentation and surrender of the said certificates held
by such shareholder.

(27) Any registered holder of Class D Special Shares may, at his
option, upon giving notice as hereinafter provided, require the Corporation
at any time or times to redeem all or any part of the Class D Special
Shares held by him, and the Corporation shall pay to such holder for each
such share which the holder requires to be redeemed an amount equal te the
Class D Redemption Amount. In the event that any registered holder of Class
D Special Shares desires to require the redemption, as aforesaid, of all or
any part of the Class D Special Shares held by him, such registered holderx
shall mail by prepaid mail addressed to the Corporation at its registered
office notice in writing of his intention to require redemption, which
notice shall also specify therein the number of Class D Special Shares to
be so redeemed. On the date fourteen (14) days next following the receipt
of such notice by the Corporation (herein called the "Class D Retraction
Date"), tha Corporation shall pay or cause to be paid to the order of the
ragistered holder of such Class D Special Shares the Class D Redemption
Amount on presentation and surrender at the registered office of the
Corporation of the certificates representing the Class D Special Shares



Page: 12

Ontario Corporation Number
Request ID / Demande n° Numéro de la compagnie en Ontario

17755004 2471774

Rights, privileges, restrictions and conditions (if any) attaching to each class of shares
and directors suthority with rospect to any class of shares which may be issued in series:
Droits, priviléges, restrictions et conditions, s37il y a lieu, rattachés a chague
catégorie d’actions et pouvoirs des administrateurs relatifs A chaque catégorie d’actions
que peut dtre émise en série:

specified in the notice. From and after the Class D Retraction Date, the
holder of the Class D Special Shares to be redeemed as aforesaid shall
cease to be entitled to dividends and shall not be entitled to exercise any
of the rights as shareholder in respect thereof unless payment of their
Class D Redemption Amount shall not be made upon presentation of
certificates in accordance with the foregoing provisions, in which case the
rights of the holder shall remain unaffected.

(28) The holders of the Class D Special Shares shall not be entitled as
such (except as hereinafter specifically provided) to receive notice of or
to attend any meeting of the shareholdars of the corporation and shall not
be entitled to vote at any such meeting; the holders of the Class D Special
Shares shall, howaver, be entitled to notice of meetings of the
shareholders called for the purpose of authorizing the dissclution of the
corporation or the sale of its undertaking or a substantial part thereof.

Class E Special Shares

(29) Suvbject to applicable laws, each Class E Special Share shall
entitle the holder thereof to receive, for each financial year of the
Corporation, a dividend equal to the "Class E Available Funds'", as
hereinafter defined. Any dividend may be paid in one or more installments
at the discretion of the board of directors of the Corporation. The holders
of the Class E Special Shares shall not be antitled te any dividends other
than or in excess of the dividends hereinbefore provided for.

(30) For the purposes hereof, "Class E Property" means any property
transferred tc the Corporation in consideration for the issuance of Class E
Spacial Shares, less the value of any non share consideration (including
the assumption of debt) paid by the Corporation in respect of such
transfer. The consideration paid by the Corporation for the Class E
Property shall not be greater than the fair market value of the Class E
Property based on generally accepted valuation principles.

{31) The Class E Available Funds shall be equal to the following amount:

{(a) Any amount received by the Corporation in raspect of the Class E
Property including, without limitation, proceeds of voluntary or
involuntary disposition, rental income and dividends; less

(b) Any direct costs associated with the particular receipt;and less

(c) Any direct or indirect taxes or like imposts assessed against

the Corporation in respect of the particular receipt.
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Rights, privilaeges, restrictions and conditions (if any) attaching to sach class of shares
and directors authority with respect to any class of shares which may be issuad in marias:
Droits, priviléges, restrictions et conditions, s’il y a lieu, rattachés a chaque
catégorie d’actions et pouvoirs des administrateurs relatifs a chaque catégorie d’actions
que peut étre amise en série:

The Class E Available Funds shall be determined by the Board of
Directors having regard for actual or contingent receipts and disbursements
affecting (a), (b) and (c) above.

(33) After the disposition by the Corporation of all of the Class E
Property and the distribution of the Class E Available Funds associated
therewith, the Corporation shall redeem all issued Class E Special Shares
for the aggregate amount of One Dollar ($1.00) (Canadian funds) (the "Class
E Redemption Amount")}. Not less than fourteen {14) days' notice in writing
of such redempticn shall be given by mailing such notice to the registered
holders of the shares to be redeemed, specifying the date (herein called
the "Class E Redemption Date") and place or places of redemption. Upon the
Class E Redemption Date, the Corporation shall pay or cause to be paid to
the order of the registered holder of each Class E Special Share to be
redeemed the Class E Redemption Amount therefor on presentation and
surrender, at the place or places specified for redemption in the notice,
of the certificate(s) representing such Class E Special Shares. From and
after the Class E Redemption Date, the holder of each Class E Special Share
redeemaed as aforesaid shall cease to be entitled to dividends and shall not
be entitled to exercise any of the rights as shareholder in respect
therecof. The Corporaticon shall have the right at any time after the Class E
Raedemption Date as aforesaid to deposit the Class E Redemption Amount of
the Class E Special Shares to be redeemed to a special trust account with
its solicitors or any duly authorized holder thereof, to be paid without
interest to or to the order of the holder of such Class E Special Shares
upon presentation and surrender of the certificates representing the same
and, upon such deposit(s) being made, the Class E Special Sharas in respect
whereof such deposit(s) shall have been made shall be deemed to have been
redeemed and the right of the holder (s} thereof after such deposit shall be
limited to receiving without interest the Class E Redemption Amount so
deposited against presentatien and surrender of the said certificates held
by such sharsholder.

(34) Any registered holder of Class E Special Shares may, at his
option, upon giving notice as hereinafter provided, require the Corporation
at any time or times to redeem all or any part of the Class E Special
Shares held by him, and the Corporation shall pay to such holder for each
such share which the holder requires to be redeemed an amount equal to the
Class E Redemption Amount. In the event that any registered holder of Class
E Special Shares desires to require the redemption, as aforaesaid, of all or
any part of the Class E Special Shares held by him, such registered holder
shall mail by prepaid mail addressed to the Corporation at its registered
office notice in writing of his intention to require redemption, which
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Righta, privileges, restrictions and conditions (if any} attaching to each class of sharas
and directors authority with respect to any class of shares which may be issued in series:
Droits, priviléges, restrictions et conditions, =’il y a lieu, rattachés a chaque
catégorie d’actions et pouvoirs des administrateurs relatifs a chagua catégorie d’actions
que peut étre émise en série:

notice shall also specify tharein the number of Class E Special Shares to
be so redeeamed. On the date fourteen (14) days next following the receipt
of such notice by the Corporaticon (herein called the "Class E Retraction
Date"), the Corporation shall pay or cause to be paid to the order of the
registered holder of such Class E Special Shares the Class E Redemption
Amount on presentation and surrender at the registered office of the
Corporation of the certificates representing the Class E Special Shares
specified in the notice. From and after the Class E Retraction Date, the
holder of the Class E Special Shares to be redeemed as aforesaid shall
cease to be entitled to dividends and shall not be entitled to exercise any
of the rights as shareholder in respect thereof unless payment of their
Class E Redemption Amount shall not be made upon presentation of
certificates in accordance with the foregoing provisions, in which case the
rights of the holder shall remain unaffected.

(35) The holders of the Class E Special Shares shall not be entitled as
such (except as hereinafter specifically provided) to receive notice of or
to attend any meeting of the sharesholders of the corporation and shall not
be entitled to vote at any such meeting; the holders of the Class E Special
Shares shall, however, be entitled to notice of meetings of the
shareholders called for the purpose of authorizing the dissclution of the
corporation or the sale of its undertaking or a substantial part thereof.

Notice

(36) Where notice is required by the provisions herecf to be sent, the
notice may be waived or the time for the notice may be waived or abridged
at any time with the consent in writing of the person entitled thereto.

Common Shares

(37) Subject to the prior rights of the holders of the Class A Special
Shares, Class B Special Shares, Class C Special Shares, Class D Special
Shares and the Class E Special Shares, the holders of the Common Shares
shall be entitled to receive and the corporation shall pay dividends to
them as and when declared by the board of directors of the corporation out
of the moneys of the corporation properly applicable to the payment of
dividends, in such amounts and in such form as the board of directors may
from time to time determine.

{38) The holders of the Common Shares shall be entitled to receive the
remaining property of the corporation upon the liguidation, disselution or
winding up of the corporation, whether voluntary or involuntary, after the
Class A Special Shares, the Class B Special Shares, the Class C Special
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Rights, privilegas, restrictions and conditions (if any) attaching to aach class of shares
and directors authority with respect to any class of shares which may be issued in series:
Droits, priviléges, restrictions et conditions, s’il y a lieu, rattachés a chagque

catégorie d’'actions et pouvoirs des administrateurs raelatifs a chague catégorie d’actions

que peut étre amise en série:
Shares, the Class D Special Shares and the Class E Special Shares.

(39) The holders of the Common Shares shall be entitled to receive
notice of and attend any maeting of the shareholders of the corporation and
shall be entitled to one (1) vote in respect of each Common Share held at
all meetings of the shareholders of the corporation.
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The issue, transfer or ownership of sharaes is/is not restricted and the restrictions (if any)
are as follows:

L’émission, le transfert ou la propriété d’actions est/n’est pas restreinte.

Les
rastrictions, s'il y a lieu, sont les suivantes:

No shares shall be transferred without the consent of the board of
directors by resolution or in writing.
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8. Other provisions, (if any, are}:
Autres dispositions, s’il y a lieu:

{a) That the directors of the corporation may, without authorization of
the shareholders,

(i) borrow monay on the credit of the corporation;
(ii) isgsue, sell or pledge debt obligations of the corporation;
(1ii) subject to Section 20 of the Business Corporations Act, give a

guarantee on behalf of the corporation to secure performance of an
obligation of any person; and

(iv) mortgage, hypothecate, pledge or otherwise create a security
interest in all or any property of the corporation, owned or subsequently
acquired, to secure any obligation of the corporation.

{b) That subject to the provisions of the Business Corporations Act, the
corporation may purchase any of its issued shares for cancellation at the
lowest price at which, in the opinion of the Board of Directors, such
shares are obtainable.

(c) No dividends shall be declared or paid on any of the shares of the
corporation, ner shall any such shares be purchased for cancellation, if
the directors have reasonable grounds for believing that the realizable
value of the corporation's assets would, after such payment or purchase, as
the case may be, be less than the aggragate of:

(i) its liabilities;
(ii1) its stated capital account of all classes of shares; and
{iii) the aggregate of the redemption amount for all issued and

outstanding special shares of the corporation, together with all declared
and unpaid dividends thereon.

{d) Holders of shares of any class are not entitled to vote separately
as a class or dissent upon a proposal to amend the articles of the
corporation to:

{1) increase or decrease any maximum number of autherized shares of
such class or increase any maximum number of authorized shares of any class
or series having rights or privileges equal or superior to the shares of
such class;

(ii) effect an exchange, reclassification or cancellation of thea
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Other provisions, (if any, are):
Autres dispositions, s°il y a2 lieu:

shares of such class; or

{(iii} create a new class or
shares of such class.

series of shares equal or superior to
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10, The namas and addresses of the incorporators are
Nom et adresse des fondateurs

First name, initials and last name Prénom, initiale et nom de
or corporate name famille ou déncmination sociale

Full addrass for service or address of registered office or of principal place of business
giving street & No. or R.R. Ho., municipality and postal coda

Domicile élu, adresse du siége social au adresse de l'dtablissement principal, y compris
la rua et le numéro, le numérc de la R.R., le nom de la municipalité et le code postal

ALAN SASKIN
120 LYNN WILLIAMS STREET Suite 2A

TORONTO ONTARIO
CANADA. MEK 3P6
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Certificate of Incorporation
Certificat de constitution

This is to certify that Ceci certifie que
URBANCORP HOLDCO iINC.

Ontario Corporation No. Numeéro matricule de la personne morale en
Ontario
002472986
is a corporation incorporated, est une société constituée aux termes
under the laws of the Province of Ontario. des lois de la province de I'Ontario.
These articles of incorporation Les présents statuts constitutifs
are effective on entrent en vigueur le

JUNE 29 JUIN, 2015

e

Director/Directeur
Business Corporations Act/Loi sur les sociétés par actions
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FORM 1 FORMULE NUMERO 1
BUSINESS CORPORATIONS ACT / LOI SUR LES SOCIETES PAR ACTIONS

ARTICLES OF INCORPORATION
STATUTS CONSTITUTIFS

1. The name of the corporation is:
URBANCORP HOLDCO INC.

Dénomination sociale de la compagnie:

2. The address of the registered office ia: Adresse du sidge social:

120 LYNN WILLIAMS STREET Suite 2A

(Streat & Numbaer, or R.R. Numbar & if Multi-Office Building give Room No.)}
(Rue et numéro, ou numéro de la R.R. et, s’il s’agit édifice 4 bureau, numérc du bureau)

TORONTO ONTARIO

CANADA M6K 3Pé6

(Nam@ of Municipality or Post Office) (Postal Coda/Code postal)

(Nom de la municipalité ou du bureau de poste)
3. Number {(or minimum and maximum

number) of directors is:

Minimum 1

4. The firat director(s) is/are:

Nombre (ou nombres minimal et maximal)
d’administrateurs:

Maximum 10
Promier(s) administrateur(s):

Resident Canadian
Résidaent Canadian

First namq@, initials and surname
Prénom, initiales et nom da familles

State Yes or No
Oui/Non

Address for service, giving Streset & No.
or R.R. No., Municipality and Postal Code

ALAN
SASKIN

120 LYNN WILLIAMS STREET Suite 2A

TORONTO ONTARIO
CANADA M6K 3P6

Domicile élu, y compris la rue et le
numéro, le numéro de la R.R., ou le nom
de la municipalité et le code postal

YES
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5.

Raatrictions, if any, on business the corporation may carry on or on powers the
corporation may exercise.

Limites, =2'il y a lieu, imposées aux activités commerciales ocu aux peuvelrs de la compagmie.
None

The claases and any maximum number of shares that the corperation is authorized
to issue:

Catégories et nombre maximal, s’il y a lieu, d’actions que la compagnie est
autorisée A& émettre:

The corporation is authorized to issue an unlimited number of Class A
Special Shares, an unlimited number of Class B Special Shares, an unlimited
number of Class C Special Shares, an unlimited number of Class D Special

Shares, an unlimited number of Class E Special Shares, and an unlimited
number of Common Shares.
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Rights, privileges, restrictions and conditions (if any) attaching to each class of shares
and directors autherity with reapect te any class of shares which may be issued in saries:
Droits, priviléges, restrictions et conditions, s’il y a lieu, rattachés a chague
catégorie d’actions et pouveirs des administrateurs relatifs a chaque catégorie d’actions
que peut dtre émise en série:

Class A Special Shares

(1) Subject to applicable laws, each Class A Special Share shall entitle
the holder thereof to receive, for each financial year of the Corporation,
a dividend equal to the "Class A Available Funds", as hereinafter defined.
Any dividend may be paid in one or more installments at the discretion of
the board of directors of the Corporation. The holders of the Class A
Special Shares shall not be entitled to any dividends other than or in
excess of the dividends hereinbefore provided for.

(2) For the purposes hereof, "Class A Property" means any property
transferred to the Corporation in consideration for the issuance of Class A
Special Shares, less the value of any non share consideration {including
the assumption of debt) paid by the Corporation in respect of such
transfer. The consideration paid by the Corporation for the Class A
Property shall not be greater than the fair market value of the Class A
Property based on generally accepted valuation principles.

(3) The Class A Available Funds shall be equal to the following amount:

{a) Any amount received by the Corporation in respect of the Class A
Property including, without limitation, proceeds of wvoluntary or
involuntary disposition, rental income and dividends; less

(b} Any direct costs associated with the particular receipt;and less

(c} Any direct or indirect taxes or like imposts assessed against the
Corporation in respect of the particular receipt.

The Class A Available Funds shall be determined by the Board of Directors
having regard for actual or contingent receipts and disbursements affecting
(a}, (b) and (c) abovae.

(4) In the event of the liquidation, dissolution or winding up of the
Corporation, whether voluntary or involuntary, the holders of the
outstanding Class A Special Shares shall be entitled to receive all of the
remaining Class A Property owned by the Corporation at that date. After
payment to the holders of the Class A Special Shares of the property so
payable to them as above provided, they shall not be entitled to share in
any further distribution of the property or assets of the Corporation.

{5) After the disposition by the Corporation of all of the Class A Property
and the distribution of the Class A Available Funds associated therewith,
the Corporation shall redeem all issued Class A Special Shares for the
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Rights, privileges, restrictions and conditions (if any) attaching to each class of shares
and diractors authority with respact to any class of shares which may be issued in serias:
Drolts, priviléges, restrictions et conditionsa, s7il y a lieu, rattachés & chague
catégorie d’actions et pouveoirs des administrateurs relatifs a chaque catégorie d’actions
gua peut dtre amise en série:

aggregate amount of One Dollar ($1.00) {(Canadian funds) {(the "Class A
Redemption Amount"). Not less than fourteen {14) days' notice in writing of
such redemption shall be given by mailing such notice to the registered
holders of the shares to be redeemed, specifying the date (herein called
the "Class A Redemption Date") and place or places of redemption. Upon the
Class A Redemption Date, the Corporation shall pay or cause to be paid to
the order of the registered holder of each Class A Special Share to be
redeemed the Class A Redemption Amount therefor on presentation and
surrender, at the place or places specified for redemption in the notice,
of the certificate{s) representing such Class A Special Shares. From and
after the Class A Redemption Date, the holder of each Class A Special Share
redeemed as aforesaid shall cease to be antitled to dividends and shall not
be entitled to exercise any of the rights as shareholder in respect
thereof. The Corporation shall have the right at any time after the Class A
Redemption Date as aforesaid to deposit the Class A Redemption Amount of
the Class A Special Shares to be redeemed to a special trust account with
its solicitors or any duly authorized holder thereof, to be paid without
interest to or to the order of the holder of such Class A Special Shares
upon presentation and surrender of the certificates representing the same
and, upon such deposit{s) being made, the Class A Special Shares in raespect
whereof such deposit(s) shall have been made shall be deemed to have been
redeemed and the right of the holder(s) thereof after such deposit shall be
limited to receiving without interest the Class A Redemption Amount so
deposited against presentation and surrender of the said certificates held
by such shareholder.

{6) Any registered holder of Class A Special Shares may, at his option,
upon giving notice as hereinafter provided, require the Corporation at any
time or times to redeem all or any part of the Class A Special Shares held
by him, and the Corporation shall pay to such holder for each such share
which the holder requires to be redeemed an amount equal to the Class A
Redemption Amount. In the event that any registered holder of Class A
Special Shares desires to require the redemption, as aforesaid, of all or
any part of the Class A Special Shares held by him, such registered holder
shall mail by prepaid mail addressed toc the Corporation at its registered
office notice in writing of his intention to require redemption, which
notice shall also specify therein the number of Class A Special Shares to
be so redeemed. On the date fourteen (14) days next following the receipt
of such notice by the Corporation (herein called the "Class A Retraction
Date"), the Corporation shall pay or cause to be paid to the corder of the
registered holder of such Class A Special Shares the Class A Redemption
Amount on presentation and surrender at the registered office of the
Corporation of the certificates representing the Class A Special Shares
specified in the notice. From and after the Class A Retraction Date, the
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Rights, privileges, restrictions and conditions (if any) attaching to each class of shares
and directora authority with respect to any class of shares which may be issuasd in series:
Droits, privildges, restrictions et conditions, s'll y a lisu, rattachés & chague
catégorie d’acticns et pouvoirs des administrateurs relatifs A chaque catégorie d’actions
que peut étre amise en série:

holdar of the Class A Special Shares to be redeemed as aforesaid shall
cease to ba entitled to dividends and shall not be entitled to exercise any
of the rights as shareholder in respect thereof unless payment of their
Class A Redemption Amount shall not be made upon presentation of
certificates in accordance with the foregoing provisicns, in which case the
rights of the holder shall remain unaffected.

(7) The holders of the Class A Special Shares shall not be entitled as such
(except as hereinafter specifically provided) to receive notice of or to
attend any meeting of the shareholders of the corporation and shall not be
entitled to vote at any such meeting; the holders of the Class A Special
Shares shall, however, be entitled to notice of meatings of the
shareholders called for the purpose of authorizing the dissolution of the
corporation or the sale of its undertaking or a substantial part thereof.

Class B Special Shares

(8) Subject tc applicable laws, each Class B Special Share shall entitle
the holder thereof to receive, for each financial year of the Corporation,
a dividend equal to the "Class B Available Funds", as hereinafter defined.
Any dividend may be paid in one or more installments at the discretion of
the board of directors of the Corporation. The holders of the Class B
Special Shares shall not be entitled to any dividends other than or in
excass of the dividends hereinbafore provided for.

{9) For the purposes hereof, "Class B Property" means any property
transferred teo the Corporation in consideration for the issuance of Class B
Special Shares, less the value of any non share consideration (including
the assumption of debt) paid by the Corporation in respect of such
transfer. The consideration paid by the Corporation for the Class B
Property shall not be greater than the fair market value of the Class B
Property based on generally accepted valuation principles.

{10) The Class B Available Funds shall be equal to the following amount:
{a) Any amount received by the Corporation in respect of the Class B
Property including, without limitation, proceeds of voluntary or
involuntary dispositiocn, rental income and dividends; less

{b) Any direct costs associated with the particular receipt;and less

{c) Any direct or indirect taxes or like imposts assessed against the
Corporation in respect of the particular receipt.
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Rights, privileges, restrictions and conditions (if any) attaching to each class of shares
and directors autheority with respect to any class of shares which may ba issued in series:
Droits, priviléges, restrictions et conditions, s’il y a liesu, rattachés & chaqua
catégorie d'actions et pouvoirs des administrataurs relatifs A chagque catégorie d’actions
que peut étre émise en sériae:

The Class B Available Funds shall be determined by the Board of Directors
having regard for actual or contingent receipts and disbursements affecting
(a), (b) and {(c) above.

{(11) In the event of the liquidation, dissoclution or winding up of the
Corporation, whether voluntary or involuntary, the holders of the
outstanding Class B Special Shares shall be entitled to receive all of the
remaining Class B Property owned by the Corporation at that date. After
payvment to the holders of the Class B Special Shares of the property so
payable to them as above provided, they shall not be entitled to share in
any further distribution of the property or assets of the Corporation.

(12) After the disposition by the Corporation of all of the Class B
Proparty and the distribution of the Class B Available Funds associated
therewith, the Corporation shall redeem all issued Class B Special Shares
for the aggregate amount of One Dollar ($§1.00) (Canadian funds) (the "Class
B Redemption Amount"). Not less than fourteen (l4) days' notice in writing
of such redemption shall be given by mailing such notice to the registered
holders of the shares to be redeemed, specifying the date (herein called
the "Class B Redemption Date"} and place or places of redemption. Upon the
Class B Redemption Date, the Corporation shall pay or cause to be paid to
the order of the registered holder of each Class B Special Share to be
radeemed the Class B Redemption Amount therefor on presentation and
surrender, at the place or places specified for redemption in the notice,
of the certificate(s) representing such Class B Special Shares. From and
after the Class B Redemption Date, the holder of each Class B Special Share
redeemed as aforesaid shall cease to be entitled to dividends and shall not
be entitled to exercise any of the rights as shareholder in respect
thereof. The Corporation shall have the right at any time after the Class B
Redemption Date as aforesaid to deposit the Class B Redemption Amount of
the Class B Special Shares toc be redeemed to a special trust account with
its solicitors or any duly authorized holder thereof, to be paid without
interest to or to the order of the helder of such Class B Special Shares
upon presantation and surrender of the certificates representing the same
and, upon such deposit{s) being made, the Class B Special Shares in respect
whereof such deposit(s) shall have been made shall be deemed to have been
redeemed and the right of the holder(s) thereof after such deposit shall be
limited to receiving without interest the Class B Redemption Amount so
deposited against presentation and surrender of the said certificates held
by such shareholder.

(13) Any registered holder of Class B Special Shares may, at his option,
upon giving notica as hereinafter provided, require the Corporation at any
time or times to redeem all or any part of the Class B Special Shares held
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by him, and the Corporation shall pay te such holder for each such share
which the holder requires to be redeemed an amount equal to the Class B
Redemption Amount. In the event that any registered holder of Class B
Special Shares desires to require the redemption, as aforesaid, of all or
any part of the Class B Special Shares held by him, such registered holder
shall mail by prepaid mail addressed to the Corporation at its registered
office notice in writing of his intention to require redemption, which
notice shall also specify therein the number of Class B Special Shares to
be so redeemed. On the date fourteen (14) days next following the receipt
of such notice by the Corporation (herein called the "Class B Retraction
Date"), the Corporation shall pay or cause to be paid to the order of the
registered holder of such Class B Special Shares the Class B Redemption
Amount on presentation and surrender at the registered coffice of the
Corporation of the certificates representing the Class B Special Shares
specified in the notice. From and after the Class B Retraction Date, the
holder of the Class B Special Shares to be redeemed as aforesaid shall
cease to be entitled to dividends and shall not be entitled to exercise any
of the rights as shareholder in respect thereof unless payment of their
Class B Redemption Amount shall not be made upon presentation of
certificates in accordance with the foregoing provisions, in which case the
rights of the holder shall remain unaffected.

{14) The holders of the Class B Special Shares shall not be entitled as
such (except as hereinafter specifically provided) to receive notice of or
to attend any meeting of the shareholders of the corporation and shall not
be entitled to vote at any such meeting; the holders of the Class B Special
Shares shall, however, be entitled to notice of meetings of the
shareholders called for the purpese of authorizing the dissolution of the
corporation or tha sale of its undertaking or a substantial part thereof.

Class C Special Shares

{15) Subject to applicable laws, each Class C Special Share shall entitle
the holder thereof to receive, for each financial year of the Corporation,
a dividend equal to the "Class C Available Funds", as hereinafter defined.
Any dividend may be paid in one or more installments at the discretion of
the board of directors of the Corporation. The holders of the Class C
Special Shares shall not be entitled to any dividends other than or in
excess of the dividends hereinbefore provided for.

{(16) For the purposes hereof, "Class C Property'" means any property
transferred to the Corporation in consideration for the issuance of Class C
Special Shares, less the value of any non share consideration (including
the assumption of debt) paid by the Corporation in respect of such
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transfer. The consideration paid by the Corporation for the Class C
Property shall not be greater than the fair market value of the Class C
Property based on generally accepted valuation principles.

(17) The Class C Available Funds shall be equal to the following amount:

{(a) Any amount received by the Corporation in respect of the Class C
Property including, without limitation, proceeds of voluntary or
inveluntary disposition, rental income and dividends; less

{(b) Any direct costs associated with the particular receipt;and less

{c) Any direct or indirect taxes or like imposts assessed against the
Corporatien in respect of the particular receipt.

The Class C Available Funds shall be determined by the Board of Directors
having regard for actual or contingent receipts and disbursements affecting
(a), (b) and {c) above.

(18) In the event of the liquidation, dissolution or winding up of the
Corporation, whether voluntary or involuntary, the holders of the
outstanding Class C Special Shares shall bae entitled to receive all of the
remaining Class C Property owned by the Corporation at that date. After
payment to the holders of the Class C Special Shares of the property so
payable to them as above provided, they shall not be entitled to share in
any further distribution of the property or assets of the Corporation.

(19) After the disposition by the Corporation of all of the Class C
Property and the distribution of the Class C Available Funds associated
therewith, the Corporation shall redeem all issued Class C Special Shares
for the aggregate amount of One Dellar ($1.00) (Canadian funds} (the "Class
C Redemption Amount"). Not less than fourteen (l4) days' notice in writing
of such redemption shall be given by mailing such notice to the registered
holders of the shares to be redeemed, specifying the date (herein called
the "Class C Redemption Date") and place or places of redemption. Upon the
Class C Redemption Date, the Corporation shall pay or cause to be paid to
the order of the registered holder of each Class C Special Share to be
redeemed the Class C Redemption Amount therefor on presentation and
surrender, at the place or places specified for redemption in the notice,
of the certificate(s) representing such Class C Special Shares. From and
aftear the Class C Redemption Date, the holder of each Class C Special Share
redeemed as aforesaid shall cease to be entitled to dividends and shall not
be entitled to exarcise any of the rights as shareholder in respect
therecf. The Corporation shall have the right at any time after the Class C
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Redemption Date as aforesaid to deposit the Class C Redemption Amount of
the Class C Special Shares to be redeemed to a special trust account with
its solicitors or any duly authorized holder thereof, toe be paid without
interast to or to the order of the holder of such Class C Special Shares
upon presentation and surrender of the certificates representing the same
and, upon such deposit(s) being made, the Class C Special Shares in respect
whereof such deposit(s} shall have been made shall be deemed to have been
raedeemed and the right of the holder(s) thereof after such deposit shall be
limited to receiving without interest the Class C Redemption Amount so
deposited against presentation and surrendar of the said certificates held
by such shareholder.

{20) Any registered holder of Class C Special Shares may, at his option,
upon giving notice as hereinafter provided, require the Corporation at any
time or times to redeem all or any part of the Class C Special Shares held
by him, and the Corporation shall pay to such holder for each such share
which the holder requires to be redeemed an amcunt equal to the Class C
Redemption Amount. In the event that any registered holder of Class C
Special Sharas desires to require the redemption, as aforesaid, of all or
any part of the Class C Special Shares held by him, such registered holder
shall mail by prepaid mail addressed to the Corporation at its registered
office notice in writing of his intention to require redemption, which
notice shall also specify therein the number of Class C Special Shares to
ba so redeemed. On the date fourteen (l4) days next following the receipt
of such notice by the Corporation (herein called the "Class C Retraction
Date"), the Corporation shall pay or cause to be paid to the order of the
registered holder of such Class C Special Shares the Class C Redemption
Amount on presentation and surrender at the registered office of the
Corporation of the certificates representing the Class C Special Shares
specified in the notice. From and after the Class C Retraction Date, the
holder of the Class C Special Shares to be redeemed as aforesaid shall
ceasa to be entitled to dividends and shall not be entitled to exercise any
of the rights as sharesholder in respect thereof unless payment of their
Class C Redemption Amount shall not be made upon presentation of
certificates in accordance with the foregoing provisions, in which case the
rights of the holder shall remain unaffected.

{21) The holders of the Class C Special Shares shall not be entitled as
such (except as hereinafter specifically provided) to receive notice of or
to attend any meeting of the shareholders of the corporation and shall not
be entitled to vote at any such meeting; the holders of the Class C Special
Shares shall, however, be entitled to notice of meetings of the
shareholders called for the purpose of authorizing the dissclution of the
corporation or the sale of its undertaking or a substantial part thereof.



Page: 10

Ontario Corporation Number
Request ID / Demande n° Numéro de la compagnie en Ontario

17790519 2472986

Rights, privileges, restrictions and conditions (if any) attaching to each class of shares
and directors authority with respect te any class of shares which may be issuad in sasries:
Droits, privilages, restrictions et conditions, s'il y a lieu, rattachés & chaque
catégorie d'actions et pouvoirs des administrateurs relatifs & chaque catégorie d’actions
gue peut étre émisze en série:

Class D Special Shares

(22) Subject to applicable laws, each Class D Special Share shall entitle
the holder thereof to receive, for each financial year of the Corporation,
a dividend equal to the "Class D Available Funds'", as hereinafter defined.
Any dividend may be paid in one or more installments at the discretion of
the board of directors of the Corporation. The holders of the Class D
Special Shares shall not be entitled to any dividends other than or in
excess of the dividends hereinbefcore provided for.

(23) For the purposes hereof, "Class D Property" means any property
transferred to the Corporation in consideration for the issuance of Class D
Special Shares, less the value of any non share consideration (including
the assumption of debt) paid by the Corporation in respect of such
transfer. The consideration paid by the Corpeoration for the Class D
Property shall not be greater than the fair market value of the Class D
Property based on generally accepted valuation principles.

(24) The Class D Available Funds shall be equal to the following amount:

(a) Any amount received by the Corporation in respect of the Class D
Property including, without limitation, proceeds of voluntary or
involuntary disposition, rental income and dividends; less

(b) Any direct costs associated with the particular receipt;and less

(c) Any direct or indirect taxes or like imposts assessed against the
Corporation in respect of the particular receipt.

The Class D Available Funds shall be determined by the Board of Directors
having regard for actual or contingent receipts and disbursements affecting
(a), (b) and (c) above.

(25) In the event of the liquidation, dissclution or winding up of the
Corporation, whether voluntary or involuntary, the holders of the
outstanding Class D Special Shares shall be entitled to receive all of the
remaining Class D Property owned by the Corporation at that date. After
payment to the holders of the Class D Special Shares of the property so
payable to them as above provided, they shall not be entitled to share in
any further distribution of the property or assets of the Corporation.

(26) After the disposition by the Corporation of all of the Class D
Property and the distribution of the Class D Available Funds associated
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therewith, the Corporation shall redeem all issued Class D Special Shares
for the aggregate amount of One Dollar ($1.00) (Canadian funds) {the "Class
D Redemption Amount"). Not less than fourteen (14) days' notice in writing
of such redemption shall be given by mailing such notice to the registered
holders of the shares to be redeemed, specifying the date (herein called
the "Class D Redemption Date") and place or places of redemption. Upon the
Class D Redemption Date, the Corporation shall pay or cause to be paid to
the order of the registered holder of each Class D Special Share to be
redeemed the Class D Redemption Amount therefor on presentation and
surrender, at the place or places specified for redemption in the notice,
of the certificate{s) representing such Class D Special Shares. From and
after the Class D Redemption Date, the holder of each Class D Special Share
radeemed as aforesaid shall cease to be entitled to dividends and shall not
be entitled to exercise any of the rights as shareholder in respect
thereof. The Corporation shall have the right at any time after the Class D
Redemption Date as aforesaid to deposit the Class D Redemption Amcunt of
the Class D Special Shares to be redeemed to a special trust account with
its solicitors or any duly authorized holder thereof, to be paid without
interest to or to the order of the holder of such Class D Special Shares
upon presentation and surrender of the certificates representing the same
and, upon such deposit(s) being made, the Class D Special Shares in respect
wherecf such deposit(s) shall have been made shall be deemed to have been
raedeemed and the right of the holder(s) thereof after such deposit shall be
limited to receiving without interest the Class D Redemption Amount so
deposited against presentation and surrender of the said certificates held
by such shareholder.

{27) Any registered holder of Class D Special Shares may, at his option,
upon giving notice as hereinafter provided, regquire the Corporation at any
time or times to redeem all or any part of the Class D Special Shares held
by him, and the Corporation shall pay to such holder for each such share
which the holder requires to be redeemed an amount equal to the Class D
Redemption Amount. In the event that any registered holder of Class D
Special Shares desires to require the redemption, as aforesaid, of all or
any part of the Class D Special Shares held by him, such registered holder
shall mail by prepaid mail addressed to the Corporation at its registered
office notice in writing of his intention to require redemption, which
notice shall also specify therein the number of Class D Special Shares to
be so redeemed. On the date fourteen (14) days next fellowing the receipt
of such notice by the Corporation (herein called the "Class D Retraction
Date"}, the Corporation shall pay or cause to be paid to the order of thae
ragistered holder of such Class D Special Shares the Class D Redemption
Amount on presentation and surrender at the registered office of the
Corporation of the certificates representing the Class D Special Shares
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specified in the notice. From and after the Class D Retraction Date, the
holder of the Class D Special Shares to be redeemed as aforesaid shall
cease to be entitled to dividends and shall not be entitled to exercise any
of the rights as shareheolder in respect thareof unless payment of their
Class D Redemption Amount shall not be made upon presentation of
certificates in accordance with the foregoing provisions, in which case the
rights of the holder shall remain unaffected.

{(28) The holders of the Class D Special Shares shall not be entitled as
such (except as hereinafter specifically provided) to receive notice of or
to attend any meeting of the shareholders of the corporation and shall not
be entitled to vote at any such meeting; the holders of the Class D Special
Shares shall, however, be entitled to notice of meatings of the
shareholders called for the purpose of authorizing the dissolution of the
corporation or the sale of its undertaking or a substantial part thereof.

Class E Special Shares

{29) Subject to applicable laws, each Class E Special Share shall entitle
the holder thereof to receive, for each financial year of the Corporation,
a dividend equal to the "Class E Available Funds', as hereinafter defined.
Any dividend may be paid in one or more installments at the discretion of
the board of directors of the Corporation. The holders of the Class E
Special Shares shall not be entitled to any dividends other than or in
excass of the dividends hereinbefore provided for.

{30) For the purposes hereof, "Class E Property" means any property
transferred to the Corporation in consideration for the issuance of Class E
Special Shares, less the value of any non share consideration {including
the assumption of debt) paid by the Corporation in respect of such
transfer. The consideration paid by the Corporation for the Class E
Property shall not be greater than the fair market value of the Class E
Property based on generally accepted valuation principles.

{31) The Class E Available Funds shall be equal to the following amount:
{a) Any amount received by the Corporation in respect of the Class E
Property including, without limitation, proceeds of voluntary or
involuntary disposition, rental income and dividends; less

{b) Any direct costs associated with the particular receipt;and less

{c} Any direct or indirect taxes or like imposts assessed against the
Corporation in respect of the particular receipt.
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The Class E Available Funds shall be determined by the Board of Directors
having regard for actual or contingent receipts and disbursements affecting
{a), (b) and (c) above.

{32) After the disposition by the Corporation of all of the Class E
Property and the distribution of the Class E Available Funds associated
therewith, the Corporation shall redeem all issued Class E Special Shares
for the aggregate amount of One Dollar ($1.00) (Canadian funds) (the "Class
E Redemption Amount"). Not less than fourteen (14) days' notice in writing
of such redemption shall be given by mailing such notice to the registered
holders of the shares to be redeemed, specifying the date (herein called
the "Class E Redemption Date") and place or places of redemption. Upon the
Class E Redemption Date, the Corporation shall pay or cause to be paid to
the order of the registered holder of each Class E Special Share to be
redeemed the Class E Redemption Amount therefor on presentation and
surrender, at the place or places specified for redemption in the notice,
of the certificate(s) representing such Class E Special Shares. From and
after the Class E Redemption Date, the holder of each Class E Special Share
redeemed as aforesaid shall cease to be entitled to dividends and shall not
be entitled to exercise any of the rights as shareholder in respect
tharecof. The Corporation shall have the right at any time after the Class E
Redemption Date as aforesaid to deposit the Class E Redemption Amount of
the Class E Special Shares to be redeemed to a special trust account with
its solicitors or any duly authorized holder therecf, to be paid without
interaest to or to the order of the holder of such Class E Special Shares
upon presentation and surrender of the certificates representing the same
and, upon such deposit(s) being made, the Class E Special Shares in respect
whereof such deposit(s) shall have been made shall be deemed to have been
redeemed and the right of the holder(s) thereof after such deposit shall be
limited to receiving without interest the Class E Redemption Amount so
deposited against presentation and surrender of the said certificates held
by such shareholder.

(33) Any registered holder of Class E Special Shares may, at his option,
upon giving notice as hereinafter provided, require the Corporation at any
time or times to redeem all or any part of the Class E Special Shares held
by him, and the Corporation shall pay to such holder for each such share
which the holder requires to be redeemed an amount equal to the Class E
Redemption Amount. In the event that any registered holder of Class E
Special Shares desires to require the redemption, as aforesaid, of all or
any part of the Class E Special Shares held by him, such registered holder
shall mail by prepaid mail addressed to the Corpeoration at its registered
office notice in writing of his intention to require redemption, which
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notice shall also specify therein the number of Class E Special Shares to
be so redeemed. On the date fourteen (14) days next following the receipt
of such notice by the Corporation (herein called the "Class E Retraction
bDate"), the Corporation shall pay or cause to be paid to the order of the
registered holder of such Class E Special Shares the Class E Redemption
Amcunt on presentation and surrender at the registered office of the
Corporation of the certificates representing the Class E Special Shares
spacified in the notice. From and after the Class E Retraction Date, the
holder of the Class E Special Shares to be redeemed as aforesaid shall
cease to be entitled to dividends and shall not be entitled to exercise any
of the rights as shareholder in respect thereof unless payment of their
Class E Redemption Amount shall not be made upon presentation of
certificates in accordance with the foregoing provisions, in which case the
rights of the holder shall remain unaffected.

{34) The holders of the Class E Special Shares shall not be entitled as
such (except as hereinafter specifically provided) to receive notice of or
to attend any meeting of the shareholders of the corporation and shall not
be entitled to wvote at any such meeting; the holders of the Class E Special
Shares shall, however, be entitled to notice of meetings of the
shareholders called for the purpose of authorizing the dissolution of the
corporation or the sale of its undertaking or a substantial part thereof.

Notice

{35) Where notice is required by the provisions hereof to be sent, the
notice may be waived or the time for the notice may be waived or abridged
at any time with the consent in writing of the person entitled thereto.

Common Shares

{36) Subject to the prior rights of the holders of the Class A Special
Shares, Class B Special Shares, Class C Special Shares, Class D Special
Shares and the Class E Special Shares, the holders of the Common Shares
shall be entitled to receive and the corporation shall pay dividends to
them as and when declared by the beoard of directors of the corporation out
of the moneys of the corporation properly applicable to the payment of
dividends, in such amounts and in such form as the board of directors may
from time to time determine.

{37) The holders of the Common Shares shall be entitled to receive the
remaining property of the corporation upon the liquidation, dissolution or
winding up of the corporation, whether voluntary or involuntary, after the
Class A Special Shares, the Class B Special Shares, the Class C Special
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Rights, privileges, restrictions and conditions (if any) attaching to each class of shares
and directors authority with respect to any class of shares which may be issued in saeriaes:
Droits, privilédges, restrictions et conditions, s'il y a lieu, rattachés a chaque

catégorie d’actions et pouvoirs des administrateurs relatifs & chaque catégorie d’acticns

que peut dtre émise an série:
Shares, the Class D Special Sharas and the Class E Special Shares.
(38) The holdaers of the Common Shares shall be entitled to receive notice
of and attend any meeting of the shareholders of the corporation and shall
be entitled to one (1} vote in respect of each Common Share held at all

meetings of the shareholders of the corporation.
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Thae issue, transfer or ownership of shares is/is not restricted and the restrictions (if any)
ara as follows:

L’émission, le transfert ou la propriété d’acticns est/n’est pas restreinte. Les
rastrictions, s’il y a lieu, sont les suivantes:

No shares shall be transferred without the consent of the board of
directors by resolution or in writing.
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Other provisions, (if any, are):
Autres dispositions, s’il y a lieu:

a) That the directors of the corporation may, without authorization of the
shareholders,

{i) borrow money on the credit of the corpcration;
{ii) issue, sell or pledge debt obligations of the corporation;

{iii) subject to Section 20 of the Business Corporations Act, give a
guarantee on behalf of the corperation to secure performance of an
obligation of any person; and

{iv) mortgage, hypothecate, pledge or otherwise create a security interest
in all or any property of the corporation, owned or subsequently acquired,
to secure any cobligation of the corporation,

{(b) That subject to the provisions of the Business Corporations Act, the
corporation may purchase any of its issued shares for cancellation at the
lowest price at which, in the opinion of the Board of Directors, such
shares are obtainables.

(c) No dividends shall be declared or paid on any of the shares of the
corporation, nor shall any such shares be purchased for cancellation, if
the directors have reasonable grounds for believing that the realizable
value of the corporation's assets would, after such payment or purchase, as
the case may be, be less than the aggregate of:

(i) its liabilities;
{ii}) its stated capital account of all classes of shares; and

{iii} the aggregate of the redemption amcunt for all issued and outstanding
special shares of the corporation, together with all declared and unpaid
dividends thereon.

{(d) Holders of shares of any class are not entitled to vote separately as a
class or dissent upon a proposal to amend the articles of the corporation
to:

(i) increase or decrease any maximum number of authorized shares of such
class or increase any maximum number of authorized shares of any class or
series having rights or privileges equal or superior to the shares of such
class;

(ii}) effect an exchange, reclassification or cancellation of the shares of
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9. Other provisions, (if any, are):
Autres dispesitions, 8’il y a lieu:

such c¢lass; or

{iii) create a new class or series of shares equal or superior toc shares of
such class.
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10, The names and addresses of the incorporators are
Nom at adresse des fondataurs

First name, initials and last name Prénom, initiale at nom de
or corporate name famille ou dénomination sociale

Full address for service or addresas of registered office or of principal place of businass
giving street & No. or R,R. No., municipality and postal code

Domicile &lu, adrasse du sidge social au adresse de l’établissement principal, y compris
la rus et le numéreo, le numéro de la R.R., le nom de la municipalité et le code postal
L ALAN SASKIN

120 LYNN WILLIAMS STREET Suite 2A

TORONTO ONTARIO
CANADA M6K 3P6
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N TERRA FIRMA

Urbancorp Holdeo. inc.

December 22, 2015

120 Lynn Williams Street Suite 2A,

Toronto, ON MBK 3NG

Attention: Mr. Alan Saskin
RE: Portfolio Loan

Dear Mr. Saskin;

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

Borrower

Loan Amount
Rate
Term

Fee

Use of Funds

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

$12 million

16% p.a.

36 months with two 12-month extensions

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

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

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

To provide Borrower with funds to enhance the equity capital of
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Security

Security on Epic Project

Interest Payments

Principal Payments

Urbancorp Inc. ("Inc.”), 8 wholly ewned subsidiary of the Borrower
that has completed a $64 million bond offering in Tel Aviv.

e Mortgage registration on and related security with respect to the
Woodbine and Bridlepath projects, as listed on the attached
Schedule B, and an assignment of proceeds from the Valermo
project (collectively the "Secured Projects”) to be granted by the
Barrower’s affiliates, as noted on said Schedule “B8”, which security
will include cross default provisions; and

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

+ Unlimited personal guarantee of Alan Saskin; and

» Pledge of shares of the Shareholders, represanting 100% of the issued
and outstanding shares of the Borrower; and

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

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

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

100% of Net Sale Proceeds {as hereinafter defined) of any portion or all of
the Secured Projects, and 100% of profit distributions from Urbancorp,
Inc. or any of its subsidiaries, following payment of accrued interest as set
out above, will be used ta repay 75% of the Loan Amount. Once 75% of
the Loan Amount and accrued interest has been repaid, the Borrower will
repay the remaining principal plus accrued interest from available funds
as aforesaid, as discharges are required on a per lot or unit basis,
proportionate to the number of lots/units unit remaining under the
ownership of the chargor at such time as 75% of the Loan Amount and
accrued interest has been repaid, and the balance upon maturity. For
purposes hereof, Net Sale Proceeds shall mean shall mean the gross sales
price of the portion of the Lands being sold (inclusive of unit, parking and
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locker as the case may be), reduced by the Harmonized Sales Tax,
purchaser’s deposits utilized in the Project, and reasonable closing costs,
plus closing adjustment revenue as per the applicable purchase and sale
agreement with the purchaser, and reduced by any mandatory required
payments to prior chargees of the Lands.

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

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

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

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

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

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

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

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

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

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

Right of First Offer TFCC will continue to have the right of first offer to provide financings to the
Urbancorp entities.

General Conditions All reasonable costs incurred by Lender including legal, insurance consultant,
as well as other costs which may be identified as time progresses shali be the
responsibility of the Borrower and paid upon closing. Costs related to future
expenses will be payable immediately on demand.
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TFCC will have the right to assign its rights under this Loan.
If you wish to proceed with a formal application for approval on the foregoing terms and conditions, kindly
acknowledge so by executing and returning a copy of this Letter, along with a cheque in the amount of
$100,000 by December 24, 2015. Failing which, this letter shall be deemed nuli and void.

Yours truly,

Terra Firma MA Ltd.

Carolyn Montgomery

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

ACCEPTANCE

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

{ have authority to bind the Corporation

GUARANTORS:

Witness: =

Alan‘Saskin

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

I/

3

an Saskin-President
| have autharity to bind the Corporation
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TCC/URBANCORP (BAY/STADIUM) LIMITED PARTNERSHIP
By its General Partner
Deaja Partner (Stadium) Inc.

)

Alan Saskin~President
| have authority to bind the Corparation

URBANCORP MANAGEMENT INC.

Per: _//]
‘Alan Saskin—President
| have authority to bind the Corporation

URBANCORP TORONTO MANAGEMENT INC.

Per:

Alan Saskin—President
I have authority to bind the Corporation

THE WEBSTER FAMILY TRUST

) K

v/ / .
Per: ) —
Name:

Title:
| have authority to bind the Trust
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SCHEDULE "B"
PROPERTY REGISTERED | BENEFICIAL GUARANTORS
OWNER OWNER
3100 Woodbine Avenue, | Urbancorp TCC/Urbancorp | Alan Saskin, TCC/Urbancorp
Markham, Ontario {Woodbine} Inc. | (Bay) Limited {Bay) Limited Partnership,
Partnership TCCiUrbancorp (Bay/Stadium)
PIN 03046-0219 (LT Limited Partnership, Urbancorp
Investco Inc., Urbancorp
PT LT 14 CON 3 MARKHAM, PT 2 Management Inc., Urbancorp
65R31684 , MARKHAM ; TW Torontc Management Inc. and
R680957 The Wehster Family Trust
9084 Woodhbine Avenue,
Markham, Ontario
PIN 03048-0217 (LT)
PT LT 1 PL 3604 MARKHAM , PT
3 65R31684 ; MARKHAN
9110 Woodbine Avenue,
Markham, Ontario
PIN 03046-0215 (LT)
PT LTS 14 & 15 CON 3
MARKHAM, PT 1 65R31684
MARKHAM
9064 and 9074 Woodbine
Avenue, Markham, Ontario
PIN 03048-0213 (LT)
PT LT 1 PL 3604 MARKHAM & PT
LT 14 CON 3 MARKHAM, PT 4
65R31684 ; MARKHAM
Afan Saskin, TCC/Urbancorp
2427 and 2425 Bayview Avenue, | Urbancorp TCCtUrbancorp | (Bay) Limited Partnership,
Toronto, Ontario {Bridlepath) inc. | (Bay) Limited TCC/Urbancorp (Bay/Stadium)
Partnership Limited Partnership, Urbancorp

PIN 10126-1010 (LT)

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

Investco Inc., Urbancorp
Management Inc., Urbancorp
Toronto Management [nc. and
The Webster Family Trust
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PROPERTY REGISTERED | BENEFICIAL GUARANTORS
OWNER OWNER
300 Valermo Drive, Toronto Valermo Homes | TCC/Urbancorp | Alan Saskin, TCC/Urbancorp
Inc. (Stadium Road) | (Bay) Limited Partnership,
PIN 07586-0258 {LT) {(Urbancorp's Limited TCCiUrbancorp (Bay/Stadium)
portion held by | Partnership Limited Partnership, Urbancorp

PART OF LOT 8, CON 2
COLONEL SMITH'S TRACT, PT

-Urbancorp

(Valermo Inc.)

Assignment of

Investco Inc., Urbancorp
Management Inc., Urbancorp

LOTS 85, 86, B7, 88, 89 AND 80 Proceeds Toronto Management Inc. and
ON PLN 2449, DESIGNATED AS The Webster Family Trust
PARTS 1 & 2 PLAN 66R-27359;
SUBJECT TO AN EASEMENT
OVER PART OF LOT 8
CONCESSION 2  COLONEL
SMITH'S TRACT DESIGNATED
AS PART 2 ON PLAN 66R-27359
IN FAVOUR OF THE CITY OF
TORONTO AS IN EB421053;
CITY OF TORONTO
EPIC Epic On TCC/Urbancorp | Alan Saskin, TCC/Urbancorp
PIN 21298-0448 (LT) Triangle Park (Bay/Stadium) | (Bay) Limited Partnership,

Inc. Limited TCCiUrbancorp (Bay/Stadium)
PART OF THE ORDNANCE | (Urbancorp's Partnership Limited Partnership, Urbancorp
RESERVE, PLAN ORDNANCE | interest in Epic Investeco Inc., Urbancorp
RESERVE DESIGNATED AS | is Held by King Management Inc., Urbancorp
PART 1 ON PLAN 66R26215; | West Village Toronto Management Inc. and

TORONTO; CITY OF TORONTO;;
TOGETHER WITH AN
EASEMENT OVER PART OF THE
ORDNANCE RESERVE AND
PART OF ABELL STREET,
CLOSED BY BY-LAW 8321,
INSTRUMENT NO. OD33202, ON
PLAN ORDNANCE RESERVE
DESIGNATED AS PARTS 345 &
6 ON PLAN BB6R23469 UNTIL

DEDICATED AS PUBLIC
HIGHWAY AS IN AT1707704;
TOGETHER WITH AN

EASEMENT OVER PART OF
ORDNANCE RESERVE, PLAN
ORDNANCE RESERVE
DESIGNATED AS PARTS 1 TO §,
7 TO 20 ON PLAN 66R25068 AS
IN AT24987742; TOGETHER WITH
AN EASEMENT OVER PART OF
ORDNANCE RESERVE, PLAN
ORDNANCE RESERVE

South Limited)

The Webster Family Trust
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DESIGNATED AS PARTS 1 TO 5,
7 TO 20 ON PLAN 68R25068 AS
iN AT2497742; TOGETHER WITH
AN EASEMENT OVER PART OF
BLOCK 5 ON PLAN ORDNANCE
RESERVE DESIGNATED AS
PARTS 2526 & 53 ON PLAN
66R25068 AS IN AT2497743,
TOGETHER WITH AN
EASEMENT OVER PART OF
BLOCK 5 ON PLAN ORDNANCE
RESERVE DESIGNATED AS
PARTS 34 & 35 ON PLAN
66R25068 AS IN AT2488220,
SUBJECT TO AN EASEMENT
OVER PART 1 ON PLAN
66R26515 IN FAVOUR OF
ROGERS CABLE
COMMUNICATIONS INC. AS IN
AT1784893;, SUBJECT TO AN
EASEMENT OVER PART 1 ON
PLAN 66R26515 IN FAVOUR OF
GREATER TORONTO TRANSIT
AUTHORITY AND CANADIAN
NATIONAL RAILWAY COMPANY
AS IN AT1929991; SUBJECT TO
AN EASEMENT OVER PART 1
ON PLAN 66R26515 IN FAVOUR
OF PART OF ORDNANE
RESERVE, PLAN ORDNANCE
RESERVE DESIGNATED AS
PARTS 1 TO 5 & 7 TO 20 ON
PLAN 66R25068 AS IN
AT2497742;, SUBJECT TO AN
EASEMENT OVER PART 1 ON
PLAN 66R26515 IN FAVOUR OF
PART OF ORDNANE RESERVE,
PLAN ORDNANCE RESERVE
DESIGNATED AS PARTS 1 TO §
& 7 TO 20 ON PLAN 66R25068 AS
IN AT2497742; SUBJECT TO AND
TOGETHER WITH EASEMENTS
AS SET OUT IN SCHEDULE A AS
IN AT3073995;, TOGETHER WITH
EASEMENTS AS SET OUT IN
SCHEDULE A AS IN AT3505198




PROPERTY

REGISTERED BENEFICIAL GUARANTORS
OWNER OWNER
EPIC continued
PIN 21298-0450 (LT) Epic On TCC/Urbancorp
Triangle Park {Bay/Stadium)
INCLUSIVE, ON PLAN | Inc. Limited
B66R-23505; SUBJECT TO RIGHT | (Urbancorp's Partnership
OF WAY AS IN CT430478 AND | interestin Epic
WF27767 PARTIAL RELEASE AS | is Held by King
TO PTS 5 AND 9 PL 66R-23505 | West Village

AS N AT2198438, AT2198441,
AT2221643 AND PARTIAL
RELEASE AS TOPARTS 4,7 & 8
ON PLAN 66R17071 AS [N
AT3522908, PARTIAL RELEASE
AS IN AT3760103 & AT3760109 &
AT3760128 & AT3760138
AT3760148 AT3760167
AT3760311, WF27767 PARTIAL
RELEASE AS TO PARTS 7 & 8
ON PLAN 66R17071 AS |IN
AT4047674, SUBJECT TO AN
EASEMENT IN GROSS OVER
PTS 1 TO 7 PL 66R~23505 AS IN
AT2106267, SUBJECT TO AN
EASEMENT IN GROSS OVER
PTS 1 TO 5 ON PL 66R-23505 AS
IN AT2303473; SUBJECT TO AN
EASEMENT IN GROSS OVER
PTS 1, 2, 3, 4 AND 5 ON PL
B86R-23505 AS IN AT2329585;
SUBJECT TO AN EASEMENT
OVER PT BLOCK & PL
ORDNANCE RESERVE
DESIGNATED AS PTS 25, 26 AND
53 ON PL 66R25068 IN FAVOUR
OF PTS 6, 21 TO 24, 27, 30, 32,
33,36 T039,41,43TO 52,54 TO
56 PL 66R25068 AND PTS 1 TO 5,
7 TO 20 ON PL 66R25068 AS [N
AT2497743; TOGETHER WITH AN
EASEMENT OVER PTS PTS 23
AND 24 ON PL 66R-25068 AS IN
AT2498075; TOGETHER WITH AN
EASEMENT OVER PTS 6, 23, 24,
32, 33, 36 AND 37 ON PL
66R25068 AS IN AT2498248; SIT
AN EASEMENT OVER PTS 25
AND 286 ON PL 66R25068 IN
FAVOUR OF PTS 28, 28, 31, 40
AND 42 ON PL 66R-25068 AS IN
AT2736147, ST AND TW

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

PIN 76248-0428 {L.T}

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

PIN 76249-0430 (LT)

UNIT 85, LEVEL A, TORONTO
STANDARD CONDOMINIUM
PLAN NO. 2249 AND ITS
APPURTENANT INTEREST;
SUBJECT TO AND TOGETHER
WITH EASEMENTS AS SET OUT
IN

SCHEDULE A AS IN AT3073995;
CITY OF TORCNTO
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Urbancorp Holdco Inc.

December 22, 2015

Caralyn Montgomery
Terra Firma MA Lid.
#200-22 St. Clair East,
Toronto ON

M4T 253

Dear Mrs. Montgomery,

The following are additional terms and conditiens which Alan Saskin as sele voting shareholder of Urbancorp
Holdco Inc. (“Urbancorp™) will ensure that Urbancorp, Urbancorp Inc. (“Inc.”) and Urbancorp Iavesteo Inc,
{(“Investco™) performs in addition to the terms in the proposed S12 million equity loan (the “Loan™} from Terra
Firma Capital Corporation (“TFCC”) to Urbancorp set out in a LOI dated the same date hereof (the “Loan
Commitment”). Urbancorp’s sole assets are all the issued and outstanding shares of Inc. and Investco is a wholly
owned subsidiary of Inc.

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

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

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

2) The Funds will be utilized to allow Investco to co-invest with TFCC in a TFCC syndicated loan or loans
secured by property located in the Greater Toronto Area (“Co-investment Loan(s)”) as hereinafier set out.
TFCC will identify Co-Investment Loan(s) from time to time and Investco will enter into loan servicing
agreements with TFCC with respect thereto, In the event of a default under a Co-Investment Loan and the
Lender has taken over the project and the lands secured thereunder, Investco shall have the right of first
offer to develop and manage the lands and the project and be compensated thercfor on fair market terms. A
segregated account will be cstablished under the exclusive controt of TFCC (the “Account”). To the extent
a Co-Investment Loan(s) has not been identified at closing to utilize or fully utilize the Funds and/or
Investco has not entered into loan servicing agreements with TFCC with respect thereto, the Funds or
balance thereof will be placed in the Account. TFCC shall have the discretionary authority 1o invest the
Funds from time to time as Co-Investment Loans. Invesico will assign and pledge its interest in the
Account as security for the Loan. In addition, immediately following the registration of the charge
securing any Co-Investment Loan, Investco will assign its interest in the charge to TFCC as further security
for the Loan and such assignment shall be registercd on title to the property securing the Co-Investment
Loan. lnvestco's share of the intcrest camed on the Co-Investment Loan(s) and any repayments of
principal of a Co-Investment Loan will be paid into a segregated Co-lnvestment Loan Account to be
established by TFCC in its name, and monies thereunder assigned and pledged as further security for the
Loan.

120 Lynn Williams Street Suite 2A, Toronto, ON M6K 3N6
Tel: 416.928,5001 Fax: 416.928.9501




Urbancorp Holdco Inc.

3) Seccurity:

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

4) Advisory: A scnior exccutive of TFCC will be an advisor to the Inc. board and will be invited 10 al!
board mcetings.

5) TFCC has carned an advisory fec on the success of the bond offering (the “Advisory Fee™). The amount
is 1% of the net proceeds up to $50mm and 0.5% for the net funds in excess of $50mm. Net proceeds will
be defined as net of underwriting fees, commissions, land transfer tax, first year interest and the reasonable
expenses of the consultants involved. The Advisory Fee will be ne less than $540,000.00 which is inclusive
of TFCC's expenses incurred to date in connection with the Bond Offering.

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

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

Yours truly,

Alan Saskin Guarantor: Alan Saskin
President

120 Lynn Williams Strect Suitc 2A, Toronto, ON M6K 3ING
Tel: 416.928.5001 Fax: 416.928.9301
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GUARANTEE AND POSTPONEMENT OF CLAIM

TO: TERRA FIRMA CAFITAL CORPORATION

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 consideration and the sum of Two ($2,00) Dollars, the receipt and
sufficiency of which are hereby acknowledged, each of the undersigned, (each hereinafter called a
“Guarantor”} hereby declares, covenants and agrees as follows:

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

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

b) “Indebtedness” - means in ils broadest sense all obligations of the Borrower to the
Lender, alone or with others heretofore or hereafter incurred, whether voluntarily or involuntarily,
whether due or nol due, whether absolute, inchoate, contingent, liquidated or unliquidated together
with interest on each and every such obligation, including, without limitation, as set out in or
provided pursuant lo a Letler of Intent dated December 22, 2015, as amended or supplemented
from fime {o time,

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

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

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

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

6. Upon this Guarantee bearing the signature of any Guarantor coming into your hands or the
hands of any officer, agent ar employee thereof the same shall be deemed to be finally executed
and delivered by the Guarantor and shall not be subject 1o or affected by any promise or condition
affecling or limiting the Guarantor's lability except as set forth herein, and no statement,
representation, agreement or promise on the part of any officer, employee or agent of the Lender,
unless contained herein, forms any part of this contract or has induced the making thereof or shaill
ke deemed in any way to affect any Guarantor's liability hereunder.

7. Mo alteration or waiver of this Guarantee or any of its terms, provisions or conditions shall
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be binding on you unless made in writing over the signature of your duly authorizad officers in that
regard,

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

Q. You shall be at liberty (without in any way prejudicing or affecting your rights hereunder) to
appropriate any payment made or moneys received {o any portlion of the Indebtedness hereby
guaranieed whether then due or to become due, and fram time to time to revoke or alter any such
appropriation, all as you shall from time to time in your controlled discretion see fit.

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

11.  Where the Borrower is a corporation or partnership or an entity, you shall not be concerned
{o see or inquira into the powers of the Borrower or its directors, pariners or agents acling or
purporting to act on its behalf, and Credit in fact obtained from you in the professed exercise of
such powers shall be deemed to form part of the Indebtedness hereby guaranteed even though the
bgrrowing or obtaining of such Credit was irregularly, fraudulently, defeclively or informally effected,
or in excess or the powers of the Borrower or of the directors, pariners or agents thersof. Each
Guarantor warrants and represents thal he is fully authorized by law to execute this Guarantee of
Credit to be granted to the Borrower.

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

13 Allindebtedness, presenl and fulure, of the Borrower to any Guarantor is hereby assigned io
you and postponed to the present and future Indebtedness of the Borrower to you and all moneys
received from the Borrower or for his account by the Guarantor shall be recelved in trust for you,
and forthwith upon receipt, paid over to you unlil the Borrower's Indebledness to you is fully paid
and satisfied, all withou! prejudice to you and without in any way limiting or lessening the liability of
the undersigned to you under this Guarantee, If the Borrower is a parinership of which any
Guarantor is a member, the Guarantor will not without the prior written consent of ane of your duly
authorized officers withdraw any capital of the Guarantor invested with the Borrower.

14,  Upon the bankruptcy or winding up or other distribution of assets of the Barrower or any
surety or guarantor of any Indebtedness of the Borrower ta you, your rights shall not be affected or
impaired by your omissian to prove your claim and you may prove such claim as you see fil and
may refrain from proving any claim, and in your discretion you may value as you see fit or refrain
from valuing any security or securities held by you without in any way releasing, reducing or
otherwise affecting any Guarantor's liability to you and untit all Indebtedness of the Borrower to you
has teen fully paid to you, you shall have the right to include in your claim the amount of all sums
paid by any Guaranior fo you under this Guarantee and to prove and rank for such sums paid by
the Guarantor and to receive the full amaunt of all dividends in respect thereto being hereby
assigned and transferred 1o you. The Guarantor shall not be released from liability if recovery from
the Borrower, any other Guarantor or any other person becomes barred by any Statute of
Limitations or is othenwise prevenled.

15.  Each Guarantor will file all claims against the Borrower in any bankruplcy or other
proceeding in which the filing of claims is required by law upon any indebtedness of the Borrower
to the Guarantor and will assign to you all of the Guarantor's rights thereunder. If the Guarantor
does not file any such ¢laim, you, as altorney in fact of the Guarantor, ere hereby authorized to do
8o in the name of the Guarantor or in your discretion to assign the claim to and cause proof of claim
to be filed in the name of your nominee. in all such cases, whether in administration, bankruptcy, or
otherwise, the person or persons autharized to pay such claim shall pay to you the full amount
payable an the claim in the proceeding before making any payment to the Guarantor, and ta the full
extent necessary for that purpose any Guarantor hereby assigns to you all the Guarantor’s right to
any payments or distributions to which the Guarantor otherwise would be entitled. If the amount so
paid is greater than the guaranteed obligations then outstanding, you will pay the amount of the
excess o the party entitled thereto.
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16.  Allyour rights, powers and remedies hereunder and under any other agreement now or at
any time hereafter in force between you and the Guarantor shall be cumulative and not alternative
and shall be in addilion lo all rights, powers and remedies given to you by law and, without
restricting the generalily of the foregoing, if you hold one or more guarantees executed by any
Guarantor refating to Credit extended to the Borrower by you, the amount of the Guarantor's liability
imposed by such other guarantee or guarantees shall be added to the amount of the Guarantar's
liability imposed by the provisions hereof and the resulling total shall be the amount of the
Guarantor's liability.

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

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

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

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

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

22.  Any word herein contained importing the singular number shall include the plural and any
word importing the masculine gender shall include 1he feminine gender and any word importing a
person shall include a corporation, partnership, firm and any entity.

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

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

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

TCC/URBANCORP (BAY) LIMITED
PARTNERSHIP By its General Partner
Deaja Partner/ ay) jne.,

Per:

Alan Saskin—President
| have authority to bind the Corporation
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TCC/URBANCORP (BAY/STADIUM) LIMITED
PARTNERSHIP By its Genera! Partner
Deaja Partner (Stadium) Inc.

Per:

ian Saskin—President
1 have authority to bind the Corporation

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

%72 P
Per: -
arl Saskin-President

| have authority to bind the Corporation

URBANCORP MANAGEMENT INC.

z::%”A

Title:
I have authority to bind the Corporation

URBANCORP TORONTO MANAGEMENT INC.

o

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

THE WEBST 2 FANILY TRUST

Per: /

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

LIMITATION ON GUARANTEE

GUARANTOR:

GUARANTEE LIMITED TO:

TCCURBANCORP (BAY) LIMITED
PARTNERSHIP

100 Class D Special Shares of Urbancorp
Holdeo Inc.

Beneficial interest in 9100 Woodbine Avenue,
9084 Woodbine Avenue, 9110 Woodbine
Avenue and 9064 and 2074 Woodbine
Avenue, in the Town of Markham, York
Region, being PIN Nos. 03046-0218(LT),
030458-0217{LT), 03046-0215(LT) and 03046-
0213(LT)

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

TCC/URBANCORP (BAY/STADIUM) LIMITED
PARTNERSHIP

100 Class E Special Shares of Urbancarp
Holdco Inc.

Beneficial interest in propery located in the
City of Toronto and being PIN Nos. 21298-
0448(LT), 21298-0450(LT), 76249-0429(LT)
and 76249-0430(L.T)

CC/URBANCORP (STADIUM ROAD) LIMITED
PARTNERSHIP

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

URBANCORP MANAGEMENT INC.

100 Class A Special Shares of Urbancorp
Holdco Inc.

URBANCORP TORONTO MANAGEMENT
INC.

100 Class B Special Shares of Urbancorp
Holdco Ine.

THE WEBSTER FAMILY TRUST

100 Class C Special Shares of Urbancorp
Holdco Inc.
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February 5, 2016
By E-mail

Urbancorp. Holdco Inc.
120 Lynn Williams Street Suite 2A
Toronlo,ON MGIK 3ING

Attention; Mr. Alan Saskin

Re: Portfolio Loan

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

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

Yours very truly,

Terra Firma Capital Corporation

ﬁ’l_——

Glenn Watchotn
President and COO
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=~ TERRA FIRMA

March 6, 2016

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

Attention: Mr, Alan Saskin

RE: Proposed Financing of 9064-9100 qudblne Avenue, Markham, Ontario,
2425-2427 Bayview Avenue, Toronto, a 50% interest in 300 Valermo Drlive,
Toronto (collectively the "Secured Projects”) and Pledge of Shares

Dear Mr. Saskin;

V6

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

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

Loan Amount $10 million
Rate 16% p.a. /[ ] /,7)/\/\
e

1]Pa

Terra Firma MA Ltd., #200-22 St Clair East, Toronto, ON
Tel: 416-792-4700 Broker Licence 112425 / Adminlstrator Licence #112346
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Term

Use of Funds

Security

V6

24 months with one 12-maonth extension

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

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

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

Security to include:

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

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

+ Joint and several guarantees Alan Saskin personally, TCC/Urbancorp

(Bay/Stadium) LP, TCC/Urbancorp (Bay) LP, Urbancorp Management
Inc. Webster Family Trust, Urbancorp Toronto Management Inc.,
Urbancarp (Woodbine) Inc., Urbancorp (Bridlepath) Inc.,

2[Page

),

Terra Firma MA Ltd., #200-22 St Chair East, Toronto, ON
Tel: 416-792-4700 Broker Licence #12425 / Administrator Licence #12346
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TCC/Urbancorp (Stadium Road) LP and Urbancorp [Valermo) Inc.
{collectively the “Guarantors”);

* Negative pledge of the shareholders of the Borrower and the
Borrawer as sole shargholder of Inc., which witl 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 a purchase transaction;

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

+ Certification and Acknowledgement re corporate structure; and

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

Interest Payments All interest on the within Loan will accrue for the first 3 months of the
Loan; thereafter 8% p.a. to be paid monthly. The balance 8% p.a. shall
accrue, and shall be capitalized on a monthly basis, and such accrued
interest shall be paid from all proceeds from any portion or all of the Secured
Projects and from 100% of all monies received [n 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.

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

Prepayment The Loan may be prepaid at any time without notice.

Valerma Drive Mattamy (Valermo) Limited {"Mattamy} will be given a one-time option,
which may be exercised within 15 days after the within loan advance, to
acquire Borrower's 50% Interest in 300 Valermo Drive {the “Valermgo

3|Page

Terra Flrma MA Ltd., #200-22 5t Clair East, Toronto, ON
Tel: 416-792-4700 Broker Licence §12425 / Administrator ticence #12346
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tnterest”) for no less than $7mm net to the Lender {upon completion of
said purchase transaction, the interest payable on sald amoung, if any, at
the rate set out herein, for the period from March 15, 2016 to purchase
closing shall be forgiven] {the “Option”), with closing to be no later than
15 days after exercise of such option. 100% of the proceeds of such sale
will be pzid to TFCC on account of outstanding interest or Principal under
this Loan or for repayment of its purchase price of the Valermo Interest,

TFCC will have the right and option to be exercised from after closing of
the within loan transaction until April 15, 2016 to acquire the Valermo
Interest from Urbancorp {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.

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

Loan.

Acknowledgement

Regarding Term Sheet 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
on Bridle Path and Woodbine may require the consent of the prior lenders,
and registration of same without such consent may be a breach of the terms

of such prior mortgages.

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

1. All security required by the Lender shall be in place to the full and
complete satisfaction of Lender and its counsel acting reasonably; and
2. Recelpt by the Lender of such other information and documentation that

the Lender or its legal counsel may reasonably require.

Legal Representation Borrower will obtain legal advice {including from its Israeli legal counsel,

the Law Firm of Shimonov} that the transaction described herein is

permitted under the terms of all other foans in its portfolio, including

loans to Inc.

Legal Opinions As a precondition to funding of this Loan, the Borrower will provide an

opinion given by the solicitors for each of the Borrower and the

Guarantors as to the enforceability and any other matter reasonably

requested, all of the foregoing In form and content reasonably
satisfactory to TFCC and its solicitors.

4|Page/

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

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

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

3. Alan Saskin will cooperate and use reasonable commercial efforts to: (i)
restructure the Leslieville Loan with CIBC and Craft; {ii) cause Plazacorp to
repay TFCC its $1.2 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 (iil) to provides such further assurances regarding the within loan
transaction, its security and any future transactions arising therefrom,
including, without fimitation, the purchase of the Valermo Interest, as may
be required by the Lender. This provision, as well as the entire Term Sheet,
shall survive the closing of the Loan advance.

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

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

{Balance of page left blank.)

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

Tel: 416-792-4700 Graker Licence #12425 f Administrator Licence 1123486
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If you wish to proceed with the foregoing loan transaction, kindly acknowledge so by executing and
returning a copy of this Letter, along with a cheque In the amount of $100,000 by March 8, 2016 failing
which, this letter shall be deemed null and void. Yours truly,

TERRA FIRMA CAPITAL CORPORATION

/T 22
Y. Doy Meyer -
C.E.O!

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

ACCEPTANCE

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

Urbancorp Holdco Inc., Alan Saskin personally, TCC/Urbancarp {Bay/Stadium} LP, TCC/Urbancorp (Bay) LP,
Urbancorp Management Inc, Webstgr Family Trust, Urbancorp Toronto Management Inc., Urbancorp

SWoodbine) Inc., Urbantded (Bridlegath) Inc., TCC/Urbancorp {Stadium Road} LP and Urbancorp (Valermao)
ne¢.

/ 7. /
PER: A / /

Alan Saskin, pﬁ\f"é' a’d"t’l{tfritv to hind each

of the corporations, limited partnerships and trust
Witness; ,z. Fligeect’y " //?
L&hrtn-ﬂ. /1?.1.¢fq,u;\1, - ////
]

Print Name: Alaq’/Sa?.I(fr{‘: AN

6lPage

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

Tel: 416-792-4700 Broker Licence H12425 / Administrator Licence #12346 s
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Account transactions - Result

GST/HST sccount: 826634268 AT 0001
Business name: EDGE OM TRIANGLE PARK INC.

Transactions
Interin amounts
For the reporting pertod ending May 31, 2015

Effective date  Transactions Amount
Oct 7, 2015 Previous Balantce 50.60
apr &, H1b Intenm Balance $0.00

Balance amounts
For ihe reporiing penod ending May 31, 2045

Eflectlive data  Tramsaclions Amount

Cet 7, 2018 Previeus Balance $14,373,954.42

Ot 14, 2015 Arrears inlerest $37,197.23

Oct 28, 2015 Afrears interest $27,470.49

Oct 26, 2015 Payment-garmishee 18,082.57 (R

Oct 28, 2015 Arrears interest 221 CR

Hov 14, 2018 Amears interest $13,409.08

Nov 15, 2018 Payment-garmishes $85.32 (R

Mow 26, 2015 Amears interest $23,629.75

Hov 26, 2015 Fayment $75,000.00 CR

Dec 1, 2015 Arfears interest $9,805.76

Det 14, 2015 Amwary interest $25,526.42

Dec 31, 2015 Payment-gamishes 182.57 CR

Jan 5, 2016 Atrears mterest $43,275.28

Jan 14, 3016 Ameary interest $17,703.54

feb 2, 2016 Payment-garnshee $85.32 CR

Feb 4, 2016 Arrears isterest $31,392.99

Feb 14, 2016 Arrears interest $19,752.61

Har 14, 2016 Agqrears interest 457,415.40

Mar 11, 2016 Paymesk $2,250,000.00 (R

Mar 14, 2016 Aqvears wsterest $922.24 (R

Mar 11, 2016 FPayment $9,750,000.00 CR

Mar 14, 2016 ATears inlerest $3,996.43 CR

Mar 24, 3016 Payment-garmishes $164.25 (R

Mar 24, 2016 Amears interest $5.17).47
Accrued amears intarest $2,072.27

Apt 4, 3016 Balance $3,529.377 80

Account tmnsections

https://cfl.dropboxstatic.com/static/previews/pdf-js/pdf-js-9e9df56/web/viewer_maestro-v... 14/06/2017



Appendix “Q”



ACKNOWLEDGEMENT RE: VALERMO PURCHASE PRICE

TO: TERRA FIRMA CAPITAL CORPORATION
AND TO: TERRA TFIRMA (VALERMO) CORPORATION
RE: TERRA FIRMA CAPITAL CORPORATION LOAN TO URBANCORP HOLDCO

INC. IN THE AMOUNT OF $10,000,000.00 (thc “Loan)

We, Urbancorp Holdco Inc. and Urbancorp (Valermo) Inc. have requested that in the event that

Terra Firma Capital Corporation (*TFCC”) or Terra Firma (Valermo) Corporation purchase our
remaining undivided 50% interest in the Valermo Co-Tenancy with Mattamy (Valermo) Limited (the
“Urbancorp Valermo Interest™) on or before May 15", 2016, that the Terra Firma acquirer pay lo us for
such Urbancorp Valermo Interest the sum of $7,000,000.00 to be applied to reduce the $10,000,000.00
loan notwithstanding that you believe the Urbancorp Valermo Interest is only worth $5,000,000.00.

In consideration of you paying us $7,000,000.00 for the Urbancorp Valermo Interest, we agree as follows:

1.

All of the security for the Loan is agreed after the closing of your purchase of the Urbancorp
Valermo Interest lo sccure $5,000,000.00 and interest shall accrue and be payable on
$5,000,000.00.

At such time as we request a discharge of the security provided to TFCC with respect to the Loan
for the Bridle Path property, we shall pay to TFCC, the sum of $5,000,000.00 for principal
notwithstanding that the principal amount of the Loan amount outstanding at that time will only
be the sum of $3,000,000.00 (assuming no other reduction in the Loan occurs prior to that time).

The $2,000,000.00 excess amount paid to TFCC (the *Valermo Security) shall be held by TFCC
to make ccrtain that TFCC andfor Terra Firma (Valermo) Corporation receives at least
$7.,000,000.00 from the proceeds of the Urbancorp Valermo Interest.

If Terra Firma (Valermo) Corporation and/or TFCC receives any amount in excess of
$5,000,000.00 from the Urbancorp Valermo Interest, then any amount received in excess of
$5,000,000.00 shall result in an equal amount being released to Urbancorp (Valermo) Inc. from
the $2,000,000.00 Valermo Security.

No distribution need be made to Urbancorp (Valermo) Inc. for amounts received by Terra Firma
(Valermo) Corporation and/or TFFCC from the Urbancorp Valermo Interest after May 15", 2026
and any balance remaining at that time with respect to the Valermo Sccurity shall be the sole
properly of Terra Firma Capital Corporation,

In the event that TFCC and/or Terra Firma {Valermo) Corporation receives less than
$5,000,000.00 with respect to the Urbancorp Valenmo Interest, then TFCC as their sole remedy
shall be entitied to keep the Valermo Security.

MATaERE R T dehnawedeentent e purchase price duey



7. We further agree that we shall be solely responsible for and shall indemnify you with respect to
the payment of any amounts charged against the Urbancorp Valermo Interest as set out in
Paragraph 6 of the Conscni, Acknowledgement and Estoppel signed the 7" of March, 2016 in
excess of $150,000.00 whereby Mattamy (Valermo) Limited consents to the transfer to Terra
Firma (Valermo) Corporation of the Urbancorp Valermo Interest and this amount will be secured
by the Bridle Path and Woodbine mortgages and the covenants received by TFCC pursuant to the

Loan.

Rest of page intentionally left blank. Signature page follows.

A LIBV60T 33 icknowledyement re purcinse price doey



Dated at Toronto the 9™ day of March, 2016,

Witness L J

M6 180 I W Acknowledgement re prrchnse price.dfocy

URBANCORP (VALE N

Per:  Alan Saskin’
Title:

INC.

URBANCORP D
Per: 1 %Z’Sasl&n

Title:

URBANCORP (W,

E}INC.

Per: / Alan Saskin
Title:
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Form 86

NOTICE OF INTENTION TO ENFORCE SECURITY

(Rule 124)
{Section 244 of the Bankruptcy and Insolvency Act)

TO: URBANCORP (WOODBINE) INC. (the “Debtor”), an insolvent person
120 Lynn Williams Street, Suite 2A
Toronto, ON M6K 3INé6

Take notice that:

1. Laurentian Bank of Canada (the “Lender™), a secured creditor, intends to enforce
its security on the property of the insolvent Debtor described in Schedule “A” hereto.

2. The security (collectively, the “Security™) that is to be enforced is in the form of:

(a) a Charge/Mortgage registered in the Land Registry Office for the Land Titles
Division of York Region (No. 65) on January 30, 2014 as Instrument No.
YR2090261;

(b)  a Notice of Assignment of Rents-General registered in the Land Registry Office
for the Land Titles Division of York Region (No. 65) on January 30, 2014 as
Instrument No. YR2090262;

(c) a general security agreement dated as of January 30, 2014 between the Debtor and
the Lender; and

(d)  anassignment of insurance interest dated the 27th day of January, 2014 given by
the Debtor in favour of the Lender.

3. The total amount of the indebtedness owing by the Debtor to the Lender and
secured by the Security is the sum of $5,023,541.79 as at February 4, 2016, plus any other
amounts and costs recoverable by the Lender under the terms of the commitment letter dated
January 20, 2014 from the Lender and accepted by the Debtor on January 22, 2014 (the
“Commitment Letter”) and/or the Security, including all legal and professional fees, costs,
charges, disbursements and expenses incurred by the Lender prior to the date hereof and
hereafter, plus interest accruing on the foregoing amounts and costs to the date of payment in full
calculated at the applicable rates pursuant to the Commitment Letter and/or the Security.

4, The Lender will not have the right to enforce the security until after the expiry of

the 10-day period following the sending of this notice, unless the Debtor consents to an earlier
enforcement.

228664453
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DATED at Toronto, this 4" day of February, 2016.

LAURENTIAN BANK OF CANADA, by its
solicitors, Blake, Cassels & Graydon LLP

/

22866445.3



SCHEDULE “A”

COLLATERAL DESCRIPTION

Security Document

Collateral

Charge/mortgage (the “Mortgage™) in the
principal amount of $5,500,000 registered in the
Land Registry Office for the Land Titles Division
of York Region (No. 65) on January 30, 2014 as
Instrument No. YR2090261

9064, 9074, 9084, 9100 & 9110 Woodbine
Avenue, Markham, Ontario and legally
described in PINs 03046-0213(LT), 03046-
0215(LT), 03046-0217(LT) and 03046-
0219¢(LT).

Notice of Assignment of Rents-General registered
in the Land Registry Office for the Land Titles
Division of York Region (No. 65) on January 30,
2014 as Instrument No. YR2090262

All rents, charges and other monies due
and payable or 1o become due to be derived
from the lands described in the Mortgage

General security agreement dated as of January 30,
2014 from the Debtor in favour of the Lender

All personal property (including, without
limitation, each Account, Chattel Paper,
Document of Title, Equipment, Instrument,
Intangible, Inventory, Money, Security and
Goods, each as defined in the general
security agreement) owned or acquired by
or on behalf of the Debtor or in respect of
which the Debtor has any rights and which
may become located on, affixed or attached
to, placed upon, situate in or on, or which
may arise out of, from or in connection
with the ownership, use or disposition of
the lands described in the Mortgage or any
part thereof and all proceeds and other
amounts derived directly or indirectly from
any dealings with any such personal
property.

Assignment of insurance interest dated the 27™ day
of January, 2014 given by the Debtor in favour of
the Lender

All right, title and interest in any and all
proceeds with respect to any insurance in
effect with respect to the lands described in
the Mortgage

22866445.3




Blake, Cassels & Graydon LLP

Barristers & Solicitors

Patent & Trade-mark Agents

199 Bay Street

Suite 4000, Commerce Court West
Toronto ON M5L 1A9 Canada

Tel: 416-863-2400 Fax: 416-863-2653

Silvana M. D'Alimonte

February 4, 2016 Dir: (416) 863-3860
smda@blakes.com

VIA REGISTERED MAIL AND

REGULAR MAIL

Reference: 44746 /46
Urbancorp (Woodbine) Inc.
120 Lynn Williams Street, Suite 2A
Toronto, ON  M6K 3N6

RE: Mortgage and related security in favour of Laurentian Bank of Canada on the security of
the property municipally known as 9064, 9074, 9084, 9100 & 9110 Woodbine Avenue,
Markham, Ontario (the “Property”)

Dear Sirs:

We are the solicitors for Laurentian Bank of Canada (the “Bank"), which acts on behalf of the Bank and
Terra Firma Capital Corporation (“TFCC"). We refer to a commitment |etter dated January 20, 2014 ( as
it may have been amended, the “Commitment Letter"} from the Bank and accepted by Urbancorp
(Woodbine) Inc. (the “Borrower”), as borrower, and Urbancorp Toronto Management Inc. and Afan
Saskin, collectively, as guarantors, on January 22, 2014, pursuant to which the Bank and TFCC made
a loan (the “Loan”) in the aggregate amount of $4,725,000 to the Borrower on the terms set out
therein. The Loan is secured by, among other things, a mortgage (the "Mortgage”) in the principal
amount of $5,500,000 registered against the Property in the Land Registry Office for the Land Titles
Division of York Region (No. 65) on January 30, 2014 as Instrument No. YR2090261.

The Loan and the Mortgage securing the Loan matured on February 1, 2016, and there was no
extension of the maturity date. We are advised by the Bank that you have failed to make the payment
of the outstanding principal and interest due on the Loan on February 1, 2016.

On behalf of the Bank, we hereby demand immediate payment of the sum of $5,023,541.79, being the
amount due and owing under the Commitment Letter and the Mortgage as of February 4, 2016,
comprised of the principal amount plus accrued interest to February 4, 2016 and other fees and
charges, all as more fully set out in Schedule A hereto, together with any other amounts and costs
recoverable by the Bank under the terms of the Commitment Lelter, the Mortgage and/or any other
security documents related to the Loan, including all legal and professional fees, costs, charges,
disbursements and expenses incurred by the Bank prior to the date hereof and hereafter, plus interest
accruing on the foregoing amounts and costs to the date of payment in full calculated at the applicable
rates pursuant to the Commitment Letter and the Morigage.

228663713
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If the foregoing sum is not received by us by 1:00 p.m. Eastern Standard Time on February 19, 2016,
the Bank will take such proceedings as it deems necessary to recover the total indebtedness
outstanding. Such steps may include the enforcement of the security held by the Bank. The Bank
expressly reserves all of its rights to take whatever measures may be necessary or appropriate to
preserve and maintain the collaterat comprised in the security held by the Bank.

Please find enclosed notice of the Bank's intention to enforce its security pursuant to the provisions of
the Bankruptcy and insolvency Act {Canada).

Yours very truly,

vl
ll' i —
%/9 fﬁ{/{. )ll/lMt,zé; C
Silvana M. D'Alimonte

cc Alan Saskin
Urbancorp Toronto Management Inc.
Barry Rotenberg, Harris, Sheaffer LLP
Alexandre LeBlanc, Laurentian Bank of Canada
Y. Dov Meyer, President, Terra Firma Capital Corporation
Carolyn Montgomery, VP Operations, Terra Firma Capital Corporation
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SCHEDULE A
%— PAYOUT STATEMENT

[See attached]

22866371.3
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LAURENTIAN

BANK

February 4, 2016

Laurentian Bank of Canada
Altention: Alexandre Leblanc

Payout Statement as at February 4, 2016

Loan Number: 1524511.1 Client Name and Security:
Interesl Rale: LBC Prime Rate plus 7.00%
{Minimum Interest rate is 10.00%)  Urbancorp (Woodbine) Inc.
Compounded: Monthly 5064-8110 Woodbine Avenue, Markham ON
Maturity Date: February 1, 2016 L3R 048

Payments:  Monthly (Interest Oniy-Varies)

(If payment type is Inlerest plus Principal {I+P) or Interest Only, the payment amount indicated above is the Fixed Principal
portion only. Inlerest is added to this at each payment due dale.)

Principal Balance as at February 1, 2016 $4,725,000.00
Interest Batance Accumulatled $292,626.41
Interest Past Due $0.00
Accrued Interest to February 4, 2016 $4,124.07
Payout Adminisiration fee $375.00
Qutstanding fee $75.00
Professional fees $1,341.31
Total Quistanding as at February 4, 2016 $5,023,541.79

Per Diem interest: $1,374.69
Payment accepled only by certified cheque or money order payable lo Laurentian Bank of Canada.
Any paymenl received after 1:00 pm shall be deemed to have been made and recsived on the next bank business

day and Laurenlian Bank of Canada shall be entitied lo additional interest on the amount due.
Variable rale loans are subject fo adjustment whenever there is a change in Laurentian Bank of Canada's Prime

Rale.
APPENDIX A FORMS PART OF THIS STATEMENT

This statement assumes that ali payments made, up to and inciuding the effeclive dale of this stalement, will be
honored by your financial institution.

This stalement is valid for 10 days following its effective date.

r".' 1
Per: gf‘z',/é«u.m Per: _ﬁf&wk" B
ARLENE RAMNARINE Surujdai {Dolly) Deonandan

Senior Manager Manager
Operations

E.LOE
Busmess Services (130 Adelade 51 W} Suite 300, Toionto, ON M5H 3P5
Tei: (800) 387-2018
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NOTICE OF SALE UNDER MORTGAGE

TO: Urbancorp {Woodbine) Inc.
120 Lynn Witliams Street, Suite 2A
Toronto, ON  M6K 3N6

AND TO:  The parties shown on Schedule “A™ attached hereto

TAKE NOTICE that default has been made in payment of the moneys due under
a certain mortgage (the “Mortgage”) made between Urbancorp (Waodbine) Inc., as chargor, and
Laurentian Bank of Canada, as chargee, ns guaranieed by Alan Saskin and Urbancorp Toronto
Management Inc., on the security of the lands and premises (the “Property”) described in
Schedule “B” attached hereto, which Mortgage was registered in the Land Registry Office for
the Land Titles Division of York Region (No. 63) on January 30, 2014 as Instrument No.
YR2090261.

AND LAURENTIAN BANK OF CANADA hereby pives you notice that the
amounts now due on the Mortgage for principal money, interest, fees and costs, respectively, are
as follows:

Principal money b 4,725,000.00
Interest balance accumulated $ 292,626.41
Interest in arrears to the date hereof 5 44,022.90
Payout administration fee b3 375.00
Qutstanding fees 3 75.00
Cost of these proceedings

to date hercof (estimated) 5 5.000.00
TOTAL 5 S067.099.31

AND UNLESS the said sums, together with interest thereon at the greater of: (a)
a rate of 10% per annum, calculated and compounded monthly, not in sdvance, and (b) a rate per
annum 7.0% percentage points above the annual rate of interest (the “Prime Rate™) established,
quoted or applied from time to time by Laurentian Bank of Canada as the reference rate then in
effect for determining interest rates on Canadian dollar commercial loans in Canada, and any
further costs and disbursements incurred in these proceedings, are paid on or before the 12" day
of April, 2016, Laurentian Bank of Canada shal! sell the Property covered by the Mortgage under
the provisions contained in the Mortgage. The Prime Rate in effect as of the date hereof is 2.7%.

‘THIS NOTICE is given to you as you appear to have an interest in the Property
and may be entitled to redeem the same.

I2RR0IG 4



DATED at Toronte, Ontario, this 4™ day of March, 2016.

LAURENTIAN BANK OF CANADA

By its solicitors and authorized agents, Messrs.
Blake, Cassels & Graydon LLP, 199 Bay Strect,
Suite 4000, Commerce Court West, Toronto,
Ontario M3L 1A%

o ) Monante

Silvana M. D’ Alimonte

22880516 4



SCHEDULE “A"

5. Alan Saskin
21 Boswell Avenue
Toronto, ON M3R 1M3

2 Urbancerp Toronto Management Inc.
120 Lynn Williams Street, Suite 2A
Toronto, ON M6K 3N6

3 Terra Firma Capitat Corporation
22 St. Clair Avenue East, Suite 200,
Toeronto, ON M4T 253

and:

Terra Firma Capital Corporation
5000 Yonge Street, Suite 1502
Toronta, ON M2N 7E9

and:

Terra Firma Capital Corporation
| Toronto Street, Suite 700
Toronto, ON M5C 2V6

Attention: Y. Dov Meyer, President

2213305164



SCHEDULE “B”

9064, 9074, 9084, 9100 & 9110 WOODBINE AVENUE
MARKHAM, ONTARIO

DESCRIPTION:

Firstly:
PIN 03046-0213(LT), being PT LT 1 PL 3604, MARKHAM & PT LT 14 CON 3 MARKHAM,
PT 4 65R31684; MARKHAM

PIN 03046-0215(LT), being PT LTS i4 & 15, CON 3 MARKHAM, PT 1 635R31684;
MARKHAM

PIN 03046-0217LT), being PT LT 1 PL 3604 MARKHAM, PT 3 65R31684; MARKHAM

PIN 03046-0219(LT), being PT LT 14 CON 3 MARKHAM, PT 2 65R31684; MARKHAM;
T/W R680957

ZIRE0A 164



NOTICE OF DISPOSITION
PURSUANT TO SECTION 63 OF
PERSONAL PROPERTY SECURITY ACT

TO: URBANCORP (WOODBINE) INC.
120 Lynn Williams Street, Suite 2A
Toronto, ON MO6K 3P6

AND TO:  THOSE PERSONS LISTED IN SCHEDULE “A”

YOU ARE HEREBY NOTIFIED THAT:

1. Laurentian Bank of Canada (the “Creditor”) holds a security interest (the “Security
Interest™) under the Personal Property Security Act, R.S.0. 1990, c. P.10 (the “PPSA”) in the
personal property of Urbancorp (Woodbine) Inc. (the “Debtor”) itemized in Schedule “B”
attached herelo (collectively, the “Collateral”) pursuant to the security agreements (the “Security
Agreements”) listed in Schedule “C” made by the Debtor in favour of the Creditor in respect of
which a financing statement was registered under the PPSA.

2. The amount required to satisfy the obligations secured by the Security Agreements is
$5,067,099.31 as at March 4, 2016, together with all interest thereon from March 4, 2016 to the
date of payment at the greater of: (a) a rate of 10% per annum, calculated and compounded
monthly, not in advance, and (b) a rate per annum 7.0% percentage points above the annual rate
of interest (the “Prime Rate™) established, quoted or applied from time to time by Laurentian
Bank of Canada as the reference rate then in effect for determining interest rates on Canadian
dollar commercial loans in Canada (the “Redemption Amount™). The Prime Rate in effect as of
the date hereof is 2.7%.

3. The expenses of retaking, holding, repairing, processing and preparing the Collatera! for
disposition and disposing of the Collateral and other expenses incurred and to be incurred by the
Creditor in connection with the disposition of the Collateral are reasonably estimated to be
$5,000.00 (the “Costs™) on the basis of the information currently available to the Creditor.

4. Upon receipt of payment, the payor will be credited with any rebates or allowances to
which the Debtor is entitled by law or under the Security Agreements.

5. Upon payment to the Creditor of the Redemption Amount and the Costs, any person
entitled to receive this notice may redeem the Collateral.

6. If payment of the Redemption Amount and the Costs is not received by the Creditor by
March 24, 2016, the Collateral will be disposed of afier such date by private sale and the Debtor
may be liable for any deficiency.

7. This notice is served upon you pursuant to the provisions of the PPSA.

22880579.3



DATED at Toronto, Ontario, this 4" day of March, 2016.

LAURENTIAN BANK OF CANADA

By its solicitors and authorized apents, Messrs.
Blake, Cassels & Graydon LLP, 199 Bay Street,
Suite 4000, Commerce Court West, Toronto,
Ontario M5L 1A9

.r -
o AL A0t

Silvana M. D’ Alimonte

22880579.3



SCHEDULE “A”
PERSONS RECEIVING NOTICE

1. Urbancorp (Woodbine) Inc.
120 Lynn Williams Street, Suite 2A
Toronto, ON M6K 3N6

2. Alan Saskin
21 Boswell Avenue
Toronto, ON M3R 1M5

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

4. Terra Firma Capital Corporation
22 St. Clair Avenue East, Suite 200,
Toronto, ON M4T 283

and;

Terra Firma Capital Corporation
5000 Yonge Street, Suite 1502
Toronto, ON M2N 7E9

and:
Terra Firma Capital Corporation

1 Toronto Street, Suite 700
Toronto, ON M5C 2V6

Attention: Y. Dov Meyer, President

22880579.3
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SCHEDULE “B”
COLLATERAL

All personal property (including, without limitation, each Account, Chattel Paper,
Document of Title, Equipment, Instrument, Intangible, Inventory, Money, Security and
Goods, each as defined in the general security agreement {the “GSA™) dated as of
January 30, 2014, granted by the Debtor in favour of the Creditor) owned or acquired by
or on behalf of the Debtor or in respect of which the Debtor has any rights and which
may become located on, affixed or attached to, placed upon, situate in or on, or which
may arise out of, from or in connection with the ownership, use or disposition of the
lands municipally known as 9064, 9074, 9084, 9100 & 9110 Woodbine Avenue.
Markham, Ontario or any part thereof (the “Lands™) and all structures, buildings or other
improvements constructed, being constructed or to be constructed thereon or any part
thereof including, without limitation, all increases, additions, substitutions, repairs,
renewals, replacements, accessions, accretions and improvements to any such personal
property and all Proceeds (each as defined in the GSA) and other amounts derived
directly or indirectly from any dealings with any such personal property, including all
Construction Agreements, Insurance Policies, Building and Development Permits and the
monies paid thereunder, Plans and Specifications (each as defined in the GSA), and
drawing related to the Lands, including, without limitation, any amendments, extensions,
renewals and replacements made to any of them and all proceeds therefrom;

- all rents, charges and other monies due and payable or to become due to be derived by the

Debtor from the property municipally known as 9064, 9074, 9084, 9100 & 9110
Woodbine Avenue, Markham, Ontario (the “Property™); and

all right, title and interest of the Debtor in any and all proceeds with respect to any
insurance in effect with respect to the Property.

22880579.3



SCHEDULE “C”
SECURITY AGREEMENTS

1. General security agreement dated as of January 30, 2014 from the Debtor in favour of the
Creditor

i Assignment of rents made January 30, 2014 made by the Debtor in favour of the
Creditor, notice of which was registered on title to the Property in the Land Registry
Office for the Land Titles Division of York Region (No. 65) on January 30, 2014 as
Instrument No. YR2090262

3. Assignment of insurance interest dated January 27, 2014 given by the Debtor in favour of
the Creditor

22880573 3
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RECEIVED APR 12 20%

b b4 D D
0! URBANCORP (BRIDLEPATH) INC.
120 Lynn Williams Street
Suilc 2A
Toronte, Ontario
M6K 3NG

AND TO: ALAN SASKIN
120 Lynn Williams Street
Suite ZA
Toronte, Ontario

M6K ING

AND TO URBANCORP TORONTO MANAGEMENT INC.
120 Lynn Williams Street
Suite 2A
Toronto, Ontaric
M6K 3NG

AND TO: TERRA I'IRMA CAPITAL CORPORATION
5000 Yonge Strecet
Suite 1502
Toronto, Ontaria
M2N 7EY

AND TO: MINISTRY OF ATTORNEY GENERAL
Office of the Public Guardian Trustee
595 Bay Street
#800,
Toronto, Quntario
M3G 2M6

(In the event of the forfciture of the [ands and  premises of URBANCORP
(BRIDLEPATH) INC, 1o the Public Trustee

TAKE NOTICE that default has been made in payment of the moncys due under a certain
Charge/Mortgage dated the 20th day of March, 2014 made between

URBANCORP (BRIDLEPATH) INC.

as Mortgagor,

=AND-
TERRA FIRMA CAPITAL CORPORATION
ATRIUM MORTGAGE INVESTMENT CORPORATION

as Morigagecs,

upen the following properly namely:

PART OF LOT 8 CONCESSION 2 LYS(N YORK), DESIGNATED AS PARTS
1 & 2 ON PLAN 66R24078; CITY OF TORONTQ . PIN NO. 10126-1010 LT.

which Charge/Morigage was registered on 2014/03/20 in the Land Registry Office No, 80 as
Instrument Number AT3541941.



27 .

AND I hereby give you nolice that the amount now due sn the mortgage for principal money,
interest, legal costs and ST on Jegal costs, respectively, are as follows:

for principal as February 1, 2016...........ooeeermosoooeoooo $10,350,000.60
for accrued interest @10.1% from February i- 29/16 inclusive......... 82,828.28
for accrued interest @10.1% from March 1-31/16 inclusive ............. §9,249.14

for accrued interest @10.1% from April 1-81/16...ooeeerreere 29,036.32
Bonus on Default - 3 month interest. .. ou........

267,747.42
Late payment fee March 1, 2016 inStalment... ... oo.vvooeoovoeoe, 150.00
Late payment fee April 1, 2016 inStalmentu.. ... ocevvvevoeeo, 150.00
for fees on default notices issued March 10/16 and March 31716
@8500.00 €ACN......ceveenrrreerercceerecicereseneccessseeeee oo oo eeeoes e 1,000.00
for Administrative cost of for initiating legal proceedings......o., ... 1,000.00
for default administration f€€........u.eveeovvvooreoveesoooo) 500.00
[0 legal [ees ..vviveevanee s eoneiins 4,500.00
Tor HST. on [esS. .o 949.00

LR PN A I - =S $10,827,110.16

(such omount for costs being up to and including the service of this Notice only, and thereafler
such further costs and disbursements will be charged as may be proper), together with per diem
rate of $2,903.63 from the  [1th day of April, 20§16 (o the date of payment,

AND unless the said sums are paid on or before the  19th day of May, 2016, [ shall sell the
property cuvered by the saidd mortgage under the provisions contained in it.

THIS notice is given (o you as you appear to have an interest in the morigaged properly and may
be entitled to redecm the same.

DATED the  11th day of April, 2016.

TERRA FIRM CAPITAL CORPORATION
ATRIUM MORTGAGE INVESTMENT CORPORATTION

by their solicitors,

BRATTYS LLP

9
PER: ﬁ :
\ ]]‘* .

PAUL MERRICK

BRATIYS, LLP
Barristers & Solicitors
7501 Keele Street
Suite 200

Vaughan, Ontario
LAK 1Y2

Tel No. 905-760-2600 ext. 231
File #21636%



TO:

NOTICE OF INTENTION TO ENFORCE SECURITY

Subscction 244 () of the Bankruptey and
Insolvency Act

URBANCORP (BRIDLEPATH) INC.
120 Lynn Williams Strect

Suite 2A

Toronte, Ontario

MGK 3N6

TAKE NOTICE THAT:

L

b

TERRA FIRMA CAPITAL CORPORATION AND ATRIUM MORTGAGE
INVESTMENT CORPORATION, being secured credilors, inlent to enforce their
security on the property of the insolvent person described below:

PART OF LOT 8 CONCLSSION 12 EYS (N YORK), DESIGNATED AS PARTS | & 2
on plan 66R24078; CITY OF TORONTOQ, PIN NO. 10126-1010 1T,

The security that is to be enforced is in the form of a Charge/Morigage of Land dated
2014/03/20 and registered in the Land Registry Office No. 80 on 2014/03/20 as
Instrument No. AT3541941.

The total amount of the indebledness secured by the security is $10,827.110.16 as al
APRIL 11, 2016 with a per diem paymemt therealler of $2.903.63.

The secured creditor will not have the right to enlbree the security until after the expiry ol
the 10-day peried following the sending ol this notice, unless the insolvent person
consents o an earlier enforcement.

DATED at the City of Vaughan . this 11th day ol April, 2016,

TERRA FIRM CAPITAL CORPORA TION
ATRIUM MORTGAGE INVESTMENT CORPORATION

by their solicitors,

BRATTYS LLL',-]

BRATTYS , LLP
Barristers & Solicitors
7501 Keele Street
Suile 200

Vaughan, Ontario
L4K 1¥2

Tet No. 905-760-2600 ext, 231
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TO: URBANCORP (BRIDLEPATH) INC.
120 Lynn Williams Strect
Suite 2A
Toronto, Ontario
M6K 3NG

AND TO: ALAN SASKIN
120 Lynn Williams Street
Suite 2A
Toronto, Ontario
M6K 3N6

AND TO: URBANCORP TORONTO MANAGEMENT INC.
120 Lynn Willinms Strect
Suitc 2A
Toronte, Ontario
MGK ING

AND TO: TERRA FIRMA CAPITAL CORPORAT 10N
5000 Yonge Street
Suite 1502
Toronloe, Ontario
M2N 79

AND TO: MINISTRY OF ATTORNEY GENERAL
Office of the Public Guardion Trustce
593 Bay Street
#800,
Toromo, Ontario
M3G 2M6

(In the event of the forlciture of the lands and premises of URBANCOR)?
(BRIDLEPATH} INC. 1o the Public Trustee

TAKE NOTICE that default has been made in payment of the moneys due under & certain
Charge/Mortgage dated the 20th day of March, 2014 made between

URBANCORP (BRIDLEPATH) INC,

as Murigagor,

-AND-
TERRA FIRMA CAPITAL CORPORATION
ATRIUM MORTGAGI INVESTMENT CORPORATION

as Morlgagees,

upan the following property namely:

PART OF LOT 8 CONCESSION 2 EYS(N YORK), DESIGNATED AS PARTS
1 & 2 ON PLAN 66R24078; CITY OF TORONTO . PIN NO. 10126- 101G LT,

which Charge/Mortgage was registered on 2014/03/20 in the Land Regisiry Office No. 80 as
Instrument Number AT3541941.



-2.

AND | hereby give you notice that the amount now due on the mortgage for principal money,
interest, lcgal costs and HST on legal costs, respectively, are s follows:

for principal as February 1, 2006.........ooceveevemeneeeeseoo $10,350,000.00
for accrued interest @10.1% from February 1- 29/16 inclusive..... 82,828.28
for accrued interest @10.1% from March 1-31/16 inclusive 89,249.14
for accrued interest @10.1% from April 1-0 1/ 160 29,036.32
Bonus on Default - 3 month interest................... 267,747.42
Late payment fee March 1, 2016 instalment.... 150.00
Late payment fee April 1, 2016 inStalment... ... 150.00
for fees on default notices issued March 10/16 and March 31/16

@3$500,00 L1 e e S e S 1,000.00
lor Administrative cost of for iniliating legal proceedings................ 1,000.00
for default administration L r VRN e L0 &1 S 500.00
for legal fees ..o 4,500.00
for FIST. 00 feCS.c.ovumrvmniriioooeeeoere oo 949,00

(such amount for costs being up 1o and including the scevice of this Notice only, and thereafier
such lurther costs and disbursements will be charged as may be proper), together with per dicm
ratc 0f $2,903.63 from the 11th day of April, 2016 to the date of payment,

AND unless the said sums are paid on or before the  19th day of May, 2016, [ shal] scli the
praperty covered by the said mortgage under the provisions contained in i,

TINS notice is given to you as you appear to have an interest in the mortgaged property and may
be entitled (o redeem the same,

DATED the  11th day of April, 2016.

TERRA FIRM CAPITAL CORPORATION
ATRIUM MORTGAGE INVESTMENT CORPORATION

by their solicitors,

BRATTYS LLY

PER: \

PAUL MERRICK

BRATTYS, LLP
Barrisicrs & Solicitors
7501 Keele Street
Suite 200

Vaughan, Onlario
L4K 1Y2

Tel No. 905-760-2600 ext. 231
File #21636%
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AGRICULTURE AND
AGRI-FOOD CANADA
Farm Debt Mediativn Service

NOTICE OF INTENT TO REALIZE ON SECURITY

As required under Section 21 of the Farm Debt Mediation Act. you are hereby notilied that it js
the intent ol

TERRA FIRMA CAPITAL CORPORATION AND ATRIUM MORTGAGE INVIESSTMENT
CORPORATION

EName of Secured Creditor)
1o realize on security given against the assets of:

URBANCORP (BRIDLEPATH) INC,
120 LYNN WILLIAMS STREET. SUITE 2A, TORONTQ, ONTARIO M6K 3NG

(Name of Debtor and Addrcss)
The sceurity being:

PART OF LOT 8 CONCESSION 12 EYS {N YORK), DESIGNATED AS PARTS 1 & 2 on
plan 66R24078: CITY OF TORONTO. PIN NO. 10126-1010 LT,

and you are hereby notified of your right to make application under Section 21 of The Farm Debi
Mediation Act for o review of your financial affairs. mediation with your creditors, and o obtain
a stay of proceedings against the action provided you are eligible and:

{(a} unable t meet your obligations as they generully become due;
or

(b} have ceased paying your current obligations in the ordinary course of business as they
wenerally become due, or

(¢)  the aggregate of your property is not, at fair valuation, sufficient, or if disposed of at a
fairly conducted sale under legal process would not be suflicient, to enable payment of all
your obligations. duc and accruing due.

Any application must be received by an administrutor within 15 business duys of receipt of
this notice, failing which a secured credit may take action to realize on the security,

You may apply for a stay of proceedings by making an application to the Farm Debt Mediation
Act administrator at:

Farm Debt Mediation Service

174 S1one Road West

Guelph, Ontario

NIG 4Tl

1-800-265-728% or (519) 836-8135

DATLD at Vaughan , this 11th day of April, 2016.
TERRA FIRMA CAPITAL CORPORATION
ATRIUM MORTGAGE INVESPMENT CORPORATION

BY THE OLICTI FYSLLP
£
Per: L 903 760 2600 EXT.231
[y
Signature ol Secured Creditor or authorized Creditor Phone Number

representative (PAUL MERRICK)
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Account

TFCC

TFCC

Enermodal

Finegan Marshall
TACT

Furkin Construction
Aird & Berlis
Terraplan

Realty taxes
Cumulus Architects
Harris Sheaffer LLP
Dillon Consulting
Toronto and Regional

Accounts under 10,000

Bay LP

Analysis Accounts Payable and Accruals

As at March 9,

Amount

$ 457,647
200,000
72,222
52,039
44,040
37,019
31,317
28,710
20,460
14,738
14,424
12,386
16,400
1,001,402
12117
1,013,519

2016

Comment

Past due

Due March 1, 2016

Past due - Invoices date to May 2015
$26,500 Past due

Past due - Invoices dated back to 2014
Past due - Invoices dated back to 2015
$ 20,843 Past due

Past due - Invoices dated back to 2014
Due on March 1, 2016

Details unavailable

$1,980 Past due

Past due

Past due

$938,207 Past due

Not analysed




Appendix “V”



RECEIVED DEC 2 9 2015

LAURENTIAN
BANK

BY MAIL & EMAIL

December 18, 2015

Urbancorp {(Woodbine) Inc.
120 Lynn Williams Street, Suite 2A
Toronto, ON M6BK 3N6&

Attention: Alan Saskin, President

Dear Sirs:

Re: Mortgage loan from Laurentian Bank of Canada and Terra Firma Capital Corporation to
Urbancorp (Woodbine) Inc., secured by a mortgage and related security from Urbancorp
(Woodbine) inc. in favour of Laurentian Bank of Canada, 8064, 9074, 9084, 9100 and

9110 Woodbine Avenue, Markham, Ontario
We refer to the above morigage loan, the maturity date of which is February 1, 2016.

Please be advised that we do not intend to renew the mortgage loan and that we expect you will
be taking steps to arrange for the repayment of the mortgage loan on the maturity date.

We trust this is satisfactory.

Yours very truly,

Alexandre anc
AVP - Special Loans
LAURENTIAN BANK OF CANADA

c: Carolyn Montgomery - Terra Firma Capital Corporation

Tour Bangue Laurentienne

228429701
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ADDITIONAL PAYMENT AGREEMENT

THIS AGREEMENT made as of the 30th day of january, 2014.
BETWEEN:

URBANCORP (WOODBINE) INC.

(hereinafter celled the "Borrower™)
-and -

TERRA FIRMA CAPITAL CORPORATION,

(hereinafier called the "Lender")
-pnd -

ALAN SASKIN and URBANCORP TORONTO
MANAGEMENT INC.

(hereinafter collectively called the "Covenantor")

WHEREAS the Bomrower is or will be the registered owner of the Lands (as
hereinalter defined) tocated in the City of Markham and consisting of PIN 03046-0213 (LT) being
Part Lot 1, Plan 3604, Markham; PIN 03046-0215 (LT), being Part Lots 14 and 15, Concession 3,
Markham; PIN 03046-0217 (LT) being Part Lot 1, Plan 1604, Markhom designated as Part 3, Plan
65R-31684, Markham and PIN 03046-0219 (L.T) being Part Lot 14, Concession 3, Markham
designated as Part 2, Plan 65R-31684; City of Markham;

AND WHEREAS, by a Letter of Interest dated December 20%, 2013 (the
“Commitment™) the Lender agreed to arrange a loan (the "Loan") to the Borrower in the principal
sum of FOUR MILLION SEVEN HUNDRED AND TWENTY-FIVE (3$4,725,000) DOLLARS
together with interest thereon and upon such terms and conditions as are more particularly set forth
in the Commitment;

AND WHEREAS the Borrower acknowledges that the Commitment Letter issued
by Laurentian Bank of Canada (“Laurentian™) satisfics the Lender’s obligations pursuant to the
Commtiment;

AND WHEREAS the Loan is or will be secured by a Charge initially in favour of
Lautentian (the "Lender's Charge") of the Lands securing the principal sum of FIVE MILLION
FIVE HUNDRED THOUSAND (35,500,000) DOLLARS together with interest and upon such
other terms and conditions as are therein set forth;

AND WHEREAS the perties hereto have agreed to enter into this Agreement in
consideration of and as an additional inducement to the Lender for the issuing of the Commitment
and the Lender arranping the Loan to the Borrower as stipulated by the Commitment;

NOW THEREFORE THIS AGREEMENT WITNESSETH that, in
consideration of the sum of TWO DOLLARS (32.00) and other good and valuable consideration
fthe receipt and sufficiency of which is hereby acknowledged by each party hereto), the parties
kereto covenant and agree as follows:

L. Recitals True - The foregoing recitels are acknowledged to be true and accurate in
all respects and are hereby incorporated into this Agreement to form a part hereof.
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2.

Definitions - In this Agresment, the following words and phrases shall have the

following meanings:

(a)

(®)

©

@

(e)

M

"Additional Payment” means, in the event that the Lender’s Charge is not required
to postpone and subordinate to Construction Financing, the amount of Four
Thousand ($4,000) Dollars (the “Initial Participation Fee™) and in the event that the
Lender postpones and subordinates this Agreement, the Lender's Charge and/or the
Loan, as hereinafter provided and in accordance with the terms of the Commitment,
to Construction Financing, a further sum of Ten Thousand ($10,000) Dollars (the
“Second Participation Fee™) for a total of Fourteen Thousand | ($14,000) Dollars,
multiplied by the greater of:

Q)] the number of dwelling units for which the F.and is Rezoned; or
(ii) the number of dwelling units for which a building permit is issued
with respect to the Land;

but in any event the Initial Participation Fee shall not be less than Four Hundred and
Fifty-Two Thousand ($452,000) Dollars and the Second Participation Fee shall not
be Jess than the additional sum of One Million One Hundred and Thirty Thousand
($1,130,000) Dollars.

“Construction Ficancing” means any morigage, charge, debenture or similar
encumbrance upon such other terms and conditions as are commercially reasonable
and consistent with currcat construction lending practices, given by an institutional
construction lender in connection with such construction lender’s commitment to
finance development and construction of the Project, provided that no such
encumbrance shall secure any fee, additional payment, profit participation, equity
participation or other collateral advantage in addition to the interest payable
thereunder, save and except a commitment fee, not exceeding 2.0% of the said
principal amount, and provided such loan shall be advanced on a “cost to complete
basis” and otherwise on terms and corditions acceptable to the Lender, acting

rcasonably.

"Lands" means those lands located in the City of Markham and Province of
Ontario, comprising of PIN 03046-0213 (LT); PIN 03046-0215 (LT); PIN
03046-0217 (LT) and PIN 03046-0219 (LT) as more particulerly described on
Schedule "A" annexed hereto and forming & pert hereof, together with any and all
buildings and improvements situate or to be constructed thereon at any time and from
time o time, including the Project, and all easements, righls-of-way and other
appurtenances thereto, and all fixtures and equipment required for the operation
thereof, and all rents and profits arising therefrom;

“Net Revenue” means all sale proceeds of dwelling units, parking, lockers, storage
units and similar items, less legal fees, HST, rcasonable closing costs and arm’s
length third party real estate commissions;

"Praoject' refers to the Lands and the Borrower's current intended improvement of
the Lands by marketing, development and construction thercon of approximately
113 residential dwelling units in accordance with plans, specifications and budget
projections submitted to and approved by the Lender prior to the initial advance
being made under the Loan, it being understood that the Borrower may be applying
to obtain approval for more than 113 units, the current proposal being 1 Heritage
House, 50 Back/Back Stack A, 26 Back/Back Town C, 36 Stack Towns, but with no
representation being made that 113 units will be approved.

“Rezoned” means that a final and binding site plan approval has been granted or &
by-law enacted by, or & decision of the City of Markham, the
City of Markham Committee of Adjustment, the Ontario Municipal Board or any
successor appeal body that is not subject to appeal, which determines the final
number of dwelling units that may be constructed on the Lands. |F or greater clarity,
such proceedings shall be deemed to be final and binding notwithstandmg that the
Site Plan Approval or decision or by-laws requires agreements to be entered into




Page 3
with the City of Markham or govemmental authority;

3. Cavepant to Pav - The Borrower covenants and agrees with the Lender that, 85 an
additionai inducement to the Lender agreeing to make or arrange the Loan, and in consideration of
the Lender and/or Laurentian Bark of Canada being ready and willing to make the first advance
under the Loan (receipt and sufficiency of such valuable consideration being hereby acknowledged
and confirmed) the Borrower skall pay the Additional Payment to the Lender, at the times and
subject to the terms herein set out, as a deferred fec and as a collateral agreement and advantage (and
not as principal or interest) in addition to all other payments required to be made pursuant to the
Lender's Charge.

4. Distribution_of Funds - The Bomower shall pay to the Lender the Initial
Participation Fee upon the earlier of:

(a) the maturity date of the Loan; or
()  rental of a dwelling unit; or

(© sale of a dwelling unit; or

() sale of the Lands or the Project;

provided that if the Lender has subordinated and postponed this Agreement andfor the Loan end/or
the Lender’s Charge to Construction Financing then the Second Participation Fee shall be payable at
the earlier of rental of A dwelling unit or at the closing of units to end purchasers afler the
Construction Financing is repaid and all Letters of Credit issued with respect to the Project are cash
secured and Tarion/bonding cash sccurity is provided, if required, which cash security shall be
assipned to the Lender to be paid to the Lender when released by the lender under the Construction
Financing andfor by Tarion and/or by the bonding company until the Loan and the Additional
Payment, together with any interest due, has been repaid in full,

5. Term of Apreement - The Borrower's obligation to pay the Additional Payment to
the Lender shall conlinue unti] and including the date which is the earlier of:

{a)  the date upon which the Lender receives payment in full of the Additionel
Payment(s) due hereunder;

(b}  the date which is 2| years less one day alter the date hereof.

6. (a) Interest on rdue Amounts - The Additional Payment or any part thereof which
is due and unpaid, shall bear interest at the rate of Twelve (12%) per cent per annum, cajculated not
in advance, which interest shall be calculated from the day immediately following the date upon
which any portion of the Additienal Payment becomes due and thereafter until all amounts owing on
account such portion of the Additional Payment which is due have been paid in full and shall be
calculated only on such portion of the Additiona] Payment which is overdue.

With respect to the Initial Participation Fee, in the event same is npt paid on or before
May 1%, 2016, cither from the Construction Financing and/or the Borrower's :cnwn resources, the
payment of same may be deferred by the Borrower for a period of up to Fiftcen (15) months subject
to the following: (a) that at the time the extension of the date for payment of the Initial
Participation Fee is requested by the Borrower, the Covenantor, Alan Saskin, provides satisiactory
evidence to the Lender that his personal net worth is not less than $30,000,000; (b) the Initial
Participation Fee shall, from the carlier of when it is due in accordance with Seclion 4, and May
1st, 20186, if not paid, bear interest at the rate of Twelve (12%) per cent per annum, bath before and
after default or judgment and commencing the caslier of when it is due in accordance with Section 4,
and May lst, 2016, which interest shall be payable, from the Borrower’s own resources, monthly
with the first payment of interest being due on the st of the month after the foregoing

commencement date..

{c) In the event that based upon rezoning and/or Site Plan applications for the Lands it
cannot be reasonably determined as to the final number of lots/residential dwelling units that will be
approved, the monthly interest payments due on the Initial Participation Fec shall be bascd upon
Four Hundred and Fifty-Two Thousand (§452,000) Dollars until the number of lots/units can be
reasonably determined, with any interest that should have been paid, if there lare more than 113
residential dwelling units, to become duc and be payable thirty (30) days afier the final number of
residential dwelling units is reasonably determined for the Project. Adter the final number of units
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is reasonably determined, the monthly interest payments when due shall be based upon the number
of residential dwelling units Snally determined but never besed upon less than 113 units.

7. Lands Charged with Additional Payment - The Borrower hereby specifically
mortgages and charges its interest in the Lands and Project with the paymenit to the Lender of the

Additional Payment hercinbefore covenanted to be paid and it is hereby agreed that the Additional
Payment and any interest thereon shall be secured under any security given by the Borrower to the
Lender and held by the Lender and/or Laurentian Bank of Capada in connection with the Loan as
additional security for the Additional Payment. Upon discharge of the Lender's Charge, the
Borrower and the Covenantors hereby agrec to the registration of a new mortgage and security on
the Lands pursuant to and in accordance with the terms hereunder.

8. Release - The Borrower shall be entitled to a release of this Agreement and the
discharge of all related security upon paying the Additional Payment end any other amounts due
and payable under or pursuant to this Agreement; provided that the Borrower expressly
acknowledges and agrees that this Agreement and all security given therefor shall remain in full
force and effect until expressly released and discharged by the Lender, and shell survive partial
and/or final repayment and discharge of the Lender's Charge given by the Borrower to the Lender.

9 Intcrest Act - Notwithstanding the provisions set out herein or in the Lender’s
Charge, in no event shall the "interest” (as that term iz defined in Section 347 ofl the Criminal Code,
Statutes of Canada, 1980 c. 43 as the same may be emended or replaced or re-epacted from time to
time) exceed the "criminal rate" (as defined therein) of interest on the “credit ad:\.ranced" (s defined
therein) lawfully permitied under that Section, and in the event that, at such time as the Lender's
Charge has been repaid-in full and the Additional Payment has been made lo the Lender, it is
determined that by virtus of the provisions of this Agreement, the Lender's Charge, the payments of
"interest" required to be made under the same and the payments due under this Additional Payment
Agreement cxceeded the "crimninal rate”, the Borrower shell only be required to pay "interest” at the
highest rate permitted by virtue of the afaresaid Section but this shali not invalidate any
requiternents for payment pursuant to the Lender's Charge, or Additional Payment Interest pursuant
hereto and any excess "interest” paid to the Lender under the Lender's Charge or pursuant hereto
shall be refunded to the Borrower and the provisions of this Agreement shall be deemed to be
amended accordingly.

10. (8)  Consents, Pastponements and Partigl Discharges - The Lender agrees that this
Agrecment and any security given to the Lender in support hereof is subordinate to and shall be

postponed by the Lender to eny site plan or development agreements required to be entered into by
the Borrower with any governmental authority having jurisdiction in connection with development
of the Project and any eesements, rights-of-way or similar rights to be given to any such
governmental authority or public utitity supplying services to the Lands in connection with
completion of the Project.

The Lender agrees to consent to and execute any of the aforementioned agreementy
required by such governmental authority or public utility, or otherwise necessary to carry out the
true intent and meening of this peragraph, provided that the Lender will incur no liability
thereunder. The Lender further agrees to pariially discharge from the Lands any security held by it
for this Agreement in respect of any part of the Lards required to be conveyed, without payment, to
any governmental authority having jurisdiction in connection with the development of the Lands by

the Borrower.

()  The Lender shall, subject to compliance with the Planning Act by the Borrower, and
at the Borrower’s expenses, provided the Loan or this Additional Payment Agreement is cot in
default, provide partial discharges of this Additional Payment Agreement upon payment to the
Lender of $14,000 (or 510,000 if the Initial Participation Fee has been paid in full) plus any interest
due pursuant to paragraph 6 hereof, for each single family dwelling unit and parking unit conveyed
to & third party purchaser, provided that if the Net Revenue of sales is utilized to repay the
Construction Financing, then the Additional Payment(s) due hereunder (save, for interest on the
Initial Participation Fee) shall be deferred, subject to peragraphs 4 and 6(b) hercof until the
Construction Financing is repeid in full and any Letters of Credit with respect to the Project are
eash secured and any Tarion/bonding required cash sccurity has been posted.

(<) The Lender will postpone this Agreement to Construction Financing, subject to the
following:
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)] this Agreement and the Loan are not in defauit;

(ii) payment to the Lender of a 1% extension fee of the principal amouat of the Lender's
Charge being postponed, which fee is expected to be approximately 515,820;

(iif) institutional Construction Financing for the Project is in place satisfactory to the
Lender, acting reasonably, such financing to be advanced on a “cost to complete”
basis and the total of the Construction Finencing plus the outstanding balance of the
Loan do not exceed 85% of the reasonable pro forma Net Revenue from the Project;

(iv) confirmation of 75% presales to bona fide arm’s length purchasers with respect to
the Project being constructed on the Lands at prices in accordance with the approved
list of net sale prices, with deposits received and contracted far as required by the
Construction Financing and the Lender, acting reasonably;

v) payment of the Initial Participation Fee of $4,000 per approved residential dwelling
unit, subject to a minimum of 113 units, subject to the rights and obligations of the
Borrower as set out  in Section 6 hercof;

(vi) the Loan has been reduced to not more than $1,890,000;

(vii) the postponement shall be for no longer than the earlier of fifteen {i §) manths and the
maturity dale of the Construction Financing at which date the Loan and Additional
Paymeet shall become duc and payable, together with acerued and unpaid interest on
both the Loan and Additional Payment;

(viil)  the interest rate on the Loan shall from and after the postponement be at Twelve
(12%) per cent per annurn calcnlated monthly not in advance;

(ix) all accrued and unpaid interest with respect to the Loan shall have been paid to the
date of the Postponement;

x) the Borrower shall have “equity” in the Project and Lands of not less than $680,925;

11. No_Partnership - Nothing contained in this Agreement shall in any way render or
be deemed to render the Lender in any way a partner, joint venturer or associate of the Borrower in
the operation of its business or the sale or refinancing of any portion of the Project. The Lender shall
not be deemed to be an owner of the Project or payor for the purpases of the Construction Lien Act
or any other liability, tax or otherwise, and the Additional Payment as and when due pursuant to the
terms hereof will not be subject to any rights of set off of any nature in favour ciaf the Borrower.

12 No_Joint Oblipations - No party hereto is or is intended to be or shall be deemed to
be the partner, agent or legal representative of any other party as a result of the within Agreement,
whether for the purposes of this Agreement or otherwise nor shall any patty have any authority or
power to act for or to underiake any obligation or responsibility on behalf of any other party hereto
unless otherwise specifically agreed vpon in writing. For greater certainty, the parties hereto
confirm that payment of all the costs and expenses incurred with respect to the'Project shall be the
sole responsibility of the Borrower and the Lender shall got be liable for payment of same or
contribution towards same.

13. Acknowiedgement of Validiev - The Borrower acknowledges Lmd agrees that this
Agreement and the rights ard benefits accruing to the Lender pursuant hereto and under any security
given in connection herewith are not, and shall not be considered or deemed to be, invalid,
unenforceable, void or voidable by reason only that any or all of the same are or may be inconsistent
with, repugnant to, o fetter of or a clog on the Borrower's [egal or equitable right to redeem the Loan
and the security given therefor.

14 Assiznment - The Borrower acknowledges and aprees that the Lender shall be
entitled to sell or assign all er any part of its interest in the Lender’s Charge and/or the Loan but that
the Borrower shall, notwithstanding such sale or assignment, be required to make the Additional
Payment to the Lender or its lawful assignee. The Lender agrees that any assignee of the Lender's
interest under this Agreement and any security given therefor shall execute an acknowledgement
end agreement to be bound by the tecms and conditions of the same prior to any such assignment
becoming effective.

15. Non-Merger - The agreements, covenants, representations and obligations
contained in this Agreement shall survive the execution, delivery and registration of the security
provided for herein and the making of any and all advances under the Lender's Charge.

L6. Natices - All notices or othef communications required to be given or which may be
given under this Agreement shall be in writing duly executed by the panty giving such notics or its
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solicitors, and shall be personally delivered or tansmitted by registered mail or facsimile
transmission addressed as follows:

{a)  to the Borrower and/or the Covenantor at 120 Lynn Williams Street, Suite 24,
Toronto, Ontario MGK 3P6 with copy to Haris, Sheaffer LLP, 4100 Yonge Street,
Suite 610, Toronto, Onlario M2P 2B5 Attention: Barry Rotenberg; and

) to the Lender at 5000 Yonge Street, Suite 1502, Toronto, |Oatario M2N 7E9
Atention: Y. Dover Meyer withacopyto Gardiner Roberts LLP, Scotia
Plaza, 40 King Street West, Suite 3100, Toronto, ON, Canada M5H 3Y2 Attention:
Zev Zlomick,

Notices given by personal delivery, crmail or facsimile transmission shall be deemed to have been
received on the day of and at the time of such delivery or transmission and all ather notices shall be
deemed to have been received on the second business day after the sending thereof as aforeseid. In
the event of postal disruption, all notices shall be given by personal delivery jor email only. Any
party may from time to time by notice given as provided herein change its address for the purpose of
this provision.

17. Covenantor - In consideration of the sum of Two Dollars ($2.00) now paid by the
Lender to the Covenantor (receipt and sufficiency whereof are hereby acknowledged by the
Covenantor), the Covenantor does hereby covenant jointly and severally with the Lender, as
principal obligee and not as surety, that he will pay or cause to be paid to the Lender or other proper
payee thereof all payments and other cherges duc under this Agreement and will observe and
perform all covenants and agreements hereio contained to be observed and performed by the
Borrower; and the Covenantor agrees thet the Lender may &t any time and from time (o time extend
the time for payments hereunder, or waive any default under this Agreement or refrain from
enforcement hercof], or release any party hereto, or amend any term or condition hereof, or otherwise
deal with this Agreement and the Borrower in any manner whatsoever without nolice to or the
conscnt of the Covenantor, and the Covenantor shall remain fully liable under the terms of this
Agreement; and the Covenantor further agrecs that all monies received by him from or on behalf of
the Borrower shall be received in trust for the Lender to the extent of any amount owing by the
Borrower to the Lender and, in the event of default hercunder by the Borrower, all indebtedness
thereafter incurred by the Borrower to the Covenantor shall be assigned to the Lender and postponed
to any present or future indebtedness of the Bortower to the Lender until such default has been
cured.

18. Borrower's Acknowledpement and Covenants - The Borrower ecknowledges,

covenants and agrees that the Additional Payment is reasonable compensation in relation to the toal
profit expected to be made by the Borrower, for the risks involved with the Loan being provided by
the Lender 1o the Borrower and the terms of the Loan end the Additional Payment is fair and
equitable for the risks associated with this type of Loan and that the Lender is not a partner of the
‘Borrower. The Borrower fimther acknowledges that the provisions of this Agreement are in
addition to the obligations of the Borrowsr pursuant to the Commitment and the tetms and

conditiors in the Commitment

15. Amendments in Writing - This Agreement may not be modified or amended except
with the written consent of the parties hereto.

20. Severability - The invalidity in whole or in part of any clause or clauses or paragraph
or paragraphs in this Agreement shall not offect the validity of the remaining portions of such clause
or cleuses or paragraph or paragraphs of this Agreement.

21 Entire Agreement - This Agreement constitutes the ertire agreement between the
parties hereto pertaining to the subject matter hereof and there are no warranties, representations or
other agreements between the parties in connection with the subject matter hereof, except as

specifically set forth herein or referred to herein.

22, Headings, Gender and Number - The headings set forth in this Agreement are
inserted for convenience and reference only and shall in no way define orllimit the intent or
interpretation of any of the provisions hereof, This Agreement shall be read and construed with all
changes of gender and number of the party or parties referred to in each case as required by the
context. Where the Borrower or the Covenantor includes by definition herein more then one person,
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{fim o7 carporation, the eovenants of each hereunder shall be dzemed 1o bz joint and several,
23, Succassors ond Asslgns - This Agreeraent shall be binding upen and enure to the

benefit of the partles hareto and their respective helirs, executors, successors end assigna,

24, Governlng Law - This Agrecment shalk be governed by and cotstrued in accordence
withs the lawa of the Province of Oniaclo,
2. Facsimile, et - The parties hereto agreo that this Apr may be ited by

fcaimile, erail or such mmilar device and that the reproduction of signatures by facaimile or such |

aimllar device will be treated nd binding at if an original.

6. Connterparts - This Agreement may be exectted in several counterperts, each af
which sa execuied shall be deemed to be an original anit such counterparts together shall be bat one
ard the same instrument.

IN WITHESS WHEREOF the partics heret have executed this Agreement as of
the day and year first above wrilter. i

£

Q/««/”’Wm

Witness:

MANAGEMENT INC,

Thave the lu!hnrily 1o biad the Cosporaticn
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SCHEDULE “A”

9064-9110 Woodbine Avenue, City of Markham
PIN 03046-0213 (LT) being Part Lot 1, Plan 3604, Markham;
PIN 03046-0215 (LT), being Part Lots 14 and 15, Concession 3, Markham;

PIN 03046-0217 (LT) being Part Lot 1, Plan 1604, Markham designated as Part 3, Plan 65R-31684,
Markham

PIN 03046-0219 (LT) being Part Lot 14, Concession 3, Markham designated as Part 2, Plan
65R-31684; Markham;

M V4301, di [ poytaent o urhaicory Lhime docy
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ADDITIONAL PAYMENT AGREEMENT
2425 and 2427 BAYVIEW AVENUE, TORONTO

THIS AGREEMENT madc as of the 20th day of March, 2014.

BETWEEN:

URBANCORP (BRIDLEPATH) INC.

(hereinafter calied the "Borrower™)

-and -

TERRA TIRMA CAPITAL CORPORATION,

{hereinaficr called the "Lender”)

-and -

ALAN SASKIN and URBANCORP TORONTG
MANAGEMENT INC.

(hereinafier collectively called the "Covenantor")

WHEREAS the Borrower is or will be the registered owner of the Lands (as
hereinafier defined) located in the City of Toronto and consisting of PIN 10126-1010 (LT} beiny
Part Lot 8, Concession 2 EYS (N York), designated as Parts | and 3, Plan 66R-24078, City of
Toronio;

AND WHEREAS, by a Letter of Interest dated March [2th, 2014  (the
“Commitment”) the Lender and Atrium Mortgage Investment Corporation (“Atrium™) agreed to
provide a loan (the "Loan") to the Borrower in the principal sum of TEN MILLION THREE
HUNDRED AND FIFTY THOUSAND ($10,350,000) DOLLARS together with interest thereon
and upon such terms and conditions as are more particulacly set forth in the Commitment;

AND WHEREAS the Borrower acknowledges that the Commiunent Letter was
arranged by the Lender and that the Lender has assumed a subordinated position in the Loan in order
for the Borrower to obtain the Loan;

AND WHEREAS the Loan is or will be secured by a Charge in favour of the
Lender and Atrium (the "Lender's Charge™} of the Lands sccuring the principal sum of TEN
MILLION THREE HUNDRED AND FIFTY THOUSAND ($10,350,000) DOLLARS together
with interest and upon such other teqins and conditions as arc therein set [orth;

AND WHEREAS the parties hereto have agreed to enter into this Agreement in
consideration of and as an additional inducement to the Lender for the issuing of the Commitment
and the Lender arranging the Loan to the Borrower as stipulated by the Commitinent;

NOW THEREFORE THIS AGREEMENT WITNESSETH that, in
considertion of the sum of TWO DOLLARS ($2.00) and other good and valuable consideration
(the receipt and sufficiency of which is hereby acknowledged by cach party hereto), the parties
hereto covenant and agree as follows:

1. Recitals True - The foregoing recitals arc acknowledged to be true and accurate in
all respects and are hereby incorporated into this Agrecment to form & part hereof.

3. Definitions - In this Agreement, the following words and phrases  shall have the




Page 2
following meanings:

{a)  "Additional Payment" means the amount of Two Hundred Thousand ($200,000)
Dellars;

(b) "Lands" means those lands located in the City of Toronto,Province of Ontario,
comprising of PIN 10126-1010 ({LT) as more particularly deseribed on Schedule
"A" annexed hereto and forming a part hereof, together with any and all buildings
and improvements situate or to be construcied thereon at any time and from time 10
time, including the Project, and all casements, rights-of-way and other appurtenances
thereto, and all fixtures and equipment required for the operation thereof, and all
rents and profits arising therefrom;

{¢) "Project” refers to the Lands and the Borrower's current intended improvement of
the Lands by marketing, development and construction thercon of approximately 20
residential dwelling units in accordance with plans, specifications and budget
projections submitted to and approved by the Lender prior to the initial advance
being made under the Loan, it being undersiood that the Borrower may be applying
10 obtain approval for up Lo 40 units, but with no representation being made that 40
units will be approved.

3. Covenant to Pav - The Borrower covenants and agrees with the Lender that, as an
additional inducement to the Lender agrecing 1o make the Loay, and in consideration of the Lender
andfor Atrium arranging and being ready and willing to make the first advance under the Loan
(rcceipt and sufTicicney of such valuable consideration being hereby acknowledged and confirmed)
the Borrower shall pay the Additional Payment to the Lender, at the times and subject to the terms
herein sct out, as a deferred fee aud as a colluteral agrecment and advantage {and not as principal or
interest) in addition to afl other payments required 1o be made pursuant to the Lender's Charge.

4 Distributivn_of Fuunds - The Borrower shall pay to the Lender the Additional
Payment upon the earlicr of:

(@)  the maturity date of the Loan; or
{t)  sale of the Lands or the Project.

5. Term of Agreement - The Borrower's obligation to pay the Additional Payment to
the Lender shall continue until and including the date which is the earlier of:

(a)  the date upon which the Lender reeeives payment in full of the Additional
Payment(s) due hereunder;

{b)  the date which is 21 years less one day after the date hereof.

6. Interest on Overdue Amounts - The Additional Payment or any part thereof which
is dug and unpaid, shall bear interest at the rate of Twelve (12%) per cent per annum, calculated not
in ndvance, which interest shall be calculated from the date upon which the Additional Payment
becomes duc and thereafier until all aimounts owing on account of the Additional Payment which is
due have been paid in full and shail be caleulated only on such portion of the Additional Payment
which is overdue,

7. Lands Charged with Additionnl Paviment - The Borrower bereby specifically

mostgages and charges its interest in the Lands and Project with the payment to the Lender of the
Additional Payment hereinbefore covenanted to be paid und it is hereby agreed that the Additional
Payment and any interest thereon shall be secured by this Agreement os well as under any security
given by the Borrower to the Lender and held by the Lender and/or Atrium in connection with the
Loan as additional security for payment of the Additional Payment.

8. Release - The Borrower shall be entitled to a release of this Agreement and the
discharge of all related security upon paying to the Lender the Additional Payment and any other
amounts due and payable under or pursuant to this Agrcement; provided that the Borrower
expressly acknowledges and agrees that this Agreement and all sceurity given therefor shall remain
in full force and efiect until expressly released and discharged by the Lender, and shall survive
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partial and/or final repayment and discharge of the Lender's Charge given by the Borrower to the
Lender.

9. Interest Act - Notwithstanding the provisions set out herein or in the Lender's
Charge, in no event shall the "interest” (as that term is defined in Section 347 of the Criminal Code,
Statutes of Canada, 1980 c, 43 a5 the same may be amendced or replaced or re-enacied from time to
time) exceed the "criminal rate” (as defined therein) of interest on the "credit advanced” (as defined
therein) lawfully permitted under that Section, and in the event that, at such time as the Lender's
Charge has been repaid in full and the Additional Payment has been made to the Lender, it is
determined that by virtue of the provisions of this Agreement, the Lender's Charge, the payments of
"intcrest” required to be made under the same and the payments due under this Additional Payment
Agreement exceeded the "criminal rale”, the Borrower shall only be required to pay "inlerest” at the
highest rate permitted by virue of the aforesaid Scction but this shall not invalidate any
requirements for payment pursuant to the Lender's Charge, or the Additional Payment or interest
due thercon pursuant hereto and any excess "interest” paid to the Lender under the Lender's Charge
or pursuant hereto shall be refunded to the Borrower and the provisions of this Agreement shall be
deemed to be amended accordingly.

10 (a) Consents, Postponements und Partial Discharges - The Lender agrees that this
Agreement and any security given to the Lender in suppon hereof is subordinate to and shall be
postponed by the Lender to any site plan or development agreenients required o be entered into by
the Borrower with any governmental authority having jurisdiction in connection with development
of the Project and any casements, righls-of-way or similar rights to be given to any such
governmental authority or public utility supplying scrvices to the Lands in connection with
completion of the Project.

(b)  The Lender agrees to consent to and execule any of the aforenentioned agreements
required by such governmental authority or public utility, or otherwise necessary to carry out the
truc intent and meaning of this paragraph, provided that the Lender will incur no liability
thereunder.  The Lender further agrees to pariially discharge from the Lands any security held by it
for this Agrecment in respect of any part of the Lands required to be conveyed, without payment, to
any governmental authority having jurisdiction in connection with the development of the Lands by
the Borrower.

il. No_Partnership - Nothing contained in this Agreemeat shail in any way render or
be deemed to render the Lender in any way a partner, joint venturer or associate of the Borrower in
the operation of its business or the sale or refinancing of any portion of the Project. The Lender shail
not be decmed to be an owner of the Project or payor for the purposes of the Construction Licn Act
or any other liability, tax or otherwise, and the Additional Payment as and when due pursuant to the
terms hersof will not be subject 10 any rights of set off of any nature in favour of the Borrower.

i2. No_Juint Obligations - No party hercto is or is intended to be or shall be deemed to
be the pariner, agent or legal representative of any other party as a result of the within Agreement,
whether for the purposes of this Agreement or otherwise nor shall any party have any authority or
power to act for or to undertake any obligation or responsibility on behalf ol any other party hereto
unless otherwise specifically agreed upon in writing. For greater certainty, the partics hereto
confirm that payment of all the costs and expenses incurred with respect to the Project shall be the
sole responsibility of the Borrower and the Lendetr shall not be liable for payment of same or
contribution towards same.

13. Acknowledgement of Validity - The Borrower acknowlcdges and agrees that this
Agrecment and the rights and benefits aceruing to the Lender pursuant hereto and under any security
given in connection herewith are not, and shall not be considered or deemed to be, invalid,
unenforceable, void or voidahle by reason only that uny or all of the same #re or may be inconsistent
with, repugnant 10, a fetter of or a clog on the Borrower's legal or equitable right to redeem the Loun
and the security given therefor.

14, Assignment - The Borrower acknowledges and agrees that the Lender shall be
entitled 1o sell or assign all or any part of its intercst in the Lender’s Charge and/or the Loan but that
the Borrower shall, notwithstanding such sale or assignment, be required to make the Additional
Payment 1o the Lender or its fawful assignee. The Lender agrees that any assignec of the Lender's
interest under this Agreement and any sccurity given therefor shall execule an acknowledgement
and agreement Lo be bound by the terms and conditions of the same prior to any such assignment
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becoming cffective.

15. Non-Merger - The agreements, covenants, representations and obligations
contained in this Agreement shall survive the cxecution, delivery and registration of the security
provided for herein and the making of any and all advances under the Lender's Charge.

16. Notiecs - All notices or other communications required 1o be given or which may be
given under this Agreement shall be in writing duly executed by the party giving such notice or its
solicitors, and shall be personally delivered or transmitied by registered mail or facsimile
transmission addressed as follows:

(a) lo the Borrower and/or the Covenantor at 120 Lynn Williams Street, Suite 2A,
Toronto, Ontario MGK 3P6 with copy to Harris, Sheaffer LLP, 4100 Yonge Street,
Suite 610, Toronlo, Ontario M2P 2B5 Attention:  Barry Rotenberg; and

(b}  to the Lender at 5000 Yonge Strect, Suite 1502, Toronto, Ontaric M2N 7E9
Attention: Y. Dov Mcyer withacopy to Gardiner Roberts LLP, Scotia
Plaza, 40 King Street West, Suite 3100, Toronto, ON, Canada M5H 3Y2 Attention:
Zev Zlotnick,

Notices given by personal delivery, email or facsimile transmission shall be deemed to have been
received on the day of and at the time of such detivery or transmission and all other notices shall be
deemed to have been received on the second business day after the sending thereof as aforesaid. In
the event of postal disruption, all notices shall be given by personal delivery or email only. Any
party may from time to time by notice given as provided herein change its address [or the purpese of
this provision.

17. Covenantor - In consideralion of the sum of Two Dallars ($2.00) now paid by the
Lender to the Covenantor (receipt and sufficiency whereof are hercby acknowledged by the
Covenantor), the Covenantor does hereby covenant jointly and severally with the Lender, as
principal obligee and not as surety, that he will pay or cause lo be paid to the Lender or other proper
payee thereof all payments and other charges due under this Agreement and will obscrve and
perform all covenants and agrcements herein contained to be observed and performed by the
Borrower; and the Covenantor agrees that the Lender may at any time and from time to time cxtend
the time for payments hereunder, or waive any default under this Agreement or refrain from
cnlorcement bercof, or release any party herelo, or amend any term or condition hercof, or otherwise
deal with this Agreement and the Borrower in any manner whatsoever withoul notice 10 of the
consent of the Covenanlor, and the Covenantor shall remain fully liable under the terms of this
Agreement; and the Cavenantor further agrees that all monics received by him from or on behalf of
the Borrower shall be received in trust for the Lender to the extent of any amount awing by the
Borrower to the Lender and, in the event of default hereunder by the Borrower, all indebledness
thereafier incurred by the Borrower to the Covenantor shall be assigned to the Lender and postponed
to any present or future indebtedness of the Borrower to the Lender until such default has been
cured,

18. Borrower’s Acknowledgement and Covenuants - The Borrower acknowledges,
covenants and agrees that the Additional Payment is reasonable compensation in relation w the totd

profit expected to be made by the Borrower, for the risks involved with the Loan being provided by
the Lender to the Borrower and the terms of the Loan and the Additional Payment is fair and
equitable for the risks associated with this type of Loan and that the Lender is not a partner of the
Borrower. The Borrower further acknowledges that the provisions of this Agreement are in
addition to the obligations of the Borrower pursuamt io the Commitment and the terms and
conditions in the Commitment and the Borrower's obligations pursuant to the Loan.

19. Amendments in Writing - This Agreement may not be modified or amended exeept
with the written conscat of the parties hereto.

20. Severability - The invalidity in whole or in part of any clause or clavses or paragraph
or paragraphs in this Agreement shall not cffect the validity of the remaining portions of such clause
or clauses or paragraph or paragrephs of this Agreement.

21. Entire Agrecment - This Agreement constitutes the entire agreement between the
parties hereto pertaining to the subject matter hereof and there are no warrantics, representations or
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other agreements between the parties in connection with the subject matter hereof, except as
specifically set forth herein or referred to herein.

22, Headings, Gender and Number - The headings set forth in this Agreement are
inscrted for convenicace and reference only and shall in no way define or {imit the intent or
interpretation of any of the provisions hercof. This Agreement shall be read and conswrued with ali
changes of gender and number of the party or parties referred to in each case as required by the
conlext. Where the Borrower or the Covenantor includes by definition herein morc then one person,
firm or corporation, the covenants of each hereunder shall be deemed to be joint and several.

23, Successors amd Assigus - This Agreement shall be binding upon and enure to the
benelit of the parties hercto and their respeetive heirs, executors, stecessors and assigns.

24 Governing Law - This Agrecment shall be governed by and construed in accordance
with the laws of the Provinee of Ontario.,

25. Fausimile, cle, - The partics hereto agree that this Agreemient may be transmitted by
fucsimile, email or such similar device and that the reproduction of signatures by facsimile or such
similar device will be treated as binding as if an original.

26. Counterparts - This Agreement may be executed in scveral counterparts, each of
which so exccuted shall be deemed to be an original ond such counterpans together shall be but one
and the same instrument,

IN WITNESS WHEREOF the partics hereto have executed this Agreement as of
the day and year {irst above writlen,

President
['We have the authority to bind the Corporation

TERRA FJRMA CAPITAL CORPORATION
Per: L/ I_I",.----..____,_,_.-o-"

Y. Dggpv Meyer

Wilncss:

Aldarf
President
1 have the authority 1o bind the Corporation
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SCHEDULE “A”
2425 and 2427 Bayview Avenue, Toronto

PIN 10126-1010 (LT) being Part Lot 8, Concession 2 EYS (N York), designated as Parts | and 3,
Plan 66R-24078, City of Toronto;
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1™ TERRA FIRMA

October 5, 2015

Urbancorp (Lawrence) Inc.
120 Lynn Williams Street
Toronto, ON

Attention: Mr. Alan Saskin

RE: LOAN RENEWAL
1780 Lawrence Ave. West, Toronto

Dear Mr. Saskin;

TERRA FIRMA CAPITAL CORPORATION (hereinafter called "Terra Firma" or "TFCC"} through Terra Firma
MA Ltd. (the “Mortgage Brokerage”} is pleased to provide the following renewal (the “Renewal”} subject
to the terms and conditions set out below. Save and except as hereby amended, all other terms of the
Commitment Letter dated August 20, 2013 shall remain unchanged and in effect. Together, this
Renewal, and the original Commitment Letter shall collectively be known as the “Commitment Letter”.

1. BORROWER: Urbancerp (Lawrence) Inc.
{the “Borrower”)

2. GUARANTOR(S): Joint and several guarantees of Alan Saskin and Urbancorp Toronto
Management Inc.

3. PROJECT: A 7.45 acre parcel of land (approximately 4.88 acres, net developable)
currently improved with an existing TDSB school site. The property is to
be developed to yield 91 residential units as follows:

Avg. Size
# of Units Type {s.f.) Avg. S
a6 Semi 2,485 S 670,326
3 Single 3,033 S 900,000
42 13' FH Towns 2,461 $ 571,571
o1 2,492 3 632,319
(the “Project”)
4, LOAN FACILITY: 57,953,495 as follows:

$7,470,000 Original Principal Balance
S 483,495 Accrued Interest from initial advance

l|Page
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5. PURPOSE:
1) To renew the term of the loan for an additional 18 months to
mature March 1, 2017.
2} To amend the Registered Charge.
3} To amend the payment provision for payment of the monthly
interest.

6. TERM: Original
24 months {maturity date of September 1, 2015)

Revised
Loan to mature March 1, 2017.

7. INTEREST RATE: Original
Greater of Prime + 7.00% / 10.00% per annum,
Interest to be paid on a monthly basis based upon the greater of Prime
+4.00% / 7.00% per annum, with the balance to be accrued to the Loan
Balance.

Revised

Greater of Prime + 7.00% / 10.00% per annum.

Interest to be paid on a monthly basis based upon the greater of Prime
+ 2.00% / 5.00% per annum, with the balance to be accrued to the Loan

Balance.
8. PREPAYMENT: Open with 14 days written notice.
S. RENEWAL FEE: $159,000 (2%)
10. SECURITY: The existing security to remain in full force and effect save for the
following:

a) Registered Charge to be increased to $9,000,000.

11. RENEWAL CONDITIONS:

a) Satisfactory confirmation of 65 sales in place generating
$39,500,000 in gross sales revenue. (Received)

b} Satisfactory written confirmation from the Lender's planning
consultant {Ted Davidson) that rezoning and draft plan approval for
the proposed development is a reasonable exercise that can be
completed within the term of the loan.

¢) Updated Financial Statements of the Borrower. (Received)

d) Current net worth statement and/or financial statements of the
Guarantors. {Received)

e) Such other information the Lender may reasonably require.

2jPape
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If you are in agreement with the foregoing terms and conditions, please indicate by signing and
returning one {1) copy of this Renewal to the Lender’s office by October 12%, 2015 together with your
cheque in the amount of $159,000 representing the Renewal Fee due and payable, failing which this
letter shall be deemed null and void,

Yours truly,

Terra Firma Ltd.

Vice President & Principal Broker

Borrower and Guarantor hereby accept the terms and conditions of the above-mentioned Amendment,
agree to be responsible for all fees and disbursements payable in accordance with provisions of this
Amendment and authorize the credit checks contemplated herein. By signing this Amendment, the
Borrower acknowledges that the Loan is solely for its own benefit, and not for the benefit of any third
party, except as specifically disclosed herein.

ACCEPTANCE

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

Urbancarp {Lawrence) Inc.

Per:
Ifwe have the authority to bind the corporation

Guarantors

Signature:
Name: Alan Saskin

Urbancorp Toronto Management Inc.

Per:
I/we have the authority to bind the corporation
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1 TERRA FIRMA

November 24, 2015

Urbancorp (St. Clair Village) Inc.
120 Lyn Williams Street

Toronto, ON

ATTENTION: Mr. Alan Saskin
Dear Sir,

RE: LOAN EXTENSION - Homes of St. Clair West

TERRA FIRMA CAPITAL CORPORATION ({hereinafter called "Terra Firma" or "TFCC") through
Terra Firma MA Ltd. (the "Mortgage Brokerage™)is pleased to provide the following amendment
(the “Amendment”) subject to the terms and conditions set out below. Save and except as hereby
amended, all other terms of the Commitment Letter dated July 29, 2013 remain unchanged and in
effect. Together, this Amendment, and the aforementioned Commitment shall collectively be
known as the “Commitment Letter”.

1. BORROWER:
Urbancorp (St. Clair Village) Inc. (the "Borrower™)
2, GUARANTOR(S):
Joint and several guarantees of Alan Saskin and Urbancorp Toronto Management Inc.

3. PROJECT / SECURED PROPERTY:

A 2.05 acre parcel of land currently improved with a 3 storey building (formery Hughes
Public School). The property is to be developed with 41 freehold, semi-detached
residential units.

(the “Project”)



Amendment Letter
Urbancorp (St. Clair Village} Inc. "Homes of St. Clair West" November 24, 2015

4.

LOAN FACILITY:

$7,380,000 as follows:
$6,930,000 QOriginal Principal Balance
$ 450,000 Accrued Interest from initial advance

AMENDMENT PURPOSE:

To extend the term of the subject loan facility for a 3 month period effective on the current
Maturity Date of November 1, 2015 (revised maturity dale of February 1, 2016).

TERM:

Original Deal
27 months (maturity date of November 1, 2015)

Revised Deal
Loan to mature February 1, 2016.

EXTENSION FEE:

An extension fee of $36,900 (0.5%) of the authorized loan facility shall become due and
payable for the three month extension.

ACCEPTANCE:

If you are in agreement with the foregoing terms and conditions, please indicate by signing
and returning one (1) copy of this Amendment Letter to the Lender’s office together with
your cheque in the amount of $36,900 payable to Terra Firma MA Ltd., representing the
Extension Fee due and payable, failing which this letter shall be deemed null and void.

Yours very truly,

Terra Firma MA Ltd.

Name: Cafolfciontgdmery

Tille:

Vice President & Principal Broker
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Amendment Letler
Urbancorp (St. Clair Village) Inc. “Homes of St. Clair West”

November 24, 2015

ACCEPTANCE

THE UNDERSIGNED hereby accept the terms and conditions of this Amendment as of this

day of .

BORROWER:

Urbancorp (St. Clair Village) Inc.

Per:
Name:
liwe have the authority to bind the corporation

GUARANTOR(S):
Signature: . Witness:
Name:  Alan Saskin Signature:

Name:

Urbancorp Toronto Management Inc.

Per:
I/we have the authority to bind the corporation
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~ TERRAFIRMA

April 28, 2015

Urbancorp

120 Lynn Williams Street
Toronto, ON

ATTENTION: Mr. Alan Saskin
Dear Sir,

RE:  Epic on Triangle Park, Equity Loan

TERRA FIRMA CAPITAL CORPORATION (hereinafter called "Terra Firma" or "TFCC") through
Terra Firma MA Lid. (the “Mortgage Brokerage®) is pleased to provide the following amendment
(the “Loan Amendment”) subject to the terms and conditions set out below. Save and except as
amended hereby, all other terms and conditions of the Commitment Letter dated March 8, 2013
remain unchanged and in effect. Together, this Loan Amendment, and the aforementioned Letter
shall collectively be known as the “Commitment Letter”.

1. BORROWER:
King West Village South Limited (the "Borrower”)
2, GUARANTOR(S):
Joint and Several Guarantees of Alan Saskin and Urbancorp Toronto Management Inc.
3. LOAN FACILITY:
$1,200,000
4, PROJECT / SECURED PROPERTY:

"Epic on Triangle Park™; being a 477-unit residential condominium development with
358,170 square feet of GFA, 7,722 square feet of retaillcommercial, and 4 levels of
underground parking located at 48 Abell Street, Toronto,

(the “Project”)



9. PURPOSE OF AMENDMENT:

To extend the term of the subject loan facility for a 6 month period effective on the current
Maturity Date of May 1, 2015 (revised maturity date of November 1, 2015).

6. INTEREST RATE:
18% per annum (unchanged)

[ AMENDMENT FEE:
The Borrower acknowledges and agrees that, forthwith upon acceptance of this
Amendment, the Borrower shall pay {o the Lender and the Lender shall be deemed to

have eamned its non-refundable Amendment Fee of $12,000 which shall be due and
payable upon acceptance by the Borrower.

ACCEPTANCE:

If you are in agreement with the foregoing terms and conditions, please indicate by signing and
returning one (1) copy of this Amendment Letter, logether with the Amendment Fee payable to
Terra Firma MA Ltd., to the Lender's office by May 1, 2015.

Yours very truly,

Terra Firma MA Ltd.

Per: W

Name: CarolynMantadmery

Title:  Vice President & Principal Broker
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ACCEPTANCE

THE UNDERSIGNED hereby accept the terms and conditions of this Loan Amendment as of this

day of

BORROWER:

King West Village South Limited

Per;

Name:
l/we have the authority 1o bind the corporation

GUARANTOR(S):

Signature:
Name: Alan Saskin

Urbancorp Toronto Management Inc.

Per:

Name:
Iiwe have the authority to bind the corporation

Witness:
Signature:
Name:
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"I TERRA FIRMA

September 28, 2015

Urbancorp Group of Companies
120 Lynn Williams Suite 2A
Toronto, ON

MEK 3Nb

Attention: Mr. Alan Saskin

RE: LOAN AMENDMENT
Urbancorp (Leslieville) Developments Inc. , Bosvest Inc. and Westside Gallery Lofts Inc.

Dear Mr. Saskin;

TERRA FIRMA CAPITAL CORPORATION (hereinafter called "Terra Firma" or "TFCC") through Terra Firma
MA Ltd. {the “Mortgage Brokerage”) is pleased to provide the following amendment (the
“Amendment”) subject to the terms and conditions set out below. Save and except as hereby amended,
all other terms of the Commitment Letter dated August 2011 and any additional amendment letters
remain unchanged and in effect. Together, this Amendment, and any previous amendment letters shall
collectively be known as the “Commitment Letter”,

1. BORROWER: Bosvest Inc.
Urbancorp (Leslieville Developments Inc.)
Westside Gallery Lofts Inc.
{collectively the “Borrower”}

2. GUARANTOR(S): Alan Saskin
Urbancorp Toronto Management Inc.

3. LENDER: Terra Firma Capital Corporation or one of its affiliates
4,  SERVICER: Terra Firma MA Ltd. ("TFMA”")
5. PROIJECT: (1) “Edge at Triangle Park”; being a completed 665 unit high-rise

condominium project located at 2-6 Lisgar Street, Toronto, ON. The
loan is secured by the remaining unsold suites, parking, and locker units
valued at +/- $17 million.

(2) “Leslieville”; being 3 individual Projects (55 Howie Street —
Riverdale, 42/50 Curzon Street — Leslieville, and 42 Edgewood Avenue —
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6.  LOAN FACILITY:

7. PURPOSE:

8. TERM:

9.  INTEREST RATE:

10. REPAYMENT:

The Beach) with an aggregate of 130 townhouse and semi detached
units in Toronto, ON. The reported gross revenue for the 3 properties
has been reported as $103,701,635 as follows:

Edgewood (The Riverdalo Leslleville

Beach) {Howle) (Curzan) Total
Unit Count 35 42 56 133
Sold 29 42 53 124
Gross Sales Revenue $ 287228355 3377000|S 33501800 |% 93601635
Unsold 6 0 3 [ 9
Unsold Revenue $ 7,700000 [ S - $ 2,400,000 { $ 10,100,000
Total Potanttal Gross Revenue $ 34422035[S 333770000 % 35901.800(% 103,701,635

(collectively, the "Projects”)

Per Last Amendment dated tuly 21, 2015;

$9,200,000 allocated as follows:
> $5,500,000 against Leslieville; and
> $3,700,000 against Edge.

To extend the term of the loan applicable to the Edge security to
December 1, 2015 from September 1, 2015.

Original per Amendment dated July 21%, 2015:
$3,700,000 of the Loan Facility is due on or before September 1, 2015.

Balance of the Loan Facility to mature June 1, 2016. (Unchanged).

Revised
$3,700,000 of the loan is due on or before December 1, 2015. Balance
of the Loan Facility to mature June 1, 2016.

16% per annum, calculated daily and payable monthly,

Interest
Interest only, payable monthly.

Principal
Upon full repayment of the 1* mortgage construction loans, and cash

securing of any Letters of Credit, the Lender to receive contractual
repayments of principal as follows:

1) Leslieville: There shall be a principal repayment due to the Lender
from Leslieville in the amount of §5,500,000.

2) Edge: There shall be a principal repayment due to the Lender from

Edge in the amount of 53,832,000 either through inventory
financing and/or sale of units.
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11. AMENDING
CONDITIONS: Extension of the term is subject to payment of the outstanding
amendment fees as follows:

1) Receipt of the fee outstanding of $21,000 from the June 1%, 2015
amendment that increased the loan proceeds on Edge by $700,000.
Refer to Omnibus Loan Amending Agreement dated June 1, 2015).
TFCC was to have received payment of this fee on or before
September 1*, 2015.

2) Receipt of the fee outstanding of $74,000 from the June 22, 2015
amendment that extended the term of the Edge loan from June 1,
2015 to September 1, 2015. TFCC was to have received payment of
that fee on or before September 1, 2015.

3) Receipt of the current fee to extend the Edge portion of the loan to
December 1%, 2015 ($37,000).

12. AMENDMENT FEE: $37,000 deemed earned and capitalized to the loan facility.

Borrower and Guarantor hereby accept the terms and conditions of the above-mentioned Amendment,
and agree to be responsible for all fees and disbursements payable in accordance with provisions of this
Amendment.

Yours truly,

Terra Firma MA Ltd.

Caraﬁ'nsM_om’g&nerf

Vice President & Principal Broker

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

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

Urbancorp {Leslieville) Developments Inc.

PER:

Bosvest Inc.

PER:

Westside Gallery Lofts Inc.

PER:

Alan Saskin

Urbancorp Toronto Management Inc.

PER:
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Robert Harlang

From: Ann Lam <annl@urbancorp.com>

Sent: August-17-15 9:52 AM

To: Carolyn Mantgomery (cmontgomery@tfcc.ca)

Cc Christine Honrade

Subject: RE: Terra Firma and Urbancorp Lawrence Loan - extension

Attachments: Lawrence Proforma 91 units (49 lots & 42 towns) units July 31, 2015.pdf; 1780 Lawrence

Developmet Timeline 2015-2017.pdf

Good morning Carolyn,

Please find an updated proforma along with a preliminary timeline for Lawrence. Please let me know if you have any
questions.

Thanks
Ann

From: Christine Honrade

Sent: August-11-15 12:05 PM

To: Ann Lam; Ivy Ng; Evalyn Orias; Andrea Sia

Cc: Michael Ko; Samantha Lau; Evalyn Orias; Carolyn Montgomery (¢cmontgomery@tfce.ca)
Subject: FW: Terra Firma and Urbancorp Lawrence Loan - extension

Can you piease provide the information required by Carolyn of Terra Firma? She needs the information by
tomorrow. You may send the information directly to Carolyn.
Thanks.

Sent: July-30-15 12:11 PM
To: Christine Honrade
Subject: RE: Terra Firma and Urbancorp Lawrence Loan - extension

Yes. | was going to deal with that one after as it doesn’t mature until November 1%,

From: Christine Honrade [mailto:ChristineH@urbancorp.com]

Sent: Thursday, July 30, 2015 12:12 PM

To: Carolyn Montgomery

Subject: RE: Terra Firma and Urbancorp Lawrence Loan - extension

Thank you Carolyn,

| will put together the information that you require and should be ready when you return.

| also sent you our request for Caledonia last night. Wili you require the same information for Caledonia?
Have a great vacation.

Christine

From: Carolyn Montgomery [mailto:cmontgomery@tfce.ca]

Sent: July-30-15 12:01 PM

To: Christine Honrade

Cc: Carolyn Montgomery

Subject: RE: Terra Firma and Urbancorp Lawrence Loan - extension

1




Hi Christine,
For the loan renewal | will need the following:

Current financial statements for the borrowing entity. - Evalyn

Current financial statements for Urbancorp Toronto Management Inc. - Evalyn

Current net worth for Alan. - Christine

Confirmation of property taxes being up to date. - Andrea

Blank form Purchase and Sale Agreement. - lvy

Electronic copies of all sales {don't need the full agreement - just first page, signature page, Tarion Statement of
Critcial Dates). — Michael Ko and Samantha

Updated proforma (if applicable). | will attach the most recent one | have on file. - Ann

8. Comprehensive Project Timeline. - Ann

9. Current appraisal (if available). We have one from 2013. - Ann

b

)

| will be on vacation starting tonight, returning August 12™. If you can work on getting this stuff put together and ready
for my return, that would be great.
As for your request for amending the interest pay current / accrual, we will discuss that here and see what we can do.

Thanks
Carolyn

From: Christine Honrade [rnailto:ChristineH@urbancorp.com)
Sent: Wednesday, July 29, 2015 5:18 PM

To: Carolyn Montgomery

Subject: Terra Firma and Urbancorp Lawrence Loan - extension

Thanks for the reminder Carolyn.

Our expected date of construction is October 1, 2016. However, we would like to extend for 18 months to give us more
flexibility.

The current interest rate of the loan is 10% of which 7% is paid and 3% is accrued. Will it be possible to amend the
interest to 5% paid and 5% accrued instead?

Let me know if you require additional information.
Christine

From: Carolyn Montgomery [mailto:cmontgomery@tfcc.ca)
Sent: July-29-15 2:23 PM

To: Christine Honrade
Subject: Lawrence Loan

Hi Christine,

As you are aware, the Lawrence land loan comes up for maturity on September 1%. | imagine you will be needing an
extension. Do you think 6 months would be sufficient? | understand that you aren’t going before Council until the
Fzll. Please let me know what your plans are for maturity.



Thanks
Carolyn

Carolyn Montgomery
Vice President & Principal Broker

=T TERRA FIRMA

Terra Firma MA Ltd.

Terra Firma Capital Corporation
5000 Yonge Street, Suite 1502

Toronto, Ontario

Canada M2N 7E9

Te! 416-792-4700 Ext. 302

Cell 416-903-3078

Brokerage Licence #12425

cmoenigomery @tfcc.ca
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Robert Harlang

From: Alan Saskin <alansaskin@gmail.com>
Sent: December-17-14 7:29 AM

To: Christine Honrade; Michael.Chong@mnp.ca
Subject: Fwd: Urbancorp portfolio xlsx
Attachments: Urbancorp portfolio.xlsx

Dov will explore raising $100 million for us in Israel.

he has provided the enclosed as the format he prefers.
by when can we put our projects into this format?
alan

---------- Forwarded message ----——--

From: Y, Dov Meyer <ydmeyer@tfcc.ca <mailto:ydmeyer@tfcc.ca> »

Date: Tue, Dec 16, 2014 at 11:17 PM

Subject: Urbancorp portfolio.xlsx

To: "alansaskin@gmail.com <mailto:alansaskin@gmail.com> " <alansaskin@gmail.com <mailto:alansaskin@gmail.com>
>

Lets talk about this in the morning



Urbancorp Portfolio

30-Sep-14

Proforma

Name of Project

Address

Description

Total 5Q

Expected Completion

UC Share

Book Value

Existing Debt

Book Equity

Total Value

Praforma Debt

Equity
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Exhibit "1"

Bay LLP
Fair Value Adjustments
Explanations
($000's)
Fair Value
Asset/Liability Book Value Adjustment Explanations
Book value represents the recorded value of assets transferred to Cumberland; the recorded value did not
completely reflect the Reorganization wherein Bay LP eventually received Class D Shares of UH!, which have
no value. The Company's records were adjusted subsequent to the Advance Date to eliminate the amount in
Investment/advances - UCI 12,143 -12,143 this account and reflect its holding in the Class D Special Shares of UHL.
Bay/Stadium is the owner of various nominee entities, including Urbancorp {(Leslieville) Developments Inc.,
Investment/advance - Bay/Stadium 3,383 -3,383 which is in receivership. The advance is uncollectible.
Investment/advance - UTMI 425 -425 UTMI is part of the Cumberland CCAA Entities and there is no realistic prospect of any recovery.
Upward adjustment reflects realized values for Woodbine and Bridlepath, less 5% as an estimate of the
Land 22,779 13,432 increase in value between the Advance Date and the dates of sales and less 3% for costs of disposition.
Accounts payable 1,053 -39 The downward adjustment is to adjust amounts to amounts claimed in the CCAA claims process.
Intercompany - Cumberland 220 320 The upward adjustment is to adjust amount as determined in the Monitor’s inter-CCAA review.
Downsview was transferred by Bay LP to UCHin June 2015. The liability associated with Downsview was also
to be transferred to UCI. The records of Bay LP to transfer this liability was made by management subsequent
Intercompany - Downsview 4,186 -4,186 to the Advance Date.
The loan is associated with the UNKI venture with FCR. UNKI was trasferred to Cumberland as part of the
Reorganization. The records of Bay LP to transfer the liability to Cumberland was made by management
Loans-First Capital Realty 2,651 -2,651 subsequent to the Advance Date.



IN THE MATTER OF THE COMPANIES CREDITORS ARRANGEMENT ACT, R.S.C.1985, c. C-36, Court File No. CV-16-11549-00CL
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

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

Proceeding commenced at Toronto

TENTH REPORT OF THE MONITOR

DAVIES WARD PHILLIPS & VINEBERG LLP
155 WELLINGTON STREET WEST
TORONTO, ON M5V 3J7

Robin B. Schwill (LSUC #38452I)
Tel: 416.863.5502
Fax: 416.863.0871

Lawyers for the Monitor




