
Court File No.: CV-l6-11389-00CL

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 TORONTO
MANAGEMENT INC., URBANCORP (ST. CLAIR
VILLAGE) rNC., URBANCORP (PATRTCIA) INC.,
URBANCORP (MALLOW) INC., URBANCORP
(LA\ilRENCE) INC., URBANCORP DOWNSVIEW PARK
DEVELOPMENTS INC., URBANCORP (952 QUEEN WEST)
INC., KING RESIDENTIAL INC., URBANCORP NE\ry
KINGS INC.' URBANCORP 60 ST. CLAIR INC., HIGH RES.
INC., BRIDGE ON KING INC. (THE "APPLICANTS") AND
THE AFFILLIATED ENTITIES LISTED IN SCHEDULE
rA" HERETO

Appr,rc¡.TloN Rnconn
(Retumabie Ìvlay i 8, 2ûi 6)

(Volume 2 of 2)

DATED: Ill4lay 13,2076 BonoBN L¡,nNnR Gnnvars LLP
Barristers & Solicitors
40 King Street V/est
Toronto, Ontario M5H 3Y4

EonroNn F.B. L¡,unx - LSUC No. 33338U
Tel: 416-367-6311
Fax: 416-361-2436
Email: elamek@blg.com

Kvlp B. PluNxnrr-LSUC No.61044N
Tel: 416-367-6314
Fax: 416-361-2557
Email: kplunkett@blg.com

Lawyers for the Applicants

TO: SEE ATTACHED SERVICE LIST



TO

AND TO:

AND TO:

URBANCORP TORONTO MANAGEMENT INC. ET AL.
SERVICE LIST

(Updated MaY 13, 2016)

BORDEN LADNER GERVAIS LLP
Scotia Plaza,4O King Street West

Toronto, ON M5H 3Y4

Edmond E.B. Lamek / Kyle B. Plunkett
Tel: 416-367-6311 I 416-367-6314
Email: elamek@blg.com / kplunkett@blg.com

Lawyers for the Urbancorp CCAA Entities

KSV ADVISORY INC.
150 King Street, Suite 2308
Toronto, ON M5H 1J9

Bobby Kofman / Noah Goldstein / Robert Harlang
Tel: 416-932-6228 I 416-932-6027 I 416-932-5306

Email : bkofman@ksvadvisory.com / nsoldstein@ksvadvisory. com /
rharlan g@ksvadvisory.com

The Proposal Trustee and the Proposed Monitor

DAVIES WARD PHILLPS & VINEBERG LLP
155 Wellington Street West
Toronto, ON tví5v 3i7

Jay Swartz / Robin B. Schwill
Tel: 416-597-4107 I 416-597-4194
Email : j swartz@.dwpv. com / rschwill@dwpv. com

Lawyers for KSV Advisory Inc., in its capacify as the Proposal Trustee and

the proposed Monitor

BENNETT JONES LLP
3400 One First Canadian Place

Toronto, ON M5X 144

S. Richard Orzy / Raj S. Sahni
Tel: 416-777-5737 I 416-777-4804
Email : Orzyr@bennettj ones.com / SahniR@bennettj ones.com

Lawyers for Urbancorp Inc. and Alan Saskin



a
-L-

AND TO:

AND TO:

AND TO:

AND TO:

GOODMANS LLP
Bay Adelaide Centre
333 Bay Street, Suite 3400

Toronto, ON M5H 2S7

Joe Latham
Tel: 416-597-4211
Email : j latham@goodmans.ca

Lawyers for ReznikrPaz, Nevo Trustees Ltd., in its capacity as the Trustee

for the Debenture Holders (Series A) and Adv. Gus Gissin, in his capacity as

the Israeli Functionary of Urbancorp Inc.

GOODMANS LLP
Bay Adelaide Centre
333 Bay Street, Suite 3400

Toronto, ON M5H 2S7

Brian Empey
Tel: 416-597-4194
Email: bempey@goodmans.ca

Lawyers for Parc Downsview Park Inc.

TORYS LLP
79 Wellington Street West, 30th Floor
Box270, TD South Tower
'l'oronto, ON M5K iN2

Scott A. Bomhof
Tel: 416-865-1370
Email: sbomhof@torys.com

Lawyers for First Capital RealfY

BLAI(E, CASSELS & GRAYDON LLP
199 Bay Street
Suite 4000, Commerce Court West
Toronto, ON M5L lA9

Pamela L. J. Huff / Silvana M. D'Alimonte
Tel: 416-863-2958 I 416-863:3860
Emai I : pamela.huff@blakes.com / smda@blakes.com

Lawyers for Laurentian Bank of Canada



-J-

AND TO:

AND TO:

AND TO:

AND TO:

CASSELS BROCK & BLACKWELL LLP
Suite 2100, Scotia Plaza
40 King Street West
Toronto, ON M5H 3C2

Jane Dietrich / Natalie E. Levine
Tel: 416-860-5223 I 416-860-6568

Email: jdietrich@casselsbrock.com / nlevine@casselsbrock.com

Lawyers for MattamY Homes Limited

ROBINS APPLEBY LLP
120 Adelaide Street West, Suite 2600

Toronto, ON M5H 1T1

Leor Margulies
Tel: 416-360-3372
Email : lmargulies@robapp.com

Lawyers for Terra Firma Capital Corporation

TEPLITSKY, COLSON LLP
70 Bond Street, Suite 200
Toronto, ON M5B lX3

James M. Wortzman
Tel: 416-865-531 5

Email : jwortzman@teplitskvcojsqn.com

Lawyers for Atrium Mortgage Investment Corporation

FRIEDMAN LAW PROFESSIONAL CORPORATION
150 Ferrand Drive, Suite 802

Toronto, ON M3C 3E5

Judy Hamilton - LSUC #394755
Tel: (416) 496-3340 ext. 136

Email: ihlôfriedmans.ca

Lawyers for Felice Raso



AND TO:

AND TO:

AND TO:

AND TO:

AND TO:

-4-

AIRD & BERLIS LLP
Brookfield Plabe, 181 BaY Street
suite 1800, Box 754
Toronto, ON M5J 2T

Robb English
Tel: 416-865-4748
Email: renglish@airdberlis.com

Lawyers for The Toronto-Dominion Bank

BANK OF MONTREAL
First Canadian Place,
18th Floor, Toronto, ON M5X 1A1

Halim Chaccour
Tel: 416-867-4932
Email: halim. .com

CANADIAN IMPERIAL BANK OF COMMERCE
25 King Street West
Commerce Court North, 16th Floor,
Toronto, ON M5L 142

William Morgan
Tel: 416-980-8537
Email : william.morsan@cibc.som

THE BANK OF NOVA SCOTIA
5075 Yonge Street,
Toronto, ON M2N 6C6

Mario Cacciola
Tel: 416-590-7994
Email: mario.cacci o com

KING LIBERTY NORTH CORPORATION / FIRST CAPITAL IOTI
CORPORATION
Suite 400, 85 Hanna Avenue
Toronto, ON M6K 3S3

Jodi Shpigel
Tel: 416-216-2052
Email : j odi. shpi eel@fi rstcapitalrealty. ca



-5-

AND TO:

AND TO:

AND TO:

AND TO:

AND TO:

WESTMOUNT GUARANTEE SERVICES INC.
600 Cochrane Drive, Suite 205

Markham, ON L3R 5K3

Jim Emanoilidis
Tel: 647-499-8249
Email : j im@westmountguarantee. com

CIBC MORTGAGES INC.
P.O. Box 115

Commerce Court Postal Station
Toronto, ON M5L 1E5

Sheliza Jadavji / Tom RockeY
Tel: 1-888-264-6843

NORTHBRIDGE GENERAL INSURANCE CORP.
105 Adelaide Street West
Toronto, ON M5H 1P9

Gracelyn Laliberte
Email : eracelynlal iberte@nbfc. com

KAREG LEASING INC.
31 Davisville Avenue
Toronto, ON M4S 1G3

Dina Chiesa
Tel: 416-520-3119
Email : dinochiesa@resreit. ca

DEPARTMENT OF JUSTICE
Ontario Regional Office
The Exchange Tower, Box 36

130 King Street West
Toronto, ON M5X 1K6

Diane'Winters
Tel: 416-973-3172
Email : diane.winters@,iustice.sc.ca



AND TO:

AND TO:

AND TO:

-6-

AND TO: MINISTRY OF FINANCE
77 Piay Street, 11th Floor
Toronto, ON M5G 2CB

Dimitri Markoulakis
Tel: 416-325-8265
Email : Dimitri.Markoulakis@ontario.ca

TORYS LLP
79 Wellington Street West, 30th Floor
Box270, TD South Tower
Toronto, ON M5K 1N2

Adam M. Slavens
Tel: 416-865-7333
Email: aslavens com

Lawyers for Tarion Warranty Corporation

HARRIS, SHEAFFER LLP
Yonge Corporate Centre
4100 Yonge Street, Suite 610
Toronto, ON M2P 285

Barry Rotenberg
Tel: 416-250-3699
Email : brotenber g@harris-sheaffer. com

HENDRICK AND MAIN DEVELOPMENTS INC.
109 Atlantic Ave, Suite 3028
Toronto, ON M6K 1X4

Rick Iafelice
Tel: 416-530-2438
Email: ricklâmainandmain.ca

AND TO: FASKEN MARTINEAU DUMOULIN LLP
333 Bay Street, Suite 2400
Toronto, ON M5H 2T6

Aubrey E. Kauffman
Tel: 416-868-3538
Email : akauffman@fasken.com

Lawyers for Travelers Guarantee Company of Canada

TOROl: 6297715: vl



TAB

Court File No.: CV-16-11389-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE

(COMMERCIAL LIST)

IN THE MATTER OF THE COMPANIES' CREDITORS
ARRANGEMENT ACT, R.S.C. 1,985, C. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF URBANCORP TORONTO
MANAGEMENT INC., URBANCORP (ST. CLAIR
VILLAGE) INC., URBANCORP (PATRTCIA) INC.,
URBANCORP (MALLOW) INC., URBANCORP
(LAWRENCE) INC., URBANCORP DOWNSVIEW PARK
DEVELOPMENTS INC., URBANCORP (952 QUEEN \ilEST)
INC., KING RESIDENTIAL INC.O URBANCORP NEW
KINGS INC., URBANCORP 60 ST. CLAIR rNC., HIGH RES.
INC., BRIDGE ON KING INC. (THE O'APPLICANTS") AND
THE AFFILLIATED ENTITIES LISTED IN SCHEDULE

",A" HERF..TO

INDEX

DOCUMENT

Notice of Application returnable May 18, 2016

Affidavit of Alan Saskin together with exhibits sworn }./.ay 13,2016

EXHIBITS

UC Inc. organizational chart.

Prospectus.

Israeli Deed of Trust.

District Court of Tel-Aviv Decision appointing Israeli Parentco Officer'

General Security Agreement granting the Israeli Trustee a security interest in the

Receivables.

Declaration of Trust of Urbancorp ("St. Clair") dated December 17,2075.

1

2

A

B

C

D

E

F



TAB DOCUMENT

Declaration of Trust of Urbancorp ("Lawrence") dated December I1,20I5.

Declaration of Trust of Urbancorp ("Mallow") dated December 11,2015.

Declaration of Trust of Urbancorp ("Patricia") dated December I1,2015.

Corporate Profile Report of May 12,2016.

Subsidiary Loan Agreement executed by UC Downsview and UC Inc. dated December
21,2015.

Limited Partnership Report of May 12,2016.

Subsidiary Loan Agreement executed by UC (St. Clair) and UC Inc. dated December
2r,2015.

Subsidiary Loan Agreement executed by UC Patricia and UC Inc. dated December 21,
2015.

Subsidiary Loan Agreement executed by UC Lawrence and UC Inc. dated December
21,2015.

Subsidiary Loan Agreement executed by UC Mallow and UC Inc. dated December 21,
2015.

Interim Facility Term Sheet.

Draft consolidated financial statements for UC Inc. as of December 31, 2015.

rjrrBrrùIr tIúut5lc¡Llull t,I ròlól!¡r vuLtr t 4PPvrrrurlçrlt uluvl (lPPtJrlrlrrlé rllu ròl<rvll r (ìllllrvu

Offrcer.

Form of Initial Order

Blackline against CCAA Model Order.

Order re Continuation under CCAA.

Consent of KSV Kofman Inc. to act as Monitor dated May 13,2016

G

H

I

J

K

L

M

N

o

P

o
R

o
!)

J

4

5

6





This is Exhibit "C" referred to in
the Affrdavit of Alan Saskin sworn
before this 13th day of May,2016.

A sloner
"Kyle B. Plunkett"



Between:

And

Deed of Trust

Drawn Up and Siened on December 7,2015

(Replaces and cancels a Deed of Trust dated November 29,2015)

Urbancorp Inc.

A foreign company incorporated in the District of Ontario, Canada, the registered office of

which is at the following address:

120 Lynn Williams Street, Suite 2,{, Toronto Canada

and its address in Israelforthe purpose of this Deed of Trustand forthe purpose of service

ofjudicial documents is:

C/O Shimonov and Co - Law Firm

I l, Derech Menachem Begin, Ramat Gan, Rogovin Tidhar Tower, 23'd Floor

Tel:03-6111000

Fax:03-6133355

(Hereinafter, the "Company")

Of the first part:

Reznik Paz Nevo Trusts Ltd.

Of 14 Yad Harutzim Street, Tel Aviv 67778

Tel: 03-6389200

Fax:03-6289222

(Hereinafter, the "Trustee")

Of the second part;
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... t4. ,..

Whereas the Board of Directors of the Company decided to approve the issue of Debentures

(Series A) under the terms of the Prospectus ;

Whereas on December 6,2015 Midroog Ltd. (hereinafter - "Midroog") announced the

assignment of an A3 rating to the new debenture series to be issued by the Company,

with a total value of up to NIS 200 million par value;

Whereas as of the date of signing this Deed of Trust the Company is in compliance with allthe

terms of the rating company for the purpose of assigning the abovementioned rating to

the debenture series (Series A) ;

Whereas the Trustee is a private company limited in shares that was incorporated in Israel

pursuant to the Companies Law, 57 59- I 999 (hereinafter: "the Companies Law"), the

main purpose of which is to engage in trusteeship activities;

Whereas the Trustee has declared that there is no impediment under the Securities Law, 5728-

1968, or any other law, to prevent it from entering into this Deed of Trust with the

Company and that it complies with the requirements and qualifications stipulated in the

Securities Law to serve as Trustee for holders of the Debentures (Series A) offered

under the Prospectus;

Whereas the Trustee has no material interest in the Company and the Company has no personal

interest in the Trustee;

Whereas the Company declares that there is no irnpediment under any law to enter into this Deed

of Trust with the Trustee;

Whereas under the Prospectus the Company is to issue up to NIS 200,000,000 par value

Debentures (Series A) as specified in section 2 of this Deed of Trust;

Whereas the Debentures (Series A) will be listed for trade on the Tel Aviv Stock Exchange Ltd;

Whereas subject to the success of the issue, the Company will be a reporting corporation;

Whereas the Company has applied to the Trustee to serve as Trustee for the holders of

Debentures(Series A) and the Trustee has agreed to sign this Deed of Trust and to act as

the Trustee of the holders of Debentures (as they are defined above), allsubjectto and in

accordance with the terms of this Deed of Trust;

Now, therefore, it is agreed, declared and stipulated by the Parties as follows:
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L Preamble, trnterpretation ar¡d Definitions

1')

'['he plearnble to this Deecl of "l'rLrst and the appenclixes attached hereto constitute an

integral part hereof.

The division ol'tllis Deed ol''T'rtist inio sections as'"vell as tlie scction hearlings herein is

for the pLlrpose of convenience and easier reference only, and shall not be used lor the

purpose of interpretation.

In tlris l)eed of TrLrst, where the context so admits, the plural shall include the singular

ancl vice versa, the masouline gender shall implicitly also refer to the feminine gender

and vice versa, and any ref-erence in the context to a person shall include a corporate

body, all insofàr as there is no other explicit and/or implicit provision in this l)eed of

Trust or if the content or the context cloes not demand otherwise.

With respect to any matter not mentioned in this Deed of TrLrst and in the event of a

conf'lict between the provision of the Law and this Deed of Trust, the provisions of the

Israeli Law only shall prevail. In any event of contradiction between the provisions set

a,t'rrñIOrIrt irl rrte rrospecllls rn corlllectrorl wlrn Inrs Lreeu ano/or ueDenlures, rne provlslons

of this Deed of Tnrst shall orevailr.

In this Deed of Trust and in the Debentures, the following terms shall have the rneaning

set out alongsicle them, unless otherwise impliecl in the content or context.

I .5. I "This Deed" or "Ðeed of Trusf": this Deed of Trust inclucling the appenclices

¡li¡¡t ¿,-l rt-ô-^i^ iL^i ^^^ôl;i"i^,'^ ;-r^^-^l ^^-i it-^-^^t:Grrcrrrlu rr¡L.r!tu ttl4( !utlJtltut! tll tltt!Ìilqt putL tttLllut.

L5.2 "Tender":the tencler on the fixecl annual iuterest rate on the Debentures

lScrics Al fo hc içsued hv thc ( lomnanv nrrrcuânf to thc l)rosnecf r¡c:\--_ -' -/'"' "'J "' --_'r--"J r--_"----"-

i.5.3 "Ðeirentures (Series ,a)": Debentures (Series A) to be issr"red by the Company

pursuant to the ProspectLrs (as specifìecl below);

l.t

1.3

1.4

1.5

' 
-l'he 

Cou-rpat'ry clzuifìes that as of'the clate o1'the Prospectus thclc is no oontracliction betwcen thc plovisions o['

r-,.^^l: l^.,, ^..1 ¡L^ -,.^..:-:^-- ^¡'¡L.. r..,.-¡ r\^..1,.-.1 ¡l-..r rL^-.. i.....,..,.^r-,,,r1,.r:..- l-^r.,..,,.- rL,. --... :,.:..-.. ^^..,^:-:^^rlr¡tr ¡r¡( l¡r1¡\ ¡r(.(rt /¡¡rrr t,r¡rr¡rLr¡lr¡rirr rr(.rr!\r..r¡ i,r.!t¡-!!r!!!!ö

to Debentules specifìed in the Plospcctus and the provisions of the Deed of '[ì'Lrst and the documents attached

thereto.



1.5.4

1.5.5

1.5.6

1.5.7

1.5.8

1.5.9

1 .5.10

I .5.1 1

1.5.t2

1.5.13

1.5.14

1 .5. l5

1.5.16

1 .5.17

"Debenture Series": registered Debentures of up to NIS 200,000,000 par

value, the terms of whicli are as set out in the Certificate of Debentures (Series

A) and the Prospectns, pursuant to which they are to be issued;

"The Prospectus": the Company's Prospectus published in Novernber 2015

and to be amended in December 2015;

"The Trustee": Reznik Paz Nevo Trusts Ltd. and/or anyone serving from time

to time as Trustee for the Debenture Holders pursuant to this Deed;

"Register of Debenture Holders" andlor "the Register": the register of

Debenture Holders as set forth in section 29 of this Deed;

"Holder" and/or "Debenture Holder": each of the following: (l) a person in

whose name a debenture is registered with a TASE member, and such

debenture is included in the Debentures registered in the Register of Debenture

Holders, in the name of the Nominee Company: (2) the person in whose name

a debenture is registered with the Register of Debenture Holders;

"Debenture Certificate": a Debenture certificate the wording of which

appears in the First Schedule to this Deed;

"The Law" or "the Securities La\ry": the Securities Law, 5728-1968 and the

regulations promulgated thereunder, as shall be in effect from time to time;

"The Companies Law": the Companies Law, 5759-1999 and the regulations

promulgated thereunder, as shall be in effect from time to time;

"Business Day" or "Bank Business Day": any day on which the TASE

Clearing House most of the banks in Israel are open for transactions;

"Trading Day": day on which transactions are performed on the TASE;

"Nominee Company": the Mizrahi Tefahot Bank Registration Company Ltd.

or any substitute nominee company;

"Amount of the Principal": the nominal value of the Debentures;

"TASB": the TelAviv Stock Exchange Ltd;

"Ordinary Resolution": a resolution passed at a General Meeting of Holders of

Debentures (Series A), of which at least 25o/o of the nominal value of the

outstanding Debentures (Series A) were present in person or by proxy, or at an



{}

1.5. tB

1.5.19

1.s.20

adjourned meeting at which any number of participants were present, and at

rvhich the resolLrtion was passed (rvhether at the original meeting or the

adjourned meeting) by a majority of at least filly percent (50%) of thc nomin:rl

val':e of the or-rtstancling Debentr:res (Series A) r'epresented. a-t the vote;

"Special ILesolu tio¡r":

A resolution adopted at a General Meeting of'the Holders of Debentures

(Series A), at rvhich hoiciers oiat ieast 5û7ó oithe nominaivaiue of the

outstanding Debentures (Series A) were present, in person or by proxy, or at

an adjourned meeting, at which Debenture Holders were present, in person or

by proxy, holding at least 20olo of sLrch outstanding balance, and which was

adopted (whether at the original meeting or at the adjourned meeting) by a

majority oiat ieast two thirds (2/.5) ol'the nominai vaiuc oithe outstancting

Debentures (Series A), represented in the vote.

"Conflicting Matter": as per the meaning in Section 9.3 of the Second

SchedLrle to this Deed;

"Râting": rating by a rating agency authorized by the Head of the Capital

Market, Insurance and Savings in the Finance Ministry;

In this Deecl of 'In¡si and in lhe Dehentures, the rating shall have the nrezrning

set iorlh in the tabie beiorv:

ii Á - oc rolpri hr¡ ñlooint nr À ? ¡c ralpri hrrs.r ¡ qrçs uJ

Midroog or a rating equivalent to the se ratings,

which will be assignecl by ar.rother rating

company which is rating or will rate the

Debentures (Series A).

?|BBE+ tl ilBBts+ as rated by Maalot or Baal as rated by

Midroog or a rating ecluivalent to these ratings,

which will be assigned by another rating

company which is rating or rvill rate the

Debe ntures (Series A).

KhK' :¡i¡*ir i ¡--. i. Ë -.-i..¿ ^-- ñ ---'-¡ ^^ ----¿^i i--.lt¡!¡ltt;t\ t;ttc(t lrv lvt2l¿ltl,l ([ näN¿ ?t\ f ;tlr(t Itv-----'-J - ---'J

Midroog or a rating eqr"rivalent to these ratings,
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which will be assigned by another rating

company which is rating or will rate the

Debentures (Series A).

¿r,BBB_rr iIBBB- as rated by Maalot or Baa3 as rated by

Midroog or a rating equivalent to these ratings,

which will be assigned by another rating

company which is rating or will rate the

Debentures (Series A).

66BB+rt ilBB+ as rated by Maalot or Bal as rated by

Midroog or a rating equivalent to these ratings,

which will be assigned by another rating

company which is rating or will rate the

Debentures (Series A).

1.5.21 "The Rating Company": Standard and Poors Maalot Ltd. (above and below:

"Maalof"), Midroog Ltd. (above and below: "Midroog") or another rating

company that was authorized by the Supervisor of the Capital Market,

Insurance and Savings in the Finance Ministry;

1.5.22 "Reporting Corporation": as defined in the Securities Law, as specified in

the Second or Third Addendum to the Securities Law;

1.5.23 "Confrolling Shareholder": Mr. Alan Saskin;

1 .5.24 "Report Regulations": The Securities Regulations (Periodic and Immediate

Reports), 5730-1970.

1 .5.25 "Financial Statements": audited or reviewed annual or quarterly

consolidated financial statements which the Company is required to publish in

accordance with the Securities Law and the regulations thereunder.

I .5.26 "Dollar" or "Canadian Dollar": Canadian dollar

Wherever the TASE rules apply or will apply to any acf pursuant to this Deed of Trust,

they shalltake precedence over the provisions of this Deed of Trust, and the dates of

the said act shall be set in accordance with the TASE rules.

1.6
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i.8

1.9

alL. I

2.2

2"

In the event of any conflict between the provisions of'this Deed of'TrLrst and the

clocurnents attached thereto, the provisions o1'the Deccl of'-lrLrst shall plevail.

in the event of any conflict between the provisions of the Prospectus in connection with

thrs Deed and/or the Debcntures, the provisrons of thrs l)eed ol lnrst shall prcvaill.

Signatr-rre of the l)eed of Trust by the Trustee is not an expression of the opinion

thereof concerning the quality olthe securities being offèred or that they are a

worthwhiie investment.

Issue of the Debentures; Tefms of_Issue; Pari Passu Debentures

-fL^ ¡'-^*^^-,,,.,:ll i^^,,^ +l^^ t\^L^-+.,-^- ¡C^-i^- 
^ 

\ --.1^-^-:L^l :^ rl^^ ^-^,,-L-1,, r^ r[-i-l rlç ul,lilPclrJ wlll l5)rrL Lll1- uçuçrrrrlrLJ \Jçr llJ n,, c) uL)Lr ruLu llr LllL Ptçrllrrur(. LU Lilrò

Deecl. The Debentures (Series A) will be listecl lbr trade on the'fASE and the Cornpany

..,ill^^t:,.^*^,-ii,*^l .-^.-.-^..r'^.,+l--:..+.,^J:.-..^..+l-^'r^cFt'...rr-.:--...+:-.^l;¡.'^.^..-.-vvili ¿lui iíi äÍi uij¡.i¡íi¿it íti¿jf iligi iuf uiciÍ ií¿ji,ilíiÊ' u¡i iiic i ¡\JL luí ií¡sií ii¡riirc i¡ic-rE¡¡¡i.

The terms of the Debentures (Series A) that will be issuecl under the Prospectus shall be

as f-ollows:

Up to NIS 200,000,000 par value registered Series A Debentures (hereinafler: "the

Debentures"), repayable in fìve (5) unequal installments on December 37,2077, June

30, 2018, December 31,2018, June 30,2019 and December 31,2019 (inclLrsive) such

that the first payment willconstitutel0% of the total nominal value of the principal of

the Debentures (Series A) and the second, third and fourth payments will constitute

22Yo of the tota,lnominal value of the principal of the Debentures (Series A) and the

äÊh ^^.,*^^t.',iiinnncf ifrrta -)/io/^ 
^i tha tntai -n'-i'.oí .,oi"o ^f fira nri-¡inni nFthptttLLt YUJ rlrv¡rr vvr!r !urr.irrL(rrw

Debenturss (Scries A), bearing a fìxed annual (unlinked) interest at a rale not exceecling

the rate determined in the tender (bLrt sLrbject to adjLrstments in ihe event of change in

the rating of the Debentures (Series A) and/or failure to comply with the financial

covenants set forth in section 5.2 and 5.3 below) as shall be determined in the Tender,

payable on June 30 and December 3l of-each of the years 2016Io 2019 efTèctive fiom

June 30,2016fo December 31,2019 (inclusive) fcrr the six-month periocf thatendecl on

the day prior to the date of payment (hereinafter - the "{nterest Ferioct"). The interest

raie payable in respect of a specific interest periocl (except folthe first interest period,t

2 For'lirlther cletails see fbotnote 4 o1'section t.l of the Plospectus.
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(namely, the period commencing on the date of payment of previons interest period and

ending on the last day before the date of payment following comrnencerrent theleofl)

shall be calculated as the annual interest rate divlded by two. The fìrst interest payment

is payabie on June 30,2016 for the period commencing on the first trading day after the

date of the tender on the Debentures (Series A) and ending on June 29,2016 (above -
the "First Interest Period"), calculated on the basis of365 days a year and based on

the actual days in this period, and the final interest payment will be paid on December

31,2019. The Debentures (Series A) willnot be linked (principal and interest).

Subject to adjr-rstrnents in the event of a change in the rating of the Debentures (Series

A) and/or failure to cornply with a financial covenant as specifìed in section 5.2 and 5.3

below and/or entitlement to arrears interest (as it is defined in section 4A of the

overleaf terms in the First Schedule to this Deed), the interest rate on the Debentures

(Series A) shall not exceed the rate to be determined in the tender and shall not be less

than this rate (hereinafter: the "Maximum Interest Rate").

The Company reserves the right to an early redemption of the Debentures provided the

terms set forth in section 7 of this Deed are fulfilled.

2.4 The Debentures (Series A) shall rank pari passu among themselves, with respect to the

Company's obligations under the Debentures, without any preference or priority of one

over the other.

3. Acquisition of Debentures by the Company and/or a related person and distribution

3.r The Company reserves its right, subject to the law, to acquire the Debentures (Series A)

at any time and from time to time, without prejudice to the duty to repay the

outstanding Debentures (Series A). In the event of said acquisition, the Company shall

notify the Trustee in writing, without derogating from the dr"rty to submit an Immediate

Reporl applicable thereto. In the event that the Debentures (Series A) are acquired by

the Company, the Company shall apply to the TASE Clearing House to withdraw the

Debentures so acquired.

In the event of the said acquisition by the Company the acquired Debentures (Series A)

will expire irnmediately, will be cancelled and delisted from trading and the Company

may not re-issue these Debentures. Nothing in the foregoing shall derogate from the

Company's right to make an early redemption of the Debentures (Series A) as stated in

section 7 below.
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3.2

J.J

-['he controlling shareholder of the Company (directly or indirectly) ancl/or a member of

his f'amily (spor-rse as lvell as a sibling, parellt, the parent of a parent, offspring or an

ol'fspring of his spor"rse, cr the spcuse cf each of them) and/or a subsidiary cl'the

Company and/or a lelated compan)/ of the Cornpany and./or an associate of the

Company ancj/or a company controlied by any of them (directiy or inciirectiy) (except

for the Company itseif with respect to which the provisions of section 3.I above shaii

apply) (hereinafter - "Related Person") may acquire and/or sell Debentures (Series A)

el th,'ir ¡'licnrni inn lend crrhinct fn qnr¡ lerr¡ì ql cnr¡ limc rnd frnm f ime tn f irne inclrrdinu1'/^4çs'1J."-'.'"¡¡'b

by means of an issue by the Company, Debentures (Series A) that will be issued under

the Trust l)eed. In the evenl of the said acquisition and/or sale by a sLrbsidiary of'the

Company andlor a company controlled by it the Company shall file an Immediate

Repolt to that effect. The Debentures (Series A) that will be helcl be a Related Person,

as above, shall be deemed an asset of the Related Person, and if they are listed for

traciing, they shali not be deiisted from the TASE, anci shaii 'oe transferrabie as the other

Debentures (Series A). 't'he l)ebentures (Series A) owned by a Related Person shall not

cnnlter on cuch nerqôn votinrr ric'hlc af meelinp oF lìehentrrre llolclers lSeries A l ancl" r-_.-"--'-___o -'o"" "' ---------o

may not be counted for purposes of determining the existence of a quorum at such

meetings. Meetings of Holders shall be held in accordance with the provisions of the

Second Addendum to the Trust Deed. A Relatecl Person shall reporl to the Cornpany, to

lhn n'inn{ th¡t ha i" ^hli^.t^,-l k., 1.", fn ¡ln cn .^r, ^^^,'i"if i^^ ^f flohpnf rr¡.pc /Qorioc Â trrr! v.\tu¡rL Llrul rrL rJ vu¡¡óullu uJ ^uf 
t rv uv Jv. q¡¡J uvYsrJrr \Jçr llJ 1 r/

and the Company shali submit to the Trr"rstee, at its request, the list of related persons

and the quantities hetd by them on the ciate requested by the Ïrustee based on ihe

reports receivecl, as noted above, from related persons, which rvere reported by the

Company via the MAGNA system. It is hereby clarified that reporting via the MAGNA

system shall constitute repofting to the Trustee for the purposes of this section.

Nothing in the foregoing section shall bind the Company and/or a Related Person or the

Debenture Holders (Series A) to acquire l)ebentures and/or sellthe Debentures (Series

A) in their possession.

It is clarified that as of the date of signing this Deed the Company is not sLrb.iect to any

restriction with respect to the distribution of dividends or the buyback ol'its shares,

except as specified in section 5.5 below ancl sr,rbject to the provisions ol'the law in the

î^ / -l-rJrstflçt L)l \rnranO. (-anaua.

Issue of additional Debentures

3.4

4.



4.1 The Company may, from time to time, withor-rt requiring the approval of the Trustee

and/or the Holders existing at that time, to issue additional Debentures (Series A)

(whether by way of a private placement or a public offering or by any other way) under

a Prospectus), including to a Related Person (as it is deIìned in section 3.2 above), on

such terms as it sees fit (the terms of the additional issued shall be identicalto the terms

of Debentures (Series A)). However, in this case the annual fees of the Trustee willbe

adjusted in accordance with the specifications set out in Appendix 23 of this Deed, The

outstanding Debentures (Series A) on the date of expansion of the series and the

additional Debentures (Series A) (from the date of issue thereof) shall constitute one

series for all intents and purposes. The Company shall apply to the TASE to list the

said additional Debentures (Series A) for trading, once they are issued.

Notwithstanding the aforesaid, an additional issue of Debentures (Series A) shall be

carried out provided allthe terms set forth below are met: (a) the additional issue of

Debentures (Series A) does not adversely affect the rating of the Debentures (Series A)

that were initially issued under this Deed, as it shall be at that time (namely: the rating

on the eve ofthe expansion ofthe series); (b) on the date ofthe additional issue the

Company shall be in compliance with the financial covenants set forth in section 6.1 I

of this Deed; (c) on the date of the additional issue, in accordance with the recent

financial statements published prior to the date of the additional issue, and following

the additional issue, the Company is in compliance with the said financial covenants;

(d) on the date of the additional issue there was no cause for immediate repayment of

the Debentures; (e) on the date of the additional issue the Company is fulfilling its

material obligations to the Debenture holders; (f) the expansion of the series will not

harm the ability of the Company to redeem the Debentures; (g) the maximum scope of

the series shall not exceed NIS230 million par value. It should be noted that that this

section does not, constitute the Trustee's agreement for immaterial breaches of this

Deed by the Company. The Company wilt submit to the Trustee at least 7 days before

the additional issue a written certification signed by the chief financial officer that the

said terms in sections (b) to (g) above, the Trustee will rely on the ceftification of the

Company and will not perform an additional examination on its behalf. ln addition the

Company will submit to the Trustee certification from the rating company or the rating

company repoft, according to which an additional issue will not impact the rating of the

Debentures as it shall be on the eve of the expansion of the series (publication of the
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saicl ceftification or rating cornpany rcport by the Company shall constitute submission

to the Trustcc for thc pLrrposes of this scction).

The Debentures (Series A) will have an equal seculity ranking pari passu, among

themselves, withoLrt any prelèrence or priority of one over the other.

If the discount rate set for tlre additional Series A DebentLrres, if any, differs fi'om the

discount rate of the outstanding Debentures (Series A) at that time (inclLrding lack of

ciiscoLrnt. iireievant). the Company shaii appiy to the tax aLrthority. prior to the

expansion of the bond series, in orderto obtain its approvalthat, for purposes of

deducting withholding tax from the cliscoLrnt fees in respect of the Series A Debentures,

a uniform discount rate be determined f'or the Debentures (Series A) based on a formula

that weights the different discount rates in the series, if any (hereinafter : ihe

"Weighted Discount Rate").

L^ rl^^ ^,.^.^¡ ¡f^^. ^--^l^ ^,^,-,-^-.^l 1^ ^l-¿--l-- -.1 ¿l-- ^---. --.:ll --l^--l-a- rl-- Il/-:,1r- -rlll ills cvcilr ril¿1t SUUlr appruvul ls uurarileu. ulrJ LOillljany wilt çatctilatc utL: wclgiltccl

Discount Rate in respect of allthe Debentures (Series A), and will pLrblish an

Immediate Report stating the uniform Weighted Discount Rate for the entire series.

prior to the expansion of the series, and tax will bc cleducted on the dates of repayment

of the Debentures (Series A), according to the Weighted Discount Rate and in

accordance with the provisions of the law. In such case, all other provisions of the law

relalinr,.lo lhe laxation of'discoLlnl l'ees shalla.nnlv. If sLlch a.nnrova-l is not o!-.rtained- theo ' "rr^J _-rr_.-'

Cornpany r.vill publish an Immediate Report, immediately prior to the issue of tlie

additional De bcntures (Series A), stating the highest discount raie in respect of that

series. The members of the TASE will cledLrct withholding Lrpon the repayment of the

Debeniures (Series A), in line with the said discor¡nt rate which wili 'oe reported.

Therefcre, there mair be cases in which withholding tax will be deducted in respect of

discount fees, at a rate higherthan the cliseount rate set forthe holders of Detrentures

(Series A) prior to the expansion of the series (hereinafter - "fixcess tr]iscounf Fees"),

and this will affect them Lrnfàvorably whether or not the tax authority approved a

unif-olm discoLrnt late for the relcvant series. In this case, an assessee that held

Debentures (Series A) prior to the expansion of the series, will be entitled to file a tax

repoft with the tax authority and receive a tax return in the amount of the tax that was

l^1.,^r^J .È^* +L^ L'-,^^-- n:^^^,,-+ D^^- ^-^.,;l^l L^ :^ ^^+i+l^A +^ ^,,^L -^+,,-- .,--J^-
i_¡çr_¡¡_tr_. i!- LM (- rt ¡ ! t! !(_

the law.



4.2 Without derogating from the generality of the foregoing, the Conrpany reserves the

right, subject to the provisions of any applicable law, to issue at any time and frorn time

to time (whether by way of a private placement or public offering or by any other way)

and without requiring the approval of the Debenture Holders (Series A) and/or the

approval of the Trustee, as the case may be, including to a Related Person (as it is

defined in section 3.2 above), additional series of Debentures, as the Company sees fit,

except for Debentures whose commercial terms (namely, the percentage of the

principal repaid on each paynent date and the repayment dates of the principal, the

interest rate and the dates of payment thereof, as well as no indexation of the principal

and interest rate) are identicalto the terms of the outstanding Debentures (Series A) and

except for debentures that have priority over Debentures (Series A) with respect to

priority of repayment solely in the event of dissolution (namely, debenture series may

be issued which be secured by some form of collateral).

Notwithstanding the aforesaid, the issue of debentures as stated in section 4.2 above

(hereinafter in section 4.2 only - the "Additional Issue") is subject to the fulfìlment of

all the terms set forth below: (a) the said Additional Issue will not adversely affect the

rating of the Debentures (Series A) that were initially issued under this Deed, as it shall

be on that date (namely, the rating on the eve of the Additional Issue); (b) on the date of

the Additional Issue, in accordance with the recent fìnancial statements published prior

to the date of the Additional Issue, and immediately following implementation of the

Additional Issue, the Company is in compliance with the financial covenants specified

in section 6.11 of this Deed; (c) on the date of the Additional Issue there is no cause for

immediate repayment of the Debentures; the Company will submit to the Trustee a

written certification signed by the chief financial officer that the aforesaid conditions in

seetions (b) and (c) above have been fulfilled, no later thanl days prior to the

Additional Issue and certification that the terms of the Additional Issue do not have

priority over the terms of the Debentures (Series A) upon dissolution of the Company.

The said Additional Issue will be carried out subject to prior certification by the Rating

Company that the Additional Issue will not affect the rating of the Debentures (Series

A) as shall be in effect at the time.

The ceftification of the rating company will be published prior to the Additional Issue.



SLrbject to the provisions of'any law, the Company shall inf-orm the Trustee of

adclitional issues of said DebentLlres a reasonablc tin-re prior tc¡ thc issue and u,ill sLrbmit

tc the T'rustee any report it published in connection r;herev,,ith pLlrsualrt to any larv.

5. The Cornnanv's undertaki ngs

5.1 The Company hereby undertakes to pay, on the designated dates, the principal and

interest amounts payable underthe terms of the Debentures (Series A), if payable, ancl

to compiy rvith aii the other terms anci obiigations imposeci on it, pursuant to thc tcrms

of the Debentures (Series A) and under the terms of this Deecl.

5.2 Adiustnrent of the interest rate to chan s in the rating of Debentures (Series A)

For purposes of this section below it shor-rld be clarified that if the l)ebentures (Series

^ 
\ rr/;ll h^ '^f^,1 h', '-^'^ tho'. ^-o .oti-,' ¡^-.''-''., il"^ ..^.,;^.', ^+'rl.- .^r;,.^ l^,' il.^1r, Yvrrr uv ¡qrlu uy r¡rvr! !rtq¡l vr¡l ¡4rr¡rÉ Lv¡truqt¡y. ttlç ¡lvlwvv vt tll! l4[lllx lvl Ìllv

purpose of acljusting the interesi rate to-a 
"tln,rg* 

in tn" raiing (if any) rt.,ot] U* done, at

any time, based on the lower rating thereof.

The interest rate on the Debentures (Series A) will be adjusted to changes in the rating

of the Debentures (Series A) as set forth in this section:

It is hereby clarified that if an adjr"rstment of the interest rate is required in accordanoe

with the mechanism described in this section above and below and in accordance with

the mechanism described in section 5.3 below. then in any case (except in the case of

entitlement to interest for late payment pursuant to section 4(a) of the terms overleaf)

rL^ 
-^.,:*,,* ^.-l,Jiri^-^l :-¡^...,,.r -,,r^..,:ll -^¡ ^.,^^^l rL^ l.^+^-^^+ -^¡^ J^r^--l^^-J:- 'l^.-tllL llldÀllllLllll 4LrLllLlLrllalt lllLÇtLSL l(tL{- wlll llUt ç/\lççU tllç lllLçlç5t ldLç Uç1,çlllltllçU lfl ufç

Tender by more than 1.50%.

In this regard:

'fhe A-, BBB+, BBB, BBB-, BB-l- ancl BB- are as defìnerl in the table in section 1.5.20

above.

"'fhe Bâsic l{âting" r A- fating.

"The Adclitional {nterest Ftate" - rate of 0.2 5o/o per annlur for each downgrade of

one notche below the Basic Rating (narnely, in respect of a downgrade to BBB+) and

A'i<O,/ ^^.. ^^-,'* ^-i-::i:--*.-,i -,--i..L L,,i..,.., ¡L., ä^.,:,, í),,¿.:-.- r'-.-*.-i,, L^.,:.^..:v.¿i7b UUi tii¡l¡Liii¡ ULi UüUii i-iULiiti(ìl¡Ai iì(iiUii iìC¡(ìw i¡iU iiA:sic ¡(ailng i.namCi"V. ncg¡nnlng
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from a downgrade to BBB-) up to a maximum interest rate addition of 1o/o per aunlllrì,

namely: up to a rating downgrade to BBB+.

A If the rating of the Debentures (Series A) by the rating company (in the event that

the rating company is replaced, the Company will submit to the Trustee a report

comparing between the ratings scale of the replaced the rating company and the

ratings scale of the new ratingcompany) is revised during any interest period, so

that the rating assigned for the Debentures (Series A) is two or more notches

(hereinafter: the "Downgraded Rating") below the Basic Rating, the annual

interest rate on the outstanding principal amount of the Debentures (Series A)

will be raised by the incremental interest rate or a portion thereof (as specified

below), in accordance with the aforementioned notches, in respect of the period

from the date of publication of the new rating by the rating company to the full

repayment of the outstanding principalamount of the Debentures (Series A),

subject to changes in the interest rate in accordance with the provisions of section

5.3 below. If the interest rate is raised before than due to breach of the financial

covenants as set forlh in section 5.3 below, then the interest rate increase in

respect of the downgrade will be limited so that the additional interest per annum

does not in any event exceed 1.50%.

No later than one business day after the rating company's announcement that the

rating of the Debentures (Series A) has been downgraded as defìned in subsection

(A) above, the Company shall publish an Immediate Report stating: (a) the

downgrading of the Debentures, the Downgraded Rating, the rating report and the

date of the Rating Downgrade of the Debentures (Series A) (hereinafter - the

"Date of the Downgrade"); (b) the Company's compliance/ non-compliance

with the financial covenants described in section 5.3 below according to the last

audited or reviewed consolidated financial statements of the Company that were

published before the date of the Immediate Report and whether there was a

change in the interest rate due to its compliance / non-compliance with the

financial covenants as aforesaid; (c) the accurate interest rate on the outstanding

principal amount of the Debentures (Series A) for the period from the start of the

current interest rate period until the Date of the Downgrade (the interest rate shall

be calculated based on 365 days a year) (hereinafter - the "Original Interest

Rate" and the "Original Interest Rate Period", respectively); (d) the interest

B
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rate on the outstancling principal of the Debentures (Series A) f'orthe period frorn

the Date of the Downgracle Lrntil the clate of the nearesi interest payment, ihat is:

tlrc ñri,'inql Irri¡'rnci f2olo nlrr. th- Âã.1 i+i^-,-¡f lni¡rocl f),r1,. npr.rrnnr /rho inror.ocf
Jç(rt \trrr ¡rr(LrvJ(

rate is calcr:lated basec! on 365 days a year) (heleinafter' - the "Iìevised {nterest

ilate"), provideci the interest rate was not increaseci belòre tirat ciLre to breach oi

the firianciai covenants as stated in section 5.3 below, in which case the interest

rate increase in respect of the rating downgrade will be limited so that the

additional interesl ner annr.!n'ì does not exceerJ lo/"' (e\ the r¡.,eiohtcd intr-r'est !.ntc
l--.*.....'....,"1\-/

paid by the Company to the Debenture Flolders (Series A) in the nearest interest

pa)iment, arising fì"om the provisions olsubsection (c) and (cl) above; (f the

annual interest rate reflected by the by weighted interest rate; (g) the annual

interest rate audthe semi-aunual iuterest rate (the senri-anuual iuterest rate is

calculated by dividing the annLral interest rate by the number of interest payments

per year, namely, divicied by two) for the forthcoming periocis.

If the date of the Rating Downgrade in respect of the Debentlrres (Series A) falls

cir"rring the perioci commencing four ciays before the recor<j ciate for any interest

narrmonf .-,-l -^À;^^ nn fha in+arøot nar¡mnn{ Àata noorocr t^ th^ ..i,{ 
"-^^"¡ 
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(hereinafter - "the Ilefenral Feriod"), the Company shall pay the l)ebenture

Holders (Series A), on the nearest interest payment date, the Original Interest

D^r^ ^-:^- r^ +t-^ ^l^^-^^. ^-J ^-^.,:I^.] ¡L^ :-i..-^^r *^r^,,,^^ .^^¡ -^i^^l L^f^-^ +L^¡l\dLs lJr lul rU LilÇ LlrdlrËci dilur lI(,vlust-l urc rurcrE:r r¿lrf wa) il(,r rdrSçU uçr(rtç illdr

due to any breach of the fìnancialcovenants as stated in section 5.3 below. the

interest rate arising from the acldecl interest at a rate equal to the Additional

lnterest Rate per al-ìnlrm during the Deferlal Periocl, will be paid on the irext

interest paynreni date. 'fhe Company will publish an Immediate Repori siaiing the

l^+^^^^+ .^l-l^ ^.^ +l^^.^^-.tAUUtllatg tll[çlg5l. latg pctyctUlg Ull tllU l¡9.\L lllLçlç51. paylllgllI UAtg.

In the event ola revision in the rating of the Debentlrres (Series A) by the rating

company which alfects that ihe interest rate on the Debentures (Series A) as

stated in section A above or L, below, t shall infbrm the'lrustee in

writing one business day after the date of pLrblication ol'the said Immediate

Report.

It is clarified that if afterthe downgrade which afÏected the interest rate on the

Debentures (Series A) as stated in section 5.2 (A) above, the rating company

upgrades the rating of the Debentures (Series A) and insofar as the interest rate

D
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was not increased before that due to breach of the financial covenants as stated in

section 5.3 below, the interest rate willbe reduced annually in increments of

0.25% per each notch (in respect of an upgrade from a rating of BB+ to BBB- or

for an upgrade from a BBB- to a BBB rating, or for an increase from BBB to a

BBB+ rating or for an increase from BBB+ to the Basic Rating) (in accordance

with the provisions of section 5.2(A) above), and if the rating company upgrades

the rating of the Debentures (Series A) to a rating equivalent or higher than an A-

rating (hereinafter: the "High Rating"), and insofar as the interest rate was not

increased before that due to breach offinancial covenants as stated in section 5.3

below, the interest rate payable by the Company to the Debenture Holders (Series

A) on the relevant interest payment date, will decrease, in respect of the period in

which the Debentures (Series A) were assigned the High Rating, so that the

interest rate on the outstanding principal amounts of Series A Debentures will be

the interest rate determined in the Tender, to be published by the Company in an

Immediate Repoft regarding the results of the issue, with no increase in respect of

the Downgrade as stated in section 5.2 (and in any case, the interest rate on the

Debentures will not be lower than the interest rate determined in the tender). In

such case the Company shall act in accordance with subsections (B to (D) above,

with the necessary changes arising from a High Rating instead of the

Downgraded Rating.

If the Debentures (Series A) cease to be rated for a reason attributed to the

Company (for example, but not limited to, failure to fulfillthe Company's

obligations to the rating company, including failure to make payments and/or

reports as parl of the Company's undertaking to the rating company) for a period

of 21 days, before the final repayment, provided the interest rate was not

increased as stated in subsection (A) above, the withdrawal of the rating shall be

deemed the downgrading of the Debentures (Series A) by four notches below the

Basic Rating, such that the interest rate increase wilt be lo/o, andthe provisions of

subsections (B) to (E) shall apply accordingly without derogating from the

provisions of subsection 8.1.18 hereunder. To remove any doubt it is clarified

that if the Debentures (Series A) cease to be rated, prior to finalrepayment of the

Debentures, for a reason out of the Company's control, this will not affect the
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interest rate as stated in section (A) above and the provisions of section 5.2 r,vill

not apply.

In the eveni that the rating company is replaced or the Debentures (Series A)

cease to be rated by a rating company. the Company shall publish an lmmediate

Report within one business dzry fì'orn the date of the change, to explain the

reasons for replacing the rating company or the r,vithdralval of the rating, as the

case mav he"'" '-"-J ' -'

To remove any dor,rbt, it is clarilred that: (l) a change in the rating outlook of the

Debentures (Series A) will not entail a change in the interest rate on the

Debentures (Series A) as stated in this section above; (2) as long as the

Debentures (Series A) are rated by two rating companies, subsection (F) above

r,vill not apply unless the two rating companies cease to rate the Debentures

(Series A¡.

In the event of a downgrade the Company will act in accordance with section 5.2

(B) above. II^ priorto the Date of the Downgrade, the interest rate increases due

to breach of one or more of the fìnancial covenants in accordance with the

mechanism specifred in section 5.3 below, the change in the interest rate with

respect to the adjustment mechanism specified in this section 5.2 above will be

limitecl sLrch that in any case, the increase in the interest rate (if any) will not

cumulative more than L50% abovc thc intcrest ratc dctcrmined in the Tender.

The Cornpany undertakes to take steps so that, insofar as it is under its control,

the Debentures (Selies A) will be rated by the rating company throughout the

term of the Debentures (Series A) and to that end the Company undertakes to pay

the rating compeny allthe erlrounts which it has undertal<cn tc pay ths rrl!ng

conìpany and to sLrbmit to the rating company the reasonable reporls and

information it requires, as part of the agreement between the Company and the

rating company. ln this regard, failure to make the payments which the Cornpany

hai lrncleiiâ.k-én tô þa," io ihi iáiidg ¿,ompân," à.nd fà.iliire iò subrniithe reaionable

reports ancl information required by the rating compan)/, as part of the agreement

between the Company and the rating company, shall be deemed re¿rsons ¿rnd

^i'^"-"ro-^^c ,ìh.-la, tho ¡/-^-^--,,'- ^^^i.^l 'nh^ l-^*---", À^^. ñ^+ ¡rn.lôs+ñ¡,^.¡rJa ù ¡!irr- EE!!¡_!È.! ilEsÉ"'' .'""'t'."'

not to replace the rating comparìy or to terminate the agreement therewith

FI
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during the term of the Debentures (Series A). Should the Company replace

fhe rating company which, on the date of replacement, is the sole rating

company that rates the Debentures (Series A) and/or ceases the work of the

rating compâny (in the event that it is a sole rating company), the Company

undertakes to notify the Trustee and the Debenture Holders within one

trading day and in its notice shall state the reasons for replacing the rating

company, all within one trading day from the date of the said replacement

and/or date of the decision to cease the work of the rating company,

whichever is earlier. It should be clarified that the foregoing shall not

derogate from the Company's right to replace the rating company or cease

the work of the rating company (in the event that it is not a sole rating

company), at its sole discretion and for any reason it deems fit.

Interest rate adjustment resulting from failure to comply with financial covenants

The interest rate on the Debentures (Series A) will be adjusted due to breach of one of

the f,rnancial covenants as set forth below:

a. The consolidated nominal equity of the Company (excluding minority interests)

will not be less than $ 70 million (this amount will not be linked to the CPI);

b. The ratio of the consolidated equity of the Company (including minority

interests) to the total consolidated assets, net of customer advances, shall not be

less rhan 22o/o;

c. The ratio ofthe adjusted net financial debt to the total adjusted assets shall not

exceed 69%o;

In sections 5.2and 5.3 above and below, each of the above financialcovenants shall be

named: "financial covenant" and collectively "financial covenants").

For purposes of this subsection only:

"Nef adjusted financial debt" - The short-term and long-tenn interest bearing debt

from banks and financial institutions plus interest-bearing debt to the holders of

Debentures issued by the Company, net of cash and cash equivalents and net of short-

term investments, marketable securities and deposits (including said assets with limited

use), all based on the financial statements of the Company, plus the proportionate

consolidation of affiliated companies and companies and jointly controlled companies;



"Interest-bearing debt to holders of Dcbentures issucd by the Company" -'fhis is

tlie Corlparl),'s debt io the holders of debenture in accor'dance with thc fìnancial

crafê,ñ,r,1ic nf'rl,,' ¡r-^,,,,..,.., I lrl.i. ,l-l,-r i. l.^.1,,-À k., *^^-. ^t'^-^1.^-,.^ ,.,.r., L^'l,,i-.iicrLil¡Lriri (,r irrL \ urllliul¡). li Llll:i UCUi l5 llCUgUU l)y iile¡.ill5 ()l CXCIiAIì8ç iAtÇ nçügliìg

transactions, then tlie calcLrlation of the said total i!etrt sha.ll be adjLrstecl in accorclence

rvith the eÍ'ièctive cllrrenc)/ rate cierived f-rom the saici protection transactions.

"Adjusted assets - The balance sheet of the Company in accordance with the latest

fìna.ncia.l staternenl-s ol-thc Comnanv- nlr-c the nronrlrtional consolidation ot'the"...1-,'.J1.'(".

properties of aflìliated companies and companies under-ioint control

It is hereby clarified that if and to the extent adjustment of the interest rate is reqLrired

in acoordance rvith the mechanisrn described in this section above and below and in

line with the mechanism describecl in section 5.2 above, then in any case (except in the

case of entitlemeni to interest for delay in payment pursuant to section 4(a) of the terms

overleaO the maximLrm additional interest rate above the interest rate determined in the

Tender will not be more than 1.50%.

Tn fhiq reo¡rd'

cc'fL^ ,{ l,l:+:^-^l I-+^-^-+ f)..+^1' 
^ -^i^ ^.Êr\ <O/ .ç^- ^^^L L-^^^L ^l- rL^ l':-^-^:^lr llE nUUttlUll4l illlç15S1 t\41ç - /1 ldtL Vl \).J /ll lLlt çdult trlçclçll (rl Lllç llll.lllLl.:11

covenants. The interest rate will only be raised once due to the breach of a financial

covenant, if there is any such breach, the interest rate willnot be raised again if'a

bi"eacli of Ílie sa.iite fiiirrire ial cuveiiaiii ut-riiiiiirrcs. Tirerchrrc, irr ihc cveni oliaiitrrc io

comply with thc thrce financial covenants there will be an increase of I .5% in the

interest rate. It is emphasized that where a rating downgrade led to an increase in the

annual interest rate pursuant to the provisions olsection 5.2 above, in any case the

adclitional interest rate by virtue of this seciion together with the additional interest rate

by vii'iirc t-ri'scciiorr 5.3. rviilr rcspcci to ihc brcach oithc íinanciai oovcnani, shall noi

exceed l. 5%.

"The Breach Ðate" - 
-fhis 

is the clate of pLrblication of the fìnancial statements that

point to the breach.

lf thc Conipany breaches a fìnancial cove¡rant pursil¿int to the revicwecl or aLrditeci

consolidated financial state ments of the Cornpany (hereinafter - "the Breach"),

the annual interest on the outstanding principal amount of the Debentures (Series

A) will increase by the Additional Interest Rate in respect of the Breach, above

the interest rate in effect at the time, prior to the change, in respect of the period
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l'rom the Date of the Breach until the date of repayment of the oLrtstanding

principal amount of the Debentures (Series A) or until the date of publication of

the Company's financial statements pursuant to which the Company is in

compliance with the financial covenant, whichever is earlier, provided the interest

rate was not increased before that due to the breach of a different financial

covenant as stated in this section 5.3 and/or to a rating downgrade as stated in

section 5.2 above. If the interest rate was increased before that due to the breach

of a different financial covenant as per this section 5.3 and/or due to a rating

downgrade as stated in section 5.2 above, then the interest rate increase due to the

breach of a financialcovenant as provided in this subsection will be limited so

that the annual interest rate increase will not exceed 1.50lo.

In the event of said breach, no later than one business day after the publication of

the Company's reviewed or audited financial statements (as the case may be), the

Company shall publish an Immediate Reporl stating the following: (a) its failure

to cornply with the said undertaking and detailing the financial covenant on the

date of publication of the financial statements; (b) the current rating of the

Debentures (Series A) based on the last rating repoft that was published prior to

the Immediate Report; (c) the exact interest rate on the Debentures (Series A) for

the period from the current interest rate period untilthe Date of the Breach (the

interest will be calculated based on 365 days a year) (hereinafter: the "Original

Interest Rate" and the "Original Interest Period"), respectively); (d) the

interest rate on the outstanding Debentures (Series A) from the Date of the

Breach untilthe date of the nearest interest payment, that is, the Original Interest

Rate plus the Additional Interest Rate per year (the interest rate wilI be calculated

based on 365 days a year) (hereinafter: the "Current Interest Rate"), provided

the interest rate was not increased before that due to the breach of a different

financial covenant as stated in this section 5.3 and/or due to a rating downgrade

as stated in section 5.2 above, in which case the interest rate increase due to

breach of financialcovenant as provided in this subsection will be limited, so that

the annual additional interest will not exceed 1.5%; (e) the weighted interest rate

payable by the Company to the Debenture Holders (Series A) on the nearest

interest payment date, which arises fi'om the provisions of subsection (2) and (3)

above; (Ð the annual interest rate arising from the weighted interest rate; (g) the



annual interest rate and the semi-annual interest rate (the semi-annual interest rate

tvill be calculateclas thc annual intcrcst ratc clivicled by the nLrrnbcr olintercst

pÍry¡nenfs a yc¿ìl'" ihii is, ilivirlcil by two) loi thc llirihcoining periods.

C. If'the Date of the lJreach occurs dLrring the period commencing ftrLrr days prior to

the record date fbr the payment of any interest and ending on the interest payment

date that is nearest to the recoi'd date (hereinatter'- the "Ðefþrral Feriod"), the

Cnmnqnr¡ chqll nqr¡ th¡' f)ehentrrre I [nlrlcrc lÇ,priec ,Â \ nn fhe noqrpcl intprocfr ""'¡'*"J

payment date, the Original Interest Rate only, r,vhile the interest rate rcsulting

from an increase at a rale equal to the Additional Interest Rate per year dr-rring the

Deferrai Perioci" wiii be paici on the next intcrcst paylnent. lhe ('ompany shall

publish an Immediate Report staiing the accuraie inierest raie payable on the nexi

inior.ocl nar¡mant riofo|,ajrrrvrrr ualw.

D. In the event of a breach of a financial covenant which affects the interest rate on

the Debentr-rres (Series A) as stated in section 5.3(A) above or in section 5.3(E)

below, the Cornpany shall notify the Trustee in writing within one business day

from the date of publication of the said financial statelnents.

E. To remove any doubt it is clarifìed that if after the breach, the Company will

publish its audited or reviewed fìnancial statements (as the case may be),

nursuant 1o which the Comna.nv will he in comnli¡-nce r,trith the saicl financial1'"'"""' ""'r""J "'-""'r

covenant, then the interest rzite paid by the Company to the Debenture Holders

(Series A), on the reievant interest payment date, wiii decrease, in respect of tire

period in which the Company complied with the fìnancial covenant, whioh

coinmençed on the date of pLrblicatioil of,ihe fìnancial statenrents ihat point to iis

compliance with the fìnancial covenant, so that the interest rate on the

outstanding principal âmount of the Debentures (Series A), provided the interest

rate was not raisecl before that clLle to a rating downgrade of Series A Debentures

as stated in section 5.2 above and/or dLre to the breach of a dilferent fìnancial

eovenant as stated in this seetion 5.3 above, will be the interest rate that w¿rs

Á^L^,-,^^:,-^):,-.l- ^ T- -l- - -- f l: I | | ,l 
^ûeïcriìlf iltci lll ille ienciet'" ¿ls pl.lDilsllcd Dy tlle Lolllpilny rrr ¿ur illlrucclrai.c l(cpori

regarding the results oFthe issue (and in any case, the interest rate on the

Debentures will not be lower than the interest rate in the'I'encler) or another

interest rate determined due to a downgrade in the rating of Debentures (Series

A) as stated in section 5.2 above, and/or due to the breach of a different financial



-'ïÄ -

5.4

5.5

covenant as stated in this section 5.3 above. In such case the Cornpany shall act in

accordance with subsections (b) to (d) above , ntulatis mutandis, as the case may

be, arising from the Company's compliance with this financial covenant.

F. The examination as to whether the Company is in compliance with the financial

covenants will be conducted on the date of publication of the Company's

financial statements and as long as the Debentures (Series A) are outstanding, in

relation to the quarterly/annual financial statements which the Company

published until that date.

G. The Company will indicate its compliance or non-compliance with the financial

covenants in the quarterly or annual Board of Directors Report, as applicable.

To remove any doubt it is clarified that, subject to the foregoing, the incremental

interest rate payments arising from the rating downgrade as stated in section 5.2

above and/or as a result of the Company's failure to comply with the financial

covenants as stated in section 5.3 above are cumulative. Therefore, in the event of

a rating downgrade and a breach of a financial covenant by the Company, the

Debenture Holders (Series A) will be entitled to an additional interest as specified

above provided the annual interest rate increase does not exceed l.5olo.

It should further be clarified that the interest compensation specifìed in section

5.2 above and this section 5.3 do not derogate from or affect any other or

additional remedy available to the holders of Debentures (Series A) or to the

Trustee under the terms of Debentures (Series A) and the provisions of this Deed

or according to the law.

It is clarified that as of the date of signing this Deed the Company is not subject to any

restriction with regard to the distribution of dividends or the buyback of its shares,

except as set forth in section 5.5 below and subject to the provisions of the law in the

District of Ontario, Canada.

The Company undertakes that as long as there are outstanding Debentures (Series A), it

will not implement any distribution, plus it will not declare, pay or distribute any

dividend, unless the total amount of the funds deposited in the Dedicated Account (as

specifìed in section 6.1.14 below) equals 100% of the liability value of the Debentures

together with the amounts equal to the future interest payments up to the final

redemption date of the Debentures (net of amounts deposited in the interest cushion
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¿rccount) Llp to the end of'the lifè-term of the Debentures (hereirrafÌer': the "f,)ividcncl

IÌnalri¡'finn"l'

The Company undertakes that the irregLrlar transactions specilied below wili be sirbject,

in addition to approvals pursuant to the provisions o1'Article 275 of the Cornpanies

Law, to tlie advance approval of the Debenture Holders (Series A), by an ordinary

majority:

(a) The Company's irreguiar transactions with its controiiing sharehoicier, or the

Company's irregular transactions with another person, in which the controlling

shareholder has a personal interest, or agreements of tlie Cornpany with the

controlling shareholder or his relative, directly or inclirectly, inclLrding throLrgh a

company controlled thereby, regarding services provided to the Company, and if
he is an oflicer of'the Company - rcgarding the terms of his position and

employment, and if he is an employee of the Company and not an officer therein -
regarding his employment by the Company; ancl

(b) The Company's irregular transactions with its controlling shareholder, or the

Company's irregular transactions with another persol-r, in which the controlling

shareholder has a personal interest, or contracts between the Cornpany and the

controlling sharel'rolder or his relative, directly or indirectly, through a company

controllecl by him, regarding the purchase and/or sale of,properiies, exeeÞt for the

transfer of properties to the Company against thc allocation of shares only

(wiLhoui financiai consicieraiion), ancl exce¡rt it¡r irregular saies iransaciions (as

specified below);

(Above and hereinafter: "Special Transactions")

With respect to section 5.6 , f'or the avoidance of doubt, it should be noted that the

transactions described below shall not be considered "special transactions" and

therefore shall not require the approval of the holclers as provided in section 5.6 above:

(1) the transfer of properties to the Company for no fìnancial consideration or against

the aiiocation of shares oniy; (2) the acquisition of the share of the Company's partners

in the existing properties of the Company on the date of signing the Deed ol'Trust

and/or of the partners of companies held by the existing property company of those

nnrmnqnicc ¡rn iha rìete nÊcir¡.i-r¡ ihic l-loerl níj'i'r¡¡ci. l?l rho qnn"n.,., I rrnrìata n¡'
\J / rr r! Lry!¡qrw v(

renewalof transactions specified in section 9 of the Prospectus approved prior to the
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date of publication of the ProspectLrs (as opposed to the approval of conditions that

deviate from those described in section 9; (4) provision of guarantees by the controlling

shareholder (directly and/or indirectly) in favor of the financing bodies of the Company

and/or entities controlled by the Company; (5) non- exceptional and exceptional

transactions, in accordance with Companies Regulations (Relief in Transactions with

Interested Parties), 5160-2000; (6) entering into insurance policies to insure the

properties of the Company and the investee companies against the usual risks, within a

framework of policies that covers the properlies of the Company as well as the

properties of the controlling shareholder, whatever they are (with the premiums totals

being allocated by the insurance company to the various properties); (7) the granting of

an indemnity to the controlling shareholder and/or his relative as specified in Chapter 9

of the Prospectus and a new indemnity notice, as may be updated, if updated, in

accordance with the Companies Law and the regulations thereunder as they shall be

from time to time and entering into a directors and officers insurance policy as is

accepted.

The Company will submit to the Trustee certification from the chief fìnancial officer in

the Company, within two working days from the date of publication of any financial

statements, quarterly or annually, as applicable, that no specialtransactions, as stated in

this section 5.6 above, were performed without obtaining the permission of the holders

of Debentures (Series A). If the certification stating that no special transactions were

performed without obtaining the permission of the holders of Debentures (Series A), as

specified in this section 5.6 above, is part of the Board of Directors Report included in

the quarterly report or annual report of the Company, this certification in the report will

be considered as delivery of the certification to the Trustee and the Company will not

be required to submit specifìc certification to the Trustee as stated above.

In this section - "controlling shareholder" and "control", are within their meaning in

the Securities Law, "irregular transaction" - within its meaning in the Companies

Law.

Interest cushion

A. The Company shall transfer an amount equal to the first interest amount that is

expected to be paid to the Debenture Holders (hereinafter: the "First Interest
Cushion Amount") to the Trustee by transfer of the First Interest Cushion Amount
from an account in the name of the issue coordinator in which the proceeds of the

issue shall be kept in a bank account opened by the Trustee and in his name solely

5.7
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in trust l'or DebentLrre Holders (Series A) (hereinafier: the "Interest Cushion
Account"). The transfer of funds shall be made in accordance with the provisions

specifìed in section 6.7.2below.
Signatory rights in the Interest Cr,rshion Account shall be assigned solely to thc
-T--.,^r^^ \I/ìrl,^..r l^..^..^¿i-.- l'..^- rL^.^-^.,:^:^.^^ l.^ +l^i^ ^.,L^^^¡:.-.-..1^ --.^ ¡l^^
I ltlsl.LL. vv ltll(,tlL LILIUËcÌtlllB llUlll LllL plUvl)lUlt5 lll Lllt5 5(lUSUUtl(,ll dU(,V(-. ulç

T,...^i^ ^L^llÌ-,^^'¡L f -1. l-^¿1" t ¿-.,- aC .1,: , 
^ 

,', 1 ! :!tr l05rcc 5ildil urvc5r. ulç lr.iltU5 lil r.ltç tlltçtç5t L USiltull ¡rtluUllt lll ilL'c()tLluilLL wtill

tlie provisions set forth in section l7 of the Deed of TrLrst.

If,on the morning oltlre 2"d day of each calendar month after the payment date of
any interest, and in ihe event the said day is not a business day then on the
tollowino hucinecq, clav lhereinafìer'"C¡rshion Comnlefion l-lnfes"ì f he rrnnunl"'o--''""'-_--'J\"-"/"'-!r"'"'"'.

deposited in the Cr-rshion Interest Account is lower than the near payment ol
intet'est, the Company shall transfer to the Cushion Interest Account an affìoLlnt

eqLrai io ihe amoLrnl rec¡r,rireci ior the pllrpose oieqr-raiizing ihe amounis cìeposiieci

in the Cushion Interest According to on the Cushion Completion Date (hereinalÌer:

"Currenf Cushion Arnount") within 4 business cìays from the date of tlie
cornpietion oithe cushion.

It is clarified that in the event the Debenture Series (Series A) is extended in the

fÌrture, the Company shall deliver to the Cushion Interest Account, a-s a conclition
l'ol the extension and before transferring the proceeds of the extension to the

Company, the funds that shall constitute the relative share in the Cushion Interest
Amount for the additional Debentures that were issued as paft of the extension of
the said Series orthe difference lhal is reqrrirecl so that the amoLrnt- clepositecl in the

interest cushion account is equal to the next interest payment after the date of the

said series expansion.

It is c.larifieclthat in the event of entitlement to the aclditional interest rate, as
;^fì--; i^ "^^ti^^ { -).-.¡i^. { ? ôh^.,^ i..^^ii^.hi- ii-a r''n-^^-., -i^^¡i i^^^-irrrr Jlvrrv¡r J.L uttvtvt J.J uLtv vL rJ qPy¡¡v4u¡!. rrru \ v¡rlPs¡rJ Jttqrr uvPUJlr

the funcls that shall constitute the Cushion interest Amount in the CLrshion Interest
Ànnnrrnf in rpcnenf nÊtha "nÁqtaÁ inforocf rafa /namoir, ^i"" rho..i.iiri^^.i i-*^,.-.rvr rrll (rvuurçu rrrLvrçJr ruru \rrsrr(LlJq ylrrJ (rrL (rrrLl¡Lrurrcrl rrrrurL.ìl

rate) or the reqirired dilference so that the CLlshion interest Account shalI have an

aurount that is equal to the interest payment amount shortly after the said interest

Ltodate date. whichever is Iower. within 4 hr¡siness dovs oFlhe d¡1c ol'nuhlichino-"'J - - .- r --- "" ""Ò

an Immediate Report about a change in the said interest rate.

It is clarified that failure to deposit funds in the Cushion Interest Account within l4
business days of the relevant date, whetheras part of'the first shelf proposal or
following the occurrence of events as specified in section 5.8 shallgive rise to
grounds to call f'or immediate repayment of the balance of Debentures (Series A) in

circulation as specif-ted in section 8.1,32 hefeunder.

To ciispei any doLrbt it is ciarified that the undertakings of the Company to transler
the fLlncls to the CLlshion Interest Account shall not be secured by a mechanism that
will assr"rre performance of this undertaking. In the event thai ihe Company lails to
meet its undertakings to transfer the funds to ihe Cushion Interest Account, the
'ïrustee shaii not have the abilit;, tc prevent this vioiation but shaii tal<e all
measlu'es granted to him by law and in accordance with the Deed of Trust, to
enforce on the Company the performance of its undertaking retroactively.

l)

E

F

LJ
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H. On the fìnal payment date of the Debentures (Series A) all funds that are kept in

the Cushion lnterest Account, except for the expense cushion as defined in section

5.9 below, (with deduction of expenditures and commissions) shall be transferred

by the Trustee directly to the Nominee Company for the purpose of the said final

repayment, subject to obtaining the prior approval of the Company regarding the

amount required to supplement the payrnent of the said Debentures and transfer of
the said amount by the Cornpany to the Nominee Company concurrently. This

section will be regarded as an irrevocable instruction by the Company to transfer

the said funds to the said nominee company.

I. It is clarified that the first Cushion Amount and the current interest amount,

including yield accrued thereon shall be held by the Trustee in trust for the

Debenture Holders (Series A). The Company shall have no rights or claims with

respect to the said amounts and under no circumstances shall the Company be

entitled to receive the said amounts. In addition to the foregoing, the Company

declares that all of the rights in the interest cushion account and the funds to be

deposited therein are the rights of the holders of the Debentures only, and it hereby

irrevocably waives any right that it will have, if any, in connection with the interest

cushion account and funds deposited therein.

5.8 Exnenditurecushion

Without derogating from the provisions set forth in section 26 of the Deed of Trust, an amount

equalto $100 thousand (according to the representative dollar rate on the frrst trading day after

the tender date) shall be deposited out of the net proceeds of the issue in the Trust Account (as

defined in section 6. I hereinabove) that shall serve for the purpose of paying the current

expenditures and the administration expenditures of the Trustee in the event the Debenture

Holders (Series A) are called for immediate repayment and/or in the event that the Company has

violated the provisions of the Deed of Trust (hereinabove and hereinafter: "Expenditure

Cushion"). The Expenditures Cushion amount shall be kept in the Cushion Interest Account

until the full and final payment of the Debenture Holders (Series A). After obtaining the

approval of the chief fìnancial officer in the Company regarding the full repayment of all

Debentures (Series A) the Expenditures Cushion (together with all yield accrued thereon), to the

extent it was unused, shall be transferred to the Company in accordance with the details

provided by the Company.

In the event the Expenditures Cushion amount is insufficient for covering the expenditures of

the Trustee in connection with the calling for immediate repayment of the Debentures (Series A)

and/orthe violation of the provisions of the Deed of Trust, the Trustee shallact in accordance

with the provisions set forth in section 26 hereunder.



5.9 Seçtq¡ ancl region of activities

As of the date of'this Deed, the Company's operating sectors are (a) promotion, construction,

developrnentand sale of real estate forsale in Canada; (b) acqLrisition of holdings ancl

improvement of'real estate (inclucling land), as well as the acquisition and operation of income-

producing properties in Canada, and (c) holding of geothermal installations in realestate

properties in Canada (hereinafter: the "sectors of Activity").The Company undertakes not to

ônernfe in lhe ccctnrc nl'qelir¡ilr¡ rrr nlher cectnrc nf qntir¡it.¡ n,,lcir-lo f-..o.lo" r'""'

The Company Lrndertakes to operate in the segments of operation in the Greater Toronto Area,

Canada only.

5.10 Appointment of a repl'esentative of the Company in Israel

'l-l-^1^,*.^,,..",.,..-!^-r^1,,.., +..,.^^..1.. +^¡:-.^ ^1Lt^^ 1^.^-.-^---.:,- r-,-. - t !t-' ,,1 -,LLr rlv LUlllu4ily illlu(-ltdNç) tU dLrlr()lllt d tcl,lcsciltattvL; (I iltc ( (illllrailv ilt l\rät't tilt'tt-tft;ìttt't-

"R*pr*."rrtotin* of th* Co*;;rry in lrro"l' ; *ittr n 90 ;"y; ;, ;;;. ;"; ;;;r;;;
Debentures (Series A) to whom court processes to the Company and/or offìcers thereof rnay be

passed to the address stated in the preamble hereto. A serving to the Company Representative in

israel sliali be deeirrecias vaiid anci binciing in connection with any ciaim anci/or ciemanci of the

TrLtstee andlor the Debenture !-lolders (Scries A) in accordance rvith this Deed of-Trulst. The

Company shall be entitled to replace the Cornpany Representative in Israel from time to time.

At the time of the appointment and replacement of the Company Representative in Israel, the

Company shall reporl liis details in an hnrrediate Report and shalldeliver notice to the Trustec

in recnect fherenf fn the errent nÊflre nnnninfrronf nf a...^, renrecenfqfir¡+ fhe f mmprjiotn Ðonnrr....-"r'".rrrrrrrvurqLw(\vlJ,vro

ancl the notice io the TrLrstee shall in addition inclLrde the date on which the appointment of the

new representative becornes effective.

Until the appointment of the Company Representative in Israel as specified above (and only

until that time) the address of the Company in Israel shall be as specified in the preamble to this

Dccd of Trr,rst.

6" Cqüateral and underfakings

f I n^e--:¿:^---u. I _t_rcltlll u(rIts

In this section 6 the following teims will have ihe meaning placed alongside theiii, iinless a

contrary intention is implied lrom the content or context thereof:

6.l.l "f-âwrence Property Urbancorp ([,awrence) Inc.



'-]L -

Company"



6.L2

6.1.3

o- t_4

6.1 .5

6.t,6

"Mallolv Property
Company"

trFcìfricirì Prnnerf,v

Company"

?!l-tìlerlnnin Elvnrl¡rf ",

Company"

"Ðownsview Property
l-nrnnr¡nw?l

"Subsidiaries"

Urbancorp (Mallow) Inc

I Irhrncnrn /Prtricirl Inc

i lrhnncnrn qt r^i1ir.\/illr,'o f ne

Downsview Home Ins.

Lawrence Properly Company,

Mal low Property Company,
ñ-::t\.r¿lu rcla rrupsrry r (Jrfrpany.

Caledonia Property Company and

Downsview Properly Company.

Real estate development project
(land reserve), consisting of BB

townhomes r,vith a totai saleable

areaof 236,478 sq. ft. (total land

area of the project is324,633 sq.

fr.).

Real estate development project
(land reserve), consisting of39
townhomes with a total saleable
a"oo^f'lllCllQfì.^ ft /+^+^l l^-^qr!q v¡ tw /-Lvv J!|. rr, tf,vlql tgllu

area of'the project is 134,402 sq.
fi\
LL. ].

Real estate development proiect

(land reserve). consisting of 39

townhomes with a total saleable

area of 126"690 sq. ft. (total land

area of the project is I 19,361 sq.

fr.).

Real estate development project

under planning, consisting of 4l
residential semi;detached

tou,nhomes rvith an area of
!18,300 sq. ft.

Company's share (51%) of three
i^-.-¡------ t--¿^ ---i-- ¡,(trvrl()f tlf tl:ltl f ÌI()te(:l\ tiltllrt ttlãtiltilt(,'¡ _-_ - ¡- _J-- r''---"-"o'

a. Downsview Phase I - 491

6.i.7 "LawtrenceFroject"

o.l.ð "tvtail()wrrojec["

6. I .q "Fatricia Froiect"

6.1 .10 "Caledonia Fro.iect"

6.1.1 1 "Ðor,vnsview Froject"



- -)"y -

townhomes with a total saleable

area of 769,763 sq. ft.;

b. Downsview Blocks A &.P - 473

townhomes with a total saleable

area of 367,166 sq. ft.;

c. Downsview 29 Lots - consisting of
60 townhomes with a total saleable

area of 168,000 sq. ft.



).n*' 
".J"t 
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6.1.12 "BackupProiccts"

6. r. l3 "tr iability value of the
I ^L^-¿,,,-^^r'r¡ruçrr lul çs

6, I lL ftfìa¡linqfarl on¡'nrrnfrr

6. I . l5 "O\ryners loans"

l,awrence Pro.ject, Mallow Project,

P¿ii'icia Piojcui. Calcilorri¿r Projeci arrd

Downsview Plr.licct. Fol clctails ol'ihc''- _ '".r'-_'

Patricia, Mallow, Lawrence, Caledonia

and Downsview Projects, inclLrding

details of'the SLrrplLrs of the said

projects, see section I .l .8.2 of the

Prospectus and Part F-ive of the Boarcl

oi i)irecir-rrs R"cpori aii¿rcilcti io Chaptei

7 of the Prospectus.

The management format of sLrch

nrninnlc i¡r lìnfqrin i" "^o^il'ioÀ i-
¡v ,J Jyçv,

section 8.1.2 (7a) of the Prospectus.

At any time, the Lrnpaid principal of the
n^L^-i..-^- .^1.. - ^^^.".,^l l.^. ^..^^.t_,rçuçilt utu5 ptU5 itçut rrc(l ililcrc\r

(including arrears interest), in

accordance with the terms of the

Debentures, that has yet to be paid in
practice.

An account of the Company to be

^^^^^J :^ ^ L^^1, :^ f -..^^l .,,irL ^- ^ ^wPvtllU r¡l q Udlll\ rll r)ldLl VVlLll clll ñn

or higher rating, in which the full rights

of the Company thereto will be pledged

in favor of the Trustee, as set forth in
section ó.4 beiorv. in the Deciicaieci

Account, the amount designated for'

Owners Loans (as spccifieci in section

6.7.2below) will be deposited lirst,
lì'om where in the Owners Loans r,vill be

provicled (as specified in section 6. l.l5
below), and thereafter the SLrrplLrs will
be deposited therein (as specifìed below

in section 6.1.20) including rep¿ìymerlts

of Owners Loans.

l,oans which will be provided by the

Cornþany to the SLrbSidiâries lrom the

proccccls of-thc l)cbcntrrrc issuc.

pursuant to this Deed. that v,,ill scrve as

working capital (full or partial) in the
rolorr.rnl R,.'¡L"^ Drnion+ nl' thar

subsidiary, incluAing by way of'
repayment of the loan taken to finance



6.r.16

6.1.17

"Trust Account"

"Canadian Legal Counsel"

the working capital of that pro.iect. Tlie
amount of the Owners Loan will be

equal to the net proceeds ofthe issue,

net of the transfer tax amount (as

specified in section 6.2 of the

Prospectus), the interest cushion and

the expenditure cushion ( as specified

in sections 5.7 and 5.8 of the Deed of
Trust), however, not exceeding $46

million. The full rights of the Company

pursuant to the Owners Loans will be

pledged in favor of the Trustee. The

terms of the Owners Loans, including
the repayment terms of the principal

and interest for the said loans, will be as

specified in section 6.5 below.

The Owners Loans will be repaid from
time to time, as specified in section 6.5

below, and the aforementioned pledge

will apply to the balances of the

Owners Loans, as they will be from

time to time, without requiring the

amendment of the lien on the Owners

Loans.

A Trust Account to be opened by the

Trustee in its name in a bank in Israel

with an AA or higher rating in favor of
the holders of Debentures (Series A)
and in favor of the Company.

Legal counsel (one or more lawyers)

from the law hrm of Harris, Sheaffèr

LLP, located in Ontario, Canada or

another law firm hired by the Company

and/or the Subsidiaries on their behalf
that is recognized as a leading law firm
in the field of realestate in the Distlict
of Ontario, Canada. The Canadian

Legal Cor,rnsel will serve as the Trustee

for receiving all of the revenue for the

housing units (deposits and final
payment) in connection with any of the

Backup Projects (except for the



'Ï .r'-

6.l.lB "lnspecf or'"

Downsvier,v Project) in the TrLrsi

Accclunt managed thereby" where in it is
the sole authorized signatory for the

release of the said revenues from the

saici accor-rrrt. 'i'irc Carraciiarr Legai

Counsel wili act io release ihe SLrrplLrs

ol'the Baekup Proleet to the Dedicateel.

Account in accordance with the

instrLrctions of the Inspector onlv. in

accordance vrith reports to be submitted

by the Inspector on a monthly basis

until the end ofthe project, and the

inspector wiii have no ciiscretion in

connection with the release of the

Surplurs.

The Advisor/lnspector (one or more)

contracted by the Subsidiaries that is

appointeci by the financing lenders to
the BackLrp Pro.iect, to supervise the

project bLrdget. It should be noted that

the Inspector wili remain in office until
the end ofthe project (even after
payment of the liabilities to the lenders)

or until aller redemption of the

outstanding balance of the Debentures,

whichever is eariier, and will subrnit
rnonthly rcports to the Canadian Legal

Counsel. It should be clarified that the

term "Inspector" refers to the

SLrbsidiaries except for the Downsview

Property Company which is rnanaged

b¡i Xlattamy.

It shoulcl be clarified that the Inspeotor

does not have any obligation to the

hoiders of the DebentLrres and/or the

Trustee, only to the SLrbsidiaries. It
should f'urlher be clarilied that thc

Inspector's reports are prepared fbr thc

use of the Company, the financing
lenclers and the Canadian Legal
\ \tLtll)Cl ctll(j/trl lVlrlllillllJv., AIltl tllt:\t: Wlll

not be pLrblished or otherwise made

available to the Trr-rstee. The Trustee



6.1.19 "Mattamy"

6.1.20 "Surplus"

does not have the ability to ensure that

tlie Subsidiary will communicate with

the Inspector and it relies in this respect

on the irrevocable notice of instrLrctions

of the Canadian Legal Counselas

specified in section 6.3.2 below, which

will instruct the release of the Surplus

in the Backr"rp Project (excluding the

Downsview Project) to the Dedicated

Account in accordance with the

Inspector's instructions only.

Mattamy Homes, the Company's

partner in the Downsview Project

which manages the Downsview Project

in accordance with section 1.8.6.2 A of
the Prospectus.

The funds which each of the

Subsidiaries will be entitled to receive,

in practice, in respect of the Backup

Projects during the construction ofthe
Backup Project and/or on the

completion of construction and

population of the Backup Project

following the payment of all debts to

the lenders financing the relevant

project, with respect to that project,

including working capifal, as defined

below, which the Company and/or the

Subsidiaries provided and/or will
provide in favor of the Backup Project,

and earnings derived thereto from the

Backr"rp Project, except for funds

designated for compulsory payments,

including payments of taxes and levies,

payments to service providers, suppliers

or subcontractors, which will provide

the Subsidiaries with services in respect

of the Backup Project, undertakings to

the purchasers of units in the project,

management fees and project overheads

which will be paid by the Subsidiaries,

except for pending and future expenses

which in the reasonable opinion of the



Inspector are required to be held as a

reserve. all in accorclance with the

bLrdget oIthe project which will be

aclministered by the Inspector
tl I a- ¡l -,hlrilcrglili"lltgl. Utu t-erillttlcu

Ainounts"). Irr aclclition, the SLrrplLrs

will inclLrde all hrnds whieh will be due

to the Company andlor the Subsidiaries
in the event of the sale of a Backup

Project, partly or wholly, except for the

amounts required for the payment of all
debts to the lenders financing the

reievant ploject, with respect to that
pro.iect, plus the Permitted Amounts. In
this regard it shoLrld be clarified that the

Company and/or the Subsidiaries will
be perrnitted, at any time, at their sole

discretion, without obtaining the

approval ofthe Trustee and/or the

holders of Debentures to sell one or
more of,the Backup Projects, provided

that the proceeds due to the Company
will be transferred to the Designated

Account.

6.1.21 "TVorkingcapital" In this matter: the funds invested by the

Company and/or the Subsidiaries in the

Backup Project, whcther by way of a
loan (including Owner Loans that will
be provicled from the proceeds of the

issue as specified iii section 6.5 below)
or by way of a capital investment.

6.2 To secure the 1'ulland accurate fìrlfillment of all Company obligations pursuant to the terms ancl

conclitions of l)ebentures (Series A), including to secure the fLrllanclaccurate payment of altthe

principal ancl interest payments to be paid by the Company to the holders of De bentLrres (Series

A); the Cornpany will create the liens specifìed below:

6.2.1 A fixeci, exciusive first lien, Lrniimited in amourrt, on the Dedicated AccoLrnt, as specifìed
above ancl set forth in secrion 6.4 beiow;

6.2.2 A fixed, exollrsive 1ìrst lien, uniimited in amount, of the fuli rights of the Cornpany,

tiitder'tiie Owners i-oans as specii'ieci above, for as iong as the Owners Loans have noi



been repaid by the SLrbsidiaries. The terrns of the Owners Loans, including the

repayment terms, shall be as set forth in section 6.5 below;

The liens specified in sections 6.2.1to 6.2.2 above shall be referred to collectively as the

"Liens".

The rights of the Company in the Dedicated Account and all the funds and/or deposits

and/or securities to be deposited from time to time in the Dedicated Account and any

proceeds received in respect thereof, including the yields thereto and the riglits of the

Company pursuant to the Owners Loans will hereinafter be referred to as the "Pledged

Assets".

6.3 In addition, the Company undertakes to provide the Trustee, and to cause the Subsidiaries (as

applicable) to provide the Trustee, with the following documents and undertakings:

6.3.1

6.J.1

6.3.3

An irrevocable notice of instructions to the Subsidiaries, worded to the satisfaction

of the Trustee, signed by the Company and confirmed by the Subsidiaries,

whereby as long as the outstanding balance of the Debentures has not been repaid:

(1) Any amount which the Subsidiaries will be entitled to receive from the Surplus

will first be used to repay Owners Loans; (2) Any Surplus funds which the

Company and/or the Subsidiaries will request to withdraw, including with respect

to repayment of the Owners Loans, will be transferred only to the Dedicated

Account, and not to any other destination; (3) To only use the funds of the project,

for payment of the permitted deductions (as specified in section 6.1.20 below) in

accordance with the instructions of the Inspector; (4) To notify the Trustee of any

change in the identity of the Canadian Legal Counsel; (5) In accordance with the

Owners Loans agreements, not to delay and/or offset any amount of their debt

against a debt or undertaking of the Company of any kind.

Regarding the Backup Projects except for the Downsview Project an irrevocable

notice of instructions to the Canadian Legal Counsel, with wording acceptable to

the Trustee, signed by the Company and its Subsidiaries and ceftified by the

Canadian Legal Counsel , whereby as long as the outstanding balance of the

Debentures have not been paid: (l) Allthe Surplus funds deposited in the hands of
the Trustee which the Company and/or the Subsidiaries request to withdraw,

including repayments on Owners Loans, will be transferred only to the Dedicated

Account and not to any other destination; (2) Not to transfer funds from sales

deposited in the hands of the Trustee except in accordance with the Inspector's

instructions;(3) To notifu the trustee of any event in which the Canadian Legal

Counsel is replaced by another entity which will have the rights to instruct the

withdrawal of such money

Regarding the Downsview Project - An irrevocable notice of instructions to

Mattamy, with wording acceptable to the Trustee, signed by the Company and

approved by Mattamy, whereby as long as the outstanding balance of the

Debentures have not been paid: (1) All the Surplus funds to be managed by

Mattamy which the Company and/or the Downsview Property Company (through



.t tL* -?1' -

which the Cornpatry's share o1'the project is held) request to withdraw in
accordance with the parlnership agreement rvith Mattarny and in accordance with.
the rvaterfall distribLrtion set lorth in the partnership agreernent in the Dor.vnsvielv

Project, including for the repayment of the Owners Loans, will be transfèrred only
+^ 4L^ n^l:^^è^) 

^ 
^--) ----. --1,- - -l- -: r: /.\ Tlu trrs lruLllua[r-u ¡\uu(JLillr ¿1ilu il()r ru ¿il1) uutgt uc5Uflauolt; (J, lo ll()uly lne

'F-.- ^¡^^ ^l^--- - r : I : I À / -, I tI il.tsrcc (rt aily cvL'ilr ilt wiltcil tvlitrtittny nas tcaseo t() lnan¿ìgc lne LJ(ìwnsvtew
project or any event of the sale of its share in the Downsview Project.

For the rernoval of doubt, it should be clarified that the Trustee has no
t='1''-'"^4 --ì shaìi have ni¡ inieresi andior abiìiiy to coni¡'oi a¡rd/or infiuenceÁtt tçt çst ¿1ttfl

the managernent of the Backup Projects and/or the budgets of the Backup
Projects, including changes to the budgets of the project and/or withdralval
of funds from fhe revenue of the Backup Frojects" Fending full repayment of
the Sul¡sidiaries' obligations to third parties in connection with the Bactr<up

Projecfs, fhe Canaclian Legal Counsel ancl/or Maitamy wili not be requireci
to fransfer the Surplus funds in thc Backup Proiects,','¿ho!ly or partly" to or
in the name of the Subsidiaries.

6.3.4 Ai-r opiirion ol'ilie Caiiadiarr Lcgai Counsei. acldrcsscd lo the'irulstee. concelning
the manner of the creation of each of the aforementioned liens, specifying the
reqLrired documents and required resolutions from the Company for the creation ol
ihe iiens and the registlaiion Íhereof uncjer tire iaw appiicabie to the Company. The
opinion shallalso specify the manner and method of exercising of each of the liens
under the relevant lalv. Thc Trustcc will rcly on the aforementioned instructions by
the Canadian Legal Counsel withoLrt being reqLrired to verify them. -fhe opinion
will include an instruction to the Trustee regarding which confirmations or
z{n¡,,*^^+- i+ i^ ¡^ -^^^:,,,, ^^^l-.,^^.. +^.,^-i l-,, rL^,.^llll¡-. ^r'¡l^^ t:^,,.. r,, - ruuLulrrurrL¡ tr lJ ru lç\,Llv(. (.4t-lr .vtdt tu vgl ll.v Utç villlult) (,l Ulc ltcils lil ¿LlL()tUailçç

with the law under which they were registered and/or created. The Trustee will
r-^l', ^'. +1"^ i'".+...^+i^,-...-l.iL., ¡/-..-,,,J:.-.- I .-,-,-l a'^,,^^^! --.i+L^..+ L^i.-- --..---.,1--,--r ¿--rvr-y vtl lllw lllòrlrlurluflJ ur rllr \-allctlll(lll LÇH,clt \-uLln5çl wlt"lluLlt" utrlllu. I(,uullçu l"L)

verify them.

6.3.5 Confirmation from the Canac'lian Legal Counse I that the Company and the

Subsidiaries (as applicable) have passed all the reqLrired resolutions to create the
liens (as applicable), and that the authorizecl signatories on behalf of the Company
and/or the SLrbsidiaries have signed allthe documents required for the creation and

registration of these liens, and that the liens have been cluly legistered and are valid
and enforceable. The relevant Iien clocuments r.vill be attached to the confìrmation
of the Canadian Legal Counsel.

6.3.6 The Comþant'S notific2ition to the Bank in which the Dedicated Account will bé

opened regarding the authorized signatories in lhe Declicatcd Account. jointty he ld

by the Ccmpany and the Trustee, as v,¡e ll as the coniirmation ol the bank that it
will not amend the authorized signatories in the Trust Accor-rnt without the prior
rx¡riffen n^ncenf nl I ho'l-rrrctce



6.3.7 Confirmation from the Bank in which the Dedicated Account will be managed,

with wording acceptable to the Trustee, regarding the waiver of all lien and offset

rights in the Dedicated Account.

6.3.8 'fhe original declaration, with wording acceptable to the Trustee, of the CEO of the

Cornpany and/or the Subsidiaries, as applicable, the chief financial officer or other

senior officer of the Cornpany andlor the Subsidiaries, as applicable, cefiified by a

lawyer, in accordance with which, inter alia, the relevant Iien is not in

contradiction to the other liabilities of the Company and/or the relevant subsidiary,

as applicable.

6.4 The Dedicated Account

6.4.1 The Lien - A fixed, exclusive first lien, unlimited in amount, in favor of the

Trustee, on the full rights of the Company to the Dedicated Account, including

sub-accounts and all funds and/or deposits andlor securities to be deposited from

tirne to time into the Dedicated Account and any proceeds received therefrom,

including the yields thereof. Above and hereinafter the "Dedicated Account" is a

bank account to be opened by the Company in the Company's name in a bank in

Israel. Lnmediately following the publication of the Prospectus, the Company will
open the Dedicated Account and will register the lien on the Dedicated Account in

favor of the Trustee in the Registry administered by the Registrar of Liens in Israel,

and in accordance with the opinion of Canadian Legal Counsel. The Trustee and

the Company will co-operate and will sign all the documents required for creating

and/or registering the lien on the Dedicated Account;the Trustee will be awarded

signatory authorization in the Dedicated Account as set forth in section 6.4.2

below.

6.4.2

6.4.3

Signatory authorization in the Dedicated Account and manner of investment

of funds - The Trustee, together with any person designated by the Company, will
be an authorized signatory of the Dedicated Account, such that any withdrawalof
funds from the Dedicated Account will require a signature by the Company on the

one hand and the Trustee on the other hand; however, the policy regarding the

investment of the funds in the Dedicated Account and the implementation thereof

will be at the sole discretion of the Company and will be carried out solely by the

Company, provided that such investment is in solid investment channels including

Government Debentures, Treasury Notes, NIS deposits etc. and the Trustee will
not be entitled to object thereto and will not be liable to the holders of Debentures

(Series A) and/or to the Company for any loss incurred by such investments. The

Company will ensure that the Trustee has online viewing access to the account.

Designation of funds in the Dedicated Account - The Company will not be

entitled to use the funds accrued (after provision of the Owners Loans from the

amount designated for Owners Loans as specified in section 6.l.2below) in the

Dedicated Account, except for the payments of principal and interest to the holders

of Debentures (Series A) (including in the event of immediate redemption of tlie
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6.4.s

6.4.6

6.4.1

DebentLrres) ancl/or irnplementation of early ledemption olDebentLlres (Series A).
'fhe Company will not be entitled to use the fìrnds in the Declicatecl Account to
purchase securities issLted by the Cornpany and/or by a Company related theleto. It
should be noted that any balance remaining in the Dedicatecl Accor-rnt follor,ving
fl-.- ^^,,.-^^+- ^f -..:.^^:-^l ^-l i^+^-^^c ¿.^ ¿l^-- ^^lJ l^^li^--^ ^rñ^l- ^ --,:ll t--rrru P4JrrtulrrJ ur PrloLrpcrl cllru il¡rult'Jr. tu ulç Sc1lu f tuluf;t5 ul lrçuglltLuu5 wlll uc

translèired imrnediately io the Conipany.

Subjecï io ihe provisions of seciion 6.4.8 below, the Company r-rncleriakes and wiii
cause the SLrbsidiaries to undertake to transÈr to the Dedicated Account 100% of
iL^ C.,--1.,^ ^^ J^t:.^^l L^l^.-. -..1-:^l- ^^¿-l ¿- -,.:-- 1,, ,t tr,¡ rLllç ùtllP¡tls. ('15 Lltrlllltru Us¡Uw. wlll(-ll ¿ilg gX[)UL;l"CU LO ilf lSC lfOtIl eACII ()l (fìC ftiicKl.lp

Projects, Lrp to the iiabitity value of the Debentures.

For the removal of doubt, it shoLrld be clarified that the Trustee is not leqLrired to
rrhlairl review clrock anrl/nr rierifti lhe finnlrnin(, q(rrêprnÈrìlc,rf-th.' Ron[,rrn

Projeets and/or the bLrdgets of the Backup Projects and/or the calculations of the

financing bank, the Company andlor the Subsidiaries in connection with the
S,'"^1"" it.¡.^"i.¡ tr ^ ^^+^.¡ +1-.^+ :- +i-i- *^¡+^- +i-^'l -,,^+^^;- -^+ ^,,+L^-:-^l r^rLrrPruJ. rL Jrrulrlu uv lluLwu rll4l, rrl LrllJ ttl4ltul, Lltf t tUJtçç l5 lluL dllLllult¿çLl tu

intervene in the relationship between the Company ancl/or the SLlbsidiaries and the
l:.^^.-^:.-^ L^.-1,^ ^.^)l^,- ¡l-^:-- ^^t- t- -:l Ulalrulilg udilKs allu/ul ulcll çalL;ul¿luuil5.

It should be noted that the r"rndertaking by the Company and by the Subsidiaries to
transfer funds into the Dedicated Account is a contractLral obligation without any

collateral and without any priority vis-a-vis third parties and this is not secured by
onr¡ eFÊc¡livo onrlln. lanal o""o--êffiêhl ..,h-.^h., fha'l-¡,,oto^ ^^- ^-.,,,.^ rL^lvóq¡ qr(qrró!r¡rvr¡r rv¡¡lrwuJ 11¡! ¡ ¡(¡J(lt çq¡t !lrJLlll LltL

implementation of this r"rndertaking in advance.

It should be noted that the revenue from the sale of housing units which rvill
be deposited rvith the Canadian Legal Counsel ancl/or the SurplLrs amounts
which will be held by Mattamy, as applicable, are noi pledgecl in f,avor of the
Trusfee and it is therefore possible fhat ihird parties will claim rigiris to ihe
deposited amounts in the account or fhe amounts to be deposited in the
account. in aclclition, the said Lrndertaking is not protected fì'om the ptedge and/or
ol'fiet ancl/or lien rights granieclto the financing banir with respect to the liabilities
of the Subsidiaries thereto in connection with the Backr-rp Projects and/or fiom
thircl-party rights, including attachments.

Tn the event that the Company ancl/or the Subsidiaries and/or the Canadian Legal
Counsel and/or Mattamy fail to comply with their underlakings to transfèr firnds to
the Dedicated Account, the Tlustee will not be able to prevent this breach of
undertaking in advance, except for taking the steps available to the l'rLlstee by law

r^ ¡L^ ñ^^l ^l- T-..^¡ :-^ ^.-)^,- ^^¿:-.^t l -lur pulsudilt LU Lilç rrçsu ul | il.rsr., ilr urusr r(J rcr"ruauuvËly tiufflfjct lne LOIItpany ancl

the SLlbsidiaries to comply witli their undertakings.

For the removal of doubt, it shoulcl be clarified that the Tnusfee has no
interest and/or ability to control and/or influence the management of the
Backup Project and/or the Downsvicw tsroject budgets, including changes fo
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the budgets of the projects and/or withdrawal of funds from the revenue of
the Backup Projects.

6.4.8 Notwithstanding the foregoing in section 6.4.5 above, after the Trustee receives the

confirmation of the chief financial officer of the Company or the confirmation of
the Accountant of the Company, that on the said date, the total funds deposited in

the Dedicated Account are equal to 100% of the liabitity value of the Debentures

together with the amounts of the future interest payments up to the fìnal

redemption date of the Debentures (net of arnounts deposited in the interest

cushion account) up to the end of the life-term of the Debentures, then as of such

date the Company and/or the Subsidiaries will not be required to transfer any

additional Surplus funds to the Dedicated Account and any Surplus funds due to

the Company andlor to the Subsidiaries from the Backup Projects, in excess of
funds already deposited into the Dedicated Account, will be transferred to an

account designated by the Company or by the Subsidiaries which the Company or

the Subsidiaries will operate for their use at their sole discretion. In such a case, the

Company will provide the Trustee, on each Debenture payment date (principal

andlor interest) with a detailed calculation, signed by the chief fìnancial officer of
the Company with regard to the liability value of the debentures, and if this

calculation shows that on this date, the amount deposited in the Dedicated Account

is less than l00o/o of the value of the liability and the future interest payments, as

specified above, the Company underlakes to redeposit Surplus funds, as specified

in this Deed, into the Dedicated Account until the amount is equal to 100%o of the

value of the liability plus the future interest payments, as specihed above. It should

be noted that the Company will provide the Trustee with any data or calculation

required by the Trustee to enable the Trustee to verify the accuracy of the

Company calculations on this matter.

6.5 Terms of Owners Loans

Loan agreements with the Surbsidiaries shall include the following provisions:

6.5.1 The Owners Loans will be provided to the Subsidiaries by the Company with

terms of interest and arrears lnterest (if any) that are identicalto the terms of the

Debentures to be issued pursuant to the Prospectus. The Owners Loans (principal

and interest) will be repaid two business days prior to the final repayment date of
the principal of the Debentures.

6.5.2 Owners Loan funds will be provided to the Subsidiaries from time to time, from

the Dedicated Account, in accordance with agreements that will be signed from

time to time, and after the relevant Owners Loans and Surplus funds have been

pledged in accordance with the terms of this Deed.

6.5.3 Owners Loan funds will be used by the Subsidiaries to provide working capital for
the Backup Projects andlor to repay financing loans provided to the Backup

Pro.iects.
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6.5.4

6.5._s

6.5.6

6.s.7

6.s.8

6.5.9

6.5.10

The SLrbsicliaries will be entitled to repay eìmollllts, by early redernption, into the

Decl icated Account" on account of the Owne rs Loans.

Orvnet'ln¡n rt;rccnrcntc r¡¡ill irrcltrr-1,'rrrr rrnrlorlql.'in,, 1.., tl.o Q"h"iÄi.r.ip. rhol orr'¡""-,.. _.b. ,çJ r¡,ur urrJ

amouÍìts which they will be entitled to withdraw as project profits will first be Lrsecl

to renav Owners l oans ancl accorcJinslv if'the da,te on which the Subsidiaries willI r '"" ---Ò-J -'

be entitled to withclraw the said project prolìts is prior to the maturity date of the

Owners i-oans, the SLrbsidiaries will implement an eariy redemption o['the Owners
I-oans in the full amount they are entitled to withdraw.

Any change in the terms of the lozrn agreements, as specifìed above, will be sLrbject

to approval by the General Meeting of Debenture Holders by an ordinary majority
or approval by the Trustee, provided that such change will not damage the rights of
+ha ì-ìaha-t,''- h^l,l^'..Lltv ULU!¡tttlt! rturuLr.).

All the interests of the Cornpany pursuant to the Owners Loan agreerrents r,vill be

plcdgcd in favor of the Trustee on behalf of the liolders of Debentules (Selies A),
in accordance with the terms of this Deed of Trust. Each of the SLrbsidiaries shall
undertake that r"rpon receiving notice fiom the Trustee, that the Debenture holders
have cause to call lor imrnecliate repayineirt of the Debentrrres or iur excrcisc t.ri
collateral, it will transfer alI payments with respect to the Owners Loans directly to
the Trustee, as instructed by the Trustee.

The Subsidiaries wilI not be entitlecl to withhold ancl/or offset any amount of ttrcir
clebt pursuant to the Owners Loan agreements against any debt or liability of any
kind to the SLrbsidiaries.

Any provision which reduces the amount of the loan amount will not be valid,
ôw.ênl acaincl rh^ "^i.i rêhô\,ñôhfc ô'-^r,ñiô ^^.1 Á^+^- ^- -^^^;lì^; ^L^,,,- :- rL:^Lrrw Juru rrHuJrr¡Lrrrr qrlruulrrr qrls uqrvJ qJ JPlur¡rlu 4uuvL ltt tlllJ

section only.

The Silbsidiaries, through the Canadian Legal Counsel, willtranslel all payrnents

in connection with Owners Loans directly into the Dedicated Account and/or
directly to the Nominee Company, for the purpose of repaymeirts to the l)ebeilture
holders.

6"6 General n rovisions with recard to nledsins of ihe pledged assets

In contracting the Deed of Trust and ir-r the Trustee's consent to scrvc ¿rs Trustee lor
the DebentLrre holders, the Trustee does not explicitly or implicitly its opinion
regarding the Company's ability to fLrlfill its obligations towards the DebentLrre

holders. For the removal of doubt, it should be noted that the'I'rustee is not
reqLrired to review, and in practice the TrLlstee has not and will not review the need

to provide collateral to secure payments to the Debenture holcle rs. The J'rustee was
not reqLrired to and in practice did not conduct a financial, accounting or legal dr-re

diligence process with regard to the business situation of the Company or the

Sübsiciiai'ies. Tire Í'oregoing ciocs noi derogate liom Íire Trustee's obligations by
law and/or pursuant to this Deed of Trust, and shall not derogate whatsoever from
the Trustee's obligation (if applicable to the Trustee by law) to review the eflect of

6.6.1
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changes in the Cornpany from the issue date of the Debentures and thereafter, if
such changes may negatively irnpact the Company's ability to fulfìll its obligations

to the Debenture holders.

6.6.2 It should be noted that the provisions of this section 6.6.2 shallnot prevent the

Company and/or the Subsidiaries from registering any liens in favor of third

parties on their assets, except on the assets pledged under this Deed, subject to the

undertaking of the Cornpany not to pledge all of its property (only that held

directly thereby) under a general floating pledge as specified in 6.10 below, and

the Company andlor the Subsidiaries will be entitled to register and/or undertake to

register liens of any kind and rank and/or to confer other rights of any kind or type

on the buildings and/or the land included in a Backup Project and on agreements

contracted during the construction of any Backup Project, except with respect to

the Surplus.

6.7 Transfer of the issue proceeds to the Dedicated Account

6.7.1 The issue proceeds to be received by the Issue Coordinator in connection with the

issue of the Debentures, following the payment of the issue expenses including

commissions to distributors (hereinafter: the "Net Issue Proceeds") will be

transferred by the Issue Coordinator as follows:

6.7 .1.1 An amount equal to the payment of the land transfer tax specified in

Chapter 6 of the Prospectus will be transferred directly to the Company

account (hereinafter: the "Unconditional Proceeds").

6.1.1.2 The balance of the net issue proceeds (namely, the net issue proceeds, net

of the unconditionalproceeds) (hereinafter: the "Proceeds Held in
Trust") will be transferred in full, together with any gains thereto, to the

Trust Account immediately upon receipt thereof. The Company will
provide instructions to the Trustee with regard to the manner of
investment of the net issue proceeds to be deposited into the Trust

Account, in accordance with the provisions of section 17 of the Deed of
Trust, and the Trustee shall act in accordance with such instructions. If the

Trustee acts in the abovementioned manner, the Trustee will not be liable

to the Debenture holders andlor to the Company for any loss incurred by

such investments. Pending receipt of the said instructions of the

Company, the aforementioned funds will be deposited in a daily NIS

deposit. The Company will be liable for any fees associated with the

opening, managing and closing of the issue proceeds account. The deposit

of the net issue proceeds in the Trust Account will be considered as

transfer of such proceeds to the Cornpany, and based on such the

Company will request the TASE to list the Debentures for trading.

6.7.2 Upon delivery of all the documents specified in subsections 6.1 .2.1 - 6.7.2.6 below

to the Trustee, the Trustee will transfer the proceeds held in trust in accordance

with the following: (1) The amounts in respect of the interest cushion and the



expenclitLrres cushion (as specifiecl in sections 5.7 and 5.8 of the l)eed of TrLrst,

respectively) will rernain in the Trust Accor,rntl (2) An amount equal to the

proceeds held in trLrst, net of the cLrshion amounts pllrsllant to subsection (l) above

up to a total of $ 46 million will be transferred to the Dedicated Account
ltt^-^,-----1 ñ^^:-,' L- -tX- 
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pt'oeectls hcld in ii'ttst. ltci ol{hc aiiititrrtis prrlsrrarri io srrbseciion (i) and (2) ahovc

will be translerred to the Company in accordanoe with its instruetions. And the

f'ofiowing are the documents:

6.7.2.i Tiic r-ri'igiiiai ccr'iificaiiorr. wiih wr-rruiing acccpiatric io íhe 'i'rLrstee- by rite
Company CEO, chief financiai officer or other senior officer, confirmed
by an attorney, whereby , inler alia, The lien on the Dedicated AccoLrnt is

not in contradiction of the other r-rndertakings of the Company,

6.7.2.2 The original certification from the Registrar of Liens attesting to the

registration of the lien on the Dedicated Account

6.7.2.3 The opinion of the Canadian Legal Counsel, addressed to the Trustee, as

specified in section 6.3.4 above in connection with the lien on the

Dedicated Account.

6.7.2.4 The confirmation of the Canadian Legal CoLrnsel, adclressed to the
Trncfee rc cnecifie.l in cenlinn L -ì { qhnr¡c in nnnnanfinn.^,iih tho lio. ^.
the Dedicated Account.

6.7.2.5 The Company's notification to the Bank in which the Dedicated Account
witl be opened with respect to the aLrthorized signatories of the Dedicated
Account, which wili be held jointty by the Company and the Trustee, as

weil as confirmaiion frorn the bank that no change wiii 'oe made to the

authorized signatories of the'I'rust Account without the prior written
('rìn{Èni nÊ ihe -ì-rnctce

6.1.2.6 Confirmation from the Bank, with wording acceptable to the f'rustee, in
rvhich the l)edicated Account will be openecl with respect to waiver of all
lien and offset rights in the Dedicated AccoLrni.

6.7 .3 In thc cvent that the iien on ihe Dedicated Account is not registered within i 20

days of the issue date, the Company will act to implement a full early redemption
of Debentures (Series A) and to delist these Debentures from trading. Furthermore,
subject to an ordinary resolLrtion by tlie l)ebenture holders passed at a General

Meeting olDebentLrre Holders, it will be possible to extend the period to create

añtl/or icgistei thJ lierr on the Dedicaled À.ccount be¡,6¡4 the alorementioned
- -:- r

lJcr rL)u.



One business day aÍÌer the end of the aforementioned period (120 days or a later

date approved by the General Meeting of Debenture Holders, as noted above, as

applicable), the Company witl publish an Immediate Report, with a copy to the

Trustee, announcing the date of such full early redemption. The date of the full
early redemption will be no less than seventeen (17) days and no rrìore than forty-

five (45) days after the report by the Company to the Debenture holders of the full

early redemption. In such a case, the principalof the Debentures (Series A) ptus

annual interest at the original interest rate determined in the tender accrued for the

period starting on the first trading day after the subscription list closing date and

up to the date of the full early redemption, will be payable to the holders of
Debentures (Series A) net of any statutory tax.

In the said Immediate Report, the Company will publish the amount of the

principal to be paid in the early redemption as well as the accrued interest with

respect to this principal amount up to the early redemption date. The Company

undertakes to transfer into the Trust Account, no later than 3 business days prior

to the early redemption payment date, an amount equal to the difference between

the funds deposited in the Trust Account atthaf time and the amount payable to

holders with respect to the early redemption. The Cornpany will be liable for

taking all action required by law to implement the early redemption, including

with the TASE clearinghouse, and will provide the Trustee in a timely rnarìner

with all the documents and confirmations required by the latter to complete this

transaction. For the removal of doubt, concurrent to the implementation of the full
early redemption, the Company will no longer be required to register any liens in

favor of the holders of Debentures (Series A), and this Deed of Trust shall expire

and be nulI and void.

The Trustee willtransfer to the Company any remaining balance, if remaining, in

the Trr"rst Account following the full early redemption.

6.8 Transfer of funds from the Dedicated Account to the Subsidiaries

6.8.1 The Company will provide Owner Loans funds to the Subsidiaries, from time to

time, from the amount designated for Owners Loans (as specified is section 6.7.2

above) which will be deposited in the said Dedicated Account and the Trustee shall

confirm such, upon delivery of all the documents specified in subsections 6.8.1.1 -
6.8.1.9 below to the Trustee.



The amount to be transferred h'om the Dedicateci Account for the pLrrpose ol
providing an Owners Loan to the relevant sLrbsidiary. which will be included in

the relevant Orvners Loan agreement, rvill be deterrnined by the Company at its
discretion and the Trustee will rely on the instructions of the Company and the
-^.-^.,:^:---^-. ^¡al,^ ^^:l /\--,-----^ ¡ - / \t' ,/ t

Pluvlsluils ul r.ilç s¿1ru \_.,wilçirs l-oafr agr.eetIlclil. o[l t¡ils ilta[[ef antl sil-toc tne
t I - I ¿l I 't'.I lUsrcL'u()(\ il()r il¿rvc urc ar)lilty r() eilSilr'e tnat ilìts ts tne anlOulìt rc(ìUtreo 10

provide working capital and/or repayment of the loan taken for finaneing, it will
not perform any examination in this matter.

I¿ ^l-.^--ll l-^ ^l -.-:C-,t -t - -t .L tii silouirì i)c ciai'iiicc¡ îilai ihc irusicc riocs noi h¿rvc ihe abiiity [o etìsure iirat tile
relevant subsidiary.¡¡ill make use of the fìrnds of the Owners Loan in that
company fbr the purpose of providing working capital for a project of that
SLrbsidiary as stated underthe definition of the Owners Loans in section 6.1.15

above, therefore, in this matter, the'lrustee will rely on the declaration in section
l O l 1 l^^l-.--. --.:Ll----L Lt-, -, t -o.ó.1.¿ Deiow wttitoLli iile neeLl io pel'iortn alry e.rarnrnatron

6.8. I . I A cei'tifie d copy of'the Owüe rs Loaiis agi'tei^ritilts sigiiecl by iire Coiiipaiiy
and the SLrbsidiaries, under the terms specified in section 6.5 above.

5.8.1.2 The original declaration of the CEC of the relevant SLibsidiary, the chief
financialofficer or other senior olficer of the relevant SLrbsidiary, certifìed
by an attorney, whereby the purpose of the loan tothe SLrbsidiary is for
the purpose of working capital (firll or partial, while inclicating the

additional source for the provision of the balancc of the'working capital
for that project) for the relevant Backup Project or repayment (fr"rll or
partial) of the loan taken to finance the working capital of the project.

6.8.1.3 The original declaration, with wording acceptable to the TrLrstee, of the

CEO of the Company, the chief financial ofÏcer or other senior officer,
certifiecl by an attot'nev, wherebl,, inter alia, the lien on the Owners T.oa-ns

is not in contradiction to the other undertakings of the Company.

6.8.1 .4 Irrevocable notice of instrLrctions, with worcling acceptable to the Trustee,

to the SLrbsiciiaries, with the impiication speciÍìeci in section 6.3.i above,

signed by the Company and confìrmed by the SLlbsidiaries.

6.8.1.5 lrrevocable notice of instrLrctions, with wording acceptable to the Trustee,

to the Canadian Legal Oounsel, with the implication specifìed in section

6.3.2 above, signed by the Company and confÌrmed by the Canadian

Legal Counsel.

6.8.1.ó Irievocable noLlce ol'instluJtions to Maitarn¡,. u,ith rvording acceptable to

ihe Trustee, with ihe irnplicaiion specifìed in section 6.3.3 above, signed
l--..1--t¡rruy [f l(j L ofllpaf ty ano u()nilrfneu oy tvtattamy.

IOI'1 _t'l-^^-^:--:^,-^l'¿t-^õ-,-)t- t t- I II t,u.ô. t. / I llç ulJlilruil ur ilrs \-ailaulail Legar L ounsel, a(lotessecl r0 ffle I rltstee,
..,:¡L rL^ i-.^i;^^+i^.^ ^-^^:.r.:^J:.-.-^^t:^.^ / 'r,r ^r-^-.^:,- ' ' ,- , -' ,Ltvvrtll tllL llllpllL.clLlull 5PççlllçU lll 5U(.tlUll U,J.+ ¿IUUVC lllçUllllCUtlUll Wltfl

liens on Owners Loans.



6.8.1.8 The confirmation of the Canadian Legal Counsel that the Subsidiaries

have passed allthe reqr-riled resolutions for the purpose of undertaking the

relevant Owners Loan agreement and that the said agreement is not in

contradiction with tlie Afticles of Association of that Subsidiary.

6.8. L9 The confirmation of the Canadian Legal Counsel that the Company has

passed all the required resolutions to create the lien on the Owners l-oans

and that the authorized signatories on behalf of the Company and/or the

Subsidiaries, as applicable, have signed all the documents required for the

creation and registration of the said liens and thatthe liens on the Owners

Loans have been duly registered and are valid and enforceable towards

third parties. The relevant lien documents will be attached to the

confirmation of the Canadian Legal Counsel.

I t shoLrld be clarified that the provision of the Owners Loans from the funds in the

Dedicated Account may be implemented incrementally in accordance with the date

of the registration of the liens on each of the Owners Loans, namely, upon receipt

of allnecessary documents in connection with the creation of a lien on any Owners

Loan and/or registration thereof, the Company will be entitled to transfer the

amount of that Owners Loan to the relevant subsidiary.

6.9 Declarations and commitments of the Comnanv in connection with the nledsed assets

The Company hereby declares and undertakes as follows:

6.9.1 The Company and/or the Subsidiaries, as applicable, is/are entitled to pledge the

pledged assets and no consent ofany kind is required to create pledges on pledged

assets.

6.9.2

6.9.3

The Company declares and undertakes to the Trustee and the holders of
Debentures that as of the date of entering into this Deed, there is no cause under

any law, agreement or undeftaking, including the Articles of Association of the

Company and/or the Subsidiaries and agreements of the shareholders of the

Subsidiaries or agreements concluded in connection with the Subsidiaries, which
prevents the Company from signing the Deed of Trust, and carrying out all of the

Company's commitments thereunder, and that there is no restriction or condition

on creating the liens set forth herein and the liabilities of the Company thereto, and

that the contracting and signature of the Company on this Deed does not constitute

a breach of any undertaking which the Company or any of the Subsidiaries have

taken upon themselves and that the Board of Directors of the Company has duly
passed a resolution regarding the creation of liens and that no consent is required

to create liens with any party whatsoever, including with any one of the

Subsidiaries or shareholders. The Company undeftakes to notify the Trustee in the

event that there is any change in that stated in this subsection.

Subject to liens created under this Deed, the rights of the Company and/or the

Subsidiaries, as applicable, on pledged assets are free and clear of any debt,

foreclosure, lien or right of any third party, and there is no condition or restriction



6.9.4

6,9.5

6.9.6

6.9.7

6.9.8

applicablc by law or agreerneni on transl'er ol'ownership thereof'or pleclge thereof
and/or exercise thereol'ancl/or transfèr of ownership thereof during the realization
thereof. The Company uncleftal<es to caLrse the provisions ol'this section to be

applicable priorto and on ihe date of the creation ol'the relevant pledge anc{ to
inÍbnn iire TrLrs'Lee regarciing any cirange in conneoiion with the provisions oi'ihis
section.

ûn the date of the signing of this Deed the Company and/or the Subsiciiaries are

not in a process of liquidation and/or receivership (temporary or permaÍìent) and/or
a stay oiproceecíings ¿incl no appiication ior iiquidation anciior receivership anciior

a stay of proceedings has been filed against any of them and the Company is not
aware of any threat of applying or taking such actions. In addition, the Company
declares that it and/or any of the SLrbsidiaries have not passed a resolution of
liquidation.

SLrb.ject to the provisions of the this l)eed, without receiving.the approval of the
T,-.--.^^ .l^^ 
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pledged assets or any part thereof to any third party in any manner, nor take any

actions in respect oithe piecigeci asseis which rnay irnpair the abiiity of tire Trustee
and/or holders of the Debentures to exercise any of the pledges, while all the

Debentures have not been repaid and allthe Company's undertakings in respect

thereof have not been impiementeci or whiie the pieciges on the piedgeciassets have

not been removed.

lmmediately following the Company becoming aware thereof, the Company shall
notify the Trustee of any event of imposition of an attachment, imposition of an

order of execution or filing of an application to appoirrt a receiver of the pledged

asseis, or part thereoi. in acjcjition, foilowing the Company becoming aware

thereof, the existence of a pledge in favor of the Trustee shall imrnediately be

notifìed io ihe r\uthority which imposed the said attachment or orcier of execution
or which requested to appoint a receiver and/or a thircl party which initiated or
requested the foregoing or pârt thereof , and shall immecliately, at the expense of'
the Company, take all reasonable measures necessary to cancel the attachmeirt,

execution orcler or appointment of a receiver, as applicable.

Without derogating from the Lrndertakings of the Company pursuant to section

6.9.5 above, the Courpany will notify the Tlustee of any change in the Articles of
Association of any of the SLrbsidiaries.

T'he Cornpany ur-rdertakes that as long as the pleclged assets are pledged in fàvor of
the Trustee forthe holders of Debentures, aii of,the issuecl and paid-up share

capital of any o1'the Subsidiaries will be held by the Company anci no additional
rights of any sort or type whatsoever will be allocated by any of the SLrbsicliaries to

third parties except to the Company.



6.9.9

6.9.10

6.9.11

The Company undertakes that if the Canadian Legal Counsel is replaced and/or if
Mattarny has ceased to manage, or has sold its holdings, in the Downsview Project,

it shall immediately notify the Trustee and it will provide the replacement

Canadian Legal Counsel and/or the manager of the Downsview Project with the

notice of instructions specified sections 6.3.2 and 6.3.3 above, as applicable.

The waterfall payments in the Downsview Project are as specified in section

7.6.8.2 (A) of the Prospectus.

The Company undertakes to include a disclosure in connection with each of the

Backup Projects in the financial staternents, similar to that specified in Part 5 of the

Board of Directors Report attached to Chapter 7 of the Prospectus, for as long as

there are existing outstanding Debentures (Series A) or for as long as the entire

Surplus in connection with the relevant Backup Project (and with respect to that

project) has not been transferred to the Dedicated Account, whichever is earlier.



6.9.12 The Cornpany undertahes to cause the Subsidiaries ancl/or cornpanies under its
contt'ol nol to assumc ncw worl<irrl, capital hridging loans (rncz-za.uirrc) rvith lcspcct
to the Bacl<Lrp Projccts. It shoLrld bc notcd that the lòregoing cloes not prevent the
SLlbsidiaries and/or companies r-rnder its control to assume senior debt, plr-rs the
SLrbsicÌiaries ancjior courpanies uncier its controi wiii be entitieci to create anci/or
will trndertalce to create piedges of any l<ind anciof any rank, andior awarci other
rights of any kind or type, on the buildings and/or on the land includecl in the
Backup Project and on agreements which they have contracted during the
constrLtctiolt ol'a Backrrn Projcct. except with respect to SLrr^plrrs. al! in conneclion
with senicr debt. The Cornpany will provide ihe Trustee with confirmation from
the chief f lnancial officer in the Company within 2 business days of the date of
pLrblication of any financial staternent, quarterly or annually, as applicable, with
respect to compiiance with the unciertaking in this section. 'I'he Company will
pLrblish an Immediate Repoil after the issue of the Debentures which will include
details regarding the scope of the current worl<ing capital bridging loans with
respect to each Backr-rp Project on the date of the issue, as well as a breakdown as

part of'the said quarterly approval of the T'rustee (or the disclosr-rre in the Board of
Directors Report, as applicable), a breakdown of the said loans which have becn

repaid Iiom the balance of the proceeds of the issue and the balance of the said

loans that have not been paid from the balance of the proceeds of the issr-re (Lrp to
the use ofthe full balance ofthe proceeds ofthe issue to repay these loans) and a
breakdorvn of the vclume cf the saiC loans as of the relevant financial statement. If
the confirmation of compliance with the undertaking in the Boarcl of Directors
Report is inclLrded in the quarterly reporl orthe annual report of the Company, this
confirmation in the report r.vill be considered as providing confirmation to thc
T--..^.^^^-^SLl-^-:ll/1 rllrlusrçç anlr r.r!f: L.urnpaily wul flor. DE rcqurreu t() ptovloe a separale conllrmallon
to the Trustee, as specified above. It should be clarif red that the Trustee is not in
possession.iÍ-data tiiai will eila'ole lliil itr eirsr.ri'c ilie corrrpliancc oiihe Company
with the above unclertaking in this section, and, theref-ore, the Trustee will rely on

the said notifications of the Company, without the neecf to earry out aclditional
examinations.



6.9.13 The Company undertakes to cause that as part of the financing loans to be assumed

by the Subsidiaries (and/or companies under its control) in the Backup Projects,

the lenders financing the Backup Project will not be awarded the right to offset in

connection with the properties and/or other accounts and no cross lien of any kind

or type whatsoever will be given with respect to the properties that are under the

relevant subsidiary. The Company will provide the Trustee with legal confirmation

whereby under the agreements with each lending entity in connection with the

relevant Backup Project, each lending entity has not been given an offset right and

that the pledges given to that financing entity guarantees the loan to that lending

entity in connection with the relevant Backup Project only for 60 days from the

date of the issue of the Debentures. If in connection with any Backup Project the

Company has not yet entered into an agreement with the financing lender entities

(or in the case of an existing debt with whatever financing lender), the Company

will provide notification to the Trustee of an agreement with a financing lender and

will provide the said legal confirmation within 14 days of the date of tlie

agreement. In addition, the Company will provide the Trustee with confirmation

from the chief financial officer in the Company, within 2 business days from the

date of publication of any financial statement, quarterly or annual, as applicable,

with respect to the compliance of the Company with the undertaking in this

section. If the confirmation of compliance with the undeftaking in this section in

the Board of Directors Report is included in the quarterly report or the annual

report of the Company, this confirmation in the report will be considered as

providing confirmation to the Trustee and the Company will not be required to

provide a separate confirmation to the Trustee, as specified above. It should be

clarified that the Trustee is not in possession of data that will enable him to ensure

the compliance of the Company with the above undertaking in this section, and,

therefore, the Trustee will rely on the said notifications of the Company, without

the need to carry out additional examinations.

6.9.t4

For the removal of any doubt, it is clarified that the Trustee is not obligated to

examine, and in practice the Trustee has not examined the need to provide collateral

to secure the payments to the Debenture Holders (Series A). The Trustee was not

requested to conduct, and in practice the Trustee has not conducted an economic,

accounting or legal due diligence review with regard to the condition of the

Company's business. By entering into this Deed of Trust and by consenting to serve

as Trustee for the holtlers of (Series A) Debentures, the Trustee is not expressing its

opinion, whether explicitly or implicitly, with regard to the Company's ability to

meet its obligations to the Debenture Holders (Series A). Nothing in the foregoing

derogates from the Trusfee's duties under any law and/or this Deed nor does it

derogate from the Trustee's duty (insofar as such duty applies to the Trustee
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pursuant to any lalv) to examine the effect of changes in the Company as of the date

^f +1.^ Ð,",..."...,,Á"... :".,,..f.^.".... ¡1. l-...-^...r.- -c¡'- r r¡ õur rrru r !uspu(lusr rllsul¿rr ¿rJ rllcJ illay ¿ruverscty ¿utect lnc LUtltl)¿tlty s ¿lDil¡ty f0 megt

ifs nhlio,¡fi,¡iis i,r íl,p lì-1,,',,¡,,.- iJ,,i,i.,.a r.{orina .a ìr ¡, \ut ¡ r\J ñro

6.10 Undertahins to not to cre¿rte a floatins charse

6.10.1 TheCornpanyundertal<esnottocreateageneral f'loatingchargeonall itsassets,
withor-rt the prior approval of the meeting of DebentLrre Holders (Series A) by
ordinary resolutiot-1. Notwithstanding the above, the Company shall be permitted to
ct'eate a gcttcral fìoating charge on its property, in whole or in part, in favor of a
financing party that will provide funding to the Company itself (including the
holders of the other debenture series) without having to obtain the consent of the

tnecl-tnr.l ol-thc Dehettturcs holde|s, srrhiect tn cnncrrrre¡f r.r.,i1þ the rrerfinl nf-!he------_-_Þ """
stated floating charge, the Cornpany shall create a charge of the same type and of
eqr"ral rating in favor of the debenture holders (Series A), paripasslt, according to
+ho.loht ".fi^ ."h;^h .1..¡i ¡^^.,^ii.¡ ^. ¡^-^ ^- +i^^ i\^L^-+,,-^^ /(.^-:^^ ¡\ \ L^-.^ .-^+frrL uvvr rqrru. vYrrrulr Jlr4l¡ uu Y4rlu GJ rurlé 4J Lttu uçuçltLLilçò \ùçllç5 ¡\,, Il¿1vE lluL

been fully repaid. fhe Cornpany clarifies that as of the date of the signing of this
n..^l rL^ 

^^-^^--, 
l--.^ .^^¡ ^--^^¡.^l ¿l-^ --,-,^l rì, r: t r , tuLLu. ulç LUlllPdlly lt¿15 ilur ulsdttru rilu Bcilctal lloiluilg ullatge state(l aDOVg.

6.10.2 The Company will specify in the Board of Directors Report for every quafter, the
compliance or non-cornpliance with its obligation under this section 6.2. A,

reasonable time prior to creating the said permitted floating charge, the Company
shall s';bmit to the Trustee certifìcation signed by the chief financial officer which
describes the fìoating charge which the Company intends to create and confìrms
the floating charge is a permitted charge as specified in section 6.2.1 above. The
Trustee will rely on the said certifìcation and will not be rcqr-rircd to carry out an
^ll:¿:^.^^l ^..^.^-i.-^¡:^.^ ^,, :¿^ l-^l--lfduu | ilL)l ld I rÄi1t I I lt l¿lt tut I uil lt5 [)Ëllal t.

6.10.3 To remove aiiy clouLrt it shoulcl 'oe clarified that companies held by the Company
are entitled to charge their assets, in whole or in par1, with any pledge (inclLrding a
floating charge), and in any marìnel', withoLlt the approval of'the meeting of'
Detrentu¡e I-krlders (Series A) and withor"rt reqLriring to provide an¡z colla,ter"a.l in
favor of the DebentLrre Ilolders (Series A) concurrently with creating charges as
¡fn'oooir-l

6,10.4 The Cornpany undertakes not to take crec'lit from financial institLrtions that are not
Israeli and not to provide charges to fìnancial institutions that are not Israeli,
except for with respect to credit fiameworks that may be provided by financial
institLttions in the lJnited States or Canada lincluding specific charges to secure the
^^il ^-^li+ C-^.*^^r C^- ¡L^ ^ f ^-- -^ --:-- :-- l, - -l ' Lt5c1lu Lrçurl" llctllltrs, lUl tlltr PLllpusg Ul gllBaglllg lll llCUBg LIUtIS¿lCtlOtlS Ol tne

shckol/dollar exchange rate with respect to the Debentures that the Company witl
issue. It should be notecl that the f'oregoing does not detract from the capabitity of
the Company to issue Debentures in Israel. -l'he Company shall specify in the
Bo;ti'cí of i*)¡tccicir'-r i{.epur'i i'ol ea,-ir ,-¡Lraricr. !is c,lrnpliance or non-cornpiiance v,,ith

its r"lndertakings under this section 6.10.4 stated, inter alia, in every provided credit
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facility, in accordance with this undertaking (inctuding the purpose of the credit

framework in accordance with the above).

6. 10.5 Prior to signing this Deed, the Company will provide the Trustee, no later than 60

days from tlie date of the signing of this Deed, with a legal opinion by an attorney

who specializes in the laws of Ontario which apply to the Company, pursuant to

which there is no legal duty in Ontario to register a negative floating pledge as

provided in section 6.2 above with any registry managed under the laws of
Ontario. In addition, tl,e Company shall submit to the Trustee, on December 31 of
each year, cefiification by an attorney that specializes in the relevant law

applicable to the Company,lhat the Company did not register with its Registrar

and/or another registrar that complies with the relevant law, any floating charge in

favor of anyone in contrast to its undertaking in section 6.2 above. Proof from the

registrar that meets the law applicable to the Company shall be attached to the

attorney's certification. It should be noted that, the confirmation of the attorney, as

described above, regarding the registration of a lien that is not in compliance with

the undertaking in section 6.2 above and which does not include confirmation that

the Company did not creafe or make a commitment to create any lien in violation

of section 6.2.lt should also be noted that the Trustee has no data which allows

him to ensure the Company's compliance with its obligations as specified in

section 6.2 above (and the subsections thereof) and, therefore, in order to inspect

the Company's compliance with these obligations the Trustee will rely on the

repofts of the Company, as specified below, and the conf,rrmation of the attorney,

the correctness of which he will not be able to ensure. The Company shall include

in its quarterly and/or periodic reports, as the case may be, reference to its

compliance or failure to comply with the undertaking stated in this section above.

The Company may sell, lease, assign, give or transfer in any way whatsoever, all

or part of its assets, to any person it deems fit, without reqr"riring the approval of
the Trustee and/or the Debenture Holders (Series A), as applicable.

6.10.6 The Company is not obligated to notify the Trustee of the transfer or sale of any of
its assets unless it is a sale ortransfer of a "materialasset of the Company" as it is
defined in section 8.1 below, and is not obligated to inform the Trustee of any

charge over its assets, except as stated in section 6,2 above.

6.11 Financial covenants

Until the date of the full, final and exact payment of the debt pursuant to the terms of

the Debentures (Series A) (subject to the provisions of section 6.13 below), the

Company shall comply at any time with the finanbial covenants set forth below:

(1) The Company's consolidated nominalequity (excluding minority interests) will

not be less than $65 million (this amor,rnt will not be linked to the CPI)

(hereinafter: the "Minimum Bquify").



(2) 'I'he ratio of the consolidated eqLrity of the Company (including rninority

irttcrcsts) to thc total consoliclated asscts, nct ol'custourcl'aclvanccs, will not be

1,.-- rl^^.. lQol /1.^-^:-^.û^.., .' a ^^^¿^ ¿^ ln^.":a-. n^¿:^" ^.. ¡l- '"&Ã:-:-^-- -- À ^^^^^.tLr) 1il4il | r) /0 \lrEr cril(1r rçr . /ì5sçrs 1u f,(lu!!y Ía¿rttu ut 1iltr lvt!l!!!l! ulll 1è,sse[¡i

fn fìn'.if., f)ofin"\

(3) The ratio of the adjLrsted net financial debt to total consolidated assets shall not

exceed 74%o (hereinafter: "Ðebt to Assets l{atio" or "Maximum Ðebt to

Assets Ratio");

ln this section:

"Consolidate nominal equify" - as specified in section 5.3 above

"Adjusted net financial debt" - as defìned in section 5.3 above

"Ärìjusted .A.sseis" - as cieiìneci in section 5.3 above

Thc evam in¡l inn ^f tl.o l-^-^a-.,'" ^^,-^1i..-^- ",ith rh^ lì-^-,.i^ I ^^.,^,.^-t- i-rlrç LU¡¡¡lr(trrJ J lvl¡lvll(rrrLL vt lrrr frlu r rrrGrrLldr lvv!tldllLJ t¡l

subsections (l) to (a) above will be condLrcted on the date of pLrblication of the

Company's fìnancial statements and as long as the Debentures (Series A) are

outstanding, in relation to the annual/qr-rarterly fìnancial statements which the Company

would have published Lrntil that date.

The Company will specify in the Board ol'Directors Report lor the relevant period
..,L^¿L^- ^- ^^¿ lt ^^-^^-^l:^ -..:¿t- ¿t- r,,, : I - | t ,'wiltrursl (,1 il('r rr L(rill,lttrs wtill lilc ililailutat u()vcilAtll5 !!! 5t_!L)Sc(_;t!|l!!s l!l lLl (+rtâo,:ve.

In addition, the Company shall deliver to the Trustee a certilication from the chief

fìnancial officer concerning compliance with the financial covenants in paragraphs (l)
to (4) above, within 7 business clays liorn ihc date of pLrblication ol'the

quarterly/a.nnua,l fìnanc ial statements, as app I icab le.

If the Cornpauy's corrsolidated equity drops below tlie Consolidatecl MinimLrm

Nominal BqLrity of the Cornpany and/or il'the assets to equity ratio drops below the

Minimum Assets to Equity ratio and/or if the Debt to Assets ratio exceeds the

Maximum l)ebt to Assets ratio. in any quarter, the Conrpany shall notily the Tmstee in

writing and report ihis ciata ancl the meaning of this data by lneans of an immediate

Report via Magna, no later than the end of one business day fbllowing the pLrblication

of the 1ìnancial statements (qLrarterly and annual).

tí"i2 Surpius ratio lrntiertairing
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The Cornpany undertakes that as long as the full liabilities of the Company to the

holders of Debentures (Series A) have not been fully repaid (subject to the provisions

of section 6. l3 below), the Surplus expected to arise from the Backup Projects will be

an amonnt equal to or exceeding 140% of the portion obtained frorn the distribution:

(a)The expected surplus balance of the Company in (b) the unpaid balance of the

principal of the Debentures (Series A) plus the interest on the Debentures (Series A),

accrued up to the date of the examination, net of the actual amounts that are deposited

in the Dedicated Account and in the interest cushion account (hereinafter: the "Ratio of

Surplus to Debt")

The examination concerning the compliance of the Company with the Ratio of Surplus

to Debt, as mentioned above in this section, shall be carried out on the date of

publication of the financial statements (quarterly and annual) by the Company as long

as there are outstanding Debentures (Series A). Starting from the date of

implementation of any of the Backup Projects, the Surplus expected to arise from that

Backup Project, which will be published by the Company as paft of the Board of

Directors Repoft, will be based on the reports to be prepared by the Inspector on that

relevant project which will be provided to the Company, upon which the date of the

signature thereon is no later than three months from the date of publication of the

relevant finar-rcial statements. In addition, the Company will specify in the Board of

Directors Report of each financial statement, the Surplus expected to arise from each

Backup Project, the Ratio of Sr-rrplus to Debt and its compliance or non-compliance

with its undertaking with respect to the Ratio of Surplus to Debt mentioned above in

this section.

The Company will be entitled to complete the funds in the Dedicated Account from its

independent resources, up to the date of a specific examination (the date of publication

of the relevant financial statements), in order to comply with the Ratio of Surplus to

Debt such that this will not be considered a breach of the undertaking of tlie Company

with respect to the Ratio of Surplus to Debt.

6.13 The cancellation of the undertakines to comnlv with the financial covenants. the

dividend restriction. adiustment of the interest rate and others

Notwithstanding the foregoing, it is hereby clarified that the underlaking of the

Cornpany to adjust the interest rate in the event of a decline in the rating of the

Debentures as specified in section 5.2 above, the undertaking of the Company to
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con'ìply with the covenants specified in section 5.3 above, the undertaking of thc

a^""".'.., l^ ^,"'.'.1',.',irl' rl.^ Ji.,:l^".1 -.,..r-i.,ii.,,. ..,r l:..'tl, :,,..,..r:..., ( ( ..i-..., ¡1.\ urrrl/orr) (v uwtrlpl) vvlrlr rlll ulylulltu tLJLI tLtlult Jçt I\Jlt,lt lil Jlltlull J.J .1u(rvL, LllL

,,-,1,.,,¿.,f,:,.," ^ll¿L.. /'^..^.^^- ,^ ^.^^^:^l ¡.--..-^-.^¡l^.^^ ^¡ .l^^ Àr^^.: - ^.¡ t-t-l-tlllLlLltltNlllÈi (rl Llltr L UltlVdlly tU dPPIUVE 5PtrUldl tl¿lll5¿lUl,lUll5 Al, LIlg lvlfCtlllg Ol l1()lUCtS

of the Debentures as specifìed in section 5.6 abovc, thc iiiiilciiakiäg of tlic Coiiipany io

cor.npiy \,vith the f-rnancial obligations as specified in section 6.I Labove, the

undertaking to comply with the Ratio of- SurplLrs to Debt as specilÌed in section 6. 12

above shall not apply in the event that the total amount of the funds deposited in the

Dedicated Account (as specified in section 6.1.14 bclow) is eqLral fa l00o/o of the

liability value of the Debentures plus the amounts equalto fiture interest payments Lrp

to the date of the fìnal reclernption of thc Debentures (net o1'amoLrrris depcsitcd in the

interest cushion account) upto the end of the lif-c-term of the Debentures (Series A).

Annrnnriaielv in thic event lhe cânqeq Fnl immedirte redernntinrr rolrf irr,r tn fhc ceirl.-rr."r.....-.J.,.,".-..,,b

breach of undertakings by the Company, aforementioned above in this sLrbsection, will

not be vaiid.

7 " Ðarlv redemption

7.1 n^--I-. --^l^---¿:^--f1,zt tv I etterllttlttttt -¡11 -,l:- Lt Ial m¡ôF¿lr rltc ulscrclt(lIt t)t tlte i /\¡l ñ,

If the Tel Aviv Stock Exchange decides to delist the l)ebentures fiom trading because

the value of the bond series fälls below the amount prescribed in the TASE Regulations

roeardino rlelicl ino fhe l-nmnanv ch¡llect qc lnllnrr¡c'-'Þ-.. -..^Þ -.-.."-...Þt J ".^"..

(A) Within 45 days from the date of the said resolution to delist the Debentures, the

Company will announce an early redemption date on which the holder rnay

redeem the Debentr,rres.

(B) The early redemption date with regard to the Debentlrres will not tal<e placc

seventeen (17) days from the date of publication o1'the announcement anclno

later than lorty five (45) days from the said date. but not during the period

between the Eff'ective Date for the payment o{'lnterest ancl the actuaI clate ol'

payment thereof.

(C) On the early reclemption clate, the Company v,'ill redeem the Debentures of

iioiciers who so requesteci, in accorciance with the baiance of the norninal value

ihereof and the addition oí inierest that has accmed on the principal Lrntii the

actual redemption date (the interest will be calcLrlatecl on the basis o1'365 days

per year).
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(D) The setting of an early redemption date as aforesaid is without prejudice to the

rights of redemption as stipulated in the Debentures, for those Holders of the

Debentures who do not redeem them on the early redemption date as aforesaid,

bLrt the Debentures will be delisted from the TASE, and the resulting tax

implications will apply thereto.

Early redemption of the Debentures as aforesaid, will not grant to a Debenture Holder

who redeems same as stated the right to tlre payment of interest in respect of the period

after the redemption date.

The Company will publish notice of the earliest redemption date in an Immediate

Reporl. The said notice will also detail the proceeds of the early redemption.



1.2 Ðarlv reclemntion at the cliscretion of the Comnany

T'he Cornpany may, at its sole cliscretion, call the Debentures (Series A) f'or early

redemption, at any time, cornrnencing 60 days ä'orn the date of the listing thereof on the

T^Cr :----.1-:^l^^^^-¿t-^t^tt^--.:-,^ ---- :,:, --r-rr, r rr t. ¡t't r.r /\,)r- !ll w!ilLll (-ir\L UtL t()il()wiltg I)r()vt\loils 5il4il,1[)ply. it!tsUrÌce t tL) Ln(_'gt"!!t!îiln(js

of the Securities Authority and the provisions of the TASII RLrles a-nd RegLrlations as

shall be in effeet on the relevant date:

The fÌ'eqLrency of early redemptions shall be limited to one per quarter.

If an early redemption was scheduled for a quafier with a pre-scheduled interest

payment, or partiai redemption payment or finai reciemption payment, the eariy

redemption rvill occur on the datc designated fbr such payment.

For purposcs ol'this section. "quarter" shalImean any ol'the lollor,ving pcriods:

January-March, April-June, July - September, October - December.

The minimum amount of an early redemption of Debentures shall not be less than NIS

I million. Notwithstanding the aforesaid, the Company may make an early redemption

of DebentLu'es totaling less than NIS 1 rnillion providecl the number of redemptions a

year will be linrited to one, all in acoolclance with the instructions of the TASE in this

matter.

Arry earriy rerjempticrn amouni wiii be paid on a. pro raia basis to ihe Debent',ue Hoidels

(Series A) at the par value of the Debentnres (Series A) held.

LJpon the Company's Board of Directors resolution to niake an early redemption as

af'oresaicl, the Corlpany shall publish an Immed-iate Report with a copy to the TrLrstee

no less than seventeen ( t7) days and no more than f'orty five (45) days prior to the early

reclemption date. 1'he early redemption ciate shall not occur in the period between the

record date for interest payment in respect of the l)ebentures (Series A) and the actual

interest payment date. In said Immediate Repoft, the Company wilt pLrblish the early

redemption amount of the principaland the interest accrued on the principal Lrntil the

early redemption date, in accordance with the foilowing provisions.

On ihe date oia pariial early reciempiion, il'ihere shoLlicl be one, the Company rviii pay

ihe holders of DebentL¡res (Series A) on ihe date olthe partialeaily iedemption the

accrued interest only torthe sepalate share of the partial redemption and not f'orthe

total unredeemed balance. No early redemption will be implemented on a part of'the



series of Debentures (Series A) if the final redemption amount is less than NIS 3.2

million. On the date of early redemption, full or partial, as it shall be, the Company

shall give notice in an Immediate Report of: (l) the percentage of the parlial

redemption in terms of the r"urpaid balance; (2) the percentage of the partial redemption

in terms of the original series; (3) the interest rate of the partial redemption on the

redeemed part; (4) an update of the percentage of the partial redemptions that remain,

in terms of the original series; (5) the determining date for eligibility to receive an early

redemption of the debenture principalthat shall be twelve days (12) prior to the date set

for the early redemption; all as applicable.

The amounts payable to the Debenture Holders (Series A) in the event of early

redemption, shall be the higher of: (1) the market value of the outstanding Debentures

(Series A), which will be determined based on the average closing price of the

Debentures (Series A) in the thirty (30) trading days prior to tlie date of the Board of

Directors resolution regarding an early redemption; (2) the liability value of the

outstanding Debentures (Series A) called for early redemption, that is, the principal

plus interest, untilthe actual early redemption date; (3) the balance of cash flow of the

Debentures (Series A) called for early redemption (principal plus interest), discounted

at the government bond yield (as defined below) plus I .75o/o per annum. The

discounting of the Debentures (Series A) that are called f'or early redemption, full or

partial, will be calculated from the early redemption date to the last repayment date

scheduled for the Debentures (Series A) which are called for early redemption.

For purposes of this section - "government bond yield" means the average yield

(gross) to maturity in the seven business day period that ends two business days before

the date of the notice of early redemption notice, of three series of government bonds

whose average life is the closest to the average lifè of the Debentlrres (Series A) on the

relevant date.

The Company shall furnish to the Trustee within five business days from the date of the

resolution of the Board of Directors certification signed by the chief financial officer

regarding calculation of the redernption amount.

8. The risht to declare the Debentures due and navable

Upon the occurrence of one or more of the cases listed in this section below, the

provisions of section 8.2 below will apply, as relevant:

8.1
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8.1 .3

If the Cornpany docs not pay any slrm oi,ved by it in connection witli the

lì.,1-,.,¡.....,., ... l¡-l¡ C,:1..,...., ..r'¡1. ..--.-..:-.:.- ---..¡.--: -r r-r: ¡: --r-lurJLllrLilts ('t lt tL t.urJ LU ilruut ¿il1) ul Ulu lullrclilllllB llt¿tt€tt¿il uullg¿lUUl15

iowai'ci îire De'oe¡iîLii'e Hoiciers, aLrci ihe T'r'r,rsice gave notice to ihe Company in
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breach rvithin l4 days l'rom giving notice.

If the Company fìles an orcler lor the stay of proceedings ol if an order for the

cto' n{'^"^^^^¡;-,'. i. ,':.,^- ,',..':--r rl^^ /-^*^^-,, ^- il'rL^ rr^*^^-,, f':f ^^ ^rLaJ vt iJruulLurrrËJ rJ É¡ yl¡l cË4tl¡Jr r¡t! \ wtttp4ltJ (I lt Ltlt uulilp4ilJ I ilÇJ e¡

motion for a settlement or arrai-lgement with the creclitors of the Company

plrrsuant to Article 350 of the Companies Law 5759-1999, or if the Company

ofîered its creditors the said settlement or arrangement in anothet'manner, dLte

to its inability to rneet its obligations on time (except for purposes of merging

,,,;+L ^-^+L^ , ^^ ^.^^^:L1 ^l :.^ o 1 î t t^^t^--. ^--)t^--,-^-r,---^r--.-t.-^ -1,t- -wrr-u rlrl\JLlrül uulllP(llry, ¿15 sPççulçu ilt Õ,L¿ t trgluw ilnu/()t f cStf Ltutultltg ot tIlç

Company, including a split, which are not prohibited under the terms of this

Deeci and except for arrangements between tire Company and its shareholciers

which are not prohibited Lrnder the terms of this Deed and which do not affect

the ability to repay the Debentures (Series A)) or if the Company will offer its

crediiors an alternaie manner of seitlement or arrangement due to the inabiiity

of the Company to comply with its undertakings on the maturity date.

It shoulcl be clarifìed that for the pulpose olthis subsection, the procedures for

a stay of proceedings pursuant to Article 350 of the Companies [,aw and/or

requesi iot'seitiemeni or an arrangement b;z another manner, wiii 'oe

procedures in accordance with Israeli law or parallel proceedings in

acc(rrclíìncc with f'oreign iaw corrcsponcling in all mlterial aspccts. to lhe

Israeli procedure.

If an application was liled pr"rrsr,rant to Article 350 of the Companies Law

against the Company (not with the Company's consent) which was not

dismissed or cance llcd within 45 clays lrom the date of-submission thereof.

It shoLrlcl be clal'ified thal lor the pirrpose ol this subscction. an application

runder section 350 of the Companies Law shall tre in accordance with lsracli

law or a paralleI proceeding in accordance with foreign law, corresponding in

all inateriai aspects, 'io the israeii p¡oceciuirc.



8.1.4

8.1.5

B. 1.6

If the Cornpany adopts a valid resolution for liquidation thereof (other than

liquidation for the purpose of a merger with another company as specified in

section 8.1.21 below), or if a permanent liquidator has been appointed for the

Comparry and/or a fÌnal liquidation order has been made by the cor'rrt.

It should be clarifìed that the purpose of this subsection, liquidatiori

proceedings will be proceedings in accordance with Israeli [aw, or parallel

proceedings in accordance with foreign law, corresponding in all material

aspects, to the Israeli procedure.

If a temporary liquidation order has been granted and/or a temporary liquidator

has been appointed andlor any judicial decision of a similar nature has been

rendered, and such order or decision were not dismissed or cancelled within 45

days of the date of issuing the order or rendering the decision, as the case may

be. Notwithstanding the foregoing, the Company will not be provided any

remedy period with respect to applications made or orders issued, as the case

may be, by the Company or with its consent.

It should be clarified that the purpose of this subsection, liqr-ridation

proceedings will be proceedings in accordance with Israeli law, or parallel

proceedings in accordance with foreign law, corresponding in all rnaterial

aspects, to the Israeli procedure.

If an application has been fìled for receivership or the appointment of a

receiver (temporary or permanent) for the Company or for a material asset of

the Company (as the term is defined below), or if an order has been issued for

the appointment of a temporary receiver, which were not dismissed or

cancelled within 45 days of the date of frling the application or issuing the

order, as the case rnay be; or - if an order has been filed for a permanent

receiver for the Company or for a material asset of the Company (as the term

is defined below). Notwithstanding the foregoing, the Company will not be

granted any remedy period in relation to the applications filed or orders issued,

as the case may be, by the Company or with its consent.

It should be clarified that the purpose of this subsection, receivership

proceedings will be proceedings in accordance with Israeli law, or parallel



8.1 .7

B. I.B

8. 1.9

8.t.t0

B. 1.1 I

8.1.12

proceedings in accordance with f'oreign law, corrcsponding in all n-iaterial

.!c'a.r^1. r^ rl..' 1.,.^.,1: ,....,.,.,,..crrp!!tJ, ru L¡l! lJldLll pluLLJJ,

if an attachment is imposed or if actions olexeclltion are carried out in

connection with a material asset of the Cornpany (as clefìned below), and the

attachment is not rescinded, or the action is not canceiled, as the case may be,

within 45 (forLy fìve) clays following the imposiiion or execLrtion thereol, as

lha nacc,-.., ho Nìntrrrithctan,-li-^ lh- l^"-^^i-,, rh^ /-^*^^-,,..,i11,.^r L^¡¡¡sJ u!. I tvryv¡r¡rJ!s¡¡\rrrró .r¡ç tvrçËul¡lór rl¡l LUt¡¡pqltJ vvtlt ll(rL uÇ

granted any remecfy period in relation to the applications fìied oi'orders issuecl,

as the case may be, by the Company or with its consent.

It shoLrld be clarifìed that the purpose of this subsection, attachment

proceedings will be proceedings in accordance with Israeli law, or parallel

proceedings in accordance with foreign [aw, corresponding in all material

aspects. to the Israeli process.

If the holders of liens exercise their liens against a materia[ asset of the

Company (as defined below).

If there is a real concern that the Ccmpany will not meet, or that the Company

has faile d to meet, its material obligations toward the debenture holders

(series A). It is clarified that the company's material obligations inter alict

;^^¡',Á- t'L^ ^*^"^r- ^l'^^,,*.'-i r^ rl-.^ l^^ll^-^ ^^l rL^ l^¡^^ rl^^.-^^arrrwruuL Lrru drrr\rLrrrL.r wt Pqjlrlltlr ru lllL tluluLlJ dilu Lllc udt,çl ulçlEUl_

If the Company terrninated o¡: announcecl its intent to tei^¡niiiate thc paymcüí i;f
its debts, or ceased, ot announced its intent to cease to conduct its bLrsiness

affairs as they shall be I'rom time to time

If there was material deterioration in the Company's business compared to its

concJitior-l or-r the date of initial offering of the Debentures (Series A) and there

is rcal collcenl that the Cornpany wuLrld noL be able [o repay the Debentures

(Series A) on time.

If controlof'the Cornpatty has heen tránslerretl, dirccily or inr{ireclly. and such

transfèr of controlwas not approved by the Debenture Holclers (Series A) by a

special resolution prior to transfer olcontrol. The controlling shareholder of
the Company on the date of issLre of the l)ebentures (Series A) is ltzlr. Alan

Saskin.
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8.I .13

For purposes ofthis subsection - "transfer of control" - a change ofcontrol

in the Company, such that the controlling shareholder or immediate farnily

members cease to hold, directly or indirectly, more fhan 50Yo of the capital and

voting rights of the Cornpany. For the avoidance of doLrbt in this regard it

should be clarified that: (a) inheritance by law does not constitute a transfer of

control for the purposes of this section. The same limitations will apply to the

heirs pursuant to the law for transfer to a third party, as if they were the

controlling shareholders in the Company at the time of the signing of the Deed

of Trust; (b) the exercise of a lien on the shares of the Company which results

in the corrtrolling shareholder or the immediate family members thereof

ceasing to hold, directly or indirectly, more than 5}o/oof the capital and voting

rights of the Company will be considered to be transfer of control; And (c) the

issue of shares and/or options to a third party which results in the controlling

shareholder or immediate family member thereof ceasing to hold, directly or

indirectly, more than 50% of the capital and voting rights of the Company will

be considered to be transfer ofcontrol.

For the purposes of this section, "immediate family members", are a spouse,

parent, grandparent, child, sibling and child or spouse of any of these.

If another series of Debentures issued by the Company, which is listed for

trading on the TASE, (hereinafter in this section: "the Other Series") or other

material debt of the Company, the tiability value of which is CAD$40 million

or the volume of which exceeds 10% of the total assets of the Company under

the last published consolidated hnancial statements of the Company (whether

audited or unaudited) (hereinafter: the "Financial Statements") (whichever is

lower) or the debt of an affiliated company in which the product of the holding

(in the finalchain) in the affiliated company of the value of liability is equalto

or higher than CAD$ 40 million in accordance with the Financial Statements

(hereinafter: "the Other Debt") and the said request for irnmediate repayment

is not withdrawn within 45 days of the date on which they were declared due

and payable. It should be noted that in connection with the Other Debt, where

the Company's indebtedness arises from the provision of a guarantee to repay

that debt, the grounds specified in this section 8.1.13 shall exist provided the

following terms are met: (1) the Company's guarantee to repay the debt is not
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limited in amount or is lilnited to an amount higher than the alnoLlnt of thc
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was requirecl to repay thc Other Debt (sLrbject to the remedy period speciliecl

above) and not fiom the date of declaring that debt due and payable, provicJecl

these dates do not overlap.

If the Consolidated Equity of the Company (exclucling minority inteiesis)

drops below the Minirnum Equity (as defined in section 6.1 I (1) above), for

two eonsecutive quarters.

If the Equity to Assets ratio as specified in section 6.11 (2) drops below the

Maximum Equity to Assets (as defined in section 6.11 (2) above), for iwo

consecutive quarters.

If the Debt to Assets ratio (as specified in section 6.1 I (3) above) exceeds the

Maximum Debt to Assets ratio (as defìned in Section 6. I I (3) above), for two

consecutive quafters

If the Company distributecl a diviclencl in violation of the dividend restriction

provisions, as specified in section 5.5 above;

If the rating of the Debentures (Series A) by ihe raiing company is

¡lsr.x.,¡-1g¡¿ded to bslo.* BBts-r . ln the e.,,ent that the rating cotl'ìpan.y, is replaced,

the Conipany shall submit to the Trustee a compat'ison between the ratings

scale of the replacecl rating company and the ratings scale of the new r.ating

company.

For purposes of this section it shoukl be emphasized that if'the

Ðebentures (Series A) will be raled by rnore than c¡ne rating comparry, the

review of the rating lvith res¡rcct fo the grouncls for immediate repayment

shall be conducted, at any fime, based on fhe lolver nating"

lf the Company sells to another / others ail its assets or rnost of its asseis

clr,rring tr,vo consecntive calendar quarters (inclLrding in a specific sale during

the said quarters), and the DebentLlre Holders (Series A) have not apnrovecl the

sale by a special majority. For purposes of this subsection - "sale to another"

- shall mean sale to any thircl party whatsoever (including the controlling



8.1.20

8.1.21

shareholder of the Company and/or companies controlled by hirn), except for

sale to companies wholly owned by the Company; "Bulk of the Company's

assets" - shall mean an asset or several assets the cumulative value of which

(as the case may be) in the last financial statements published before the

relevant event occurred exceeds 50% ofthe value of its assets in the

consolidated balance sheet, based on the said financial statements.

If the Company makes a change in its main business activity. In this regard,

the main business activity of the Cornpany and companies under its controlon

the date of the issue is (a) promotion, construction, development and sale of

real estate for sale in Canada; (b) acquisition of holdings and improvement of

real estate (including land), as well as the acquisition and operation of income-

producing properties in Canada, and (c) holding of geothermal installations in

real estate properties in Canada. The Cornpany's periodic and/or quarterly

repoÍs, as applicable, in the Board of Directors Repoft, shall include a

ceftification that the main business activity of the Company has not changed.

In addition, the Company underlakes to notify the Trustee of a change in the

said business activity. The publication of an Immediate Report via Magna

shall not constitute notification of the Trustee.

If a merger was performed without the prior approval of the Debenture

Holders (Series A) by a special majority, unless the Company or the recipient

company (as applicable) warrants to the Debenture Ifolders (Series A),

including by means of the Trustee, at least 10 business days before the date of

the merger, that there is no reasonable concern that because of the merger the

recipient company will not be able to meet its obligations to the Debenture

Holders (Series A). Nothing in this section shall derogate from the other

grounds for immediate repayment thaf are granted to the Debenture Holders

pursuant to section 8.1 above and below, and 30 days prior to the date of the

planned merger, allthe grounds enumerated in section 8.1 shallapplytothe

recipient company as if it were the Company. With regard to sections the

provisions of which arise from the Company's financial statements, the review

shall be conducted in relation to the financial statements of the recipient

company following the merger.
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8.t.23

B.L24

B.1.25

8.t.26

B.t.2l

B. t.2B

8.t.29

8. i.30

It shoLrld be clarified that for the purpose of this subsection, the Lnerger
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If trading in the Debentlrres (Series A) on the TASE, was suspended by the

l'ASE, except l'or suspension orr the grollnds of arnbiguity as siaied in the

lnrrlllr nrrf nf thp l-Á QII Po,",f o+i^-" .-,1 A^ ,1-''. h..,^ ^f ^^.^,J Ê*^* tl^^ .l^+^Át!6rrlstlullJ.4ttu vv uqJJ r¡evu u¡upJlq tlul¡l Ltl! uútç

of suspension during which the suspension was not cancelled.

If the Company is liquidated or cleletecl for any reason whatsoever.

If the Company commits a breach of one o[the terms of the Debentures

(Scrics A) and/or tlrc Trust Deecl, and if it turns out lhat a representatiou of the

Company's representations in the Debentures and/or the Deed of Trust are

incorreci anclior incomplete, anri ihe Trustee has insirLrcted iile Company in

writing to remedy the breach and the Company failed to remedy such breach

within l4 days ol'receipt of the notice.

If the DebentLrres (Series A) cease to be rated for a perioC longer than 60 days

due to reasons and/or circumstances beyond the Company's control (for

plrrposes of this section, inter alia, failLrre to make the payments that the

l=^*^"-., i.^.,'-.¡^,n^i/^h +^ ñ^., ii^^ -^ri-,- , ^^l ¡^:1.,-^ {^ -l^11,,^- rl^^uurrll/Grlel rrqJ rlrlu!lLq¡\Lrr rw PqJ rilu lllLiltg LUlltPcllJ altu ldllLltc L(, uçllvcl ulç

reasonable reports and information which are required by the rating company

as part of the contract between the Company and the rating company, shall be

deemed as reasons and circumstances under the Company's control).

II'the Company expands the Debenture series (Series A) or issr,res additional

debenture series, in violation of'the provisions ol'section 4 of the'frLrst Deed.

If the Compally ceases to be a reporting corporation as the term is clefìnecl in

section I of the Securities Law.

If the Cornpany does not prrhlish a fìrrancial siaiemcni as is ii rcr¡rrircrl io

pirblish under any law, within 30 clays of the finaldate lor pLrblicaiion thereof.

ll'the DebentLrres (Series A) are delisted from the'I'ASE.

if'the Company vioiates its undertakings not to create a general lloating charge

over its assets, as specified in section 6.10 above
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B.l.3l If the Company breaches its obligations with respect to approval of special

transactions as specified in section 5.6 above

8.1.32 If the Company breaches its undertaking to deposit fi-rnds in the Interest

Cushion Account within 14 business days of the relevant date.

8.1.33 If the Company breaches its undertakings to deposit an expenditures cushion,

within 14 days of the date of the issue, as specified in section 5.8 above.

8.1.34. If the Subsidiaries breach the irrevocable notice of instructions to the

Subsidiaries as implied in section 6.3.1 above and/or if legal counsel breaches

the irrevocable notice of instructions to the Canadian Legal Counsel as

specified in section 6.3.2 above and/or if Mattamy will breach the irrevocable

notice of instructions to Mattamy as specified in section 6.3.3 above.

1.8.35. If one of the causes specifìed in sections 8.1.2 to 8.1.8 above or in section

8.1.21 above materializes with respect to the Downsview property company,

mutatis mutandis.

8.1.36. If the Company fails to meet its undertaking to maintain a Ratio of Surplus to

Debt of l40Yo as specified in paragraph 6.12 above, for a period of two

consecutive quafters.

8.1.37 If the Subsidiaries (as specified in section 6.1.6 above) will assume new

bridging loans in contravention to the provisions of section 6.9.12 above

8.1.38 If the Company (including through subsidiaries) infringes its undertaking set

forth in section 6.9.13 above in connection with the absence of offsetting

rights and cross liens on the Backup Projects.

8.1.39 If the Company breaches its undeftaking in section 5.9 above not to operate

outside Canada.

8.1.40 If a "going concern" note is recorded in the financial statements of the

Company for a period of two consecutive quafters.

8. L41 Upon the occurrence of another event that materially prejudices and/or could

materially prejudiÒe the rights of the Debenture Holders.

For purposes of this section 8.1, "Material Assef of the Company" is an asset or

severalcumulative assets of the Company or of companies controlled thereby, whose
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valLle, in accordance lvith the recent consolidatecl fìnancial staternents (revier,vecl or

^,,.i:r^,1\ ,,,, i1,.,,1,,r.,,,t'i1,,, //-.,,,, .,,.,.,.,.¡., 1^o/ ..f.¡1...,.-...r -¡ :-. ,r^(ttr\rrL!urr utl tlll ll(tLl Ul tllL \ UlllPctll) J {..llt. LÀLLLLlS JV /O Vl tllU LULLll cl5JUtb lll tlll

^^-^^l:-J^¡^J l^^l^--^^ .1- -. t'¿t-. 1. :, ,, 1 :,1 ,l ' r ¡'LUr!5ulrudrtr(r Udr¿1ilLf 5rlrtrr ul urç L.uillpaf ty illacçutuail¡-;c wlt"Ít tftc Siltu llllallcllll

cloIar¡¿¡n+¡J!AtWlllwl¡lJ.

The provisions of sections 8.2 below shall apply:

In the event of one of the instances set olrt in sections B.l"l to Ll.4l (inclLrsive) above,

the 1'ollowing provisions shall apply, as applioable:

8.2.1 Upon the occlrrrence of any of the events set forth in sections 8.1.1 to B.l.4l

(inclusive). the Trustee shall be obligated to convene a general meeting of

Debenture Holders (Series A), the date of which shall be 2l days after the date

of invitation thereof (or a shorter date in accordance with the provisious of

section 8.2.5 below), and whose agenda rvill include a resolution regarding the

immediate repayment of the outstanciing baiance of the (Series A) DebentLrres,

due to the occurrence olany of'the events specifìed in sections 8.1.1 to 8.1.41

(inclLlsive). above. as the casc may he. l'hc noliee of fhe meelrng sha.ll state

that if the Company acts to cancel and/or discontinue the event specified in

section B.l above, in respect ol which the meeting was convened, until the

date of the meeting, then the meeting of DebentLrre Holders shall be canceiled.

Q -, ) Th- h^¡¡-'..' .^-^i,,t;^- r^ -l^^l^-^ +L^ n^L^^r,...^- /C^-:^^ 
^ 
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shall be adopted at a meeting attended by holders of at least fifty percent

(50%) ol'the nominal valile ol'the outstanding Debentures (Serics A), by a

majority of holclers of'the outstanding par valLre of the Debentures

participating irr the vote or such majority at an adjourned meeting attended by

holders of at least tu,enty (20%) of tlie aforesaid oi"rtstanding nominal value.

8.2.3 I I until the date ol'the meetir.ìg. any of'the events siipir laied in seotions 8. I . I to

B.l.4l (inclLrsive) above has not been cancelleclor removed, ancl a resolution

in the meeting of the Debenture Holders (Series A) has been adopted in the

manner stipulated in section 8"2.3 above, the Trustee will be obligated, within

a reasonable time, to declare the oiltstanding balance of the Debentures (Series

A) due and payable, provided the Company has been given a. l5-day written

^^.1^^ ^l :¡^;-.^-¡ .^ .J-- --^
ü\Jtluç ul lr5 llltcill, t() Lt() 5(r-
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8.2.4

8.2.s

8.2.6

8.2.7

8.2.8

8.2.9

8.2. r 0

A copy of the notice of the meeting as stated shall be sent by the Trustee to the

Cornpany for the purpose of publication thereof and the notice shall constitLrte

a prior written warning to the Company of its intent to declare the said

Debentures due and payable.

The Trustee rnay, af its discretion, reduce the period of 21 days specified in

section 8.2.1 above and/orthe said 15 days of notice (specified in section 8.2.3

above) and/or not give a notice at all, should the Trustee be of the opinion that

there is reasonable concern that any deferral ofthe date ordelivery ofthe

notice, as the case may be, could undermine the possibility to declare the

Debentures due and payable or prejudice the rights of the Holders.

If any of the subsections of section 8.1 above stipulate a reasonable period in

which the Company may take action or make a decision that will remove the

grounds for immediate repayment, the Trustee or the holders may declare the

Debentures due and payable as stated in section 8, only if the period stipulated

as aforesaid has elapsed and the grounds have not been removed; however, the

Trustee may reduce the said period if it is of the opinion that it could

materially prejudice the rights of the Holders.

To remove any doubt, nothing in section 8.2 above shall derogate from the

powers of the Trustee to declare the Debentures (Series A) due and payable at

its discretion.

Notwithstanding the provisions of section 8.2 above, in the event that the

Company requests the Trustee in writing to appoint an urgent representation,

the provisions stipulated in the third Schedule to the Deed of Trust shall be

followed.

To remove any doubt it is clarified that the immediate repayment shall be

based on the nominal value of the outstanding Debentures (Series A),

including interest accrued on the principal amount, while the interest will be

calculated for the period beginning after the final day in respect of which

interest was paid and ending on the immediate repayment date (the calculation

of the interest for a portion of the year will be based on 365 days a year).

To remove any doubt, it is clarified that the right of irnmediate repayment as

aforesaid and/or declaring the Debentures due and payable shall not impair or



prejLrdice any other or adclitional remedy available to the Debe ntLrre l-loldcrs

/S^";,'. Â r,r,.rn rl"^ -l.,.,,.r.,.,,,,,J^.. r1,., t'¡1,., f\.,1,.,.,r,...... /c...:.., 
^\.....t\\J!r¡!J 1\./ Vt tW tttL I rtlJ(!! ttltull tllL LLlttt) \rl ttll uçuLllil.llL.ì \JLllLS f\,1 (ulu

¡l-.,.--^,,:^:^.^^ ^l^¿Li^ h^^l ^.. ¡ ...--.l.-- ..-l.l-^ l^^:^:^.- -^..- -^ltillL lrrrvl)r(rr) ur r!ilS rrçtru ur pr"il5r.ldilt tu ilily l¡t\^/ illtu ultr u€Ll5luil Itot Lu uall

tha [laho-+""^.,{"^ ^-,'l ^-.,^kl^,'^^'- rL^ ^fr.,,-., ^f +l-^ ^.,^.-+^urrw r/vuvrrLL GtLv p(tJauLw Llpult ttlu w9uLtl l!llvu ul 4llJ ul LIlu uvullLt

listecl in section 8.1 above, shall not coÍìstitute a lvaiver of the rights of the

Debenture Holders or the 'l'rustee.

O f-loims qn¿l nrnnao¡{inos Þrr¡ fho'I-¡rrcfaaár'!É FÃ vÐ-_ù{r!r!Éü Â ! üJÉÈr

9.t In addition to any provision herein and as an independent allthority, the Trustee may, at

its discretion and without giving additional rlotice, adopt all such proceedings,

inclLrding legal proceedings and applications 1'or orders, as it finds fìt and sLrbject to the

provisions of any law, to protectthe rights ol'the DebentLrre l-lolders (Series A) and

enforce the Corrpany's cluty to meei another obligation Lrnder the Trust Deed. Nothing

in the foregoing shall prejudicc and/or derogate from the TrLrstee's right to institr-rte

legal and/orother proceedings, even if the Debentures (Series A) have not been

declared due and payable, all with a view to protecting the Debenture llolders (Series

^\ ^.^ll^,-c^,- ^r:^, : | :/t t,r-\, dllu/ul lur pr"lrpuscs ul lssLlrfrE aily ()¡'uet'wlut legar(l t() [rtts[eesntp ma(ters ano

sltbject to the provisions of any law. Notrvithstanding the provisions of this section it is

clarifred that the right to declare the Debentures due and payable will arise only in

accordauce with the pt'ovisions of section B above and not by virLLre of this section.

The Trustee r,vill be required to act as stated in section 9.1 above, if recluirec'lto do so by

an crdinary resoiution passeci at a Generai Meeting of i ioiciers of DebenTures (Scries

A), unless it warrants that under the circumstances this is not jLrstifiecl ancl/or

reasottable atrcl appeals lo lhc approprialc colrli lo receive instructions on the matter at

the first reasonable date.

9.2

9.3 SLrbject to the provisions of the TrLrst Deed, the -lrLrstee rnay bLrt is not obligated, to

convene atany time a general meeting of the holders of Debentures (Series A) in order

to discuss and/or receive its instructions on any matter regarciing the Trust Deecl.

Any time the'I'rustee is obligated r:nder the terms ol'the Deecl of TrLrst to tahe any

actiort inc.lllrlinrt inclif rfe nrnceedinoc or fìlo cl^irnc:rl the rennecf nf'fhn f)nhenfr¡r.¡'-----'_--___9

F{olders (Series A) as stated in this section, the Trustee may, at its sole cliscretion,

..,;rt i.^ii r'¡,- ^.,^^.,rì^^ ^r'.,-., ^^c;^.^ .,.^+:i ^..^L ¡:*^ ^^ ,. --:^ -,- ..-^:.^^..-..^.:^.-^ t',,^,,, Lt, -vrrtlrlrulu trl! L.\LLttrlUll Ul (rllJ (l1-LlUll Lllltll 5LlLll tllllC c15 lt lçUCIVç5 lll5l.ll.lUtlOllS llOlll Lflg

general meeting of the Debenture Holders (Series A) and/or instructions l'rom the court,

9.4
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at its discretior.r, on how to proceed provide such meeting is convened or the coutt is

petitioned at the earliest possible date. To remove any doubt it is clarified that the

Trustee may not delay any said actions or proceedings if the delay could prejudice the

rights of the Debenture Holders (Series A).

The TrLlstee may, before institLrting any legal proceedings, convene a general rneeting

of the Debenture Holders (Series A), in order for the holders to determine by ordinary

resolution which proceedings to take in order to exercise their rights under this Deed.

Likewise, the Trustee may reconvene general meetings of the Debenture Holders

(Series A) for the purpose of receiving orders with regard to conducting such

proceedings provided the meeting is convened at the earliest possible date pursuant to

the provisions of the second schedule to the Deed of Trust and the delay of proceedings

does not prejudice the rights of the Holders.

10. Receipts held in Trust

10.1 All receipts collected by the Trustee, except for its fees, expenses and repayment of any

debt to it, in any way whatsoever, including but not only in consequence of declaring

the Debentures due and payable, andlor as a result of proceedings instituted by it, if
any, against the Company, shall be held by the Trustee in trust and shall be used for

such purposes and according to the order of priorities as follows: First - for the

settlement of all expenses. payments, levies and obligations incurred by the Trustee,

imposed on it, or caused in the course or in consequence of acts to execute the trust or

otherwise, with respectto the terrns of the Trust Deed, including its fee (provided the

Trustee does not receive its fee fi'orn the Company or from the Debenture Holders).

Second - for the payment of any other amount pursuant to the "underlaking to

indemnify" (as this tenn is defined in section 26.1.6 below); Third - for the payment

to the holders of Series A Debenture Holders that incurred payments pursuant to

section 26.3.2 below;

10.2 The balance will be used, unless decided otherwise in a specialresolution of a meeting

of Debenture Holders (Series A), and subject to the provisions of the Articles of

Association of the TASE, as they shall be at that time, for purposes in accordance with

the following priorities: (a) First - to pay the Debenture Holders the arrears interest in

respect of the delays in payment of interest and/or principal due to them under the

terms of the Debentures, and subject to the linkage terrns of the Debentures, pari passu
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10.4

arìd proportionate to thc amount ol'interest and/or principal in an'eals dLre to e ach of'
r1".,,., ..,;t¡,....r .....,¡-....... ..-. -.,.: ...1¡-. -..1¡l^ ¡ ¡t- - -,- ,t,\ ciiìc¡ìì. \\ltlìOili illCIClClìCc ui ili'luiity ivitli lcsp(jüf iu cliì) ui liìutii. (D) Scculrti - io pay io

ilie Debetiiitr'e HoL-lers tiie a¡noirnioí-ihc principai and interest in arrears ciLre to them

iindci thc tciins of ilic Dcbentiiies pai'i passiie airci siil;ject io iire liirirarge iei.irts oitilc
l)ebentures, the paytrent date of which is not yet due, and proportionate to the ¿lrounts

due to them, without preference or priority with respect to any ol'them; (c) Third - the

Surplus, if any, shall be paid by the Trustee to the Company or its successors.

\l/:rLL^ll:.^, ,:ll L^ l^1..^L^) C,-^,-- ¿l- ^ -,^ -r ñ rvvruliluluilrB raÀ wlil uE usuuurtru lrulll r.ilc payiltcntS t"() l.Itc L/cocntut'e l-loloefs (5Èfles

A), if there is a requirement to deduct withholding tax under any law.

The Debenture Holders (Series A) may change the above priorities by a special

resolution dLrly adopted at a meeting of holders, and this in relaiion to alternatives (a) to

(d) above only. The above is subject to obtaining the appropriate approval fiom the tax

authoritSz.

10.5 It should be clarified that if the Company is reqr-rired to incur any of the expenses but

failed to do so, the Tnrstee sha-ll a-et to collect said amor-lnts fiom the Cornpany and if it

succeeds in obtaining them they will be held by it in trust and will be used for the

pLlrposes and according to the order of priorities specifìed in this section.

1X" Power to clemand Ðayment to the holders th rough thc Trustee

The Trustee may instruct the Company in writing to transfer to the Trustee's ¿ìccoltni (for the

f)ehonl""o LI^l'J-""\ "^'""o ^f +h^ ñôa,rrrô*+ ti,.+^.^-+ ^".,1 /^." ^-:,-,-:,-,-l\,.,1-:.,t- +l-.- ¡^,-.-^^--.:-r rursvtr/ Jvrrrv vl llrv ¡roJllt!ltL \rrltUrvòt 4ltu/Ul PllllVlPAl) VYlllUtl l"llç \-UlllUctllrr' l5

required to pay the IIolders, so that the amount intended l'or settlement ¿is aloresaid will be

translèrrecl to the TrLlstee's accoLlnt (fbrthe Debenture I{olders) no laterthan one business clay

prior to the date of repayment to the I)ebenture Flolders for thc purposc of fìnancing the

proceedings and/or expenses and/or the Trustee's fees pursuant to this Deed. The Company may

i-iot reluse to act in accordance with said notice and it shall be deemed to have fìrlfìllecl its

obligations to the Holders if it proves that it has transferrecl the full amoLrnt to the credit o1'thc

'lrutstee's aocor"lnt. Nothing in the foregoing shallrelieve the Cornpany of its obligation to incur

the expenses a-nd fees a-s aforesaid where it is reqLrired to incur them under this Deed or pursltant

laì lrn\./ l¡rr¡ ln rrlditinrr nnlhinrr in lhc lnre¡rninc chollÀorn,,¡tp {rrn- tho'I'r,retnn'.,{,,r', i^,'^rI rrrJrLl J utr(J ru (Llt

reasonablv to obtain the amounts due to the Holders from the Company, which was used to

financc the pioeeeclirigs aitci/or ùxpcrrses arid/or'ilrc'ì'r'tisicc's ices urrclel ihe I'rrrsi Dced.

12" Power to withhokl distribution of funds
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Notwithstanding the provisions of section l0 above, in the event that the monetary sum obtained

in consequence of the institution of proceedirlgs as aforesaid, which af any tirne is available for

distribution, as set out in section l0 above, is less than NIS I rnillion, the Trustee shall not be

obligated to distribute sarne, and it may invest such sLrm, in whole or in part, in such investments

as are perrnitted under the Deed of TrLrst and substitute such investments from time to time by

other permitted investments under this Deed, as it deems fit.

Where such investments, including accruals thereon, together with other funds received by the

Trustee, total such amount as is sufficient to pay the aforementioned amount, the Trustee shall

pay same to the Holders in accordance with the order of priorities set out in section l0 above. In

the event that by the earlier of: the date of payment of the interest andlor principal or a

reasonable period of tirne after receipt of the monetary amount, the Trustee does not have a

sufficient sum to pay at least NIS 1 million, the Trustee rnay distribute the funds held by it to the

Debenture Holders.

Notwithstanding the foregoing in this section 12 above, the Debenture Holders (Series A),

according to the resolution adopted by them, may instruct the Trustee to pay them the

distributable funds obtained by the Trustee as set fortli in section 10 above, even if the sum total

is less than NIS I million subject to the provisions of the TASE Regulations as shall be in effect

at the time. Notwithstanding the foregoing, the Trustee's fees and the Trustee's expenses will

paid from the said funds when they becorne dLre (with respect to the expenses already paid to the

Trustee, the Trustee will be reimbursed for said expenses irnmediately when the funds are

obtained by the Trustee) even if the amounts obtained by the Trustee are less than the said NIS 1

million.

13. Notice of distribution

The Trustee shall give notice to the Debentures Holders (Series A) of the date and the place of

effecting any payment of the installments set out in sections 10 and 12 above, in a prior 14 days'

notice to be delivered to them in the manner designated in section 28 below. After the date

designated in the notice, the Debenture Holders (Series A) shall be entitled to interest thereon at

the rate designated in the Debentures, only in respect of the outstanding balance of the principal

(if any), after deduction of the amount paid, or offered to be paid to them as aforesaid.

14. Failure to nav for reasons out of the Com nânv's confrol

Any amount due to the Debenture Holders (Series A) which was not paid on the date

prescribed for its payment, for a reason that is out of the Company's control, while the

14.r
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14.2

t4.3

14.4

Company was rvilling and able to pay said amount, shall cease to bcar intcrcst l'r'om the

¡.i,,,1.,.;,,,.^t^rf;,.ir..,-.,.,.,,.,,.r,,.",1r1..,fì.,1-,,,¡,...^1f.,1t...,/C....:..., 
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The Company shall deposit with the Trnstee, within l4 days of the date designated fbr

payment, the sum of the installi-nent not paicl in atirnely fashion, as set ollt in section

lA I ql¡¡t,c n..l 
"h.li 

oirrp nnlino i-.,,"iti^^.,.^,r.,'l;-,, f^ fh- 
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deemed as settlenìent olsuch installment, and, in the event olsettlement of everything

owing for the l)ebenture. also as redemption of the Debentures (Series A) by the

Cornpany.

Any amount helcl by the Trustee in trust lor the holders shall be deposited by the

Trustee in a bank and held b1, it, in its name or on its behall, at its reasonable diseretion,

in permitted investments as set forth in section l7 below. If the Trustee did same it will

owe the holders, in respect of said amolrnts, only the proceeds from the disposal of the

irrvestrrrents less the expenses lelaied io saic[ invesirnenls, including ior the

management of the trust account and less its fees and manciatory payments, and it shall

pay same to the holders against such certifications as shall be required by it to its

satisfaction. Once the Trusl"ec rcueives noticc lrom lhe holcler that such impediment has

been lifted, the'frustee shall transfèr to the holder all the funds accumulated in the
.l--.-'-:^, r, a,r t. ,ilcr)()sil a\;i te\ilil ()t tne fltsnOstìt(l¡ tn(.ì ilìveqTmenr net ôr 2il tne l.e2cônârìte oynpn(Ê(- .-r .-.-' ' "'' -'-"Í

and the trust fund maíìagement lees ancl net of any applicable tax underthe lar,v.

Payme ni shall be el'l'ectecl against preseniation oiceriifications, which are acceptahle

by ihe TrLrstee, regarding the hoider's right to receipt thereof .

The "l'rustee shall hold such finds and shall invest them according to the provisions o1'

section i 7 below, Lrp to the end of one year tiom the fìnal settlement date ol'the

Debentures (Series A). After such date, the I'rustee shall return such amounts to the

Company, inclLrding profìts arising from their investment, less its reasonable expenses

arlci less iis lccs and othel expenses which were expendeij in accorciance u,ith the

provisions of this Deed (such as payment to service providers, etc.), and the Company

shall hold such amounts in trust fbr the Debenture Holders (Series A) that are entitled

to such sum for a period of r"rp to seven (7) years from the date of fìnal repayment of the

Debentures (Series A), ancl with respect to the sums transferred to it by the TrLrstee, as
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aforesaid, the provisions of subsection 14.3 above shall apply toit, ntuÍctlis ntutandis.

Funds that are not claimed from the Cornpany by the Debenture Holders (Series A) at

the end of seven years (7) from the date of final repayment of Debentures (Series A),

shall be transferred to the Company"s possession, and it may use the remaining funds

for any purpose whatsoever. As soon as the amounts as returned to the Company the

Trustee will not owe the Debenture Holders (Series A) any payment in respect of the

said amounts held thereby.

14.5 The Company shall confirm to the Trustee, in writing, the return of the amounts as

stated in section 14.4 above and the receipt thereof on behalf of the Debenture Holders

(Series A), and shall indemnify the Trustee for any olaim and/or expense and/or

damage of any type whatsoever incurred by it, in consequence of, and due to, the

transfer of the funds as aforesaid, unless the Trustee has acted negligently (except for

negligence which is exempt by law as shall be in effect from time to time), in bad faith

or maliciously.

15. Receipt from the Debenture Holders and from the Trustee

15. I A receipt from a Debenture Holder (Series A) or written confirmation by the TASE

member of the transfer or a transfer through the TASE Clearing House for any payment

on account of the principal and the interest paid to him by the Trustee, in connection

with the Debenture, shall serve as absolute exemption of the Trustee in connection with

the performance of the payment of the sums designated in the receipt.

15.2 A receipt from the Trustee as to the deposit of the amounts of the principaland the

interest with it, for the benefit of the Debenture holders (Series A), shall be deemed as a

receipt from the Debenture Holder (series A) for plrrposes of the provisions of section

15.1 above, with respect to the exemption of the Company in connection with the

performance of the payment of the sums designated in the receipt.

15.3 Funds distributed as stated in sections l0 and 72 above, shall be deemed as payment on

account of the repayment of the Debentures (Series A).

Presentation of a Debenture to the Trustee: Repisfration with resnect to nartial navment

The Trustee may demand of a Debenture Holder (Series A) to present, to the Trustee,

upon the payment of any interest or partial payment of principal and interest, the

Debenture certificates in respect of which the payments are made. The Holder of the

Debenture (Series A) will be required to present said debenture certificate provided tliis

16.

16. I



rvill not obligate the Debenture Holders (Series A) to irrcLrr any payment and/or
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(Series A).

16.2 'l'he'l'rLlstee may register, in the debentLlre certificate, a note with respect to the sums

paid as aforesaid and as to the date of'payment thereof.

16.3 The Trustee may, in any specialcase, at its reasonable discretion, waive the

presentation of a ciebenture certifìcate, after an indernnity undertaking and/or sLrfficient

security" to its satisfaction, has been given to it by the Debenture Holder (Series A), for

damages liable to be car.rsed due to failure to register such note, all as it deems fit.

16.4 Notwithstanding the foregoing, the Trustee may, a1 its rea.sonable discretion, keep

reoords in any other manner, r,vith respect to such partial paymcnts.

1.7. l¡rvestment of Funds

All funds which the Trustee may invest unc'ler this Trust Deed, shall be invested by it, in

accounts of one of the four leacling banks in Israel, provided the bank's rating does noi drop

below AA-, in its name or to its orcler, in such investments as the laws of the State of lsrael

permit to invest trust funds therein, as it dccms fit, ali subject to the terms of tliis Tmst Deed,

provided it invests the furrds in bank deposits, treasury bills issued by the Bank of Israel and/or

government bonds issued solell, by the Bank of lsrael or the US Government and/or similar

securities issLred by the US Governrnent.

iÊrha f','ct-^.¡;¡..'-^ ir .',iii^..,^ rl^^ l^^l¡^-^ ;,, -,--^^^r ^t-'^^:l ^-1.. {L^.^..^^--^l^r¡ (rrr I rrrJrLU Lrru Jc¿rrrL rL vY¡¡r Úvv! r¡rL rlulullS, llr lr)PLtL ut Sctu dl¡t(ruiltil. ulily |,ilç I,luçççllS

fì'om the clisposal of the invesiments less its fues anci expenses, less the fees and expenses

relateclto the said inr¡estrnent and the rnanagenrent of'thc tlust accounts anC less the manCatory

payments that apply to the trust account, and with respect to the remainder of said fr,rnds, the

Trustee shall act in accordance with the provisions olsections l2 and/or 14 above, as applicable

18" Tbe Company's undertakinqs to the Tnustee

The Company hereby undertakes to the 'l'rLlstee, so long as the Debentures (Series A) have not

been repaid in ltrll. as lollows:

lA I 'f^ ^^^ri-,,^ r^ ^.,^1,,^+ +t^^ /'^*^^-,,'^ L..^:-^^^ :- ^.^ -ac^:^--. ^--i ^.-,-,-- ,-,-:' L-ro. r r U r\IrLrrrLrL ru LUiluuLL urL \ LJilrpclllJ s uUSulç55 lll all glltulglil. ailLl ¿tpptupllatg Illaftf lcl.

18.2 'l'o maintain orderly books of'account in accordance with accepted accounting

principles, to maintain the books and documents used as their references (including

cleecls of pleclge, mofigage, accounts arnd receipts) in its offìces, anclto allow the



18.3

18.4

18.5

18.6

Trustee and any aLrthorized representative of the Trustee to review, on a date to be

coordinated in advance with the Company, and in any case no later than 5 business

days frorn the date of request of the Trustee, any book and/or document, as aforesaid,

which the Trustee asks to review. hi this context, an authorized representative of the

Trustee means a person designated by the Trustee for the purpose of such review, by

lrìeans of a written notice on the part of the Trustee, to be given to tlie Cornpany prior

to the said review, subject to an undertaking of confidentiality sLrbject to the provisions

of section 3l.l2 below.

To notify the Trustee in writing, as soon as reasonably possible, and no later than one

business day after learning, of any event of imposition of an attachment on the

Company's assets (as this term is defìned in section 8.1 above), and in the event of

appointrnent of a receiver, a special administrator andlor temporary or permanent

liquidator and/or a Trustee for a material asset of the Company, who were appointed as

parl of a motion for suspension of proceedings pursuant to section 350 of the

Companies Law,5759-1999 against the Company, and to take, at its expense, all

rneasures required to remove such attachment or to cancel the receivership, liqr"ridation

or administration, as applicable. The Company will update the Trustee regularly on the

management of the said proceedings.

To advise the Trustee in writing, immediately upon the Company learning of, and no

later than one business day of the occurrence of one or more of the events set fofih in

section 8.1 above, including the subsections thereto. The provisions of this section 18.4

shall be implemented by the Cornpany without taking into account the rernedy period

and the waiting period set forth in section 8.1 above, if any.

To advise the Trustee in writing, no later than 30 days from the date of issue of the

Debentures (Series A), pursuant to this Deed, an amofüzation table for the payrnent of

the Debentures (principal and interest).

To deliver to the Trustee a signed wriften notice by the chief financial officer of the

Company, within 5 business days, of the performance of any payment to the Debenture

I-Iolders and the remaining amounts which the Company owes, on that date, to the

Debenture Holders, after the performance of the above payment.

To deliver to the Trustee, immediately upon receipt thereof, any report that it is

required to submit to the Securities Authority, an Immediate Report via the Magna

18.7
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system anclarìy report or information that will be pLrblishcd (in fLrll) by the Company on
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lB.8 To deliver to the'l'rustee copies olnotices and invitations isslred by the Cornpany

and/or the 'lrustee to the DebentLrre Holders, as stated in section 28 of this Deed.

l iJ.9 'l'o cause the chief'financiaiofficer of the Company to provide the'l'rustee and/or such

persons as he may instruct, within 5 bLrsiness days of the reqLlest of the Trustee, any

explanation, docLtment, calculation or information regarding the Company, its business

and/or assets, which shall be reasonably required, at the Trtrstee's reasonable

discretion, ftrr the pllrpose of reviews conducted by the Trustee to protect the

Debenture FIolders.

tò.t(., To irlviie ihe Trustee to atÍenci generai meetings (wirether annllai generai meetings or

extraordinary general meetings ol'shareholders of the Company) of shareholders of the

Company (with no participation or voting rights) that shall take pla.ee in Israel (in as

much as they take place). The publication of an invitation to a general meeting of
shareholders of the Company via the Magna system shall be deemed as invitation of the

'l'rustee f-or purposes of this section. For as long as the Company is a clebenture

caìmrìânv l;rc alefincal in lhe l-nmnlniec I crr¡l - f¡r nrnr¡irlc fhe -lrrrctoo rr¡ith cin^oÀ."...r*.'J."y,"'

minutes of shareholders meetings within one business day of the date of signing said

minutes.

I 8. I 1 As long as the Series A DebentLrres have not been repaid in fìrll, to provide the Trustee

with the following reports:

I B. I L I Audited annual fìnancial statements of the Company, and reviewed quarterly

financial statements of tlre Cornpany. no later ihan the dates designaied

therefor in accorclance with the Secr"rrities l-aw, even if the Company ce¿rsed

to be a reporting corporation.

i8. i 1.2 If and as long as the Comprn¡' is a public compan)'(as thc tcrin is dcf rncd in

the Companies Law) - a copy of each ciocument transmified by the Company

to all iis sharehoiders orto all the hoiders of the Debentures and cletaiis of

any inf'ormzrtion transmitted to them by the Company by other means,

inclucling any report sLrbmittecl by law to the Secr,u'ities Authority (lmmediate



Reports), immediately upon its publication. As long as the Cornpany is a

debenture company - to provide the Trustee with a copy of each document

transmitted by the Company to all the holders of the Debentures and details

of any inlormation transmitted to them by the Company by other means,

including any report submitted by law to the Securities Authority (lmmediate

Reports), immediately upon its publication. An Immediate Report throLrgh

Magna and any report or information which will be published by the

Company through Magna will be considered as having been delivered to the

Trustee.

To provide the Trustee, at its first written request, with a signed written

confirmation by an accountant that all the payments to the Holders of the

Debentures have been made on time, and the balance of nominal value of the

outstand ing Debentures.

If the Company ceased to be a reporting corporation, the Company shall

provide with the Trustee, in addition to the provisions of sections 18.3 to

18.I I above, annual, quarterly and Immediate Reports, as specifìed below:

(a) An annual repoft that includes the information specified in Appendix

5.2.4.8 to Chapter 4 of Part II (Management of Investment Assets and

Provision of Credit) Title 5 (Principles of Business Management) of the

Consolidated Circular3 or as shall be updated from time to time, no later

than 60 days from the date in which the Company would have been

required to publish its financial statements had it been a reporting

corporation;

(b) A quarterly report that includes the information specified in Appendix

5.2.4.9 to Chapter 4 of ParfII (Management of Investment Assets and

Provision of Credit) Title 5 (Principles of Business Management) of the

Consolidated Circularl or as shall be updated from time to time, no later

than 30 days from the date in which the Company would have been

18.1 1.3

18.1 1.4
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lB.l3

lB.t4

18.t5

reqLlireclto pLrblish its l'inancial statements had it been a l'eportirrg

uOt'p.;iaiit)ii.

(c) An Immediate Report upon the occlrrrence of any of'the events specified

in Appendix 5.2.4.10 to Chapter 4 ol'Part II (Management of Investment

Assets and Provision of Credit) 'I'itle 5 (Principles ol'BLrsiness

Management) of the Consolidated CircLrlarl or as shall be Lrpdated from

limo fn f ¡'-^ 'l'L^ .^^^-r .',ill L^ ^,,L1:-L^I ^^ rL^ .J^+^ l- ..,Li^l^ ¡L^rrI¡rL Lw (rr¡ll, I rtr ¡!PU¡ r vv ¡¡¡ ul lrLlul¡Jillu ull il!t- udl.ç ¡¡¡ wiltu¡l L¡iç

,'-^--^..-, ...^..1J l-^-.^ l^^^-- --^- :,- -r -- , ,tLompany woiiici ilave Deen requii'ed io tepori ihe evcni prrrsuanI fo

Regulation 30(B) of the Secr,rrities Regulations (Periodic and Immediate

Reports), 1970 and or any regulation that replace s it.

To cleliver to the Trustee no later than 5 business days from the date of the request of

the Trusiee, Lrpon his reqLlest, a declaration and/or declarations and/or documents

and/or details and/or additional inforrnation on the Compa.ny (including ex.planations,

documents and calcLllations regarding the Company, its business or assets) and to

instruct its accountant and its legal consultants to do same, upon reasonable reqLrest in

writing by the Trutstee, no later ihanT business days frorn the ciate of request by the

Trustee, if, in the lrustee's reasonable opinion, the inf-ormation is required by thc

Trustee to exercise the powers and authority of the Trustee and/or his representative

uttcler tlte Trusl" Deecl, inolLrding information that coLrlcl be essential in protecting the

rights of the Debenture Holders provided the Trustee acted in good fäith, and sLrbject to

iire r:onÍìoenriaiity r-rncieriaking, as srareci in section 3 i. i2 beior¡.

To deliver to the TrLrstee allthe reports or notices as specilÌed in Article 35J of the

L,aw.

l'Jo later than 10 business days after tlie pLrblication ol'the Cclmpany's annual or

qLrarterly financialstatements, ¿rs the case may be, the Company shall furnish to the

Trustee a written detailed confirmation with the addition of an active Excel file, signed

by the chief fìnancial ofÏcer, regarding the Cornpany's compliance with the fìnancial

covenants set forth in section 6.4 of this Deed. Thc Trustec will rely on the said

certifìcation and will not be required fo Çarry out further examination on its behalf.

No later than l0 bLrsiness days after the pLrblication of the Cornpa.n,lr's qLlal.tcrl)/

t:-.-.^^:^l ^t^t^.^^ I ^^ l--, -- rl : r\ I aTtinanclai siaieiiiclìts. auu ¿Ls rurrg as Lnts r-¡cctl oiTrrrsi. is irr ciieci" thc Company shall

furnish to the TrLrstee, a written confirmation by the Company, signed by authorized
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signatories on its behalf as wellas the Chairman of its Board of Directors and/or

General Manager, that during the period from the date of the Deed and/or tlie date of

the previous confirmation delivered to the Trustee, whichever is later, and Lrntil the date

of the confirmation, the Cornpany was not in violation of this Deed and the terms of the

Debentures (Series A), unless it expressly states otherwise.

18.16 OnApril l0ofeachyear,forthepreviouscalendaryear,andaslongasthisDeedof

Trust is in effect, the Company shall deliver to the Trustee, a written confirmation

signed by the chief f,rnancial officer of the Company with regard to interest payments

and/or payments on account of the principal, in connection with the Debentures (Series

A), which became due prior to the date of confirmation, and the date of payment, and

the balance of nominalvalue of outstanding Debentures (Series A) as of the date of

confirmation; as well as confirmation by a director of the Company and by its general

manager, that on the year ended December 3l the Company was not in breach of the

terms and restrictions stipulated in the Deed of Trust (including specifìc terms and

restrictions in the Deed and in the Debentures, which the Trustee shall ask the

Company to address in the confirmation), unless expressly stated otherwise in the said

confirmation.

18.17 Inform the Trustee in writing of any change in its name or address

18.18 The Trustee may instruct the Company to report forthwith on the Magna system, in the

Trustee's name, any report the wording of which shall be delivered in writing by the

Trustee to the Company, and the Company shall be obligated to report the said repoft.

19. Additionalundertakinss

19.1 To the extent that the Debentures are declared due and payable, as defined in section 7

above, the Company shall perform, from time to time and any time it is required by the

Trustee, all the reasonable acts to enable the exercise of the powers vested in the

Trustee, and in particular the Company shall take the following actions, no later thanT

business days from the date ofrequest by the Trustee:

19. 1.1 Make the statements and/or sign all the documents and/or execute and/or cause

the execution of all the necessary or required actions under the law, in order to

validate the exercise of the powers and authority of the Trustee and/or its

representative under this Trust Deed.
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21.

19.1.2 Give all the notice s, instructions and orders that the Trustee consic'lers

1..,...1Ì .:..1 .... I ... ...:.. . ¡ ... .r- -. - - a' .- .r .r 't)LllurrLrcrl rllrLl luLltlllcs 5illllU lul tfle pUlpUSU Ol llllplClllUlltlllg Llìe ptOVlSlOnS Ol
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19.2 For purposes of'this section * a signed written notice by the Trustee, confirming that an

action reqLtired by it, within its powers, is a reasonable action, shall constitute prima

facie evidence.

AEents

20.1 The Conipany hereby irrevocably appoints the Trustee as its agent, to execute and carry

out in i1s nanle and in its steacl, allthe technica-la.ctions that it will be reqLrired to carr,v

ollt underthe terms of'this Deed, and in generalto act in its name in relation to the

actious that the Cornpany is obligated tr-r t-:arry oul unr.ler lhis Deeel anej has not ca.rried

out or to exercise part of the powers it holds, and to appoint any other person as the

'frustee deems Íit to periorm its ciuties Lrncier this Deeci, provicieci the Company has not

carrieci oirt the actions it is reqr"rired to carry out under the terms of this Deed within l4

clays a.s determineel by the Trustee, as of the date of the Trustee's instruction, and

provided it acted reasonably.

20.2 An appointment as statecl in section 20.1 above shall not obligate the TrLrstee to tal<e

any action and the Company hereby exempts the Trustee and its representativcs in the

^.,^^+.L^t ¡L^., 1^ .^^+ "--1. ^ ^.^-. ^^.1^-- ^--i ¿l-- õ- ---.,- , l , ,l : I 'cvçilr Lf t¿lr Ulcy uu il()r r.¿.lr\u ¿1ily auuun" ail(l rf rg L olilp¡tily ftet'euy watvcs alty clalln

toward the Trustee ancl its representatives in respect of any clamage that was incurred or

may be incurred to the Company directly or indirectly, in respect of that, on the basis of'

any action that was not taken by the'T'rustee ancl its representatives as aforesaid.

0ther Aqreernents

Subject to the provisions of the Law and the restrictious irnposcd on the Trustee under the law,

the fulfillment of its role as Trustee, Lrnder this Deed, or its very status as Trustee, shalI not

prevent the Trustee fiom entering into variolrs agreements with the Company, or entering into

transactions with the Company in the ordinary course of its business, provided that the Trustee

i.^. -^ ^^^fìi^r ^l-i-r^-^^r .,,ìrL l^i^ -^,..,:^^ ^^ -T--..^+^^ ¡]^- rL^ l\^L^-.....-^^ /('^--:^^ 
^ 
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Trusteeship reDorts

The T'rLlsi.ee sh¿ril be required to submit a repcrt rvith regarci to the acts perfbrrned by it

in accordanoe with the provisions of Article 35 H(l) of the Securities Law.

22.

22.t



22.2 UntiI JLrne 30 of each year the Trustee shall prepare an annual report for the previous

calendar year on trust affairs (hereinafter: the "the Annual Report"). The annual repoft

will include details of the following items:

22.2.1 Ongoing details of the trust issues in the past year.

22.2.2 A report of irregular events in connection with the trusteeship that occurred in

the past year.

22.3 The Trustee will publish (itself or through the Company at the Trustee's request) the

annual report on the Magna system.

22.4 If the Trustee learns of a material breach of the terms of this Deed and/or the terms of

the Debentures (Series A) of the Company, on the part of the Company, as fi'om public

repofts issued by the Company or the Company's notice to the Trustee pursuant to

section 18.4 above, it will notify the Debenture Holders (Series A) of such breach and

the steps taken by the Trustee to prevent it or to enforce the Cornpany's compliance

with the obligations, as the case may be. Such duty shall not apply if this is an event

that was published by the Company under the law. Such duty of the Trustee is subject

to its knowledge of the said breach.

22.5 The Trustee shall inform the Company of each submitted report pursuant to this section

22.

23. Remuneration of the Trustee and reimbursement of its expenses

The Company shall pay the Trustee a fee as specified in Appendix 23 of this Deed.

24. Special powers

24.1 The Trustee will be entitled to deposit allthe deeds and documents which evidence,

represent and/or specify its right under this Deed including in connection with any asset

held by it at the time, in a safe and/or at another place it may choose, with any banker

and/or bank and/or with an attorney.

24.2 The Trustee may, as part of the execution of the Trust affairs under this Deed, to enlist

the opinion and/or advice ofany attorney, accountant, appraiser, assessor, surveyor,

mediator or other specialist (hereinafter: "the Consultants") and to act in accordance

with its conclusions, whether sr-rch opinion or advice has been prepared at the request of

the TrLrstee and/or at the Company, and the Trustee shall not be responsible for any loss

or damage caused in consequence of any act and/or omission performed by it, on the



24.3

24.4

24.5

basis olsuch advice or opinion, unless a perernptory jLrdgrlcnt has determinecl that the
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ownership of the Debentlrres), at the ir reqlrest. The Cornpany shall incur all the

expenses of employing the Consultants r,vho are appointed as aforesaid, provided,

insofar as necessary under the circlrmstances of thc matter and to the extent that this

shallnot prejudice the rights of the holders, that the Trustee gives the Company ¡rrior

notice of its intent to obtain such expert opinion or advice. It is clarified that the

publication of the resLllts ol'a meeting cf debentLre hclCers rnrith respect to a resolution

to appoint the said Consultants shall constitute sufficient notice to the Company for

purposes of this section.

Any such advice and/or opinion may be given, forwarded or received by means of a

letter, telegram, fàcsimile and/or any other electronic means for transmission of

information, and the Trustee shall not be responsible f-or any acts performed by it on the

basis of any advice and/or opinion and/or inf'onnation transmitted in one of the

a,foresa-id tn¿lnners, notwithsianding'rhat it contained errors and/or was not authentic,

unless such errors could have been detected Lrnder a reasonable examination.

Subjecttoalìylaw,tlteTrL¡steeshall notbeobligatecltoinform anyparty ofthesigning

of the Deed of Trust and may not inte rvene in any way whatsoever in the management

of titc Cornpa-nrv o!'iis a,íiàirs, uniess it is pursuani to the auihority.resteci in the'i'r'ustee

Lrnder this Deecl or as agreed between the Company and the Debenture Holders (Series

A) and the T'rLrstee. Nothing stated in this section shail limit the Trustee in the actions it

is required to perfòrm under the TrLlst Deed.

The Trustee shall use the trutst, powers, aLrthorizations and aLrthorities confèrrecl on it

under this Deed, at its absolLrte discretion and subject to the other provisions of this

Deed. In doing so, it shall not be responsible fbr any darnage and/or loss and/or expense

ca-used- to the Company and/or the Debentuie l-lolders ¿rnd/or which they will have to

incLrr in conseclLrence of any act anclior onlission perf'ormed by tire'frustee, inciLrciing

as a result of errors in jLrdgmeni, nnless a peremptory judgrnent has determined that the

'l'rustee has actecl negligently (except for negligence which is exempt by law as shallbe

in efÏèct fì"om time to time) and/or in bad faith or maliciously or in violation of the

provisions of this Deed, all sLrbject to and in accordance with the statLrtory provisions.
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25. The Trustee's power to ensase asents

The Trr-rstee may, as part of the management of trust affairs, appoint an attorney or other agent/s

to act in its stead, to perform or participate in the performance of specialacts to be performed

with respect to the trust and pay a reasonable fee to any such agent, and, without derogating

from the generality of the foregoing, institution of legal proceedings. The'frustee may also pay,

at the Company's expense, the fees of any such agent including by deducting the payrnent from

the flrnds received by it and the Company shall reimburse the Trustee immediately upon its fìrst

request for any such expense, all provided the Trustee gave the Company advance notice

regarding the appointment of agents as aforesaid insofar as it is possible under the circumstances

and to the extent that this will not prejudice the rights of the holders. It is clarified that the

publication of the results of a holders meeting with respect to a resolution to appoint agents as

afolesaid shall constitute sufficient notice for the Company.

It is clarified that the appointment of said agent shall not release the Trustee from any

responsibility for its actions and for the actions of its agents.

26. Indemnification of the Trustee

26.1 The Company and the debenture holders (on the relevant effective date as

provided in section 26.6 of the Deed of Trust, each in respect of their undertaking

as provided in section 26.4 of the Deed of Trust) hereby undertake to indemnify

the Trustee and all its officers, employees and shareholders and any proxy or

expert appointed by it (hereinafìer: "Parties Bntitled to Indemnification"):

26.1.1 For any damage and/or loss and/or for any monetary charge under any

judgment (for which no stay of execution was granted) or under any

completed settlement (and insofar as the settlement relates to the

Company, the Company gave its agreement thereto), arising from actions

that were performed by the parties entitled to indemnification or which

they are required to perform under the provisions of this Deed and/or by

law and/or by order of a competent authority and/or in accordance with

any statute and/or upon the demand of the holders of Debentures (Series

A) and/or upon the Company's demand; and

26.1.2 For the fee of the parties entitled to indemnification and expenses which

they incurred and/or are about to incur, and for any damage and/or loss

caused to them due to actions which they performed or are required to
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perfbrm Llnder the prclvisior-rs of'this Deed ancl/or by law aiic'l/or by order
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authorizations conferred by this Decd and in connection with all hinds of

legal proceedings, opinions of Iawyers and other experts, negotiat¡ons,

discttssions, expenses, claims and demands relating to any matter and/or

thing done and/or not done in any way in connection with the sLtbject

matter hereof.

All on condition that:

26.1.3 The parties entitled to indemnification do not demanci to be indemnified

in advance in a matter that does not brook delay (withoLrt prejLrdice to

their right to retroactive inclemnifìe ation);

26.1.4 It was not determined in a peremptory rule that the parties entitled to

indemnification aeted in bacl faith a.ncl the a-ction was done outside the

ft'amework of their duties, not in accorclance with the statutory provisions

and/or not in accordance with this Deed of '['rust:

26.1.5 It was not determined in a peremptory rule that the parties entitled to

indcmnifìcation were guilty of non-exempt negligence under any law zrs in

effect from time to time:

26.1.6 It was not determined in a peremptory nrle that the partie s entitled to

indemnifi cation acted r,vi I lf Lrlly.

The indemnification undertaking under this section 26.1 is hereinafter referred to

as the "Indemnification {Indertaking,"

It is hereby agreed that in the event it is alleged against the parties entitled to

indemnification that: (l) they acted in bad fàith, or outside the framework of their

duties, or noi in accorclance with ihe stai.Lrioly plovisions or ihe Deed of T'rust;

and/or (2) they were gr"rilty oinon-exernpt negligence uncler any law; and/or (3)

they acted willfully -the parties entitlecl to indemnification shall be entitled,

immediatel)/ upon demand, to payment of the amoll'ìt of'the inclernnification

undertaking. However, where it has been determined in a perernptory rule that the
,-.-.,-t:-- ,).1-l- I ) : I :- -l I' t ' a ,paf uçs cilr.lilcu r"u illuçrfrfililcauon ol(l llr lacr acI ln tne mînner ailc¡]ccl agíìtnst
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26.3

them as set fbrth above, they shall refund the amounts of the indemnification

undertaking that were paid to them.

WithoLrt derogating frorn the compensation rights granted to the Trustee by law

and subject to the provisions of this Deed and/or the Company's obligations under

this Deed, the parties entitled to indemnification may be indemnified out of the

monies received by the Trustee from proceedings instituted by it, with respect to

obligations which they assumed, with respect to reasonable expenses which they

incurred in connection with the performance of the trust or in connection with

such actions as in their opinion were required for said performance and/or in

connection with the exercise of the powers and authorizations conferred by this

Deed and in connection with all kinds of legal proceedings, opinions of lawyers

and other experts, negotiations, discussions, claims and demands relating to any

matter and/or thing done and/or not done in any way in connection with the

subject matter hereof, and the Trustee may withhold the monies held by it and pay

out of them the amounts necessary for the payment of such indemnification. All

the above amounts shall have priority over the rights of the holders of Debentures

(Series A), subject to any statutory provisions and provided that the Trustee acted

in good faith and in accordance with the duties imposed on it by any statute and

by this Deed. For purposes of tliis section, an action of the Trustee that was

approved by the Company and/or the debenture holders shall be deemed an action

that was reasonably reqLtired.

Without derogating from the validity of the indemnification undertaking in section

26.1 above, where the'lrustee is obligated by the terms of the Deed of Trust

and/or by law and/or by order of a competent authority and/or in accordance with

any statute and/or upon the demand of the holders of Debentures (Series A) and/or

upon the Company's demand to do any action, including but not limited to the

institution of proceedings or the filing of clairns upon the demand of the holders

of Debentures (Series A), the Trustee may abstain from taking any such action

until it receives from the Company, to its satisfaction, a monetary deposit in the

amount required to cover the indemnification undertaking (hereinafter: "the

financing cushion"), with fìrst priority, and in the event that the Company does

not deposit the full amount of the financing cushion within the time it was

required to do so by fhe Trustee, the Trustee shall address to the holders of



26.4

Debentures (Series A) on the effective clatc (as provided in section 26.4 below) a
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fìnancirrg cLrshion, the Trustee shall not be obligated to take the relevant action or

institute the relevant proceedings. The foregoing shall not exempt the l-rustee

from taking any Lrrgent action required to prevent material harm to the rights of
the holders of Debentures (Scries A).

The Trustee is aLrthorizedto determine the amount of the financing cLlshioÍ1, and it

shaii be entitled to act again to create an additional lìnancing cLlsl'ìior1, fi'om time

io íime, in an amourrt io be determineci by ii.

The indemn ification Lrndertaking:

26.4.i Shall appiy io the Company in case oi: (i) actions that were perf'onneci

according to the Trustee's judgment and/or in accordance with any statLlte

and/or that were required to be performecl Lrnder the terms of this Deed of
T'rust or for protecting the rights of the debenture holders (inclLrding due

to a holder's demand reqLrired f'or such protection); and (2) actions that

were performed and/or that were required to be pe rformecl upon the

ComPan;''s demand.

26.4.2 Shall apply to holders on the effective date (as provided in section 26.6 of
the Deed oITrLrst) in ease of: (l) actions that were perfbrrnecl ancl/or that

were required to be perf-ormed upon the demand of the debenture holclers

(exclLrcling actions taken as stated upon the clemand of holders for

protecting thc rights of the debenture holders); and (2) nonpayment" by the

Company of the amourrt of the indemnification undertal<ing due from it

under section 26.3 of the Deed of Trust (subject to the provisions of

section 26.6 ol the Deed of TrLrst). It is clarifìed that payrnent in

accordance with subsection (2) above shall not derogate fì.orn the

Company's obligation to bear the indemnification undertal<ing in

accordance with the provisions of section 26.4.1.

l{-tl-^ L L'^21^ t t-^ ¡'..tt ^.-^^--,^¿,-^- --:,,. '.l L- - -r ' | .¡-
I I ulr \ uilrpdn) ldu5 ru pa) illc lr,r il alltor.lnt tu(lt,t tf eLt tu covgf t"ftc lllocrnnlllcailoll

Lrndertaking, and/or does not deposit the full amount of the financing cushion, as

aÁ. <



26.6

the case may be, and/or if the holders were called upon to deposit the arnount of

the financing cushion under section 26.2 above, the following provisions shall

apply:

26.5.1 E+il The amount shall be financed out of the amounts of interest and/or

principal which the Company is required to pay to the holders of

Debentures (Series A) after the date of the required action, and the

provisions of section I I above shall apply.

26.5.2 Second - If in the Trustee's opinion the amounts deposited in tlie

financing cushion are not enough to cover the indemnification

undertaking, the holders on the effective date (as provided in section 26.4

above) shall deposit, each according to their proportionate share (as this

term is defined) the missing amount with the Trustee.

"Proportionate share" means: The proportion of the Debentures (Series A) held

by the holder on the relevant effective date as provided in section 26.4 above out

of the nominal amount in circulation on that date. It is clarified thatthe

calculation of the proportionate share shall remain fixed even if after that date

there is a change in the par value of the Debentures held by the holder.

It is clarified that the debenture holders who are liable to cover expenses as

provided in this section above, may bear expenses as provided in this section

above, beyond their proportionate share, and in such case the order of priorities as

provided in section 10 of this Deed shall apply to the reimbursement of the

amounts.

The effective date for determining the obligation of a holder in respect of the

indemnifìcation undertaking and/or payment of the financing cushion is as

follows:

26.6.1 If the indemnification undertaking and/or payment of the financing

cushion is required pursllant to a resolution or an urgent action necessary

to prevent material harm to the rights of the holders of Debentures

(Series A), withor"rt a prior resolution of the meeting of holders of

Debentures (Series A) - the effective date for the obligation shall be the

end of the trading day on the day when the action was taken or the



26.7

26"8

rcsolution was adopted, ancl if that day is not a traclillg c{ay, then the
.,....,: ... ¡.... ll.- - 1..-.plLvruu5 ildulilg Urty.

26.6.2 lf the indemnilication undertaking and/or payment of the financing

cushion are recluired pLlrsuant to a resolution of a meeting of holders of
I)ebentures (Series A) - the effective clate for the obligation shall be the

effeciive clate lor par-ticipaiion in the meeting (as such date was specilÌed

in the notice of invitation).

The payment by the holders in place of the company of any amount that is dLre

from the Company under this section 26, shall not release the Company fiom its

obligation to bear sr,rch payment.

With respect to priolity in reirnbr-rrsirtg holdcrs r,vho bore paymonts undel this

section out of the receipts held by the Trustee, see section 10 above.

27 " F'Iotices

Any notice by fhe Cornpany and/or the Trustee to the debenture holders shall be given as

follows:

27.1 By reporting on the Magna system of the Securities Authority; the Trustee may

instrutct the Cornpany and the Company shall be obligated to make immediately on

the Magna system^ on the Trustee's behalf, any reporl in the worcl.ing pr-ovidec! in

writing by the Trustee to the Company and solely in the cases specified below,

pliis by the piibiicaiion of a rroi.ice in two claiiy newspapers wiih a wicie

distribLrtion pLrblished in Ilebrew in lsrael: (a) any arraíìgement or settlement

""^^'. ¡anri,,n l</ì,.1'it ^ /'^*-^.,,.:.,^ t ,,.,, <?(rì l¡lô^. /l^\ .^^^.".-.... À-^-. ..-¡.1--!r¡ru!¡ ùr!rrvtt JJw wt rlrL Lulrlp(lnlç5 l_(1w. J/J7-t7a-7.\t)) llttrtBçl , /\lly ll(rilçc

pLrblished or sent as stated, shall be deemed to have been delivered to the

debenture holders on the day of its said publication (on the Magna system or in

the press, as applicable).

21.2 Any notice or demand by the 'lrustee to the Company or by the Company to the

Trustee may be clelivered by a letter sent by registered mail to the address

specil'iecl in the Deecl of T'rust, or to another address of which one party has

notifìed the other in writing (inclLrding an email address), or by sending by fax or

bv messenger'. and anv such notiee ol clemand shnll bc clecmcd to havc bcen

received by the Company: (l) if sent by registered mail- at the end of three

business days from ihe claie of its cleposit at the post office; (2) if sent by iax
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21.3

(together with a telephone verification of receipt) - at the end of one business day

from the day of its sending; (3) if sent by messenger- Llpon its delivery by the

messenger at the address or upon its presentation to the addressee for acceptance,

as the case may be; (4) and if sent by email- on the date of confirmation of

receipt by return email (which is not an automated return email).

It should be noted that with respect to any notice the Company is required to

provide to the Trustee underthis Deed of Trust, a reportthrough Magna will

constitute notification to the Trustee.

28. Waiver. settlement and alte rations to the Deed of Trust

28.1 Subject to any statutory provisions, except with respect to: (1) dates and payments

under the terms of the Debentures (including a technical change in the times or in

the effective date for their payment); (2) the interest rate including the additional

interest rate resulting from non-compliance with the financial covenants and from

changes in rating; (3) terms of repayment of the Debentures and grounds for

irnmediate repayment of the Debentures; (4) reducing the interest rate stated on

the Debentures; (5) a waiver regarding the implementation of payments and

reports that the Company must provide to the Trustee ; (6) provisions relating to

the expansion of the series; (7) financial covenants; (8) distribution restrictions;

(9) provisions regarding a negative pledge; the Trustee may, from time to time and

whenever, in its opinion, this does not harm the rights of the holders of

Debentures (Series A), forgive any violation or non-fulfillment of any of the terms

of the Debentures or non-fulfillment of any of the terms of the Deed of Trust by

the Company.

Subject to any statutory provisions and with the prior approval of the debenture

holders in a special resolution, the Trustee may, whether before or after the

principal of the Debentures (Series A) has come dtte, settle with the Company

regarding any right or claim of the holders of DebentLrres (Series A), waive any

riglit or claim of the holders of Debentures (Series A) or any of them against the

Company under the Deed of Trust and the Debentures (Series A), and agree with

the Company on any arrangement with respect to their rights.

If the Trustee settled with the Company, waived any right or claim of the holders

of Debentures (Series A) or agreed with the Company on any arrangement with

28.2

28.3
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19. 11.

respect to the rights ol'the holclers of'Debentures (Series A), afier it received the
,.,.;^.. ,.,-,-...,,,,,1 .,t'rl. . ......,¡:.... .l. 1...r r --. ¡'ñ -r- ---,.- - /Õ : ^ ,prrwr dppl\rvdt ul Lil\. lilLLrlllt ut lluluul5 ul t_,ruue il[utg5 \rlcilt5 1\, u5 plovlocu

above, ilie 'ii-itsiee silaii Lre e,xcrnpi íì-om iiabiiit), in respeci of sLrch action, as it
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{ìdLrciary duty and did not act in bad faith or willlirlly in the irnplementation of'the

resolLltion of the general meeting.

Withcut dercgating from the gene rality of'the lcrcgoing, sïlb.ieci to any statlitory

^-^.,:-:^-^ lL^ /-^..^-^.^-. -..^l.l^^ T----^¿^^ - | Lt t . ¡ÌlrrUvtrruilr" rilc r-ulilpail) ¿1ilu r.lrtr I ruSrcc utay. wilçtnL't"uctol'c ol altgf tne

principal of the Debentures has come due, modify the Deed of Trust inclLrding its

appendices (inclLrding an alteration to the terrns ol'the Debentures (Series A)), if
e ither of ihe following is fiiÍiiieci:

(a) If the Trustee is satisfied ihat the alteration does not harm the holders o1'

Dcbenttlres (Series A) lcxcenl wilh resner:l fo: lll datec arrrl n:rvmentc nndr-r.\ l - ' ' r'- -^'* r"/

the terms of the l)ebentures (but including a technical change in the dates or

in the efïective date f-or the ir payrnent); (2) the interest rate including the

additional interesi raie resulting irom non-compiiance with the financial

covenants anci from changes in rating; (3) the terms of repayment of thc

Debentures and groLrnds for demanding immediate repayment of the

Dcbenl.ures (4) a clecrease in the interest rate specil'ied in the Debentures; (5)

a waiver with respect to payments ancl reports which the Company is required

io maice Ío the Trutstee; (ó) provisions regarciing the expansion of the series:

(7) financial covenants; (8) distribLrtion restrictions; (9) provisions regarding a

negative pledge - which thr:'['rusler¡ rnay t]ot agree to alterations andlor

waivers therein or in regard thereto), provided it notified the holders of
Debe ntures (Series A) in writing to that e1'fect.

(b) The amendment was approvecl by the holders of Debentures (Series A) in a

special resolution.

The company shall deliver to the debenture holdcrs a notice by means of an

Immecliate Report via the Securities Authority's Internet site (the Magna system),

with re spect to any alteration as above, imrnediately afier it was made.

lf the'l'iiistee exei'cises its right under this seciion, ii may recluire ihe holders of
Debentures (Series A) to deliver the de benture certilÌcates to it or to the Company
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for recording therein a cavear regarding any settlement, waiver, alteration or

amendment as stated, and the Corrpany shall record such a caveat at the Trustee's

request. If the Trustee exercises its right under this section, it shall give the

holders of Debentures (Series A) a written notice to that effect within a reasonable

time.

29. ster of Debenture Ho

29.1 The Company shall maintain and manage at its registered office a register of

holders of Debentures (Series A) in accordance with the Securities Law, which

shall be open to inspection by any person.

The Company shall not be obligated to record in the register of holders of

Debentures (Series A) any notice concerning an explicit, implicit or presumed

trust, or a pledge or charge of any nature and kind, or any equitable right, clairn or

offset or any other right, in connection with the Debentures (Series A). The

Company shall only recognize the title of the person in whose name the

Debentures were registered, provided always that the legal heirs, administrators of

the estate or executors of the will of the registered owner and any person

becoming entitled to Debentures due to the bankruptcy of any registered owner

(and in the case of a corporation - due to its winding up) shall be entitled to be

registered as the holder, after producing proofs which in the opinion of the

Company's managers suffice to establish his right to be registered as a debenture

holder.

29.2

30. Release

Upon proof to the Trustee's satisfaction that all the Debentures (Series A) were paid or

redeemed or upon the Company's depositing in trust with the Trustee amounts sufficient

for the full and final redemption of the Debentures at par, and upon proof to the Trustee's

satisfaction that its entile fee and all the expenses incurred by the Trustee and/or its

proxies in connection with its activity under the Deed of Trust and in accordance with its

instructions were fully paid to it, the Trustee shall be obligated, upon the Company's first

demand, to act with the monies deposited with it in respect of Debentures (Series A)

whose redemption was not demanded in accordance with the terms of this Deed.

Annointment of Tr31.

Trustee's Office

ustee: Trustee's Duties: Trustee's Powers Terminat ion of



3l.l

3t.2

31.3

3t.4

3 t.5

3t.6

-3I.l

31.8

3i.9

31.10

3t.11

'l'he Company hereby appoints the'lrustee as Trustee for thc holcier.s of'
ñnlrn'rl"'.^. /Q^.1,'.. Â r ^,'1., ,^",..,',,,.r r., t1.., .,..... ;.,:...,.. ..l- ...¡1 ... a(D ..r'¡t.uru!rrLrrrLJ \J!¡rlJ /r,, urrlJì PLuJualrr LU rll! pluvl5lullS trt JLLtluil JJL) ul l.¡l(-

Scciiiiiics L¿iw.

'l'he term of the appointment of the Trustee shalI be until the date of convening of
a holders'meeting in accordance with the provisions of section 358 (al) of the

Sccuritics Law.

From the effècti.¡e date of-this Deed of Trust, the Trustee's duties shall be in

accordance with any statute and this Deed.

J'he Trustee shall act in accorclance with the provisions of the SecLrrities Law.

'fhe l-rrrctoo "h.lf ronracon+ th^ h^l.l^". ,'l f\-k-,.+,,.^- /C^-:^- 
^ 

\ :^ ^-,, ¡!P¡!rvr¡r r¡r! rrwruçiJ u¡ u!ull¡rtlrl.r \Jll tç5 /\l ttt dlrj llldltf,;l

al'isinp lrrlnl tlic Coitl¡la¡iv's oblioatio'is lowaldc llrenr anrl irrr f hic nrrn¡ìçp it nrrrz'--r-...J---..Þ--'....."1-"'.

act to t'ealize the rights vested in the holders by law or by the Deed of Trust.

The Trustee may institute any proceeding to protect the holders'rights in

accordance with any statLlte and as set l'orth in this Deed ol'Tr.ust.

The'l'rustee may appoint agents as set f'orth in section 25 of this Deed.

The Trustee's actions shall be valid even if a defect is discovered in its

appointment or capacity.

The Trustee's signature on this Deed of Trust does not constitnte an expression of
its opinion regarding the qLrality ol'the of'fered securities or the profìtability of
investing in them.

The Trustee is noi obligated to notify any party of the signirrg of this Dccd.'fhe

Trustee may not intervene in any way in the management of the Company's

business or interests, and this is not incluclecl among its dr,rties. Nothing stated in

this section shall restrict the'l'rustee in any action it is reqr"rired to perform in

accordance with the provisions ol'this Deecl.

SLrb.iect to any statlltory provisions, the Trustee is not obligated and does not have

a responsibility io aci in a manner not provideci for expiicitiy in this Deed of
Trttst, so that any information, inclr,rding about the Company and/or in connection

with the Company's ability to meet its obligations towards the debentLrre holders,

comes to its attention.
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31.13

31.14

31.15

31.16

31.t7

31.18

Sub.ject to any statutory provisions and the provisions of this Deed of Trust, by

signing this Deed the Trustee undertakes to keep confidential any information

provided to it by the Company, not to disclose it to another and not to use it in any

way, unless such disclosure or use is required for the fulfrllment of its function in

accordance with the Securities Law, the Deed of Trust or a court order. Said duty

of confidentiality shall also apply to any proxy of the Trustee (including any

consultant, representative, etc.). It is clarified that the transfer of information to

the debenture holders for the purpose of reaching a decision relating to their rights

under the debenture or for the purpose of reporting on the Company's condition

does not constitute a violation of said confidentiality undertaking.

The Trustee may rely in the framework of its trusteeship on any written document,

including any letter of instruction, notice, request, consent or approval, purporting

to be signed or issued by any person or entity who the Trustee believes in good

faith to have signed or issued it.

The provisions of the Securities Law shall apply to the termination of the office of

the Trustee.

Upon the expiration of the office of the Trustee, anewTrustee shall be appointed

in its place in the holders' meeting.

Notwithstanding the foregoing, a holders' resolution to terminate the office of the

Trustee and replace it with another Trustee shall be passed at a meeting at which

holders of 50o/o of the nominal value of outstanding Debentures from the relevant

series are present, or at an adjourned meeting at which holders of at least l0o/o of

such balance are present, by a majority of 75%.

Subject to any statutory provisions, the Trustee whose office has expired shall

continue in office up to the appointment of another Trustee. The Trustee shall

transfer to the new Trustee all the documents and amounts that accumulated with

it in connection with the trust under the Deed of Trust for the relevant series and

sliall sign any document require for this purpose. Any new Trustee shall have the

same powers, duties and authorities and shall be able to act in all respects as if it

had been appointed as the Trustee from the outset.

The Cornpany shall issue an Immediate Report in the event of the Trustee's

resignation and/or the appointment of another Trustee.
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32. Meeti¡1gs of Ðebentu¡'e Holders

Meetings ol'holders of'DebentLrres (Series A) shall be conducted as provided in the

Second Scheduie to this Deecl.

33. Governing [,aw

"flie law governirrg the Deed of Trust and its appendices, including the Debentures, is the

Israeli Iaw. In any matter not referred to in this Deed and in case of a contradiction

between the statutory provisions and this Deed, the parties shall act in accordance with the

provisions of the Israeli law.

J+, llxcl usive Jurisdictio¡l

T'he sole court with julisdiction to consider matters related to ihis Deed and its appendices

anci io the debenture appencieci hereto shaii be the competent court in Tel Aviv-Jaff-â.

T'he Cornpany, the controlling shareholder and the officers of the Company on the date of
the Prospectus shall not oppose an application by the Trustee and/or the holders of
Debentures (Series A) to a court in Israel, if any is submitted, for the application of Israeli

iaw in case of a settlement and arrangement and insolvency, they will not apply at their

initiative to a court oLrtside Israel to receive protection against a prt-rceeding that is

institLrted by the Trustee and/or the holders of Debentures (Series A) of the Cornpany with

respect to settlement, arrangement and/or insolvency. and they will not object if the court

in Israel seeks to apply the Israeli law in ihe case of a settlement and arrangement and

;--.-t.,^-^.,rrr.l{rr vLttLv.

Filrthernot'e, the Cotlpany, the conirolling shareholder and the ol'fìcers of the Cornpany

on the date of'the Prospcctus irrcvocably Lrndertake not to raise argltnlenis against the local

jr-rrisdiction of the court in Israel in connection with the said proceedings that are brought

by the Trustee ancl/or the holders of Debentr-rres (Series A) of the Company.

In addition to the fbregoing, the Company r"rndertakes to furnish to the Trustee within 24

hours of the signatr,rre of this Deed, irrevocable written Lrndertakings of altthe controlling

persons in the Company and of the officers serving in the Cornpany on the date of
signatture of this Deed, and to act such that imrnediately following the appointment of
additional olficers in the Company ancl/or er change in the controlling shareholder in the

Comp;itiy, a.s a,pplica"ble, ii'revoc¿rble written Lrnclertaking of sLrch ol-fr cel' and/or controlling

shareholder, as applicable (hereinafier: "Undertakings by the Controlling Shareholder



and Officers"), not to oppose a request by the Trustee and/or the l-rolders of DebentLrres

(Series A) submitted to a court in Israel for the application of the Israeli law in case of a

settlement and arrangement and/or insolvency of the Company, if submitted, not to apply

at their initiative to a court outside Israel to receive protection against a proceeding that is

instituted by the Trustee and/or the holders of Debentures (Series A) of the Company, not

to object if a court in Israel seeks to apply the Israeli law in case of a settlement and

arrangement and insolvency of the Company, and not to raise arguments against the local

jurisdiction of the court in Israel in connection with proceedings that are brought by the

Trustee andlor the holders of Debentures (Series A) of the Company.

For the avoidance of doubt, it is clarified and emphasized that the undertakings by the

controlling shareholder and officers shall also explicitty inclucle an irrevocable

undertaking not to institute at their initiative an insolvency proceeding under any foreign

law in a jurisdiction that is not Israel.

The undertakings by the controlling shareholder and officers shall be attached to the

Immediate Report concerning the appointment of the officer issued by the Company in

accordance with the statutory provisions, as part of the pre-offering reports and at the time

of the appointment of any officer and/or entry of a new controlling person during the life

of the Debentures (Series A).

35. General

Without derogating from the other provisions of this Deed and the Debentures (Series A),

any waiver, time extension, relaxation, silence or inaction (hereinafter: "Waiver") on the

part of the Trustee with respect to the non-fulfillment or partial or incorrect fulfillment of

any of the undertakings towards the Trustee under this Deed and the Debentures (Series

A), shall not be deemed as the Trustee's waiver of any right but only as consent limited to

the particular occasion on which it was given. Without derogating from the other

provisions of this Deed and the Debentures (Series A), any change in the undertakings

towards the Trustee requires the Trustee's prior written consent. Any other consent,

whether verbal or by way of waiver and inaction or other than in writing, shall not be

deemed ant type of consent. The Trustee's rights under this agreement are autonomous and

independent of each other and are in addition to any existing and/or future right of the

Trustee by law and/or agreement (inclLrding this Deed and the Debenture (Series A)).

36. Trustee'sLiabilitv



36.1 Notwithstanding any statLrtory provision arrd any provision of thc Dcecl ol'"I'rust, if'
rl.^ -f,.,,.r..-.,,.'r^J t-,.,' r1,., t-,llì11.,..,,,r ^r':r.. .1..¡i,.. i.. .,.,...¡ f,,i¡1. .....1 ,. l¡1,i.. ..lrlL t rllJt!L q!L!u l\rl tll! ltlllllllllLllt (r¡ Ill UttllLJ lll ËUULI lctll,ll LlllU Wll"lllll c¡

ie¿ìsonallle ti¡¡e ai-rei ciaiiÍìect tlie f¿¡cis wiiici¡ a i'easoiiaille Ti'iisîee wr¡r,rld iravc

clarifiecl iii the ci¡:ciimst¿ìÍìces of tlic casc, thcn it shall iÌot bc liablc io-waicls any

debenture holder fbr darnage caused to him by the lrustee having exercised its

discretion in accordance with the provisions of section 35H(dl) or 35ll of the

Law, unless the plaintiff proves that the Trustee actecl with gross negligence. It is

clarified that if'a contradiction arises between the provision of this section and any

other provision of'the Deed of Trust, the provision of this section shall prevail.

36.2 If the'l'rLrstee acted in good f'aith and withoLrt negligence that is not exempt under

ihe law, in accord¿Lnce witfr ihe provisions of'section 35il (d2) or 35lJ (d3) of the

f .", ir -l^^li ^^+ L^ l;^Ll^ f^,. rL^ ^^..t'^,.-^-^^ ^¡r ^,.^L ^^{:^-Lqrvr rr Jrlalr lluL uL lrdUlL r(rr LrrL pLl rur ilrdlrLL L,r 5r.lr-il clÇttult.

37. Arlilre_qgçs

The parties'addresses shall be as set out in the preamble to this Deed and in section 5.10

above, or any other address regarding r,vhich a suitable writtcn notice is given to the othei

party.

38" Magna Authorization

In accordance with the provisions of the Securities Regr,rlations (Electronic Signature and

Reporting), 5163-2003, the Trustee hereby authorizes the person authorized for that

nrrrnñcê hr¡ fhe l-'nr¡^¡.., fn rennrf clor.lr¡rninall., f^ fl"^ q^^"";+;^" 
^ "+l-^.;+.' -..'.--'.À;*,- +l^:-urrrwqr(/ rv rrlv JwvLrllrrv.) 1\Lrrll\/lrry tuÉ4rulllÈj Lltlò

Deed ol''f rust.

In lvitness lvhereof tlie parties have hereunto set t.hein hands

Urbancorp Inc Ðoznil¡ Þo- l\1o.,^'l-v¡¡cfc I +rI

I, the undersigned, Adv. Nir Cohen Sasson, from the office of Shimonov & Co. - Law Firm,

certify that this Deed of 'frLrst has been signed by the aLrthorized signatories of Urbancorp Inc.,



throLrgh Mr. Alall Saskin and his signature is binding on the Company in connection with this

Deed of TrLrst.

Nir Cohen Sasson, Adv.
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f-prfiff¡qfe nf llplronfrrvo lQprine Å\

issue ola series oiLlp to NIS 200,000,000 par value of'registered Debentures (Series r\), bearing

fìxed annual interest ata::"ale to be determined in atender (hereinafter': the "Interest") and

lepayahle (¡rrirrci¡ral) irr five (5) rrnc,trral navrncnts on Der-:ernber 31.2017- JLrne 30.20i8./ --1 '- t--'J

f)ecemher 1 I ?O lR lrne 'ìn )0lO nnrl I'ìeccrnhcr ? I ln lO /innlrrci.,a\ cr¡nh that thp firctvr/ J(¡vr¡ r¡rqL r¡rv rrrJr

payment will constitr,rfe l}yo of the total nominal valLre of the principal of the Debentures (Series

A), ihe second, ihird and lourth payments will constitLne22o/o of the total nominalvalLre olthe

^'.:-^i^^i ^f +i^^ f\^t-^^i,,-^^ /C^-:^^ 
^ 

\ ^-.J rL^ t.:J.lL .,,:ll ^^.^^+:+.-a^ aÁ¡/ ^C¡.1-^ -^¿^t
Pli¡lvll/dl wr rlrr /uuçilt(uçr \JLllL5.1 , cÍlU ilr( lllUr lrLlylllLl¡1" wlll L(,1151il.(llu ¿a?u ut illc lutAl

numinal value rJi'ihe pr!ncipal ,¡l'lhe Debeni.Llres (scries A.). i'he inr.erest u.n the Debentures

(Series A) witl be paid in two semiannual installrnents, the first installment to be paid on June

30,2016andonDecember3l andJune30ofeachsubsequenicalendaryearstartingfi'om

December 31,2016 to December 31 ,2019. J'he interest will accLrmLrlate from the date of the

allocation of the Debentures (Series ,+) untilthe lìnal repayment clate on December 31,2019.

De"nenture eries A

No" i

Far vaìue l.{IS

Fixeci, a-nnua-! interest a-t- a- ra-te to be rJeterminerl in a- tender

This certificate attests that Urbancorp Inc. ("the Comp:iny") i.vill pay on December 3l of,each

ofthevears)0l7 lo 70191r:theN'rminecC'ornoanvofMizrahi lelìrhotlì-euistra! irtn('{rmnan\./' - ""'f ""J

Ltd. orto whoever is the registered holder of this debenture ("F{older of Ðebenfure (Series

A)") on December 25,2017, June 24,2018, December25,20lB, June 24,2019 and December

25,2019 (respectively), l}t/o,22y0,22o/o,22o/o and24%o (respective ly) of the norninal principal

of the outstanding Debentures (Series A), all in accordance with the other terms set forth in the

Deed of Trust and in the OverlealT'erms.

The finai instaiiment oi tire principai anci the lìnai instaliment ol interest r,viii be paicl against the

delivery of the certificates of the Debentlrres (Series A) by the Company on the fìnal payment

date (namely, December 31.2019), at the Company's registered of'fice or at another place as

notified by the Company. Such notice of the Company will be published no later than fìve (5)

business clays prior to the final payment date.



3. The Debentr-rres (Series A) are issued in accordance with a Deed of Trust ("Deed of Trust")

dated December 7,201 5 signed between the Cornpany and Reznik Paz Nevo Trusts Ltd. ("the

Trustee").

All the Debentures (Series A) will rank pari pas's¿¿ with one another with respect to the

Company's obligations thereunder, without one having a preferred right or priority over another

This Debenture (Series A) is issued subject to the terms set out overleaf, the terms set out in the

Deed of Trust and the Prospectus.

Signed under the Company's affixed seal on

By:

Authorized signatory Authorized signatory

I, the undersigned, Adv certify that this Debenture certificate has

been duly signed by Urbancorp Inc. in accordance with its Articles of Association through

Messrs and their signature is binding on the Company for

the purposes of this Debenture

Adv

4

5
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1" Ccncral

ln ihis Dehetrtlll'e lSr:riec A'l the tert¡q helnu¡ chrìll har¡e tlrr. fnllnrx¡i.r¡ r-e¡rrinr¡ if'.n ,-oo.i-,' i"../)".-.¡l¡Þl¡lvLtl|¡l¡b

provided f'or them below. the meaning is that given thereto in the Deed of''l'rust, unless the

coniexi dictates another meaning.

"Business f)¿v" or Arlv dav ort whiclt f he TASE Clearinu lloLrse arìd mosf hanl<s inJJJ.-....,.Þ

ttBank- Business Israel are onen lor !he evecnf inn nf'!r"rncrr!innq

Ilay"

"Ilebenture Series" Registered Debentures for a iotal par value o1'up to NIS

200,000,000 whose terms shall be in accordance witli the

Debenture (Series A) certifìcate and the ProspectLrs publislied

in November 2015 and to be ame nded in Decernber 2015,

pursuant to which they shall be issued.

"Principal" The par value of the outstanding Debentures (Series A).

"Special R.esolution" A resolution adopted by a General Meeting of Holders o1'

Debentures (Series A) at which debenture holders holding at

least 50% of the par value of the outstanding De bentures

(Series A) are present in person or by proxy, or in an adjourned

meeting at which debenture holders holding at least 20%o of- fhe

baiance of saicl par value are present in person or by proxy, by a

ma.iority which was passed (whetlier in the original meeting or

in the adjoLrrned meeting) with a rnajority ol¿rt least two thircls

(213) of the par value of'the outstanding Debe ntllres (Series A)

represented in the vote.

"The hlominee The Nominee Company ol Mizrahi Tefàhot Bank Registration

Company" Company Ltd. or a nominee company replacing it.

rrrl...^l:-.^ Iì^-,I 
^ 

l^_. ^__ __.t-: ^t- -: ,t t lttttty ,r^v A ttav ¡ rr wf ril f r uat!si4(- tlolls ¿l!-e e.Y,îcutt.(! ()!l tntl I el l\\ì/!\/' - ----J '

Siock Excl-range f ,tci.

"The TASE The Tel Aviv Stocl< Exchange Clearing HoLrse l-tcl.

Clearing House"
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The Debentures

For details regarding the Debentures (Series A), see section 2 of the Deed of Trust

f)ebentures eries A Offered under t

(a) Registered Debentures (Series A) of NIS I par value.each. The Debentures (Series A)

shall be repayable (principal) in five (5) Lrnequal payments on December31,2017, June

30,2018, December 31,2018,.Iune 30,2019 and December 31,2019 (inclusive) such

that the first payment will constitute l0% of the total nominal value of the principal of

the Debentures (Series A). the second, third and fourth payments will constitur.e 22%o of

the total nominal value ol'the principal of the Debentures (Series A) and the fìfth

payment willconstitufe24o/o of the total nominal value of the principal of the Debentures

(Series A).

(b) The outstanding balance of the principalof the Debentures (Series A) shallbear fixed

annual interest atarafe to be determined in an auction (but subject to adjustrnents in the

event of a change in the rating of the Debentures (Series A) a and/or noncompliance with

f,rnancial covenants set fonh in sections 5.2 and 5.3 of the Deed of Trust).

(c) The Debentures (Series A) shall not be linked (principal and interest).

(d) The interest on the Debentures (Series A) shall be paid in two semiannual installments,

from June 30,2016 until December 31,2019 on June 30 and December 31 of each of the

years 2016 to 2019 (inclusive).

(e) The first payment of principal of the Debentures (Series A) shall be made on December

31, 2017 . The first payment of interest on the Debentures (Series A) shall be made on

June 30, 2016 for the period commencing on the first trading day after the subscription

closing date and ending on the last day before the first interest payment date (namely, on

Iune 29,2016) (hereinafter: "the First Interest Period"), calculated according to the

actual days in that period based on 365 days in a year. The interest rate payable for a

a It is clarified that as long as the Debentures (Series A) are lated by more than one rating agency, the

exarnination ofthe rating for the purpose ofadjusting the interest rate to a change in the rating (should

there be any such change) shall be done, at all times, according to the lower rating among them.
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particlrlar interest pcriocf (exclLrding the first inte rest periocl) (narnely, the period

...,..,....,,,.,:.,,. .,., ¡1,............,..i .1... .¡'¡1... ^-....: ..... :--. --..... --.-.-: L.-- i --- l:.- .- ,r- r - ,lullrlllLrlLrllË ull tllL Pcr) lllUllt (ld) ul Lllç pluVlUl,l5 llll.çlU)1. pUl lULl dllU gllUlllg UII tll(- li-tSt

J,.-. l-,-f^.-^ ¿l-.- -- ^-,- .-r -l-r- . I:,. -.. tt I lt 
^ 

r rr ILl¿ry usturE rilE ilsxr pilyrncilr. Lla[c alriif tn€ çornltlgn(,€lllcnt lnefeotJ snalt De calcLlt¿ìteO aI

fl-^ ^'-,.,'^l i-+.'-^-+ -^+^ À:.,:l^l L-, +,-,^ /L^..^i.^^l-r^-. tr¿L^ O^*:^-------¡ x-¿^--^^¿ f,ì^¿^rt\rrru qlillLrql ilrruluòr r<rLU ulvluuu uJ Lwt, \uçtçlllcltLçt, tIlE r-itJtltt¿{Itltu¿1t tlttcttjsL l\atc /.

The Compan), shall publish in an Imrnediate Report regarding the results of'the auctiorr,

the fìrst interest rate, the interest rate determined in such auction and the semiannual

interest rate.

/tl 'T-l.^ ^^,,.-^-{^ ^- ^^^^,,-r ^t-^..i-^:.^^l ^f +l^^ ñ^l^^.-¡..--^^ ta^--:^^ 
^ 

\ ^l---ll l-- ---^ -l^ i^
\t, I ilç P(1Jlllçllr) uil dççuuur ur prluurpalt ul LIltr l_,rtrl)rJilil-ilc5 ()trt lcs ll', sili_I il t)ç |ltaoc t()

whoever holds debentures on December 25 of the yeaß 2017 to 2019, and June 24,2018

and 2019 which preceded the date of'effecting of the relevant payment, exclr,rding the

finalpayrnent. T'he payrnenis on account of interest on the Debentures (Series A) shaii be

,*^l^ r^.,,L^^,,^-|^^l)^ l^L^-{.,.-^^ ^.- 1...^^ an ^,^) n^^^.^-l^^,^ôc ^a^^^l- -r-liiidL¡u i.(ì w'íiucvçr ÍiL)ios uçDçrìiL¡ics (tn iunc ¿+ aiìG iieceiiìLref tf or eacil 0¡ lite ycili's

fiom 2016 Lrntil20l9, starting fiom June 2016 until December 2019 (inclLrsive). which

preceded the date of repayment of the relevant payment, exclr"rding the fìnal payment.

Notwithstanding the foregoing, the final payment of principal and interest shall be rnade

against the delivery of the certilÌcates of the Debentures (Series A) to the Company on

the final payment c'late (namely, Decernber 31,2019) at the Company's registered office

or at any other place as notified by the Cornpany. Such notice of the Company shall be

pLrblished no later than live (5) br"rsiness days before the fìnal payment date.

(g) It is hereby clarifìed that anyone who is not counted among the debenture holders orì any

oithe pa;,ment dates specifiecÍ in subsection (i) abo..,e shaiinot'oe entitied to payrnent fbr

the period commencing before that date.

Principal and lnterest Fayments on the Ðebentures (Series n;

(a) Any paynient on account of principaland/or interest delayed more than seven (7) clays

after the date set for payment thereof Lrnder the terms of the debenture, for a reason

within the Company's control, shall bear arrears interest, as hereinafter defined, lrom the

date set fbr paymentto the date of actual paymentthereof. [n this regard, the rate of

arrears interest shall be the rate of interest on the Debentr-lres as providecl in scction 3(b)

above, as the case may be, plus 3ol0, all on an annual basis (hereinafter: "Arrears

{nterest"). The Company shall give notice ol'the arrears interestthat accrued (if at all)

and of such payment clate in an Immediate Report, two (2) tracling days prior to the date

of actLral payment.
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(b) The payrnent to the entitled persons shall be rnade by check or by a bank transfer and/or

through the TASE Clearing House to the credit of the bank accoLlnt of the holders of

Debentures (Series A). If the Company is unable, for any reason beyond its control, to

pay any amount to the persons entitled thereto, the provisions of section 7 below shall

apply.

(c) Any holder of a Debenture (Series A) who so wishes, may notify the Company of the

details of the bank account for crediting the payrnents to that holder under the Debentures

(Series A) as stated, or of a change in the details of said account or in his address, as the

case may be, in a notice sent by registered mail to the Company. The Company shall be

required to act in accordance with the holder's notice of change after the passing of 15

business days from the day on which the Company received such notice.

(d) If a debenture holder who is registered in the register of holders failed to give the

Company timely notice of the details of the bank account to which payments under the

debenture should be transferred to him, any such payment shall be made in a check sent

by registered mailto his last address recorded in the register of holders. The sending of a

check to an entitled person by registered mail as stated shall be deemed in all respects as

payment of the amount specified thereon on the date of rnailing thereof, subject to the

check being deposited in the bank and actually cashed.

Deferral of Dates

If the date specified for making any payment of principal and/or interest falls on a day that is not

a business day, the payment date shall be deferred to the busitiess day irnmediately following

that day, with no additional payment, and the "effective date" for determining entitlement to

redemption and interest shall not be changed by reason thereof.

Securing of Debentures

See section 6 of the Deed of Trust

1. Nonpayment for a Reason beYond the Comp anv's Control

As to nonpayment for a reason beyond the Company's control, see the provisions of section

14 of the Deed of Trust.

Register of Debenture Holders

With respect to the register of holders of Debentures (Series A), see section 29 of the Deed

of Trust.

5

6.

I



9 of Ðebenturc Ccrtific¡rl

(a) In respect of f)ebentures (Series A) registclecl in the name of one holder, one certificate

shall be issued to the holcler, or at his request, several certificates shall be issLred to him

in a reasonable quantity (the certifìcates discr-rssed in this section are hereinafter referred

to as: the "Certificates").

(b) Any debenture certificate may be split into several debenture ceftificates with a total par

.ralue equalto the nominal amount of the certifìcate it is proposed to split, pi"ovided sr.ich

ceftificates are only issLred in a reasonable qLrantity, The split shall be made against

delivery of the relevant clebenture certificate to the Company at its registered office f'or

the perlormance of the split, together with a written request to mal<e the split, signed by

the registered holder. All the costs entailed in the split, including taxes and levies, if any,

shall be borne by the party reqLresting the split.

10" Transfer oi Ðebentures

The Debentures are transferrable with respect to the full amount of the nominal principal, and

also a parl thereof, provided it is in whole shekels. Any transfer ol'the Debentures shall be made

by a deed of transfer drawn r,rp in the accepted form, duly signed by the registered holder or his

legal representatives and by the transferee or his legal representatives, which shall be deliverecl

to the Company at its registered office together rvith the certificates of the Debentures which are

being transferred on the basis thereofas well as any other reasonable proofas requested by the

Company in evidence of the transferor's right to transfer thern. If any tax or other mandatory

payment applies to the deed oItr¿rnsfer ol'the DebentLrres, the Company shall be given

reasonable proof of the payment thereof. The Company's afticles as relating to the transfer and

enclorsement of fully paid-up shares shallapply, mrúaÍis rtutartdis, as the case may be, to the

transfer and endorsement of the Debentules. If only a part of the amount of the nominal

principal in a debentr,rre certifìcate is transf'errecl, the debenture certificate shall fìrst be split, as

provided in section 9 below, into the number of clebentLrre certificates necessitated thereby, such

that the totalof the affìounts of the nominal principal in those debenture cefiificates is eqLral to

the amount of the nominal principal of sLrch clebenture certifìcate. Followingthe fulfillment of

all the above stated conclitions, the transfèr shall be recorded in ihe Register, and the Cornpany

may demand that a caveat regarding sLrch transfèr be recorded on the transferred debenture

certificate that is to be transfèrred to the transfleree, or that a ne\.v debentLlre certificate be issr-red

to him in its stead, and the transferee shall be subject to all the conditions set forth in the
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transferred debenture certificate, such that the term "holder" where it appears shall be deemed to

refer to the "transferee," and the transferee shall be regarded as the "lrolder" for purposes ofthe

Deed of Trust.

I 1. Bar Redem

t2

As to early redemption of the Debentures at the initiative of the TASE and as to early

redemption at the Company's initiative, see section 7 of the Deed of Trust.

Purchase of Debentures by the CompanY or a Related Person

As to the purchase of the Debentures, see section 3 of the Deed of Trust

13. Waiver: Settlement: Chan {res to Deed of Trusf

With respect to waiver, settlement and changes to the Deed of Trust see section 2B of the

l)eed of Trust.

14. Meetings of Debenture Holders

Generalmeetings of the holders of Debentures (Series A) shall convene and be conducted in the

rranner provided in the Second Schedule to the Deed of Trust.

15. Receint from Dehentrrre Holders

As to receipts from the debenture holders, see section 15 of the Deed of Trust

16. Immediate Renavment

As to immediaLe repayment of the Debentures, see section 8 of the Deed of Trust

17. Notices

As to notices, see section 27 of the Deed of Trust.

18. Governins L :.Iurisdiction

As to the governing law and jurisdiction, see sections 33 and 34 of the Deed of Trutst5.

19. Priority

In case of a contradiction between this schedule and the Deed of Trust, the provisions of

the Deed of Trust shall prevail.

5 Fol fulthel details see footnote 4 in section 1.1 of the Prospectus.
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Meetinss of Hoklers Debentures (Series.4)

tlerne¡tt tt¡ Collvene a Me

The Trustee orthe Cornpany may call meetings of the debentLlre holders alany

time. If the Cornpany calls a meeting of the debcnturc holdcrs, it rnust

immediately send a written notice to the Trustee concerning the place, da.y a.nd

time at which the meeting is to be held, as well as the matters which are to be

considered thereat, and the Trustee or its represcntative sliall be entitled to

n:¡rticinnfe in çn,'h meeiinrr rx¡iihnrri în\/ \/^l in,r riohf c
'y.,.'''.Jl¡1¡Òr/

TIihe irusiee shail be recluireci to convene a meeting of the ciebenture hoiders, as

stated, at the reqLrest of one or more debenture holclers holcling at least 5% of the

principal amount of the oLrtstanding Debentures. If the request to call a meeting is

made by debenture holders, the Trustee may demand from the requesting parties

comnensation l^or the rea-sonahle ernenses entailcd therein.

It is clarified that thc Trustcc's dcmand for compensation shall not prevent the

convening of a meeting that was called for the pllrpose of taking any action

intended to prevent harm to the rights of the debenture holders, and such demand

fbr cornpensation shall not derogate froiii tlie Cornpany's obligation to bear the

êvñêncêc øn+qiiaA ;- ^^-.,^-;-,¡ tho rnoori,",'!/\per¡JL.' rrr uvttv!lrllrË rrtu llrLLL¡rrË,

The TrLrstee shall convene a meeting of holders within 2l days of the sutrmission

of a summons ior the convening thereot, on a date to be determincd in thc

invitation, provided that the meeting date shall not be earlier than seven days and

not later rhan2l days lrom the date of the summons; however, the'frustee is

entitled to advance the convening of the meeting, at least one day after the clate of
the sttmmons, if it cleems it necessary to protect the rights of the holders; if so

done, the I'rustee will explain in a report on thc convening of the meeting, the

lcasons i'or aci vancing thc clatc oi thc lnccting.

If the Trustee does not call a holders'meeting, pursuant to a holder's reqLlest,

within 2 I days liorn whcn he w¿rs so reque ste cl, thc holde r lray convene the

meeting, providecl the date of convening is within 14 days fiorn the end of the

Ll

1.2

L3

1.4

1.5



period within which the Trustee should have called the meeting, and the Trustee

shall bear the expenses incurred by the holder in connection with the convening of

the rneeting.

Any meeting of holders of Debentr"rres (Series A) shall be held in Israel, at a venue

of which the Cornpany and/orthe Trustee give notice, and the Company shall bear

the reasonable costs of the venue.

2. Conveninp of a Meeti p: Apenda of Meetinp

t.6

2.1

2.2

¿.J

2.4

2.5

An invitation to a meeting called by the Trustee solely for the purpose of

consulting with the debenture holders shall be published at least one day before

the date of convening thereof (hereinafter: "consultation meeting"). No agenda

shall be published for a consultation meeting and no resolutions shall be adopted

thereat.

An invitation to a holders' meeting which is not a consultation meeting shall be

published in accordance with the provisions of the Securities Law as in effect

from time to time, at least 7 (seven) days but not more than2l (twenty one) days

before the convening of the meeting (hereinafter: "invitation").

-fhe Trustee shall set the agenda at a holders' meeting. One or more holders of

Debentures (Series A), holding at least five percent of the balance of the nominal

amount of Debenture (Series A), may request the Trustee to include some matter

on the agenda of a holders' meeting which is to convene in the future, provided the

matter is suitable, in the opinion of the Trustee, to be considered at such meeting.

The Trustee may advance the date of convening to at least one day after the date

of the invitation, if it considers that postponing the meeting prejudices or could

prejLrdice the rights of the debenture holders. If the Trustee does so, it shall

explain in a report concerning the convening of the meeting the reasons for

advancing its date.

The invitation shall set out:

2.5.1 The place of convening of the meeting.

2.5.2 The date and time of convening of the meeting.

2.5.3 The quorum for opening the meeting as provided in section 3 below.
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2.5.4

2.5.5

2.s.6

The eff'ective clate for participating in the rneeting, be ing noL less thern one clay

aiiri iìot nroic ilraii iirree days bciore ihe coLlvening oí'ihe mceting.

The matters to be discLrssed at the meeting and the proposed resolutions.

Arrangements regarding written votes.

3 uorum for û ent ourned Meetin

3- I A eonsulta.iion meeting sha.ll be held with any numher of participants

3.2 A meetittg of debentut'e holders shall be opened after it has been proven thai thc

qLrorum reqLrired fbr holding the meeting is present.

3.3 SLrbject to the quorum required at a meeting convened for adopting a special

resolution, and subject to the provisions of the Securities Lar,v. a quorum for

holding a holders'meeting shall be at least two debenture holders holding at least

25o/o (twenty fìve percent) of tlie outstanding ilorninal valuc oiihe Debentulcs in

circulation at the time, that are present within half an hour l'rom the time set for

opening the meeting.

3.4 if a quorum is not present at the end of half an hour from the time set fbr the

colnrnencement of a holders'meeting, the meeting shall be adjor-rrned to another

date being no earlier than two business days after the date set l'or Iiolding the

originai meeting, or one business ciay, iithe Trustee considers this necessary tbr

protecting the rights of the debenture holders. If the meeting is adjoLrrned, the

'lrustee shall expiain the reasons for this in the report concerning the convening of
the adjoLrrned meeting.

3.5 Except in respect of a meeting convened to adopt a special resolution and sr-rbject to

the provisions of the Securities Law, if a qLrorum is not present at the end of half an

hour from the tirne set for an adjourned holders'meeting, the quorum shall be as

f'o llows:

3.5.1 If the meeting was convened by the lrustee - any number of participants.

il'thc meeting was convcncd at thc lcc¡ucsl of holdcls or by holders" as

provided in sections 1.2 and 1.3 above - the quorum shall be one or nlore

debenture holclers holding at least 5Yo(f1ve percent) of the voting righls in the

debenture series.

3.5.2
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3.6 Debentures held by a related person (as defÌned in section 3.3 of the Deed) shall

not be taken into account for the purpose of determining the quorllm.

Chairman

At any holders' meeting, the Trustee or whoever is appointed by it shall act as chairman of

that meeting.

Continuing Meeting

5.1 A meeting that was opened shall be closed by an announcement of the Trustee or

of the chairman of the meeting, and it may consist of one or more sessions.

5.2 In a meeting at which a quorum is present, the chairman of the meeting and/or the

Trustee may decide to hold an additional session on another date, at a place to be

determined by the Trustee (hereinafter: "continuing meeting").

5.3 The Trustee shall be responsible for publishing a notice concerning the time and

the place of convening of the continuing meeting, provided such notice is given at

least l2 hours prior to the convening of the continuing meeting.

5.4 No rnatter may be considered at a continuing meeting other than a matter that was

on the agenda of the original meeting and regarding which no resolution was

adopted.

5.5 A holder who was not present at the original meeting may attend the continuing

meeting and vote on matters that were put to the vote (and on which the vote was

not yet closed) and which will be put to the vote, subject to his proving to the

party that convened the meeting his ownership of the Debentures the subject of the

meeting as of the effective date for the meeting as determined in the notice of

invitation to the meeting.

Provisions for Extraordinary Meetinqs

In a meeting having on its agenda a resolution on a matterwhich the Deed of Trust or the

debenture provides is subject to a special resolution, the quorum shall be the presence of

debenture holders holding at least fifty percent (50%) of the outstanding nominal amount

of the Debentures, or in an adjourned meeting, the presence of debenture holders holding

at least twenty percent (20%) of the balance of the nominal amount of the Debentures. The

majority required for adopting a special resolution (whether in the original meeting or in

5
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the adjoLrrned nteeting) is two thirds (213) oÍ' the outstanding norninal amount of tlie
fl.,l.-,,'¡ I ì.. ¡1, .ruLUlilttrlLJ rLptçJllltLtt lll iltL vul,L.

I'osition Statements

7.1 The'['rLrstee oi'one or r-ìrore clebenture holders holding at Ieast live percent of the

balance of the nominal amount of the Debentures (Series A) may apply to the

debenture holdors in writing, in a- letter attached to the voting instrument, in order

to pcrsLtacie theln regarCing Lhe rrìanner ol'their voting oi'ì mal.teis piii I'orrvaid Í-or

consicleration in a rneeting (in the schedule - "position stafement").

7.2 A holder wishing to exercise this right shall notify the Trustee in that regard

dLrring the session in which it was resolved to pr,rt that mattel to the vote, and shall

sLrbmit the position statement to the Tl'ustee within 24 hours lrorn lhc lirne of that

session.

7.3 At a rneeting called at the request of the debenture l-rolders or by the debentLrre

holders, as providecl in sections 1.2 and 1.3, each holder may publish, through the

Trustee, a position staternent legarding matters on the agenda of the meeting.

7.4 'llre Trustee and tire Company may, each separately, publish a position statement

in responsc to a position staternent sent in aceordance with sections B.l or 8.3

above or in response to another application to thc dcbcnturc holdcrs.

1.5 No position statement may be published in a consultation rnecting.

Yql-itstn a Mç_eliue

8.1 Voting in a meeting of debentLrre holders rnay be held onl;,on matters that were

listecl in the invitation.

8.2 A holder may vote in person, by a proxy appointed by hirn in accordance with this

schedLlle or by a voting instrument.

8.3 The chairman of the meeting may determine that votes shall be conducted by way

of voting instruments or by voting during the meeting. If the chairman determines

that the vote shaii be by way of voting instruments, the lrustee shaliensure that

the text ol'the voting instrument is distribLlted to the holders and shall set the vote

closing tirne by which the holders must send to the Trustee a clLrly completed and

signed voting instrument. The Trustee, at its discretion, may require a holder to

declare in the voting instrument the exister-ìce or ¿rbsence of a conflicting interest

ð"



(as hereinafter defined). A holder who does not complete the voting instrument

and/or does not prove his entitlement to participate and vote at a meeting irt

accordance with the provisions of the Second Schedule, shall be deemed not to

have delivered a voting instrument and therefore to have chosen not to vote on the

matter/s set out in the voting instrument. A duly completed and signed voting

instrument in which the holder lias indicated the manner of his voting, reaching

the Trustee by the appointed deadline, shall be deemed as presence at the meeting

for purposes of the existence of a quorum at the meeting.

8.4 Unless explicitly stated otherwise in this Deed, the majority required for passing

any resolution of the general meeting is a simple majority of the number of votes

represented in the vote, cast for or against. The Trustee at its discretion may also

decide whether the circumstances require the approval of a resolution by a

rnajority other than a simple majority.

8.5 The Trustee may participate in the meeting without any voting rights. The

Company may not take part in the meeting. The Company may only present issues

prior to the deliberation or its representative rnay take part insofar as there arc any

questions by holders to the Company.

8.6 The debenture holders may participate and vote in any general meeting in person

or by proxy. Any vote by debenture holders shall be conducted by a poll, such that

each debenture holder or his proxy shall be entitled to one vote for each NIS I par

value of the total nominal principal of the outstanding Debentures based on which

he is entitled to vote. In the case of joint holders, only the vote, in person or by

proxy, of the holder proposing to vote who is first listed in the Register shall be

accepted.

A debenture holder or his proxy may use part of his votes to vote for a particular proposed

resolution, another part to vote against, and another part to abstain, all as he sees fit.

9. Examination of the Existen of a "Conflictins Interest"

In a count of votes, the votes of debenture holders being a related person as this

term is defined in section 3.2 of the Deed of Trust shall not be taken into account,

and those Debentures shall not confer on the related person a right to vote in

general meetings of the debenture holders, as long as they are held by the related

person.

9.1



9.2

9.3

The'[rLlstee shall examine the existetrce of conflicts of intcrcst among the holclers,

..,1.^tl.^'. ^,' i,,r.,,.....t ^,.:.;,,.. lì'..,,, r1,.,i.. l..,ll:.,.. .Crl... ñ.1-.., .....-¡1. -..:.-, --. ,lyll!!rr!l qll lllrLl!¡L dr rJilrË lt\ril LtrLil ll\Jtulilú ul t"ltu l-,LULlll.UlLS ut dlluLlltrl llltulLSt

of'tl.ieiis, as detei'i¡riije.i by ilie Tiiisiee iiii'riris sciieduie - "ur!oiirer" iníeresi").
'lh^'f'".+^ '.^^":'.^ ,' l^^l'l^'. ^^-ri^i^^+i,-,- :- ^ l^^ll^.^^r .-^^r':- - ¿.^ ^^+iC,. i+ ^çrrrw r¡LrJLvv r¡rclJ rvllLrlrv 4 llwruvl PqlrrvrP4LlfrË lll 4 uutuul¡ lllçÇttllË LL, lluttrJ lt (Jr

a-nothef interest it has and \,vhether he has sLlch a conflict of interests.

WithoLrt derogating fì'oni tlie generality of the foregoing, eaÇh of the f'ollowing

shail be deemed tc have a conflicting inte rest:

9.3.1 A holder who is a relaied person (as this term is definecl in section 3.2 of the

Deed of TrLrst);

9.3"2 A holder who served as an ofäcer of the Company immediately prior to the

cvcnt undcrlying the lesolrrtion in the meeting;

9.3.3 Any holcler the Trustee has determined has a "conflicting interest" as provided

hereinafier, sllbject to any law and/or directive ol'a competent authority, and

inter alia'. any holder declaring in writing to the Trustee that he has a material,

personal interest which lies outside the interest of the body of debentLrre

holders at the relevant meeting of the debenture holders. Any holder who fails

to submit such a declaration in writing after being requested to do so by the

Trustee, shall be deemed to have cleclared that he has sLlch a personal interest,

anci the Trustee shali determine that hc is a holder with a conf'licting interest.

WithoLlt delogating fì'orn the provisions of this section 9, the Trustee shall

examine whether a holc'ler has a "eonflicting intelest", also tal<ing into aceount

that holder's holdings in other securities of-the Company and/or securities of

any other corporation relevant to the resolution that is being sr,rbmitted to the

meeting for approval (as set oLrt in the voting instrument), according to the

cleclaration of that holcle r.

The existence ol'¿r conflicting interest shall be cletefmined also on the basis of a

general test of conl'licts of intelest which the Trustee shall condLrct. Furthermore,

lnr the avoidance oIdorrbt. it is clllified that the plovisions regarding the

defìnition of Debentr-rre Holders ha..,ing a conflicting interest shall not derogate

fiom the provisions o1'the law, the case law ancl the binding gLridelines of the

Securities Authority relating to tlie defìnition of'deberrture holders having a

conf'licting interest, as applying at the time of the examination.
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9.4 For purposes of the conflict-of-interest examination as stated, the Trustee may

rely on a legal opinion ordered by it, which shatl be subject to the provisions of

the Deed of Trust as to the bearing of expenses.

9.5 It is clarified that a conflict-of-interest examination as stated, insofar as it is

required in the Trustee's opinion, shall be conducted separately for each resolution

on the agenda of the meeting and separately for each meeting. It is further

clarified that the declaration of a Holder as having a conflicting interest in any

resolution or in any meeting shall not in itself prove the existence of a conflicting

interest of that holder in another resolution on the agenda of the meeting or a

conflicting interest in other meetings.

9.6 ln counting the votes cast at a holders'meeting, the Trustee shall not take into

account the votes of holders who did not comply with its request as provided in

section 10.2 above, or of holders which it found have a conflict of interest as

provided in that section (in this schedule - "holders having a conflicting

interest" ).

9.7 Notwithstanding that stated in section 9.6, if the total holdings of the participants

in a vote who are not holders having a conflicting interest is less than five percent

(5%) of the balance of the nominal value of the Debentures (Series A), the Trustee

shall take into account, in the count ofthe votes cast, also the votes ofthe holders

having a conflicting interest.

10. Declaration of the Ado n tion of a Resolution

t 0.l A declaration by the chairman that a resolution in a holders' meeting was accepted

or rejected, unanimously or by a certain majority, shall be primafacie proof

thereof.

11 Notice of Appointment

11.1 A notice of appointment appointing a proxy shall be in writing under the hand of

the appointor or his representative duly authorized in writing in regard. If the

appointor is a corporation, the appointment shall be made in writing under the seal

of the corporation, together with the signature of the corporation's official or

representative authorized in that regard. The instrument appointing a proxy shall

be drawn up in any accepted form. A proxy need not himself be a holder.



ll.2 An instrument olappointrnent and a power of attorney or other certificate based

^",.,1-i^1. ll..' i'.-r.","^'.r ^l'^,-,.,':,,i¡ìì-,,,t,,,,,. ,:..,..,.1 .,, .,...,,.,:ñ.,.1 .l'.,....1,..vlt vY rllul¡ (¡lL l¡lrLl t¡lltLltt \r¡ uPPUllltlllLlll v\ !f J JlËllLU. UI d lLl tl I lçLl lUp) Ul JLl\-ll L.l

ilolvei oÍ'a-iiiiine;v, shall lie depositeci ai the Coiripairy's oÍTice pi"ioi'io iiie iiieeiilig
in rocna¡f ^Ê.',h;^h fh^ ^'.",^.,'f ^++^.--., rr?^ô /r,.^,i+â,J ,,-l^-- -^^^:lì^l ^+f-^-.,,:-^ur YYrrrvrr rrrv HvvYUl vl cL0[vlllç,] v]crJ ðr4rlrurll LlllluJJ JPvvlltuu t/Lllut vvlòu

in thc noticc ca.lling ihc rnccting.

I1.3 A vote given in accordance with the conditions iii the docurnent appointing a

proxy sha,li be.¡alid even if the appointor previously died cr was declared

i-^^^.^it^l-.1 ^. +1"- i^.+.,'*^,.r ^l-^^^^:hi,-^,.r ,.,^^ ^^-^^ll^l ^,, +L^ .l^L^^r,.-^ :.^rrrr4PclrL4ruu \rr lrrL rrrrrr rillllrlr \rr 4lrlrUliltlllLllt wdJ tcilt\,çilçu ut tnç Ltf;uË;ilLt.lttr lll

respect of lvhich the vote was givcn was transferred, unless a \¡iritten notice

concerning the cleath, the decision of incapacity, the cancellation or the transfer,

as ihe case rray be, was receivecl at the Company's regisiered ol'f ice prior to ihe

.¡aar i-,'tltLL(l¡ré.

ll.4 Any corporation holding a Debcnture may authorize any person deemed fit by it,

by a duly signed authorization in writing, to act as its representative in any

meeting of the debenture holders, and the person so authorizecl shall be entitled to
t-^t-^ta^c¿t-^ ^_ ,açr on Deilalr L,¡ il]e cofpofalloiì ¡ie is Iepi'eseiilitig.

1.2. M_i¡nte,s

12.l The Trustee shall prt:pare minutes of the holders'meeting and shall keep them at

its registereci office for a perioci of seven years from the date of the meeting.

1.2.2 llinutcs signcd by'the chairman of the rneeting s!.,all be princt.fttcie e.,,idence of

the matters recorded therein. The announcernent of the chairntan of the meeting

that a resolution was accepted or rejected, and the entry m¿rcle in that regard in the

register of minutes, shall be printafacie proof thereof.

12.3 The register of minutes of holders'meetings shall be kept at the Trustee's office

and sliall bc open to the inspection of the debenture holders, and a copy thereof

shall be sent to each debenture holder so reqLresting.

12.4 The TrLrstee may withhold the delivery of any miilLttes, to any entity, if in its

exclusive judgment the delivery of'the minutes, wholly or partly, oould prejudice

or result in an injLrry to the rights of the holders of Debentures (Series A).

13" A person or persolls appointed try the Trusiee, the Company's Secreialy and any other person or

persons so authorizecl by the Ttustee, may be present at meetings of the clebentLrre holders. If in



the Trustee's reasonable judgment, the discussion in a part of the meeting should be held without

the presence of the Company's representatives, then the Company's representatives or anyone

acting on its behalf shall not participate in that part of the rneeting.

14. This schedule is subject to the provisions of the Deed of Trust.
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{Jrbancorp trnc.

Third Schcdulc

flmergency Ilepnesemfation Commitfee of the lllebenture Holc!er-q

With respect to thc Dcbcntui'es (Series A), if an E,inergency Representation Couriilittee oi'

the holders of'Debentures (Series A) is appointed, the Cornpany undertakes that the

Emergency Representation Committee shall be appointed to act in accorclance with the

relevant nrovisions of Annencl ix 5 ) 4 4 to Chanter 4 in Part ) (l;4annoernenf of Inr¡eqtmcnrr l a - -- -- -^'-'r \' ^.-"-Þ-'^'-

Properties and Provision of Credit) in Title 5 (Business Management Principles) of the

Consolidated Circular',6 aud the Coiripany also unclertakes lo act in cooperation with the

Fmnrtlencr¡ Renraccnfqfinn l-n-t-ittoo onrl rha -l-rrrctaa '.i fn. rh^ ^^.Ê^.'*^^^^!r¡v r Àr¡Jr!çr aJ r¡çvrJJ4rJ ¡ur Ùr¡l lrL¡ ¡\,1¡r¡qitvL

of thc exanliilaiit'ltts t"ecluirecl liy them and the formr-rla.iiou of the clecision of the

Ernergency Representation Committee, and to transfèr to the Bmergency Representation

Committee all the clata and documents requirecl by it regarding thc Company.

,dp¡rointment; Term of Office

2.i The Trustee may, and pursuant to the Company's written request shall, appoint

and convene an emergency representation committee frour alnong the debentLrre

holclers, as set forth hereinafier (hereinal'ter: "the Emergency Representation

Committee").

1.1, The Trustee shall appoint to the Emergency Representation Committee the three

(3) clebeniLrre holcfers who, based on data it receiveci fì'om the Company or to the

best of the Trustee's knowledge, hold the highest nominal ¿ìmoLlnt among atl the

ciebenture holders, ancl r,vho declare that thcy comply with all tlic conclitions set

fol'th below (hereinafter: "Emergeney R.e prcse ntation Com¡niftee rnembers"). If
any of them is unable to serve as an Ëmergency Representation Committee

member as stated, the Trustee shall appoint in his stead the debenture holder who

holds the next highest nominal amount and who complies with all the conditions

set forth below; and the following are the conditions:

Í Field I

6 f rlthont20oLtlaw dex



2.1.1

2.1.2

The debentLrre holder does not have a conflict of interest due to the

existence of any additional rnaterial interest that conflicts with the interest

arising from his service on the E,mergency Representation Committee and

from his holding of the Debentures. For the avoidance of doubt, it is

clarifìed thaÍ. a holder who is a related person (as defined in section 3.2 of

the Deed of TrLrst) shall be deemed to have a conflict of interest as stated

and may not serve on the Emergency Representation Committee.

The debenture holder is not serving in the same calendar year on similar

representation cornmittees for other Debentures with a greater combined

value than the percentage of the asset portfolio managed by him, which

was set as the maximum percentage permitting service on an emergency

representation committee according to the directives of the Antitrust

Commission relating to the establishment of an emergency representation

2.3

2.4

commrttee

If during the term of office of the Emergency Representation Committee, one of

its members ceases to meet any of the circumstances listed in sections 2.7.1 and

2.2.2 above, his service shall terminate and the Trustee shall appoint another

member in his stead from among the debenture holders as stated in section 2

above.

Prior to the appointment of the Emergency Representation Cornmittee members

the Trustee shall receive from the candidates to serve as members a declaration

regarding the existence or absence of conflicts of interest as stated in section 2.2.1

above and regarding service on additional representation committees as stated in

section 2.2.2 above. The Trustee may also request such a declaration from the

Emergency Representation Committee members at any time during its term of

office. A holder who fails to submit such a declaration shall be deemed to have

material conflicts of interest or to be preclr,rded from serving pursuant to the above

directives of the Antitrust Cornmissioner, as the case may be. V/ith respect to the

conflict-of-interest declaration, the Trustee shall examine the existence of

conflicting interests, and if necessary shall decide whether such conflicts of

interest disqualify that holder from serving on the Emergency Representation

Committee. It is clarified that the Trustee shall rely on said declarations and shall
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not be required to conduct an additional independent exatriuation or investigzrtion
-T-l. 1-..,..,r,-,r.. .l,¡ ..,...:-...,:.... :-. ,l- - l- ll l- - |I ilL I rU)rLL > UçtLllillltdtlult ill Utc5tr iltilil.rJt5 5llLlll uu llltul.

2.5 '-lhe term of office ol''the Emergency Representation Committee shallend on the

date on which the Company pLrblishes the Committee's decisions regarding tl'ìe

grant of a grace period to the Company for cornpliance with the terms of the Deed

olTrLtst as set forth in section B thereof, but in any event it rnay not exceed three

months from the date of the Committee's appointment.

.{uthoriiy

3.1 'I'he Ernergency Representation Committee shall have authority to grant the

Company a one-time grace period in connection with the times of compliance with

any of the fìna-ttcial covenarlts specifiec! irr the l)cerl of Trust, sLrch that thc

grounds for immediate repayment in sections 8.1.15,8.1.16,8.1.17, B.l.l8 and

8.1.19 of the Deed of Trust shall not apply, as the case may be, during the grace

period, if granted the foregoing for the period up to the date of pLrblication of the

next fìnancial statements after the date of pr-rblicatior-r of the financial statements

from which it emerged that the Company did not comply with some financial

covenant dr-rring two consecutive calendar quarters or for a period of 90 days,

whichever is earlier. It is clarified that the period of time up to the appointment of'

the Emergency Representation Committee shall be coilnted in the above grace

period, and it shall not be grounds for granting the Company any adclitional grace

^-.;^¡ L^,,^^i ri^^r..r,,¡^i ^L^,,^ t{:^ ^t^-;+:^l ¡l-^¡ ¿t,^ --^¿:^--^ -¡-lPs¡ ruu uçyulr(¡ Lildf staluu auuve . it ls çiailllgu tiÌaI ule acuo¡ls oI Ine I--.rnelgeltuy

Representertion Comrnittee and the cooperation among its members shall be

iimitecÌ to consiciet'ation of'the possibiiity of granting such a gracc period, and no

other information tha-t does not relate to the grant of a grace period as statecl shall

be exchanged among the members.

3.2 If no Emergency Representation committee was appointecl as above, or if the

Emergency Representation Committee deciclecl not to grant the Company a grace

period zrs provided in section 3.1 above, the'I'rustee shall be obligated to call a

meeting of the del¡eniure holders in accordance with the provisions of section 8.2

of the Deed.



4 The Company's Undertakings with Respect to the Emergency Re presentation

Committee

4.1 The Company undertakes to furnish to the Trustee all the inforrnation in its

possession or which it is able to obtain in connection with the identity of the

debenture holders and the scope of their holdings. The Trustee as well shall act to

obtain said information in accordance with the powers vested in it by law.

4.2 In addition, the Company undertakes to cooperate fLrlly with the E,mergency

Representation Committee and the Trustee, as required for the performance of the

necessary examinations by them and the formulation of the Committee's decision,

and to furnish to the Emergency Representation Committee all the data and

documents required by them in connection with the Company, subject to legal

limitations. Without derogating from the generality of the foregoing, the Company

shall furnish to the Emergency Representation Committee the relevant information

for the formulation of its decision, which may not include any misleading

particular and may not be incomplete.

4.3 The Company shall bear the costs of the Emergency Representation Committee,

including the costs of engagement of consultants and experts by or on behalf o1'

the Committee, and in this regard the provisions of section 26 of the Deed shall

apply, mulatis tnutandis.

Liability

5.1 The Emergency Representation Committee shall act and decide in the matters

delegated to it according to its absolute discretion, and neither it nor any of its

members, their officers, employees and consultants shall be liable, and the

Company and the debenture holders hereby discharge them from all complaints,

demands and claims against them, for having exercised or refrained from

exercising the powers, authority or discretion granted to them under the Deed of

Trust and this appendix and in connection therewith, or for any other action they

performed pursuant thereto, except if they acted willfully and/or in bad faith.

5.2 The actions of the Emergency Representation Committee members and anyone

acting on their behalf shall be subject to the indemnification provisions in section

26 of the Deed of Trust, as if they were the Trustee.

5
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5.4

Thc Company shall pLrblish an Imniediate Report immediately upon the

appoiiitrne tit ol tlie Í:nergeiicy Repi'eseirtatinir Coiiiiriiiiee as siertecl, conccrning

iiie appuinirncni oí-rhe Commitiee, the icienrity oi'irs members anci its po'uvers.

T'he Cornpany shall publish another Immediate Report concerning the decision of
the Bmergency Representation Committee as stated. Upon the termination of the

office of the Emergency Representation Committee, the Company shall pLrbtish all

the information that was firrnishcd to the Ccn-linittee for its review. provided tliere
:^ ,-.^ l^^.^l :.----^s:,--' ,,L L- rL I l:l5 uu rtrgal lillliriurrilcnr ru tt5 [JLtollÇailott.



Arlpendix 23

To the Deed of Trust Dated December 7,,2015

Signed between Urbancorp Inc. and Reznik Paz Nevo Trusts Ltd.

The Company sliall pay the Trustee for its services in accordance with this Deed of Trust as set forth

hereinafÌer:

1 .1 For the first trustee year starting from the date of offering of the Debentures (Series A)

the Trustee shall be paid an annual fee of NIS 45,000. For each additional trustee year

the'frustee shall be paid an annual fee of NIS 35,000.

1.2 Whenever, subsequent to the original offering of the series, an additional offering of the

same series is held, the Trustee's annual fee shall increase by an amount reflecting the

full rate of increase of the series, on a regular basis untilthe end of the trust period.

The amounts included in sections 1.1 and 1.2 above are hereinafter referred to as the

"Annual Fee."

1.3 In addition, the Trustee shallbe entitled to full reimbursement of its reasonable

expenses, in the fulfillment of its duties and/or pursuant to the powers granted to it

under this Deed.

"Reasonable expenses" - reasonable amounts disbursed by the Trustee in the

performance of its duty and/or by virtue of the powers vested in it under the Deed of

Trust, including: expenses and costs of summoning and convening a meeting of holders

of Debentures and expenses for messenger services and travel and press releases in

connection with the convening of a meeting and all to the extent obligated under [aw.

1.4 Without derogating from the generality of the provisions of this appendix, the

Trustee shall be entitled to payment of a fee of NIS 600 for each hour of work

involving special actions performed by it in its capacify as Trustee (all subject to

the provisions of the Deed of Trust, and inter alia'.

1.4.1 Actions arising from a breach of the Deed by the Company.

1.4.2 Actions in connection with the calling in of the Debentures for immediate

payment and/or actions in connection with a resolution of the meeting of

debenture holders to call in the Debentures for immediate payment.
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L4.3 Special rclions il will he recrrir,-'cl o!'!ìr-'rc! to ncll-trlrlr l-or the l-rrltlllruent of itsI ' -'1-.-' --- - f

cl',rties Lrncler this Deed in connection ,.^.,ith ancl f'or the plotectiorr of the lighr;s

of the detrenture holders, inclrrrìing due to the Crtnpany's clefaLtlting on its

obligations Lrncler this Deed, inclucling the convening of meetings of debentr,rre

holders as staied in ihis Deed and including clue to participation in meetings of

debenture holders.

I 4 4 Snecial work /includins hul not lirnitecl fn worl< reonired drre fo n chnnoe in' -r -___ \^^^-_---'^^_o -''-

the Company's structure or work requested by the Company), or due to the

neeclto perform additional actions lor the fìrll'illnent of its dLrties as a

"oa"^-ohlo 
-frrrctao h-, .^..^'. ^f ^ ^h^-,'^ ;- 1.",. f i^^1".li^,'.^^"1^+i^--¡ ¡ r,ut!ç. uJ rlqJU¡¡ vr q vr¡qrrtj! rlr ¡orvJ \¡r¡ç¡L¡lr¡lró rLó(rloLr\/lrJ

enactecl ¡rtirsuani to Amenclme nts -5t a-ncl. 5 i to the Securities Law) and/or

regr-rlations and/or other binding plovisions applying to the Trustee's activities

and its liabilitv under this f)eed of Trust.

1.4.5 Actions related to the registration or deletion of'the registration of securities in

q rcoìcfnr mciniaina.l in ¡nn,r,'.1o.^o.rrifh an., lorr, /i-¡1".1 i'.,' n"r.i.l^ l.'.^l\ ,'.rsir \¡¡¡çl(rvrt¡ó vrrrJ¡gç f Jrqlrlr d.r

well as the examination, supervision, coirtrol and so fo¡th of obligatioirs (such

as restrictions on the Company's fi'eedom ol'action, encumbrance olassets,

etc.) which the Company assumed or may asslrrne or which may be assumed

bv anyone acting for it or on its behalf, in connection with the securing of
nthcr nhlir¡elinnc nf the l-nmn¡.r, 

^r 
qn\/^nÞ anlirrr¡ ¡r- it" hoholJr¡/""^1. oc th^urr rrJ utltalr \JLrvrr oJ ttt!

ef fecting ol'payments under the terms of the Debentures) towards the

debenture holders, inclr-rding as to the substance of the terms of sucli scc¡lritics

and obligations and their filfillment.

If the Company was required to pay tl'ie Trustee its fee ancl/or reasonable expenses

incurrcd by it and/or lor special actions it is reqr"rired to perform or which it performed

as part of its duties and/or pursuant to the powers grantecl to it Lrnder the Deed of T'rust,

if- and to the extent that they exist, and the Company did not do so, the TrLlstee shall be

onii+loÁ in nqrrmanf ^f +h^"- 4m^r,hiô i^ th^i. anrirar' 1,.^* rh^ .-^^i^r. ^^^,,*,,i^r^i L,,rv yqJ¡¡rLrrr v¡ LrrrrL (rrrrvrr¡rr.r !¡rttr!L) llvlt¡ ltlç t\lllprJ (tuL(l¡ltlttctt!u u)

it in accordance with the provisions of sections 9 and i0 of the Deeci, provided it gave

iiie Conrpany prior writtcn noiice oí-iis iniention to cìo so.

It is clarified that if, by reason of a fr-rture change in laws ancl/or regulations and/or other

binding provisions applying to the Trustee's aetivity, the Trustee is reqr,rireclto bear

1.5
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additional expenses for the fulfillment of its duties as a reasonable Trustee, the

Company shall indemnify the Trustee for its reasonable expenses including its

reasonable fee.

VAT, if payable, shall be added to each of the above amounts and shall be paid by the

Company.

Allthe above amounts shall be linked to the known index on the date of signature of this

Deed, but in no event shall a lower amount be paid than the amount specified in this

Deed.

If any securities are provided to the debenture holders, the Company and the Trustee

shall conduct discussions for updating the fee according to the number of hours the

Trustee must devote to the trust in such an event.

The Trustee's fee shall be paid for the period untilthe end of the Trust included under

this Deed, even il'a receiver (or a receiver and adrninistrator) is appointed to the

Cornpany and whether the trust under this Deed is managed or is not managed under

the supervision of the court.

The above annual fee shall be paid at the beginning ofeach trust year.

All the amounts specified in this appendix shall have priority over the amounts due to

the debenture holders.

If the office of the Trustee terminates as provided in the Deed of Trust, the Trustee shall

not be entitled to payrnent of its fee starting from the date of appointment of the

replacement Trustee. If the Trustee's office terminates in the course of the trust year,

the fee paid for the months in which the Trustee did not serve as Trustee for the

Debentures, starting from the appointment of the replacement Trustee shall be

refunded. Tlie provisions of this section shall not apply to the first trust year.

If a Trustee is appointed instead of the Trustee due to the termination of his office

under sections 358 (al) or 35N (d) of the Securities Law, the holders of the debenture

certificates from the relevant series shall bear the amount by which the fee of the

Trustee so appointed exceeds the fee paid to the Trustee in whose place it was

appointed. If such difference is unreasonable, the relevant statutory provisions shall

apply at the tirne of such replacement.



t.l5

t 10ILÕ

Thc holclcls sh¿rll bc¿rr sLrcll clil'fcrerrcc b1,\vA),of clecluction of'thr ¡r'opoltion ol'thc

rlifJàrenna fr'ntn q..z nrr¡mcnf rlqrlc hr¡ thc l-nrnnanr¿ fn thn hnlrlnrc nfr llchorrtrr,,¡-c Fr.nrr¡^^-^.^*^.J|,*J...",..

lhe rt¡levant series in accrlrda,ne:e \^iith the terns of-the Deed of TrLtst, anci the tra.nsfer

thereof directly to the Trustee.

If the Company is reqLrirecl by law to make a deposit as security for its bearing of the

-F'" ¿^'-r^ --- :-r -.- ''--- Lt- rliall act in accordance w.iîll sLich nrov¡s¡orls.l rUSrcs 5 5f_rççlal g.\pgll5g5. t"ilg \-ulilp¿illy 5ilall aut lll atuuluailu(

ín the event that the Prospectus is uitimateiy not pubiishecias a lesLrit ol the

cancellation of or deferral of the offering (ol lor any other reason), after the Trustee has

alreacly performed work related to the formLrlation of the clocLrrnents connected with the

trust and/or participaied in discussions with the SeoLrrities ALrthority, the Trustee shall

be paid a fee at a rate of NIS 600 per hour according to the number of hours of rvorli it

performed and discussions in which it participated (the payment under this paragraph

shall not be conditionalon an actual issue of Debentures or signature of a Deed of

Trust).
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This is Exhibit "D" referred to in
the Affidavit of Alan Saskin sworn
before me this 13th day of May,2016
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M
W A Commissioner for Taking Affidavits

The District Court in Tel_Aviv _ yafo "Kyle B. plunkett,,

Liquidation File 44348-04-16 Reznik Paz Nevo Trusts Ltd. Vs. Urbancorp Inc.

Before the Honorable Justice Eitan Orenstein, Vice President

On the matter of:

And on the matter of:

And on the maffer of:

the Companies Act, 5759-1999

the Companies Regulations (Request for Compromise or
Arra ngeme nt\, 57 62 -2002

Article 350 of the Companies Act" 5759-1999

And on maffer of: Reznik Paz Nevo Trusts Ltd.
Trustee of holders of bonds (class A) of the company

By its representatives: Yoel Freilich, Adv., Yael Herschkowitz,

Adv., Inbar Hakmian-Nahari, Adv., and Evgeniya Glucnman,

Adv.
The Applicant

And on matter of: Urbancorp Inc.
By its representative: Gad Ticho, Adv.

The C nânv

And on the matter of: the Official Receiver
By its representative: Roni Hirschenzon, Adv

Decision

General

Before me is an urgent request for the provision of temporary reließ and for the

appointment of a functionary in Urbancotp Inc, (hereinafter: "the Company"), pursuant

to Regulation 14(a) of the Companies Regulations ((Request for Compromise or

Arrangemenf), 5762-2002 (hereinafter: "the Arrangement Regulations") and Article

350 of the Companies Act,5759-1999 (hereinafter: "the Companies Act").

Summarv the F acts

2. The Company incorporated in Canada and it is registered in the county of Ontario. Its

main occupation is leasing and initiating real-estate for residential and commercial

purposes at the location of its incorporation. The Cornpany operates geothennal systems

in several of its projects, which are used for providing heating and cooling for the
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propefties, while using gteen energy. It is in the control of Mr. Alan Saskin,acitizenof
Canada and a resident thereof (hereinafter: "the Controlling Party")'

In December 2015 the Company has raised bonds from the Israeli public, amounting to

approximately 180 million ILS, with an interest of 8.15%. The bonds was raised pursuant

to a prospectus dated 3011112015 and later completions thereof and were registered for

trade at the Tel-Aviv Stock Exchange. It shall be stated that Midroog Ltd. Has granted

the bonds a rating of 43, a medium-high rank. The underwriter of the issuance was Apex

Issuances Ltd., the prospectus was drafled by Shimonov & Co. Law Finn, and the

Deloitte firm Brightman, Almagor , Zohar &, Co., Accountants. The trustee for the holders

of bonds is Reznik Paz Nevo Trusts Ltd., which has submitted the application

(hereinafter: o'the Trustee"),

The consideration of the issuance was intended to serue for shareholdet's' loan for the

Company's subsidiaries which are also incotporated in Canada (hereinafter: "the
Subsidiaries") and for providing equity for paying off loans in their various projects, as

specified in the bill of trust, as well as for the payment of taxes.

The application states that during the months following the issuance, there has been a

severc deterioration in the Cornpany's financial state and in its capability to sustain itself,

which is the result of a number of events, when according to the Applicant it is

impossible to rule out that the share of those had already been known prior to the

issuance, but they have not been repofted. The outcome was that all Company directors,

apart fiom the Controlling Party, have resigned; the Company's trade in securities has

ceased; the ranking has ceased, and more. In light of the foregoing, there has been very

intensive contact with the Controlling Pafiy, who was supposed to sign a Stand-Still

docurnent, and has asked to delay the taking of actions against the Cornpany.

Nevertheless, the Trustee was surprised to find out that the Subsidiaries, which excess

cash flows were supposed to serve the debt for the holders of bonds, have recently begun

an insolvency proceeding in Canada, and a trustee on behalf of the court there has been

appointed to them.

The Request

3. The Trustee points in his request, to a series of severe failures in the Cornpany's conduct,

which also constitute a breach of the bill of trust, and give rise to a cause for providing

the debt for imrnediate repayment and taking proceedings against the Cornpany. For this

2 of10



2510412016

w
The District Court in 'l'el-Aviv - Yafo

Liquidation File 44348-04-16 Reznik Paz Nevo Trusts Ltd. Vs. Urbancorp Inc.

Before the Honorable Justice Eitan Orenstein, Vice President

matter, it has been claimed that it is necessary to immediately intervene in the Company's

businesses by appointing a functionary, who shall be granted the authorities of the

Company's directorate; who shall exercise the Company's power of control in its

Subsidiaries; who shall exarnine the insolvency proceedings taken by the Subsidiaries;

who shall negotiate with the trustee appointed to them; who shall act to obtain all

required inforrnation pertaining to raising the capital; who shall formulate a recovery plan

for the Company, inasmuch as it shall be possible; and who shall enter the Company's

premises and its offices and shall seize its assets, including accounts and financial

deposits.

4. The request was submitted on 2410412016, during the Passover recess, and I have

instructed holding an urgent discussion today in the presence of the Company, its fonner

functionaries who provide seryices to it, the Israeli Securities Authority, the Official

Receiver and more. In my decision from yesterday, an order for the prohibition of
disposition was also granted, according to which the Company and anyone on its behalf

is prevented fi'om making any transactior.r, of any sofi and type whatsoever, with its

propeffy.

The Court Discussion

5. The following were present at the discussion: the Trustee and its reptesentatives; the

representative of the recently resigned Company directors; the Company's former legal

consultants; the representative of the Tel-Aviv Stock Exchange and tnembers of its legal

department; the representative of the Official Receiver, as well as Gad Ticho, Adv., on

behalf of the Company, who has notified that he had taken on representing the Company

the previous evening.

The Trustee's representative, Yoel Freilich, Adv., has repeated the request during the

discussion, and has emphasized the need for granting the urgent reließ. He clarified that

the Trustee has engaged with a law firm in Canada, which shall assist the functionary,

should he be appointed, in fulfilling his position; that there is no conflict of interests for

the intended functionaty, and more.

According to the Company's representative, its client does not object to leaving the order

of prohibition of disposition effective, however it does not see the need for appointing a

functionary and for granting the requested authorities, and it objects to the identity of the

suggested functionary due to conflict of interests. In addition, the Company's
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representative has claimed that there is no need for the drastic requested reließ, that the

Company should be given leave to submit a proper response, that in any case a meeting

of the holders of bonds is scheduled for 0110512016 - in which the meeting shall decide

with regards to continuing the proceeding - and that no irreversible darnage shall occur

should the order not be granted,

The representative of the Official Receiver holds the opinion that the state of the

Company justifies granting a relief against it, sirnilar to other cases in which the courl has

instructed appointing a functionary, even if it is fbr a limited period of time, until the

situation is clarifìed.

Discussion and Ruling

6. We are dealing with a request which was submitted urgently during the Passover recess,

and which requires an urgent decision, therefore I shall suffice with a brief reasoning.

The Rule

The reane.sf hv n¡trrre is a renuesl lor lemnorarw reliel and nrior fo suhnritfins fhe"'- _-_l-'-_'r -J __--"_ _--t-'--_ --- '----r---'-J ' t_---- '- -_'-----"---o '---

primary proceeding. Therefore, it should be examined by the rules used for temporary

reließ, namely, does the Applicant meet the |est of prima facie reliable evidence in the

cause of the action as well as the balance of convenience test, and as set in the Civil
Procedure Regulations, 5744-1984 and in rulings, when between the two there is a

"parallelogram of forces" (see Civil Leave of Appeal 2174113 D.K. Shops for Rent in
Herzlia HaTze'ira Ltd. Vs. Avraham Cohen & Co. Contracting Company Ltd.
(published on the website of the Judicial Authority,1910412016).

I shall emphasize, that under the circumstances of the request before me, when the

primary relief has not yet been requested, the court is required to take extra precautions

when ruling ou a request for temporary relief especially given the drastic temporary

reließ requested therein.

The request is accompanying to a primary proceeding which the Trustee is intending to

submit pursuant to the provisions of Article 350 of the Companies Act, which deals with
an arrangement between a con'ìpany and its creditors, a proceeding which, according to

the word of the law, can also be taken by acreditor of the company, in addition to the

company itself, or a participant or a liquidator. As is known, it is possible to appeal for
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temporary reließ even before beginning the primary proceeding, provided that the

applicant has met the required conditions stated above.

Another basis for the request, as mentioned, is Regulation 14(a) of the Arrangement

Regulations, which authorizes the court to appoint a functionary when discussing a
request for arrangement in accordance with Arlicle 350 of the Companies Act, saying:

'6To appoint a functionary, who shall have all authorities and dutes
which shall be determined by the courf including managing the
company or supervising its management, keeping ifs assets, as well as

examining claims of debt and claims for amending the registry of
shareholders in the method specified in Chapter C; the court shall
appoint a functionary once it was convinced that the candidate is

suitable for the position due to his skills or his experience in
formula ting compromise arrângem ents or an arrangement[... ]"

From the General to the Specific

7. Viewing the statetnelits of ciairn and their appendixes paints a grirn picture, to say the

least, ofthe state of the Company.

On the surface it appears that it is failing to meet the conditions of the bill of trust, in a
way which gives rise to a cause for providing the debt for imrnediate repayment. For this
matter, I shall list the breache3, each of which is suffìcient to give rise to the stated cause,

let alone when put together: the trade in the Company's bonds has been stopped; the

Company's rating by Midroog Ltd. has also been stopped; all of the Company's Israeli
directors have resigned, as well as its legal consultants and its intemal auditor;

And severe failures in the Cornpany's activity have been found, as specifred in the report
it submitted pertaining to its financial data, dated 2010412016. Amongst those: a loss of
15 million Canadian Dollars compared with the curent activity in the last quarter of
2015; a decrease in the value of the right of the Controlling Parly assigned to the

Company to receive loans from corporations in his control, thus from an estirnated value
of approximately eight million Dollars, the value is expected to drop to an insignificant
amount; concern that the Company shall decrease the value of the geothermal assets at a
total ranging between four and six million Canadian Dollars. The end of the repoft even
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states that it is possible that the Company's state is far worse and that its losses shall be

high.

Another event teaching of failures in the Company which should be stated, is the decision

of the Canadian Home Organization Trion dated 0410412016, to not extend the

Company's license, namely, the Cornpany is not entitled to continue its activity of
initiating and selling planned projects.

This is joined by the fact stated above, that the Subsidiaries have recently begun a stay of
proceedings in Canada, as paft of which a trustee was appointed to them; The Company

and tlie Controlling Party have not brought this irnportant fact to the knowledge of the

Trustee, let alone given details pertaining to the proceeding taken, its signifìcance, its

implication ofthe Company and such.

The conclusion drawn fiom the stated above is that there is total unceftainty with regards

to the Company's financial state, its equity, its capability of sustaining itselt and concern

for the fate of the investments made by the holders of bonds. Another conclusion is that

there is a substantial lack of information pertaining to the occurences in the Company,

and the Trustee is forced to seek in the dark, all when there is concern forthe fate of the

Company and its assets, including with regards to the occurrences in the Subsidiaries and

their assets, which have enjoyed the monies of capital raised by the holders of bonds.

In my opinion, the stated above is sufficient basis for appointing a functionary to the

Company, who shall be authorized to receive all information peftaining to the Company,

its activity, its property and its rights, including the Subsidiaries and the proceedings

conducted in Canada. Simultaneously, the functionary shall be able to track the

Company's properly, to locate it, to seize it and to prevent making irreversible actions. I

shall add that obtaining the information shall also enable rnaking an educated decision

regarding taking appropriate proceedings with regards to the Company, to minimize

damages and to redirect, as much as possible, the monies which would be could be paid

to the holders ofbonds.

Needless to say, the Company is in the twilight zone of insolvency, when there is concetn

for its f-afe and for the fate of the monies of investors, unless urgent actions are taken. As

stated by the rcpresentative of the Official Receiver, the couft discussing insolvency has a

wide range of reließ at its disposal, which also apply to a situation where the Company is

in the twilight zone of insolvency. hr this regard I shall refer to a recent ruling by the
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Supreme Court, as said by the Honorable Justice E. Hayut in Civil Appeal 3791115

Synergy Cables vs. Hever, paragraph 8 (published on the website of the Judicial

Authority on 19 10412016):

The District court has not ruled pursuant to which legal authority it
appoints the respondent, but as rightfully stated by the respondent,

realitv shows f there âre cases f...ì where court annoints

functionaries in proceedinss in which the corporation is in the "zone
of insolvencv". even prior to issuing an order for staY of Proceedings

or for the liquidation of the companv (compare. for ex?mple:

Liquidation File (Tel-Aviv) 36681-04-13 Hermetic Trusts (19751 Ltd.

vs. IDB Development Ltd. (30/04/2013). in which the District Court in

Tel-Aviv (Justice E. Orenstein) has decided to appoint a functionarv

who was defined as an 66observertt for the comnanv. while relvins for
this nurnose of t wide authorifv sranted to him accordance with

Reeulation 14(aXL) of the Companies Reeulations [...1

(Ernphasis not in the originai - E.O.)

This rule also applies to the matter before us.

In my opinion, the circumstances of the case meet the tests lequired for granting a

temporary relief For this matter, the Company has allegedly breached its undertakings

towards the holders of bonds in a way which grants the holders of bonds the right to

provide the debt fol immediate repayment, and to claim the reließ due as a result thereof

I shall add that the balance of convenience also leans towards granting the temporary

relief In this context, I shall state that according to the Company's representative, these

days a substantial transaction is to be executed, of selling the Cornpany's property, which

should provide it with a substantial amount of money; it is not irnprobable that the

considelation shall not be given to the holders of bonds, despite the order of prohibition

of disposition, in the absence of practical capability for enforcement, thus causing

in.eversible damage. Therefore, only a functionary who could also track the stated

transaction, could possibly prevent ineversible damage to the holders of bonds'

This conclusion is emphasized noticing the recent problematic conduct of the Controlling

Party. As is evident in the request, he has failed to disclose to the Trustee during contacts

7 of10



2510412016

ffi
The Districf Court in T'el-Aviv - Yafo

Liquidation Fite 44348-04-16 Reznik Paz Nevo Trusts Ltd. Vs. Urbancorp Inc.

Before the Honorable Justice Eitan Orenstein, Vice President

conducted these days that the Subsidiaries intend on taking the proceeding of insolvency

as they have done.

In fact, the Cornpany has no management core, whereas all directors, apart from the

Controlling Party, have resigned, it has no internal auditor, and even the legal consultants

have tenninated their engagement with it. In this state of affairs, the Company is given to

the good will of the Controlling Party, and in light of the problems I have pointed

pertaining to him, and in the absence of supervision on his conduct, it would be best to

appoint a factor who shall take the Company's reigns and shall superuise the occurrences

in the Comp aîy at least until the picture is clarified.

I have not ignored the claim rnade by the Cornpany's representative regarding the

damage which could be caused to the Company due to appointing the functionary, but I

have not seen that it leads to a different conclusion. I believe that the weight of the

reasons I have specified above, exceeds by far the concern raised by Advocate Ticho in

tl,is regard. In any case, it is possible to find the required balance between guaranteeing

the Company's conduct and the argued darnage, by limiting the authorities which shall be

granted to the Trustee anci the period of time in which he shaii 'oe appointecÍ. i shali

emphasize that the concern raised by Advocate Ticho, which, according to him, may be a

result of appointing a temporary liquidator to the Company, can be abated by not

appointing a temporary liquidator, which has not even been requested.

I have also answel'ed the argument made by Advocate Ticho regarding the conflict of
interest in which the offered functionary is allegedly in, due to hirn representing the

Trustee. I have not found this argument sufficient reason for not appointing Advocate

Gissin, and I shall clarify: Gissin & Co. Law Firm has accepted the representation of the

Trustee only recently, as Advocate Freilich has said in the discussion. The finn has not

represented the Trustee in the process of preparing the prospectus, its publication and the

issuance of the bonds, nor in the following period, but only following the Company's

getting into trouble. Therefore, it is impossible to say that he is involved in proceedings

preceding this request. In addition, should it be found out in the future, that there is a

conflict of interest, the argument shall be made before the coutt and shall be exan, ined by

itself, and the argument shall not prevent the appointrnent at the prelirninary stage we are

in.
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8. To complete the picture I shall state that there is no dispute regarding the authority of the

coufi in Israel to grant the requested relief In this context, I shall refer to the various

documents attached by the Trustee to the request, including the prospectus and the bill of
trust, which state that the Cornpany acknowledges the authority of the court in Israel to

grant the reließ (see clause 34 of the bill). In addition, I shall state that Article 39a of the

Securities Law, 5728-7968, which applies to the prospectus, rules that the provisions of
the Companies Act shall apply to any foreign company which has issued securities.

Needless to say, the authority of the courl to discuss the request is also pursuant to the

courl ruling given in a case with similar circumstances, and I shall refer to Civil Appeal

2706lll Sybil Germany Public Co. Limited vs. Hermetic Trusts (1975) Ltd.
(published on the website of the Judicial Authority on 0410912015).

9. In light of the foregoins I herebv instruct as follows:

I appoint Advocate Gissin as functionary in Urbancorp Inc. and grant him the authority to

exercise the Company's authorities, for all following actions:

t To locate, to tra.ck and to seize all Company assets, of any sorl and type

whatsoever, including its monies and rights in the Subsidiaries;

t To exercise the Cornpany's power of control in the Subsidiaries;

t To obtain all infonnation, of any sort and type whatsoever, pertaining to the

Company's activity, its property and its rights; the same applies to the

Subsidiaries;

t To negotiate with the Subsidiaries' trustee, and for this purpose, to also approach

the Canadian coutt as an authorized representative of the Cornpany;

t To tmck the Company's activities prior to the prospectus and thereafter.

For the purpose of exercising these authorities, the functionary is hereby authorized to

appear in the Company's narne before any body, authority or person in Israel and abroad;

to obtain any information whatsoever from any of the Cornpany's factors, frorn the

Controlling Pafties, from the authorities and from any person who has provided or is
providing services for the Company; and to obtain fi'om them all documents he believes

shall be required for fulfilling his position.
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The functionary shall be authorized to formulate an initial outline of a creditors'

arrangement.

The functionary shall approach the court if necessary, and shall request its permission to

exercise Company authorities not expressly specified in the decision'

For the avoidance of doubt: the functionary is not authorized To realize the Company's

properfy.

A condition for the appointment is the furictionary depositing a personal bond at a total of
250,000 ILS.

The functionary shall do all that he can for obtaining the required information in the

coming days, so that it can be presented, as much as possible, before the meeting of
holders of bonds set for next Sunday, 0110512016.

At this point I set the appointment until2210512016 or as shall be otherwise decided.

A fìrst repoft of tlie functionary's actions shall be submitted by 08/05/2016.

The case has been set for discussion for 6 af l1:30.

The secretariat shall notify the decision by telephone and shall also send it by fax.

Given today, 17 Nisan 5776 (25th of April 2016), expørte,

Eitan Orenstein, Justice

Vice President
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This is Exhibit "E" referred

the Affidavit of Alan Saskin
to in

sworn

,2016.before this 13th day of

GENERAL SECI]RìTY,AGREEMENT

OWNI]RSHIP OF COLLATERAL

ssioner for Taking
"Kyle B. Plunkett"

A Affidavits

As a general and continuing collateral securiry for payment ofall existing and future indebtedness

and liability of the undersigned to Reznik Paz Nevo Trusts Ltd. (the ¿rSecured Creditor') being the

Trustee to the holders of series A debentures (lhe 'Debentures") issued by Urbancorp Inc. (the "Company")

in accordance with a Deeit of Trust dated De cember 7 , 2015 mada botqreen Urbancorp Inc. and the Secured

Cre<litor (the "Deed of Trust") wheresoever and howsoever incwred and any ultimate unpaid balanco

thereof, the undersigrred hereby charges in a first ranking and exolusive charge in favour ofand grants to tho

Secured Creditor a first ranking and exclusive seoudty interest in the undertaking ofthe undersigre.d and all
property ofthe kinds hereirrafter described ofwhicli the undersigned is now or may horeafter become the

ownor and the undersignod agrees with Securod Creditor as heteinafter set out,

2. In this Agreement

"PPSA Act" moans Thç Personal Property Security Act (Ontario) alìd any Act that may be

substituted thorefor, as fi'om time to time anlended.

"Collateral" means and includes all ofthe above mentionecl and as described in section 15 hereof

undertaking zuul propefy whether now owned or hereafter aoquirod, and whethel tangible or

otherwise.

"Chattel paper", "docurnents of 1itle", "goods" and "instrunent" have the rnearings respectively

ascribed to them in the PPSA Act;

3,01

3.02

3,03

3.04

3.0s

3.06

"HS T¡ust Accounf'means individual dedicated trust accounts established by Harris Sheaffer LLP

to hold funds ofthe Projects, in a separate acoount for each project on bohalfofthe Subsidiaries;

"Receivables" means the property described in paragraph 3.03 hereof' and;

,'subsidiaríes" means any one of Urba¡roorp (Lawrence) Ino., Ulbancorp (Mallow) Inc., Urbancorp

(Patricia) Inc., and Urbancorp (St. Clair Village) Inc'

DESCRIPTION OF PROPERTY

Iuventory INTENTIONALLYDELETED

Equipmcnt INTENIONALLY DELETEI)

Rcceivables All debts, accounts., claims, moneys and choses in aotion now or hereafter due o¡

owing to or owned by the uudersigned in respect ofthe projects listed hereunder and in respect of
the Har:ris Shoaffor LLP Trust Account'

Chattcl Paper A1l chattel paper rrow or hereaftor owned by tho undersigned'

Documents of Title INTENTONALLY DELEI'ED'

3.07

3,08

Books, Records, ctc, All books and papers recording, evidencing or relating to the abovo

mentio¡ed Recowables, chattel paper or documents of title, and all socurities, bills, notes,

insixuments, wlitings and othcr doouments now or hereafter held or owned by the undersigned or

anyo¡e on behalfofthe undersigned with rospect to the abovp montioned Receivables, chattel paper

or documents of titlç.

Sccuritics INTENTIONALLY DELETED.

Procceds All personal property in any fonn or fixtures derived directly or indirectly from any

dealirg with thà Collateral or thât indemnifies or cornpensates f'or Collateral destroyed or damaged,

4. 'lho u¡dersigned represonts and warrants that, except for the security- interest oroated and oxoept for

prirohase money oblì-gations, tbe undersigned ís, or with respeot to Collateral aoquired after the date hereof

*ilt t", the oiner óf ttre Collateral free fiom afiy moÉgage, lien, security intefest or encumbrance'
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"Purchase money obligations" means any mortgage, Iien or other encumbrance upon propefy assumed or

given back as part ofthe purchase price ofsuoh proporty or arising by operation oflaw or ary gxtension or

renewal or replacement thoreof upon the said propelry, if the principal amount of the indebtedness seoured

lhereby is not increased.

INSURANCE

5. Tlte undersigned shall keep the Collateral insured against loss or damage by fire and such other

risks as the Secured Creditor may reasonably require to the full insurable value thoreof, and shall either

assigrr the insurance policies to the Secu¡ed Creditor or have the loss thereunder made payable to the

Secured Creditor ås tho Secul'ed Creditor rnay require. At the request of the Secured Creditor such policios

shall be delive¡êd to and held by it. Should tho undersigned neglect to maintain such insurance the Secured

Creditol rnay insure, and any premiums paid by the Seoured Creditor together with interest thereon shall be

payablç by the undorsigned to the Secured Credìtor upon demand.

LIENS, Etc.

6. The undersigned shall keep tho Collatoral ÍÌee and clear ofall taxes, assessments, claitns, liens and

enoumbrances and shall promptly notify the Secured Creditor ofany loss ofor damage to the Collatoral or

any part theroof.

USEOFCOLLATERÄL

7 , Until default as hereinaller clefined, tÏe undorsigned may, subject to tho provisions of paragraph I 0

hereof, use tie Collateral in any lawful manner not inoonsistent with this agreem€nt, the Deed of Trust or

with the terms and conditions of any policy of insurance thereon, and shall sell the same in the ordinary

cou¡se of business. All proceeds of sale shall be received as ûustee for the Secured Creditor and shall bo

forthwith paid ovor to the Secured Creditor subject to the inshuctions oftJre Inspector.

INFORMÄTION A¡ID INSPECTION

8. 'I'he undersigned shall fÌom time to timo forthwith on request fuinish to the Secured Creditor in

writing all information requested relating to the Collateral or âny part thereof, and the Secured Creditor shall

bo entitled from time to time to inspect the tangible Collateral wherever located including, without
^ ^/ 

t--,--i ---r ¡^- --^L +L^ õ^^,,*^i
llnìllatton, üte OOORS Ano IeCOTOS relelTeo tO Ltì pA¡agl'apll J.Vo rl€rcul, illu rul >uvrr Pu¡Puùç.rrv ùwwuq

Creditor shall have access to all places where the Collateral or any part thereof is located and to all
premises occupied by the undersigrred.

DEFAULT

9.0r

9.02

Upon the occurence of an "Event of Default" as defìned hereunder by the Seoured Creditor may

appoint in writing any person to be a receiver (which term shall inolude a roceiver and manager) of
the Collateral, including auy rents and profits thereof, ancl may remove any recoiver and appoint

another in his stead and such receiver so appointed shall have powor to take possession ofthe
Collateral ancl to carry on or 'conaur in calrying on the business of the undersigned, and to sell or

co¡cur in selling the Collateral or any paft thereof. Any such receiver shall for all purposes be

doerned to be the agent of the undersigned. 'Ihe Secured Creditor may ûom time to time fx the

remuneration of such reoeiver. All moneys from time to time received by such receiver shall be

paid by him fìrst in discharge ófall rents, taxes, rates, insurance premiutns and outgoings affecting

ihe Cotlateral, secondly in paynent of his rernuneration as receiver', thirdly in keeping in good

standing any lions and oharges on thc Collateral prior to the securify constituted by this ageernent

and fourthly in or toward payment of suoh parts ofthe indebtedness and liability ofthe undersigned

to the Secured Creditor as to the Secured Creditor seems best, and any residue of such monoys so

receivod shall be paid to the undorsigred. Tho Secured Creditor is appointing or refraining from

appointing such reoeiver shall not incur any liability to the rcceiver, the undersigned or otltorwise'
.,Évent of Defaultz' mea¡s the default of tho Company in payment of all or any part of the

i¡debtedness or liability of the undorsigned to the Seoured Creditor or in the performance or

observance of an of tho provisions of tho Deed of Trust under which the Socured Creditor is entitled

to enforco the pledge oreated herein, in acoordance with the provisions of the Deed of Trust.

I¡ addition to the rights and remedies specifically provided herein, Secured Creditor shall, upon

default, have the rights an<l reme<lies ofa secured party under the PPSA Aot'

Unless the Collateral is perishable or unless the Secrued Creditor believes that the Collateral will9.03
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decline speedily in value, tho undersigrred shall be entitled to not less than fifteen days'notice in

writing of tho date, time and place of any public sale or of the date after which any private

disposition of the Collateral is to be made,

The Default Provisions set out herein are in addition to the default provisions set out in the Deed of
Trust,

RECETVABLES

10. The Secured Creditor may colleot, Ìealize, sell or otherwise deal with the Receivables or any part

thereof in snch manner, upon suoh terms and conditions and at such time or times, whether before or after

defaul! as may seem to it advisable and without notice to the undersigned (except in the case of salo and

then subject to paragraph 9.03 hereof¡, Tho Secured Creditor shall not be liable or accountable for any

failuro to collect, realize, sell or obtain paynent of the Receivables or any part thereof and shall not be

bouud to institute prooeedings for the purpose of colleoting, realizing or obtaining paymont of the same or

for the purpose ofpresorving any rights ofthe Secured Creditor, the undersigned or any other person, firm

ot co.po.ution in respect of the sarne. All moneys collected or received by the undersigned in respect of the

Receivables shall be received as trustçe for the Scct¡red Creditor and shall be forthwith paid over to the

Socured Creditor'. All moneys colleotod or reoeivod by the Secured Creditor in respect ofthe Reoeivables or

other Collateral may be applied on account ofsuch parts ofthe indebtednoss and liability oftho undersigned

as to lfue Secured Creditol seems best or in tho discretion ofthe Secured Creditor may be released to the

undersigncd, all without prejudice to the liabilily of the undersigrred or the Secured Creditor's fight to hold

and lealize this security.

CIIARGES AND EXPENSES

1 1 . The Secured Creditor may oharge on its own behalf and pay to others reasonabie sums for expenses

incur¡ecl and for services rendered (expressly inoluding legal advioes and services) in or in connection with
realizing, disposing of, rctaining or collecting the Collateral or any part thereof, and such sums shall be a

first charge on the procoeds of roalization, disposition or oollection.

FURTIIERASSURÁNCES

12. The undersigned shall from time to fime forthwith, on the Seculed Creditor's request do, make and

execute all such financing statements, further assignments, documents, acts, matters and things as may be

requir-ed by 'rj.re Secwed Creditor of or with respect to the Çollateral cr any part thereof or as may be

required to givo effect to these presents, and upon dofault by the undorsigned ofits obligations herein, the

unãersigned hereby constitutes and appoints an designated representativo of the Seculed Creditor the true

and lallfi¡l attorney of the undersigned inovocable with full power of substitution to do, make and execute

all such statelìtents, assigmnents, documents, acts, matters or things with the right to use the name of the

unifersigned whenever and wherever it may be deemed necossary or expedient'

DEALINGS BY SECURED CREDITOR

13. The Secured Croditor may grant extensions of time and other indulgences, take and give up

secùities, accept compositions, grant relsases and discharges and othei-wiso deal with the u[dorsìgned,

debtors ofthe uudersigned, sureties and othors and with the Collateral and other securitiçs as the Secured

Creditor may see fit without prejudioo to the liability of the undersigned or the Seourod Creditor's right to

hold and realize this security.

LOCATION OF COLLÀTERÁL

14. Save as to any propelty described in Faragraph 15 hereof the Collateral, insofa¡ as it consists of

tangible property, is now and will hereafter be kopt at the following place ofplaces:

(a) Suite 2l\, 120 Lynn Williams Stoeef

Toronto, Onta¡io
(b) Suite 610, 4100 Yonge Street,

T<rronto, Ontario MZP 285

and, subject to tho provisions ofparagraph 7 horeof, none ofthe Collateral shall be ûansfered or assigned

'without the written conseut of the Secured Creditor.
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(a)

(b)
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SUPPLEMENTARY DESCRIPTION OF COLLATERAL

Ploceeds ofthe FIS Trust Acoounts

The undersigns' interest in the following building projects (the '?rojeots'):

lawrence Project
Lawrence Projoot Company - Urbanoorp (Lawrence) Inc.

Mallow Project
Mallow Project Company -Urbanoorp (Mallow) Inc.

(iii) PatuiciaProject
Patricia Projeot Company - Urbancorp (Pah'icia) hc'

(iv) CaledoniaProject
Caledonia Project Company - Urbanoorp (St. Clair Villago) Ino.

(c) The Ownors Loans as described and defined in the Deed ofTrust.

(d) The Dedicated Account as describod and defined in the Deed ofTrust.

16. Capitalized Terms - all capitalized terms herein, if not defined herein, shall havo the samo meaning

as described to them in the Deed of Trust.

17. This agreomont (a) shall be a continuing agreement il ever respect; (b) shall be govemed by tho

laws of the Province of Ontario, No remedy for the enforcement of the rights of tle Secured Creditor

hereunder shall be exolusive of or depondent on any other such rønedy but any one or more of such

remedies may from tirne to timo be oxorcised independently or in combination. The secwity interest oreated

or provided for by this agreemont is intended to aftach when this agreemeut is sigred by the undorsigned

and delivered to the Secured Creditor. For groater cerüainty it is doolarod that any and all future loans,

aclvances or other value which tre Securod Creditor may in its discretion make or extend to or fo¡ tho

aooount offhe undersigned shall be secured by this agreement.

18. NON-MERGER Tiie pledge,J Collateial and the securiff hcrby oonstituted shatl not operato by way

ofmcrger ofany ofthe obligations or ofany ofthe present or futuro indebtedness, liabilities or obligations

ofanyotherpersontotheundelsigned. Thetakingofajudgementorjudgementswithrespecttoanyofthe
obligations shall not operato by way ofmergcr of or otherwise affect the security croated hereby or any of
the oovenants, rights or remedies contained in thib Agreement,

19, EN'¡RE AGREEMENT This Agreement together wilh the Deed of Trust constitutos the entirs

agrggmont between 1he parties hereto and supersedes any and all prior agreements, understandings,

reprosentations or undertakings, whether written or verbal, in respect ofthe subject matter heÍeof.

20, NOTICE Any demand, ¡rotice or other communication in connootion witÌ¡ this Agreement shall

be ì¡ writíng and shall be porsonally delivered to an officer or other responsible employee ofthe addressee,

rnailed by registered mail or sont by telefasimile, email ol' othel direcf written electt'onic means' charges

pr.epaid, at or to thç address, telefaosimilie òr email address ofthe pafty set out opposite its narne below or

nr¡mbol.s as eitber. party rnay from time to tirne designate to the other parfy in such mannor,

In üe oase of the Undersigned:

12 Lynn Williams Stree!
suite 24,
Toronto, Ontario
M6K 3N6
Telephono: 416-92S-5001
Fax: 416-928-9501
Attention: Alan Saskin

ln the caso ofthe Secured Creditor:

REZNIK PAZ NEVO TRUTS LTD.
14 Yad Haratzim Stu'eet,

(Ð

(iÐ
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Tel Aviv,
Israol,
67778
Teleplrone: 97 2-3 -63 89200

Fax: 972-3-6389222

Arry communication which is personally deliverod as aforesaid shall be deemed to have been validly and

offectively given on the date of suoh delivery if such dated is a Business Day aud suoh delivery was made

dwing normal business hours of the recipient; otherwise, it shall be deemed to have been validly and

effectively given on the Business Day next following suoh date of delivery, Any communication maled as

aforesai{ shall be dsemed to havo been validly and effectively given on the first Business Day following the

date of mailirrg, provided fiat, in the event of an intoruption in postal service bofore such first Business

Day, such communication stral be given by o¡r or the othor mezurs.. Any communication which is hansmitted

by telefaosimile or othel direot written electronic means as aforesaid shall be deemed to have been validly
and effeotively given on the date of transmission if such date is a Business Day as such hansmission was

made dur.ing normal business hours of the recipien! otherwise it shall be deemed to luve been validly and

effectively given on the Business Day next following suoh date of transmission'

"Business Day" means Monday to Ftiday, excluding stafutory holidays.

'T.lormal business hours" means 9:00 A.M. to 5:00 P.M. during the recipient's tims zone'

21. SUCCESSORS AND ASSIGNS This Agreement shall onure to the benefit of the Undersigned,

their respective successors and assigrs and shall be binding upon the Seoured Cre<litor, its successors and

assigns.

22. EXISTENCE OF EVENT OF DEFAULT Notwithstandingthe provisions of secton 17 abovo, any

and all disputes regarding the existence of an Event of Default shall be govemed exclusively by Israeli 1aw

and shall be settled by a oourt of competent jurisdiction of Te[ Aviv, Israel, whioh shall have exclusive
jurisdiction to settle any such disputo.

The Undersigned undertakes not to claim, outside oflsrael, against the existence ofan Event ofDefault or

against the debt, in tho evont that a proceeding in Israel has been undertaken by tlre Secured Creditor.

23. . The seourity hereby constituted is in addition to and not in substitution for any otler socurity nor or

hereafter held by tho Secured Creditor.

24. The security ii:terest constituted hcrcby shall be deemed to be a continuing security for the

obligations of the Undersþed until the earlier of (a) such time as the Secured Creditor has received all

amounls due to tïe Company pursuanl to its loan agreernents with its Subsidia¡ies and deposited same in the

Dedicated Account or (b) the Debentures are repaid in full, together with accrued interest and costs. Uon

the occunence of (a) or (b) above, the Seoured Cleditor shall fordrwith release tho pledged Collateral from

tho assignmen! hypothecation, pledge and security interest herein contained and return to the Corporation

all docurnents evidencing ownership or title to the pledged Collateral'

IN WITNESS WHEREOF the undersigned has executed this a8reement this 21s day
ofDecember,2015,

UBRANCOßP

Per:
Name: Alan

Title: President

I have authority to bind the Corporation

Suite 2A
120 Lynn Williams St.

Toronto, Ontario

Address:
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URBANCORP (LA

Name: Alan
Title: President

I have authority to bind the Corporation

Address: Suite 2A
120 Lynn Williams St.

Toronto, Ontario

URBANCORP INC.

Name: Saskin
Title: President

I have authority to bind the Corporation

Address: Suite 2A
120 Lynn Wiiliams St.

Toronto, Ontario

URBANCORP INC.

Name
Title: President

I have authority to bind the Corporafion

Address: Suite 2A
120 Lynn Williams St.
Toronto, Ontario

URBANCORP VILLAGE)rNC.

Title: President

I have authority to bind the Corporation

Address: Suite 2A
120 LynnWilliams St.

Toronto, Ontario

N





DECLAR¿.TiON OF TRUST

.WHEREAS 
URBANCORP (ST, CLAIRVILLAGË) INC. ("St. Clair'") is the registered ou,ner

of the properfy lcrown rnuriicipally as I 9 Innes Avenue/1.17 Caledouia Road, Toronto and legally described as Paft
Bloclc X, Pian 1393D, City of Toronto (the "Lands");

AND IVHEREAS St. Clail wiil now beçome the owner of the Lands for and on behalf of
Ulbancorp Cumberland I LP (the "Beneficiaty");

NOW THEREFORE WITNDSSETH fhat in consideration of the payment of TWO ($2.00¡

DOLLARS now paid to St. Clair by the Beneficiary, St, Clair does hereby declale for itself, its successors aud

assigns that fionr and after the date hcreof:

1. ail obligations, including mofigage obligations, conflacts, agreerlreuts, responsibilities, aòts or omissious

peftaining to the Lands f¡om this date and thereafter during the time it will be vested in the nairie of St,

Clair, will be perforined or omitted to be perfot:ned by tire Beneliciar"y;

Z, the Lands a¡d all monies which nray be payable in respect of the Lands, wirether by way of teuts, dividellds

or capital distributions or otherwise howsoever and all the benefits pertaining to the Lands zue ot'will be

held by the undelsigned, St, Clair', jn trust for the Beneficiary;

3, St. Clail for itself; iXs successors and assigns, will convey, üansfer arrd deal with ol dispose of the Lands .

a¡d any incornç or capital paid iir rçspeçt thereof, and any othei'bçlrefits howsoever appetlaining tirereto in
accol'dallÇo with tlte direction of the Beneftciary'

IN WITNESS WI-IEREOF St. Clail has hereto set its seal under its proper officer duly
authorized in that behalf,

DÄTED at Toronto, this i lth day of December,2015

URBANCORP GE) INC

Pel:
Alan
President

I have the author'þ to bind the Cotporatiott

TFIE Beneftciary hereby agrees fo the teills of the above-noted trust.

lN WITNESS WFIEREOF the Beneficiary has hereunto set its hand and seal,

DATED at Toronto, this 1lth day of Decernbet,2075

URBANCORP
by its Genelal

lLP

1 GP INC.URBANCO

Ala¡ Saskiir
President

I have tirc authoritl, to bind the Cotporafion

This is Exhibit "F" referred to in
the Affidavit of Alan Saskin sworn
before me this 13th day of May,2016

A Commissioner for Taking Affidavits

Mlt 5\t J0t0S\uart dgrecnent it. clair villaga'docx

"Kyle B. Plunkett"





DECLAP"ATION OF TRUST

WHEREAS URBANCORP (LAWRENCE) lNC. ("LawLence") is tlte t'egistered orvner of the

property ]çnown municipally ns l780 Lawrencç Avenue West, Toronto and legal1y described as Part Bloclr A, Plan

2525 North York, City of Toronto (the "Lands");

AND WHERE.A.S Lawence will now becorne the ownet' of the Lands for ald, on bebalf of
Urbrurcopr Cutnberla¡rcl 1 LP (the "Beneficiary");

NOW THEREFORE'WITNESSETfI that in consideration of the payment of T'WO ($2,00)

DOLLARS now paid to Lawrence by the Benef,tciaty, Lawrence docs hereby declare for itself, its successors atrd

assigns that fì'om and after the date hereof:

1, all obligations, inclucling rnorlgage obli.gations, contuacts, agreetrents, resporrsibilìties, acts or oinissions
pertaining to the Lancls from this datc ard llreleafter dut'ing tire time it will be vested ir the name of
Lawrence, will be perfoirned ol omitted to be pet'fotmed by the Beneficiaty;

2, the Lands and all morríss which may be payable in respect of the Lands, whcther by way of l'ents, clividends

or capitai disü'ibutions or otherwise howsoever and all the benefits pertainirig to the Lands are or will be

held by the undersigtred, Lawletr,ce, in tust for the Betreficiæy;

3, Lawreuce for itself, its successors and assigns, will oonvey, t'ansfet and deal r¡'ith or disposc of the Lancls

and any incorrre or capital paid in respect thereof and auy other benefits howsoever" appertaining thereto in
accordance with the dil'ection of the BeneficÍai'y.

IN WITNESS WHEREOF Lawrence has hcreto set its seal uuder its proper off,rcer cluly

autholizcd in that behalf,

DATED at Totonto, this l ith day of Decenrber, 2015

URBANCORP (LA

Per:
Alan Saslcin

President
I have the author'þ to bind the Corpolation

THE Beneficiary hereby agrees to the terms of the above-noted uust,

IN WITNESS WIIEREOF the Beneftciary has hereunto set its þand a¡d scal,

DATED at Toronto, this 1lth day of Decellber, 2015,

URÞANCORP
iry its General P
IJRBANCORf

lLP

1 GP INC,

P
Alal
Prcsident

I have the autliorily to bind the Corporation

This is Exhibit "G" relbrred to i.n
the Afiidavit of Alan Saskin swom
before this i3th day of ,2t16

for'f aking,\ffi Cs.i'its

M:\l 5\l 50 1 0l\uttsl dgt ecnlenl lowrence urbancor p cunberland 1 I1t'doer

AC
"Kyle B. Plunkett"
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DECLARATION OF TRUST

WHEREAS URBANCORP (À4ALLOW) INC. ("Mallow") is the registered owner of the
propeffiy known rnunicipally as 15 Mallow Road and legally descrüred as Bloclt C, Pian 4544 (Nortli York), City of
Toronto (the "Latrds") ;

AND WHEREAS Mallow will now becone the owner of thç Lancls for aird on behalf of
Urbancorp Currrberland I LP (tlie "Boneftcizuy");

NOW THEREFORE WITNESSETH that in consideration of the paynent of TWO ($2.00)

DOLLARS now paid to Mallow by the Beneficiary, Mallow does hereb¡, declare for itselt ifs successots and

assigns that f,'om and after the dats herçof:

1,, all obligations, Ínoluding mortgage obligatioirs, coutracts, agreelnents, t esponsibilities, açts or omissions
perfaining to the Lands from this date alrd thereafter duríng the time it wiil be vestcd in tire name of
Mallow, will be perfonned or omitted to be perfonned by the Beneficíaly;

2. the Lands and all monies wirich may be payable in respect of the Lands, whether by way of terrts, divide¡rds
or oapital distributions or otherwise howsoever and ali the benefits pertaining to the Lands are ol will be
held by the uldelsigrred, Mallow, in kust fol the Beneficiary;

Mallow for itself, its suocessors and assigns, will oonvey, Íansfel'and deal with or dispose of the Land.s and
any incorne or capital paid in respect thereof, and auy other bcnefits howsoever apperlaining thereto jn
acçordanoe with the direction of the Benefioiary.

IN WITNESS IilHEREOF Mallow has hereto set its seal rurdel' its proper officer duly authorized
in that behalf,

DATED at Toronfo, this l lth day of December,20L5

URBANCORP

'Þ p¡'

Alan Saskin
President

I have the authority to bincl the Corpoi'atiorr

THE Beneficiaty hereby agrees to tire terms of the above-noted trttst,

IN W1TNESS Wi{EREOF the Beneficiaty has irereunto set its ha¡d and ssal.

DATED'at Totonto, this 11th day of December, 2015,

URBANCORP
by its Geirerai

Per:
Alan
President

I have the authority to bincl lJle Corporation

This is Exhibit "H" refened to in
the Affidavit of Alan Saskin sworn
before me this l3th day of May,2016.

A Commissioner for Taking Affidavits
"Kyle B. Plunkett"

1LP

1 GP INC

M:\t 41t40724\tt'u.sî agreenenl nallovl urblrcorp cutttlterland I [p,clocx





DECLARATION OF TRUST

WHEREAS URBANCORP GATRfCIA) INC, ("Patricia") is the registered owncr of the

propç$y known mulicipally as 425 Patricia Avenue, Torouto and legally describod as Part I on Plan 66F.-27390'

City of Toronto (the "Lands");

A.ND WHEREÀS Patricia will after the date heleof become the owttet of the Lands fot aud on

i:ehaif cf Urbancolp Cumberland 1 LP (rhe "Beuefioiat'y");

NOW THEREFORE WITNESSETH that in consicleratiou of the payment of TWO ($Z,OO¡

DOLLARS now pairl to patricia by the Beneficiary, Patricia does hereby declale for itself, its successors and assigrts

that ftom and after the date hereof:

1. all obligations, including mortgage obligations, corttacts, agl'eelnenfs, r'esponsibilÍties, acts o)'omíssions

pertainñrg to túe Lands ñ'orn tiiis date and thereafter duting the time it will be vested itt the natne of

ÞaU.icia, witi U" performed or omitted to be perfonned by the Benef,iciary;

Z. the Lands and all ¡ronies which may be payable in lespect of tlre Lands, whethel' by way of retrts, dividends

or capital distributions or otherwisehowsoever and all tJrebeneiirs pertaining to the Lands are or wiil be

held by the undersigned, PaûicÍa, in tlust for the Beneficiary;

j, patr.icia for itself, its succçssors a¡d assigns, will convey, tt'alsfçr and deal with or dispose of the Lalrds and

alÌy income or capítal paid in respect thereof, zurd auy other beneflits howsoevel appertaining thereto in

accoldance with the direction of the Beneficiary.

IN WITNESS WHEREOF Patricia has hçreto set its seal under its pt'oper ofiicer duly authorizecl

in that behalf.

DÀTED at ToLonto, this l lth day of December, 2015

URBANCORP INC,

Alan

I have tlie authority to bind the Corporatiott

THE Beneficiary hereby a$ees to the tenns of the above-noted Íust'

IN WITNESS V/HEREOF the Beneficiary has het'euuto set its hand and seal.

DATED at Toronto, thÌs 1lth day of December, 2015

URBANCO lLP

1 GP INC.
by its

I have the autholity to bind the Cotporation

Per

This is Exhibit "I" referred to in
the Affidavit of Alan Saskin sworn
before me this 13th day I|lay,2016

ssioner for Taking Affidavits
"Kyle B. Plunkett"
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Request lD: 018950293
Transaction lD: 61095560
Category lD: UN/E

Ontario Corp Number

2471774

Corporation Type

ONTARIO BUSINESS CORP

Registered Office Address

120 LYNN WILLIAMS STREET

Suite # 2A
TORONTO
ONTARIO
CANADA M6K 3P6

Mailing Address

120 LYNN WILLIAMS STREET

Suite # 2A
TORONTO
ONTARIO
CANADA M6K 3P6

Activity Classification

NOT AVAILABLE

Province of Ontario
Ministry of Government Services

Corporation Name

URBANCORP INC

Corporation Status

ACTIVE

Date Report Produced: 2016105112
Time Report Produced: 14:45:33
Page: 1

CORPORATION PROFILE REPORT

Number of Directors
Minimum Maximum

Date Amalgamated

NOT APPLICABLE

New Amal. Number

NOT APPLICABLE

Revival Date

NOT APPLICABLE

Transferred Out Date

NOT APPLICABLE

EP Licence Eff.Date

NOT APPLICABLE

Date Gommenced
in Ontario

lncorporation Date

2015t06119

Jurisdiction

ONTARIO

Former Jurisdiction

NOT APPLICABLE

Amalgamation lnd.

NOT APPLICABLE

Notice Date

NOT APPLICABLE

Letter Date

NOT APPLICABLE

Continuation Date

NOT APPLICABLE

Gancel/lnactive Date

NOT APPLICABLE

EP Licence Term.Date

NOT APPLICABLE

Date Ceased
in Ontario

00001 OOOIO NOT APPLICABLE NOT APPLICABLE

This is Exhibit "J" referred to in
the Affidavit of Alan Saskin sworn
before me this l3th day of May, 2016.

Affidavits
"Kyle B. Plunkett"



Request lD: 018950293
Transaction lD: 61095560
Category lD: UN/E

Ontario Corp Number

2471774

Corporate Name History

URBANCORP INC.

Current Business Name(s) Exist:

Expired Business Name(s) Exist:

Administrator:
Name (lndividual / Corporation)

ALAN

SASKIN

Date Began

2015t06119

Designation

OFFICER

Province of Ontario
Ministry of Government Services

Date Report Produced: 2016105112
Time Report Produced: 14:45:33
Page: 2

CORPORATION PROFILE REPORT

First Director

NOT APPLICABLE

Officer Type

CHAIRMAN

Corporation Name

URBANCORP INC.

Effective Date

2015106119

NO

NO

Address

120 LYNN WILLIAMS STREET

Suite # 2A
TORONTO
ONTARIO
CANADA M6K 3P6

Resident Canadian



Request lD: 018950293
Transaction lD: 61095560
Category lD: UN/E

Ontario Corp Number

2471774

Administrator:
Name (lndividual / Corporation)

ALAN

SASKIN

Date Began

2015106119

Designation

OFFICER

Name (lndividual / Corporation)

ALAN

SASKIN

Date Began

2015106119

Designation

DIRECTOR

Province of Ontario
Ministry of Government Services

Date Report Produced: 2016105112
Time Report Produced: 14:45:33
Page: 3

CORPORATION PROFILE REPORT
Corporation Name

URBANCORP INC

Address

120 LYNN WILLIAMS STREET

Suite # 2A
TORONTO
ONTARIO
CANADA M6K3P6

F¡rst Director

NOT APPLICABLE

Officer Type Resident Canadian

CHIEF EXECUTIVE OFFICER

Administrator:
Address

120 LYNN WILLIAMS STREET

Suite # 2A
TORONTO
ONTARIO
CANADA M6K 3P6

First Director

NOT APPLICABLE

Officer Type Resident Canadian



Request lD: 018950293
Transaction lD: 61095560
Category lD: UN/E

Ontario Corp Number

2471774

Administrator:
Name (lndividual / Corporation)

ALAN

SASKIN

Date Began

2015t06t19

Designation

OFFICER

Administrator:
Name (lndividual / Corporation)

ALAN

SASKIN

Date Began

2016t01t20

Designation

OFFICER

Province of Ontario
Ministry of Government Services

Date Report Produced: 2016105112
Time Report Produced: 14:45:33
Page: 4

CORPORATION PROFILE REPORT

First Director

NOT APPLICABLE

Officer Type

PRESIDENÏ

First Director

NOT APPLICABLE

Officer Type

SECRETARY

Corporation Name

URBANCORP INC

Address

120 LYNN WILLIAMS STREET

Suite # 2A
TORONTO
ONTARIO
CANADA M6K 3P6

Resident Ganadian

Address

120 LYNN WILLIAMS STREET

Suite # 2A
TORONTO
ONTARIO
CANADA M6K 3P6

Resident Canadian



Request lD: 018950293
Transaction lD: 61095560
Category lD: UN/E

Ontario Corp Number

2471774

Last Document Recorded

AcUGode Description

Province of Ontario
Ministry of Government Services

Form

Date Report Produced: 2016105112
Time Report Produced: 14:45:33
Page: 5

CORPORATION PROFILE REPORT
Corporation Name

URBANCORP INC

Date

2016t051 12 (ELECTRONIC FILING)CIA CHANGE NOTICE

ADDITIONAL HISTORICAL INFORMATION MAY EXIST ON MICROFICHE'

The issuance of this report in electronic form is authorized by the Ministry of Government Services.

THIS REPORT SETS OUT THE MOST RECENT INFORMATIqN FILED 
=BY THE Cg-BP_OSAJION ON OR AFTER JUNE 27,-1992, AND RECORqED

iñ'ï-HËöru1Ànio bi,5ñÊéS-tñËóÉií]iiidñ'éVsïËiù ÃS dr-Ìh'É oÁie ai¡lÞ itú_É_o_ÈeÈiñÏñG. ÀLL PERSoNS wHo ARÉ RECoRDED AS
öi;HnEñr iitäÈefdRSORõFFteERS ÀRE INcLUDED lN rHE Llsr oF ADMlNlsrRAroRS.



Request lD: 018950294
Transaction lD: 61095561
Category lD: UN/E

Ontario Corporation Number
2471774

Corporation Name
URBANCORP INC.

ACT/CODE DESCRIPTION

Province of Ontar¡o
Ministry of Government Services

CORPORATION DOCUMENT LIST

Date Report Produced: 2016105112
Time Report Produced: 14:45:33
Page: 1

DATE
(YY/MM/DD)

2016105112 (ELECTRONICFILING)

2016102110 (ELECTRONIC FILING)

2016102101 (ELECTRONICFILING)

2015112114 (ELECTRONIC FILING)

2015112114 (ELECTRONIC FILING)

2015106125 (ELECTRONIC FILING)

2015t06124 (ELECTRONIC FILING)

2015106119 (ELECTRONICFILING)

FORM

ctA

ctA

crA

crA

ctA

ctA

CIA

BCA

CHANGE NOTICE
PAF: SASKIN, ALAN
CHANGE NOTICE
PAF: SASKIN, ALAN
CHANGE NOTICE
PAF: SASKIN, ALAN
CHANGE NOTICE
PAF: ROTENBERG, BARRY
INITIAL RETURN

PAF: ROTENBERG, BARRY

CHANGE NOTICE
PAF: SASKIN, ALAN
INITIAL RETURN

PAF: SASKIN, ALAN
ARTICLES OF INCORPORATION

1

rHts REPORT SErs ouT ALL DOCUMENTS.JO]ì-IEF.AqgVE CORPqBATIg!',¡-Wtllgl:l-I'IAVE BEEN FIL-E-D-O..N qB-AFTER
JUNE 27. 1ee2. AND nEconoeto-lñî'xËöñie]CloC-USÌñÉSS ñFonu-ÃTl-oll_sysiEu AS AT rHE DArE AND rlME oF
Þ"Rìi rîïñ b : 

-ÃEj óäìó ñlÃi Éi ö-rõ n i c Ã L' fN F ö R M Áf r o N M A Y Ex r sr o N M r c Ro F r c H E.

ALL "PAF" (PERSON AuTHORIZING FlLlNq) INF-O-BIV1A-rIQ.N lS DISPLAYED. EXAC-T-LJ-AS..RECQBÞED-INg¡lFls,'-UTHERE PAF lS

ñõî dfüwñ ÃêÁiñ'sï A ööiürüÈiri;TiìÈfNÈ'oi'ùÄÌÍöI¡-HÃ5r.¡õieÈEñ REGoRDED rN rHE oNBls DATABASE.

The issuance of this report in electronic form is authorized by the Ministry of Government Services.





This is Exhibit "K" referred to in
the Affìdavit of Alan Saskin sworn
before me this 13th day of ,2016

AComml ssioner for Taking Affrdavits
"Kyle B. Plunkett"



Loan

Conductetl and signed in Toronto, Canada, on the 2L't day of December, 2015

Between Urbancorp Inc.

A compauy incorporate<l in the District of Ontario, Canada, the

legisterecl office of which is at the f'ollowing address:

120 Lynn Williams Stleet, Suite 2A., Tororrto Canada

Tel: (416) 928-5001

Facsimile: (416)928-9501

(Hereinafter, the "ComP*nY")

QLthe onc hartdr

Ancl between: URB/INCOII.P DOWNSVIEW PARK DEVELOPMENT
INC.

A cornpany incorporated in the Province of Ontario, Canacla, the

registered offlice of which is at the following address:

120 Lynn Williams Street, Suite 24, Toronto Canada

'Iel: (416) 928-5001

Facsirnile: (416)928-9501

(hereinafter': the "Subsidiary")

ürl f he r¡-{'ht't' ha tr tl l

(The Company and the Subsidiary shall be hereinafter jointly ref'ened to as: the "Parties")

WHEIIEAS:

WHEREAS:

Vi¡FIF)RT]AS:

On 30,h of Novem6er, 2015, the Compa'y publisheii a supplementary

prospectus, as amended on l)ecember 7, 2015, and supplementaty notice

published on Dccember B, 2015 (hereinafter: the "Prospcctus"), within which

the Company offered to the public debentures (series A) par value NIS I each

(hereinafter: the "Debcutures") at a price of MS 1 per Debenture and under

the tenns as set forlh l'he Deecl of Trust (as defined bek:w); ancl

Pursuant to the results of the issuance under the Prospectus, the Company

issued on l0'h of December,2015, lr[|S 1f10,583,000 par value of Debentures;

and

The cornpany has deciclecl to provicle an amount of cAD $10,094,562

Million (out of The Maximum Owners Loan Amount) as a loan to thc

Subsidiary with terms of intcrest and arears interest (if any) that are identical

to the terms of the Debentttres, and that rvill be repaid two business clays prior

t¡ the final repayment date of the principal of the Debenturcs (hereinafter: tlie
,,ûwn€r.s f,oan"), all such that the Cornpany shall repay the debt to the

Debenturcs ï-lolclers, inter alia, through ¿ì lepaynent of ùe Owners Loan; and



W.FIEIIEÄS: T'he Olvners Loan shall be used by the Subsicliary to provide working capital

Ibr the Backup Project and/or to repay financing loans provided to the

Ilackup Projcct, as sct forlh in the Prospçctus and the Deed of Trust; ancl

WHEREÄS: The Subsicliary wishes that the Company provide it with the Owners Loan,

ancl the parties wish to set forth the terms of the Olvners Loan and payment

dates, all pursuant to the terms and collditions set forth in this Agreement;

Therefore, it is tleclaretl, stipulated and agreed between the parties as follows:

l) ¡'trir n l liles*' J'i I I cLrt ¡rtl ¡\ Ìrlic¡r di t'trs

Ll. The Preamble to this Agreement and the appenclices atlached hereto constitute

integral patts hereof.

l.Z. The titles of the sections in this Agreement are provided for the sake of
conciseness alone, ancl shall not be used for the sake of interpretation.

2. Defïnitions

2.1 . "Business l)ay" A day on which, the banks in Israel and Canada

äre open f-or thc perfotmance of transactions in
f'oreign currency.

I

2.2. "DebentureHolders"

2.3. "Dedicated AccountÌ'

2.4. Mattamy"

a
L

Each holder of the l)ebentures, whose name a

debenture is registered with a Stock Hxchange

membcr or whose name is regisiered with the

Company's register of debenture holders,

An acoount iu the name of'the Company, held in
the State of Israel, number 136001795 in branch

100 at Israel Discount Bank Ltd., for which the

signatory nghts shall be jcrint between the

Company ancl the Tntstee. The full rights of the

Company in the account will be pledged in
favor of the Trustee, as set forth in section 6.4 to

the Ileed of 'frust.

Downsview Park Management Inc. who are the

Development Manager of the Backup Project.

Mizrahi Tefahot Bank Registration Conpany

Ltd, or any substitute nominee compauy,

The Tel-Aviv Stocl< Hxchange Ltd.

The funds which the Subsidiary will be entitled

to receive, in practice, in respect of the Backup

Project during the construction of the Backup

Project atdlor on the completiotl of construction

and population of the Backup Project following

(f

2.S. "NomineeConrpanY"

2.6.

2^1.

"Stock Exchange"

"Surplus"



-3-

2.8, "The Backup Project"

the payment of all debts to the lenders financing

the Backup Project, with respect to that Backup

Pr<.rject, the Surplus will inclucle Working

Capital (as delìned below), which the Cornpany

and/or the Subsidiary provicled and/or will
provide in favor of the Baclcup Prdect, and

earnings derivecl thereto from thc Backup

Project. The Surplus will not include Permitte<l

Amounts . "Permitted Atnounts" * means funds

designated for compulsory payments, including

payments of taxes and levies: payments to

seryice providers, suppliers or subctlntractors,

which will provide the Subsidiary or the

Backup Project with services in respect of the

Backup Pr<rject: undertakings to the purchasers

of units in the Backup Project: managemont

fees anci project ovelheacls which will be pairl

with respect to the Backup Project, except for

pcnding and future expenses which are required

to be held ¿¡s a reserve, all in accordance with

the budget of the project which . In addition, the

Surplus will include all funds which will be due

to the Company an<Vor the Subsidiary in the

event of the sale of the company's share of the

Backup Prnject, partly or wholly, except fbr the

arnounts requircd f'or the payment of thc

company's share in all clebts to the lenders

financing the Backup Project, with respect to

that Backup Project, plus the Pennitted

Amounts. In this regarcl it should be clarified

that the Company and/or the Subsidiary rvill be

permittecl, at any time, at their sole discretiotl,

without obtairring the approval of the Trustee

and/or the Debentures llolders to sell the

company's share in the Backup Project,

proviiled that the proceeds clue to the Company

will be transferred to thc Designated Account.

Blooks 30,31, 34,35,3J,38,39,41, 42,43 and
44, Plan 66M-2520

1'his is a mixed-use project consisting of rental
and clevelopment portions. Thc projcct consists

of 526 residential units in two towers, wjth a

total above gracle buiklatrle floor aren of 408,308

square feet, of which 473 residential units with a

total saleable floor area of 367,166 squarc feet



2.9. 'oThe Deed of Trust"

2.10. "The Maximum Owners
Loan Arnount"

2.11. ""îhe Repayment Interest"

2.12, "Working capital"

2.13. The "Trustee"

-4-

to be the clevelopment portion of this projcct,

which would be classified as development
property under planning.

Phase I of the project comprised a large low-rise
residential development of 491 units for sale,

out of them 176 are stacked townhomes, 293 are

townhomes and22 in semi-cletached

townhomes.

Lot 1 to 29 both inclusive, Plan 66M-2520

This is a development property under plannirig
The project consists of 60 low-rise residential

buildings, with a total area of 168,000 square

feet, which would be classified as development
property und er planning

'Ihe Deed of Trust which was signed between

the Company ¿lncl the Tntstcç clntecl Decemhcr

7tl' 2015, attaÇhcd as ",1,1¡äçtrdil"...å to tlrio^

Agrcemcnt.

CAD 46 Million.

The unpaid balance of the principal of the loan

shall bear fîxed amual interest at the interest

rate borne by the Debentures, as it may be from
tirne to time, including regarding alreâl's

interest, as applicable, and additional interest for
cefiain events set forth in the Deed of Tlust'

Initially this rate is 8,15% per annum ancl

subject to ch.ange in accordance with Sections

5.2'¿nd 5.3 of the Deed of Trust,

It being understood and agreed that if tlie
interest rate tlue pursuant to the Debenture

increases or othenvise changes in accordancc

with Section 5,2 or 5.3 of the Deecl of Trust and

section 4(a) to the first sohedule of the Deed of
'frust, the interest rate pursuant to the Owners

Loan shall change accordingly and on the same

date or clates, but shall not be less than 8-15%

per arulum.

In this matter: the firncls invested by the

Company and/or the Subsidiary in the Backup

Project, whether by way of a loan (including the

Owners Loan) or by way of a caPital

invcstment.

Reznik Paz Ncvo Tnrsts Ltd.

3. Th.e Loan



-5-

4

3.1. It is hereby agreed that no later tharr tlree business days after the receipt of the

Tnrstee's confimation for such in accorclance with provision 6.8 to the Deed

of Trust, the Company shall provide the Subsidiary the Owners Loan in the

tgtal amount of CAD $ 10,094,562,00 (hereinafter: the "Principal of the

Loan"),

3.2. The Owners Loans will be providecl to the Subsídiary by the Company with

terms of intelest and amears interest (if any) that are identical to the terms of
the Debentures to be issued pursuânt to the Prospectus.

3,3. U*s--ç-ç, Owners Loan funds will be usecl by the Subsidiary to provide working

capital for the Baokup Project anrl/or to repay financing loans provided to the

Backup Project.

3.4. hþfgt.rJdU$J-nftLtj.flyj;lfç-Ulë, The terms of interest and arrears interest (if any)

shall be identical to the terms of the Debentures. Meaning, for each CAD I of
the Principal of the Loan, a total of CAD 1 plus the Repayment Interest will be

repaid (hereinafler: the "Repayment Amount"). The Repayment Amount
(principal ancl interest) will be repaid on _2- two business days prior to the

final répayment date of the principal of the Debenfures ("The Maturity Date of
the Owners Loan"), currently December 2019, subject to Sectíon 4.2 below.

3.5. 'Ihe Subsicliary, through Mattamy, will transfcr all payments in connection

with Owners Loan directly into the Dedicated Account and/or directly to the

Nominee Company, for the purpose of repayments to the Debenture Holders.

3.6. l:itrlv tr{.eclcqlp.!j.A$. The Subsidiary is entitled to repay amounts, by early

redeinption, into the Declicatecl Account, on account of the Owners Loan.

3.7. The Subsidiary shall not be entitlecl to withhold ancL/or offset any amount of
their debt pursuant to this Agreement against any debt or liability of any kind

of the Company to the SubsidiarY'

3.8. Any provision wldch reduces the amount of the loan amount will not be valid,

except against the said rcpayments amounts and dates as specified above in this

section 3 alone.

3,9. The Company and the Subsidiary undertake not to perforrn any change to this

Agreement, including to the tenls of the repayrnent of the Owners Loan and/or

to forgive or in any way release or compromise the Owners Loan in whole or

in part and/or convert the Owners Loan to other riglrts, other than subject to

approval by the General Meeting of Debenture lJolders by an orclinary majority

or approval by the Trustee, provided that such change will not clamage the

rights of the Debenture Holders,

3.10. T'he Company nlay increase the Owners Loan provided that the total of all

Owners Loans to the Backup Ilrojects shall not excccd tlte Maximum Owners

Loan Amount,

IIcprIx-¡:|! t¿]lit¡.¡tå a II d 1{q{t:tt ltti 9a*t!¡.!.lhgë.UÞq¡djjuf

The Subsidiary declares, represents and warrants as follows
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4.1. The Subsidiary is aware that all the rights and interests of the Company

pursuant to this Agreement will be pledgcd in favor of the Trustee on bchalf of
the Debentures Flolders, with a fixed, exclusive flrst lien, unlimitecl in amount,

for as lorrg as the Debentures have not been repaid in full by the Company, and

in accordance with the terms of the Deed of Trust'

4.2. The Subsidiary undertakes that upon receiving notice from the Trustee, that the

Debenture Holders have cause to call for imrnediate repayrnent of the

Debentures or fbr exercise of collateral, it will tlansl'er all payrnents with
respect to the Owners Loans directly to the Trustee, as instructed by the

'Irustee.

4.3. The repayment of the Owners Loan to the Cotnpany by the Subsidiary is

subject to the repayment contlitions of the Debentures by the Cornpany

(excluding The Maturity Date of the Owners Loan), including in the case of
immediate repayment of the Debentures demanded by the Trustee ot' the

I)ebeltu¡es holders and/or early repayment required following the deleting

from trade of the Detrentures by of the Stock Exchange, all subject and the

Deed of T'rust it being uncierstood and agreed that if tlie clebenhlres become due

and payable in full in accordance with the terms of the Deed of llrust, the

Ownets Loan shall become due and payable'

4,4. The Subsitliary is aware of the grounds for calling for immediate repayment of
the Debentures, including that non-compliancc of the Company with the

payment dates of the Debentures constitutes grounds as stated, and the

Subsicliary underiakes to refrain from performance of any action which may

place the Company in a situaticln constituting grounds f'or immediate

repayment, including non-compliance with the re¡rayment dates of the Owners

Loan, set forth in this Agreement, in order to allow the Company to meet the

repayment dates of the Debenhtres.

4.5. the Subsi<liary unclertakes that any amounts which it will be entitled to

withdraw as Surplus wili first be used to repay Owners Loan and accordingly if
the date çn which the Subsidiary will be entitled to withdraw the Surplus, in
part or in fuIl, including Ilackup Project prof,rts is prior to the Maturity Date of
the Owners Loan, the Subsicliary will implement an early rcdemption of the

Owners Loan in the full amount it is entitled to with<lraw.

4.6. On the clate of the signing of this Agreement the Subsidiary (and/or companies

under its control) is not in a process of liquidation and/or receivership

(ternporary or pçffnanent) and/or a stay of proceedings and no application for
liquidation and/or receivership and/or a stay of proceedings has been filecl

against the Subsidiary (ancVor companies under its control) and the Subsidiary

is not aware of any threat of applying or taking such actions. In acldition, the

Subsicliary declares that it (ancl/or companies under its control) have not passecl

a resolution of liquiclation.

4.7. The Subsicliary undertakes to cause that as part of the financing loans to be

assumed by the Subsidiary (and/or companies uncler its control) in the Backup

Project, the lenders financing the Backup Project have not and will not be

awarded the right to offset in connection with the propcrtics ancl/or other

accounts and n<¡ cross lien of any kind or fype wlratsoever will tre given with
respect to the properlies that are uncler the Subsitliary (and/or companies under

its contlol).



n

5 Indpru*itisa!¡q:l

Without derogating from any remedy and/or relief and/or other or adclitional right
granted to the Corupany under this Agreement and any law, thc Subsidiary undeÍakes

to inclernnify the Cornpany for any damage ancl/or cost caused to tlie Cornpany for any

event of a delay in the repayment of the Repayment Anount to the Company as stated

in Section 3 above ancl/or a deiay in the repayment of the Owners Loan, if required

pursuant to the terms of the Prospecfirs and the Deed of Trust. The amount of the

indcmnification shall be the cost of damage caused to the Company pursuartt to the

tenns specified in the Prospectus, the Dced of Trust ancl the remedies available to the

Debentures Holders f.rorn the Company. All such indemnification will be paid directly

to the Declicated Account or to the trustee's account in cornpliance with the provisions

of clause 4.2 ¿rbove.

Misgçllanqouf

6.L 'I'he parties rnay not assign their rights ancl/or liabilities under thjs Agreement

without the prior written consent of the other parfy to this Agreement and of an

assembly of the Debentures Holders.

6.2. Thc parties will take all of the additional measures, including signing the

attditional documents recluired for the application ancl performance of this

Agreement in letter and in spirit,

6.3. In any event whe¡e any party does not use any right granted thereto under this

Agreement or uncler any law, the matter shall not be considerecl a waiver on its
part of the same right, and the parfy may again use these riglits. The breaching
party may not claim a delay or waiver.

6.4, The tems of this Agreement include all of the stipulations ancl agreements

between the parties, and govern over the eugagements, consents,

representations and warranties which preceded the signature of this Agreement,
and which were conducted in writirig or orally.

6.5. Any change and/or termination of any of the provisions of this Agreement shall

occur solely through a written clocument, which shall be signed by all of the

parties. Any change to this Agreement and/o¡ the tennination thereof shall be

subject to the consent of an assembly of the Debentures Holders or the

approval of the Tnrstee, if there is no change to the abovc, in order to harm the

rights of the Detrentures Holders.

6.6. The addresses of thc sections to this Agreement are as wdtten in the Preamble

hereto. Any notice sent via registered rnail based on one of the addresses above

shall be consiclered to have arived within 72 hours from dispatch, and if
delivered by hand, upon delivery thereof,

6.7 . This Agreement shall be construed in accordance with lhe laws of the Province

of Ontario,

6.8. Time is anil shall continue to be of the essence of this Agreement.

6.9. 'fhis Agreement constifutes the entire agrcement between the parties and may

not tre amendecl in any rnârrrer except by written instrument signed by both of
them,

6.10, This Agreement supersecles all previous agreements entered into between the

parties.

6



Urbancorp

Alan

President

I have the authority to bind thc
Corporation

-8-

In witness whereof, the parties affix their signatures:

Urbancorp
I)evelopment

Alan

rk

President

I have the authority to bind the
Corporation

Per
Per
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Request lD:

Transaction lD

Category lD:

01895031 I
61095620

UN/E

Province of Ontario
Ministry of Government Services

Date Report Produced
Time Report Produced
Page:

This is Exhibit "L" referred to in
the Affidavit of Alan Saskin swom
before me 13th day of May,20l6

A Commissioner for Taking Affidavits
"Kyle B. Plunkett"

2016t05112
14:49:22
1

LIMITED PARTNERSHIPS REPORT

Firm name registered under the Limited Partnerships Act

URBANCORP CUMBERLAND 1 LP

Business ldentification Number

250646783

Business Type

LIMITED PARTNERSHIP

Mailing Address

120 LYNN WILLIAMS STREET

No.2A
TORONTO
ONÏARIO
CANADA, M6K 3P6

General Nature of Business

REAL ESTATE DEVELOPMENT

Declaration Date

2015t06t26

Renewal Date

NOT APPLICABLE

Last Document Filed

NEW DECLARAÏION

Last Document Filed Date

2015106126

Former Names

NOT APPLICABLE

Address of Principal Place of Business in Ontario

120 LYNN WILLIAMS STREET

No.2A
TORONTO
ONTARIO
CANADA, M6K 3P6

Jurisdiction of Formation

ONTARIO

Expiry Date

2020t06t25

Change Date(s)

NOT APPLICABLE

DissolutionMithdrawal Date

NOT APPLICABLE

Current Partnership Business Names Exist:

NO

Expired Partnership Business Names Exist:

NO

Date of Name Change



Request lD:

Transaction lD

Category lD:

01 895031 9

61 095620

UN/E

Province of Ontario
Ministry of Government Services

Date Report Produced
Time Report Produced
Page:

2016t05112
14:49',22
2

LIMITED PARTNERSHIPS REPORT

Firm name registered under the Limited Partnerships Act

URBANCORP CUMBERLAND 1 LP

Business ldentification Number

250646783

Business Type

LIMITED PARTNERSHIP

lnformation Regarding General Partner(s)

AddressName (lndividual/Corporation/Other)

URBANCORP CUMBERLAND 1 GP INC

Corporate Number: 2471809

Name of Signatory

SASKIN, ALAN

120 LYNN WILLIAMS STREET

No.2A
TORONTO
ONTARIO
CANADA, M6K 3P6

Power of Attorney

NO

Former Limited Partnership Names will only be displayed for Declarations registered on or afterApril 1, 1994.

This Report sets out the most recent information registered on or after April 1, 1994 and recorded in the Ontario Business
lnformation System as of the last business day.

The issuance of th¡s report in electronic form is authorized by the Ministry of Government Services.





This is Exhibit "M" referred to in
the Affidavit of Alan Saskin sworn
before this 13th day of May,2016

A Commissioner for Taking Affrdavits
"Kyle B. Plunkett"
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Conducted and signed in Toronto, OntarÍo, on the 2l't day of Decenber, 2015

Between: Urbancorp Inc.

A company incorporated in the Province of Ontario, Canada, the

registered off,rce of which is at the following address:

120 Lynn Williams Sheet, Suite 24, Toronto Canada

Tel: (416) 928-5001

Facsimile: (416) 928-9501

(Hereinafter, the "Company")
()n the onc handi

And between Urbancorp (St. Clair Village) lnc.

A company incorporated in the Province of Ontario, Canada, the

registerrcl office of which is at the following address:

120 Lynn Williams Street, Suite 24, Toronto Canada

Tel: (416) 92s$00l

Facsimile: (41ó) 928-9501

(hereinafter: the "SubsÍdiary")

üu _t'h* oltrtr l¡¡tr¡tll

(The Company ancl the Subsidiary shall be hereinafter jointly referred to as: the "Partics")

TWHERE,A.S:

WI.IER.E.AS:

WHEREAS;

WIIEREÂS:

On 30'r' of Novernber, 2015, the Company published a supplementary
prospectus, as amended on Decernber 7, 2015, aud supplementary notice
published on l)ecember B, 2015 (hereinafter: the "Prospectus"), within which
the Company offered to the public debenfures (series A) par value NIS I each

(hereinafter: the "Debentures") under the tenns as set forth in The Deed of
Tmst (as defined below); and

Pursuant to tlie lcsults nl the issLur¡lcu i¡nçler the Prospuçtuli, the Courparry

issued on 1Orh ol'Ducu¡nb*r,20i5, NIS 18{),5$3,000 ¡mr villuc of Debentures;

ancl

The Company has decidecl to provide an amount of CAD $ 7,688,690 Million
(out of The Maximum Owners Loan Amount) as a loan to the Subsidiary with
terms of interest ancl arrears interest (if any) that are iclentical to the terms of
the Debentures, and that will be repaid on (2) two business days prior to the

final repayment date of tlie principal of the l)etrentures (hereinafter: the

"Olners Loan"), all such that the Company shall repay the debt to the

Debentures Holclers, inter alia, through a repayment of the Owners Loan; and

The Owners Loan shall bc usecl lry the Subsicliary to provide working capital
fr:r the Backup Project and/or to repay financing loans provided to the Backup
Projecl, as set fbrth in the Prospcctus and the Deed of Trust; and



.'

WHEREAS: The Subsicliary wishes that the Cornpany provide it with the Owners Loan,

and the pafiies wish to set forth the temrs of the Owners Loan ancl payment

clates, all pursuant to the terms and conditions set fofih in this Agreement;

'Iherefore, it is declared, stipulated and ngreed between the parties as follows:

P rc¡r ¡l I¡ltr$. TjI It'Qjl$ rl ¡\ uil:rIlir:cs

Ll. The Prearnble to this Agreement ancl the appenclices attached hereto constitute
integral parls hereof.

1.2. The titles of the sections in this Agreement are pr-ovided for the sake of
conciseness alone, and shall not be usetl fbr the sake of interpretation'

Pçtni.ti-q+s

2.1, "Business Day"

z

2.2. "Canadinn Legal Counsel"

A day on which, the banks in Israel and Canada
âre open for the performance of transactions in
foreign currency.

Legal counsel (one or more lawyers) fiom the

law firm of Han'is, Sheaffer LLP, locatecl in

Ontario, Canada or another law firm hired by

the Company an<Vor the Subsidiary on their

behalfthat is rccognized as a leading law fìrm
in the fìeld of real estate in the Province of
Ontario, Canada, T'he CanadianL,egal Counsel

will be appointed by the parties as the Trustee

for receiving all of the revenue for the housing

units (deposits and final payment) in connection

with any of the Backup Project in the Trust

Account managecl thereby, wherein it is the sole

authorized signatory f'or the release of the said

revenues frorn the saicl account. The Canadian

Legal Counsel will act to release the Surplus of
tlie Baclup Project to the Declicated Account in

accordance with the instructions of the

Inspector only, in accordance with reports to be

subrnitted by the Inspector on a monthly basis

until the end of the project, and the Inspector

will have no discretion in connection with the

release of the Surplus.

An account in ilre name of the Company, held in
the State of Israel, number 13600179 in branch
100 at Israel Discount Bank Ltd,, for which the

signatory rights shall be joint befween the

Company and the Trustce. The full rights of the
Company in the account will be pledged in

2.3. "Dedicatecl Âccoullt"
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2..5.

2.6.

2.4. "Nontinee Contpany"

favor <¡f the Trustee, as set forth in section 6.4 to

the Deed of Trust.

Mizrahi Tefahot Bank Registration Cotnpany

Ltd. or any substitute nominee company.

The Tel-Aviv Stock Exchange Ltd.

The funds which the Subsidiary will be entitled

to receive, in practice, in respect of the Backup

Project during the construction of the Backup

Project and/or on the completion of construction

and population of the Backup Project following

the payment of all debts to the lenders financing

the Backup Project, with respect to that Backup

Project, the Surplus will include Working

Capital (as defined belor,v), which the Cornpany

and/or the Subsidiary provided and/or will
provide in favor of the Backup Project, and

eamings derivcd theleto from the Backup

Project. The Surplus will not include Penniued

Ämotrnts . "Pennitted Amou¡rts" - means funds

designated for cornpulsory payments, including

payments of taxes and levies; payments to

service ploviders, suppliers or subcontractors,

which will provide the Subsicliary with seruices

in respect of the Backup Project; undertakings

to the purchasers of units in the Baclup Project;

management fees ancl project overheads which

will be paid by the Subsidiary, except for
pending arrd future expenses which in the

reasonable opinion of the Inspector (as define<l

above) are required to be held as a reserve, all in
accordance with the burlget of the project which

will be aclministered by the Inspector, In
arldition, the Surplus will inclucle all funds

which will be due to the Company and/or the

Subsidiary in the cvent of the salc of the

Backup Project, partly or rvholly, except for the

amounts required for the payment of all debts to

the lcnclers f,rnancing the Backup Project, with
respect to that Backup Project, plus the

Permitted Arnounts. In this regard it sliould be

clarified that the Company and/or the

Subsidiary will be pennitted, ât âny time, at

their sole discretion, without obtaining the

approval of the 'I'rustee and/or the Debertlures

"Stock Exchange"
o'Surplus"



2.7. "The Backup Projcct"

2.8. "The Deed of Trust"

2.9. "The Maxinrum Owners
Loan Amount"

2.10. "'I'he llepayment Inferest"

2.1 1, "\Vorking capital"

2.12. The "Trustee"

4

Holders to sell the Backup Project, provided

that the proceeds due to the Company will be

transfened to the Designated Account.

i9 Innes Avenue and 177 Caledonia Road,
Toronto

St, Clair Village is a clevelopment project under
planning. The project consists of 41 residential
semi-detached townhouses with an area of
I 18,300 square feet

The Deed of Trust which was signed between
the Company nncl the Tn¡st** dntud l)ecernbet'
7tb 2015, att;rchcci as ¡i".Ëìls!!g¡r( & to this
Agreement.

CAD 46 Million,

The unpaid balance of the principal of the loan
shall bear fixecl anmml interest at the interest
rate bome by the Debenrures, as it rnay be f}om
time to time, including regarding arrears
interest, as applicable, and additional interest for
ccrtain events set forth in the Deed of l'rust.

Initially this rate is 8.15% per annum ancl

subject to change in accordance with Sections
5.2 and 5.3 of the Deed of Trust,

It being understoocl ancl agreed tlmt if the
interest rate clue pursuant to the Debenhlre
increases or otherwise changes in accordance
with Section 5.2 or 5,3 of the Deed of Trust and
section 4(a) to the f,rrst schedule of the Deed of'
Trust , the intcrcst rate pursuant to the Owners
Loan shall change accordingly and on the same

clatc or dates, but shall not l¡e less than 8.15%
per ¿rnnum.

In this matter: the funds investecl by the

Company and/or the Subsidiary in the Backup

Project, whether by way of a loan (iricluding the

Owners Loan) or by way of a capital

investment,

Reznik Paz Nevo Tn¡sts Ltd.

3 'I'lrçloan

3.1. It is hereby agreed that no later than th¡ee business clays after the receipt of'tìre
'llrustee's confirmation for such in accorclance with provision 6.8 to the Deed of
1'r'ust, the Company shall provicle the Subsidiary the Owners Loan in thc total
amount of CAD $7,688,690 (hcreìnafter: the "Principal of the Loan").
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4,

3,2. The Owners Loans will be provided to the Subsicliary by the Company with
terms of interest and arrears interest (if any) tltat are identical to the temrs of
the Debentures.

3.3. Uses. Owners Loan funds will be used by the Subsidiary to provide working

capital for the Backup Project and/or to repay financing loans providecl t<¡ the

Ilackup Project.

3.4. lr:1*tpS"t-l,Lrj[ç¡]il-lhty.i.¡lËULt. The terms of interest ancl arrears interest (if any)

shall be iclentical to the terms of the Debentures. Meaning, for each CAD I of
t[e Principal of the Loân, a total of CAD 1 plus the Repayment Interest will be

repaid (her.einafter: the "Repayment Amount"). The Repayment Amount
(principal and interest) will be repaid on (2) fwo business days prior to the final
repayment date of the principal of the I)ebentures ("The Mahrrity Date of the

Owners Loan"), currently December 2019, subject to Section 4.2 below'

3,5. The Subsidiary, tluough the Canadian Legal Counsel, will hansfer all payments

in comection with Owners Loan directly into the Dedicated Account and/or

directly to the Nominee company, for the purpose of repayments to the

Debenture Holders.

3,6. -tßdf*-ßgSl.ptrpüqg. The Subsidiary is entitled to repay atnounts, by early

reclemption, into the Dedicated Account, on account of the Owners Loan,

3,7. The Subsidiary shall not be entitled to withhold anrl/or offset any amount of
their debt pursuant to this Agreement against any debt or liability of the

Corn¡:any of any kind to the Subsidiary.

3,B. Any provision which reduces the amount of the loan amount will not be valid,
except against the said repayments amounts and dates as specified above in this

section 3 alone.

3.9. The Company ancl the Subsidiary unclertake not to perfonn any change to this

Agreement, including to the terms of the repayment of the Owners Loan an<Vor

to forgive or in any way release or compromise the Owners Loan in whole or in
part and/or convert the Owners Loan to other rights, other than subject to

approval by the Ceneral Meeting of Debentule Holders by an ordinary rnajority
or approval by ttre Trustee, provided that such change will not damage the

rights of the Debenture l-Iolclers.

3.10. The Company rnay increase the Owners Loan provided that the total of all
Owners Loans to the Backup Projects shall not exceed the Maximum Owners

I-oan Amount.

llc u t' r:s e ¡ ¡ t a { i r I t I s a ¡ I d }V n r r a ¡¡ {i q$---{Ll-.{,hç:$g!äi4!gt-Y

The Subsicliary declares, reptesents and wanants as follows;

4,1. The Subsidiary is aìvare that all the rights and interests of the Cornpany
pursuant to this Agreement will be pleclged in favor of the l'rustee on behalf of
the Debentures Ilolclers, with a fixed, exclusive first lien, unlimited in amount,

for as long as the l)ebenhrres have not been repaid in full by the Company, and

in accorclance with the terms of the Deecl of Trust'
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4.2. ll'he Subsidiary undertakes that upon receiving notice from the Trustee, that the

Debenture Holders have cause to call for immediate repayment of the

Debentures or for exercise of collateral, it will transfer all payments with
respect to the Owners Loans clirectly to the Trustee, as instructed by the
'llrustee.

4.3. The repayrnent of the Owrers Loan to the Compauy by the Subsidiary is
subject to the repaymeüt conditions of the Debentures try tlie Company
(excluding The Maturity Date of the Owners Loan), including in the case of
immediate repayment of the Debentures demanded by the Trustee or the

Debenhrres holders anrVor early repayment required following the deleting
from tra<le of the Debentures by the Tel Aviv Stock Exchange, all subject to tlie
Deecl of Trust it being understood ancl agreed that if the debenfures become due
arrd payable in full in accordance with the tenns of the Deed of Trust, the

Owners Loan shall become due and payable,

4.4. The Subsicliary is aware of the grounds f'or calling for immediate repaynent of
the Debentures, including that non-compliance of the Company with the
payment datcs of the Debentures constitutes grounds as stated, and the
Subsidiary undertakes to refrain from perfonnance of any action which may
place the Company in a situation constituting grounds for imurediate
repayrnent, inclucling non-compliance with the repayment dates of the Owners
Loan, set fbfili in this Agreernent, in orrter to allow the Cornpany to meet the
repayment clates of the Debentures.

4.5. the Subsidiary tmdertakes that any amounts which it will be entitled to
withdraw as Surplus will first be used to repay Owners Loan and accordingly if
the date on which the Subsicliary will be entitled to withdrarv the Surplus, in
pârt or in flill, including Backup Project profits is prior to the Maturity Date of
thc Owners Loan, the Subsidiary will ìmplement an early redemption of the
Owners Loan in the full arnou¡rt it is entitled to withdraw.

4.6, On the date of the signing of this Agreement the Subsidiary (and/or companies
under its control) is not in a process of liquidation and/or receiver"ship
(temporary or permanent) ancl/or a stay of proceedings and mr application for
liquidation ancl/or receivership andlor a stay of proceedings has been filed
against the Subsidiary (and/or companies under its control) ancl the Subsidiary
is not aware of any threat of applying or taking such actions,.In adclition, the
Subsidiary declarcs that it (and/or companies uncler its control) have not passed

a resolution of liquidation.

4,1, 'I'he Subsicfiary underlakes to cause that as paft of the financing loans to be
assumecl by the Subsicliary (and/or companies uncler its control) in the Backup
Project, the lenders financing the Backup Project have not and will not be
awarded the right to off'set in comrection with the praperties ancl/or other
accounts and no cross lien of any kind or type whatsoever will be given with
respect to the properties that are uncler the Subsidiary (and/or companies under
its control).

lndemnification



n

V/ithout derogating from any remedy and/or relief and/or other or additional right
granted to the Company under this Agreernent and any law, the Subsidiary undertakes

to indemnify the Cornpany for any damage and/or cost caused to the Company for any
event of a delay in the repaynent of the Repayment Amount to the Company as .state<l

in Section 3 above and/or a clelay in the repayment of the Owners Loan, if required

pursuant to the temrs of the Prospectus and the Deed of 'Irust, The amount of the

inclemnification shall be the cost of damage caused to the Company pursuant to the

terms specified in the Prospectus, thc Deed of Trust and the remedies available to the

I)ebentures Holders fi'om the Courpany. All such indemlúfication will be paid directly
to the Dedicated Account or to the trustee's accc¡unt in compliance with the provisions
of clause 4.2 at:ove.

6. Miscellaueous

6.1 The parties rnay not assign their rights and/or liabilities under this Agreernent
without the prior wlitten consent of the other parly to this Agreement and of an

assembly of the Debentures Holders.

The parlies will take all of the additional measures, including signing the

additional documents required for the application and performance of this
Agreement in letter and in spät.

In arry event where any party does not use any right granted thereto under this
Agreement or under any law, the rnatter shall not be considerecl a waiver on its
part of the same right, and the party may again use these rights. The breaching
party may not claim a delay or waiver.

The tenns of this Agreement include all of the stipulations and agreements

between the parties, and govem over the engagernents, consents,

representations ancl warranties which preceded the signalure of this Agreement,
an<l which were conducted in writing or orally.

Any change ancl/or temination of any of the pr'ovisions of this Agreement shall
occur solely tlrough a written document, which shall be signed by all of the
parties. Any change to this Agreement and/or the termination thereof shall be

subject to the consent of arr assembly of the Debentures l{olders or the

approval of the Tmstee, if there is no change to the above, in order to hann the

rights of the Debentures Holders.

The addresses of the sectìons to this Agreement are as wdtten in the Preamble
hereto. Any notice sent via registered mail based on one of the addresses above

shall be considered to have arrived within 72 liours from clispatch, and if
delivered by hand, upon clelivery thereof.

T'his Agreement shall lre constnred in accordance with the laws of the Province
of Ontario.

Time is ancl shall continue to be of the essence of this Agreement,

This Agreement constitutes the entire agreernent between the parties and may
not be amended in any manner except by written instrument signed by both of
thcm.

This Agreernent supercedes all previous agreements enterecl into between the

parlies.

6.2.

6,3

6,4.

6.s

6.6.

6.7

6.8,

6,9,

ó, l0
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(BALANCE OI. PAGE iNTENTIONALLY LEF'I BLANK - SIGNATURE PAGE TO

roLLow)



Urbancorp Inc,

Per;

Alan Saskin

President

I have the authority to bintl the

Corporation

-8-

In witness whereof, the parties affix their signatures:

Urbancorp (St.

P*r:

Inc.

Alan Saskin

President

I have the authority to bind the
corporation
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The Dced of Trust (Hebrew) and a translated copy of the Deed of Trust (English)
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This is Exhibit "N" referred to in
the Affidavit of Alan Saskin sworn
before me s 13th day of May,2016.

A Commissioner for Taking Affidavits
"Kyle B. Plunkett"
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Conducted and sÍgned in Toronto, Canada, on the 21't clay of Dccembsrr 20l5

Betwsen: Urbancorp Inc.

A company incotporated in the Province of Ontario, Canada, the

registçred office of which is at the f'trllowing acldress:

120 Lynn Williams Street, Suite 24, Toronto Canada

Tel: (41ó) 92S-5001

F'acsimile: (416)928-9501

(Hereinafter, the "Company")

{}ll fl¡e one ltallcli

Ancl between Urbancorp (Patrícia) Inc,

A company incorporated in the Province of Ontario, Cauada, the

registered of{ioe of which is at the following address:

120 L,yun Williams Street, Suite 24, Toronto Canacla

Tel: (416) 928-5001

Facsimile: (416)928-9501

(hereinafter: the "Subsidiary")

Qq thq qthçt h¡nd;

(The Company and the Subsicliary shall be hereinafTer jointly referred to as: the "Parties")

WHDREAS:

W}ITIRÏIAS:

WIIERE¡ì.S:

On 30rh of Novemb er, 2015, the Corrrpany published a supplementary
prospectus, as ameucled on December 7, 2015, ancl supplementary notice
published on Decernber B, 2015 (hereinafter: the "Prospecttts"), within which
the Company offèrecl to the public debentures (series A) par value NIS I each

(hereinafter': the '"Debentures") uncler the terms as set ftrtth in The Deed of
Trust (as defined below); and

Pursuant to the results nf the isslr¡nce unde¡' the Prtir¡rccl.rt.l, the Company
issued on 10tt'of"D*eentber, 2015, NtS 180,i¡í3,000 ¡r¡¡ valn* of Debentures;

and

The Company has decided to ¡:rovide art amottnt of CAD $ 9,881,072.00
Million (out of 'Ihe Maximum Owners Loan Amount) as a loan to the

Subsidiary with tenns of interest and ¿rrears interest (if any) that are identical
to the terms of the Debentures, attd that will be repaid on (2) twr: business

days prior to the final repayrnent date of the principal of the Debentures
(hereinafter: the "Olvners Loan"), all such that the Company shall repay thc

debt to thc DcbentL¡n:s Holclers, intcr alia, lhrough a rcpayn:ent of thc Owncrs
Loan; and
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WTIEREAS:

WHEREAS:

The Orvners Loan slrall be used by the Subsicliary to provicle working capital

for the Backup Project ancl/or to repay financing loans provicled to the Backup

Project, as set f'orth in the Prospectus and the Deecl of Trrrst; and

The Subsidiary wishes that the Company provide it rvith the Owners Loan,

ancl the parties wish to set forth the terms of the Owners Loan an<l payment

dates, all prrsuant to the terms ancl couditions set forth in this Agreetnent;

Therefore, it is declared, stipulated and agrced bet'wecn the parties as follows:

P_r.eamhles. Title$_ and Aplrç[diçQ$

1.1. The Preamble to this Agreement and the appenclices attâched hereto constitute

integral parts hereof.

1.2. The titles of the sections in this Agreement are provided for the sake of
conciseness alone, and shall not be used for the sake of intetpretation.

2. Defïnitions

2.1 A clay on which, the banks in Israel and Cana<la

are open for the perfonnance of transactions in
foreign cutrtrlcy.

Legal counsel (one oI'mot'È lawyers) from the

law finn of'Hamìs, SheafI'er LLP, located in
Ontario, Canada or another law finn hired by

the C<rmpany and/ar the Subsidiary on their

behalf that is recognized as a leading iaw firm
in the field of real estate in the Province of
Ontario, Canada. The Canadian Legal Counsel

will be appointed by the parties as the f'rustee

for receiving all of the revenue for the housing

rurits (deposits and final payment) in corurection

with any of the Backup Project in the l'nrst
.A.ccount managed thereby, wherein it is the sole

authorizecl signatory for the release ofthe said

revenues ficm the said account.'l'he Canadian

Legal Counsel will act to release the Surplus of
the Backup Project to the Dedicated Account in
accordance with the instructions of the

Inspector only, ín accordance with reports to be

submittecl by the lnspector on a monthly basis

until the end of the project, and the lnspector

will havc no tliscretion in connection with the

release ol' thc Surplus.

An account ín thc natne of the Conrpany, helcl in
the State of Isrncl, lrumbcr 136001795 it"t branch

2.2.

"Busiuess Dftyo'

"Canadian Legal C0unsel"

"f)edicnted .llccount"L._1



. 3",

2.s.

2.6.

2.4.'(NomineeCompany"

"Stock Exchange"

'oSurplus"

100 at Israel Discount Bank Ltcl., fol'which the

signatory rights shall be joint between the

Cornpany and the Trustee. The firll rights of the

Company in the accotmt will be plerlged in
fàvor of the 'Irustee, as set folth in section 6.4 to

the Deetl of T'rust.

Mizrahi Tefahol Bank Registration Company

Ltd. or any substitute nominee company.

TIle Tel-Aviv Stock Excharrge Ltcl,

The funds which the Subsidiary will be entitled

to receive, in practice, in respect o1'the Backup

Project during the construction of the Backup

Project and/or on the completion of constn¡ction

and population of the Backup Project following

the payrncnt of all clebts to the lenders financing

thc Backup Project, with respect to that Backup

Project, the Surplus rvill irlclude Workirtg

Capital (as defined below), which the Company

and/or the Subsicliary proviclecl ancl/or will
provide in fbvor of the Backup Project, ancl

eanrings derived thereto frotn the Backup

Project. 'l-he Surplus will rrot include Permitted

Amounts . "Pennittccl Amounts" - means funds

designated for compulsory payments, inclttcling

paynrents of taxes an<l levies; payments to

service proviclers, suppliers or subcontractors,

"vhich 
will providc the Subsidiary with services

in rcspcot of the Backup Project; undertakings

to the purchasers of units in the Baclcup Project;

management fees and projcct overheads which

will be paid by the Subsidiary, except for
pending and fliture expenses which in thc

rcasonable opinion of the Inspector (as clefìnecl

abovc) are required to be helcl as a reserve, all irr

accordance with the budget of the project which

rvill be adrninisterecl by the Inspector. In
addition, the Surplus will inclucle all funds

rvhich will tre due to the Cornpany and/or the

Subsidiary in the event of the sale of the

Backup Project, pafily or wholly, except f'or the

amounts rcquired for the paymcnt of all debts to

the lcnclcrs fìnancing the Baclmp Project, \Mith

rcspcìct to that Backup Projer:t, ph,rs the

Pemitted Amounts. In this regarcl it should be

clarifìed that the Cornpany and/or the
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2.7. "The Backup Project"

2,8. "The Deed of Trust"

2.9. "'fhe Maximum Owners
Loan Amou¡rt"

2.10. "The Repayment Intelest"

2.1 1. "Working capital"

2.12. The "f'rustee"

Subsidiary will be permitted, ât any time, at

their sole discretion, without obtaining the

approval of the Trustee ancl/or the Debetttures

Ilolders to sell the Backup Project, provided

that the proceeds due to the Company will be

transfenecl to the Designated Account.

425 Patrícia Avenue, Toronto

Patricia is a clevelopment projeot consisting of
39 low-rise residential r¡nits with a total saleable

area of 126,690 square f'eet (the project has a

total land area of I19,361 square f'eet), to be

classified as development property - land
TCSEI.l/C

The Deecl of 'Irust which was signed between
the Cornpany anrl the 'f¡lst¡re dat$(l Þecenlhsr
7'h 2015,, att¿rchcd as $pprìqçli.*r, ¡!. to this

Agreement.

CAD 46 Million.

'l'he unpaid balance of the principal of the loan
shall bear fixecl amual interest at the interest
rate borne by the Debentures, as it may be from
time to time, including regarding ar.rears

interest, as applicable, ând additional interest for
certain events set forth in the Deed of Tmst.

Initially this rate is 8.15% per annum and
subject to change in accordance with Sections
5.2 and 5.3 of the Deed of Trust.

It being unclerstood and agreecl that if the

intercst rate due pursuant to the Debenture
incrcases or otherwise changes in accordance
with Section 5.2or 5.3 of the Deed of Trust and

sectiorr 4(a) to the first schedule of the Deed of
Trust , the i¡rterest rate pursuant to the Owners
Loan shall change accorclingly ancl on the same

date or clates, but shall not be less than 8.15%
per amum.

In this matter: the 1ìrnds irrvested by the

Corrrpany and/or the Subsidiary in the Backup

Project, whethcr by rvay of a loan (inclucling the

Owncrs Loan) or by way of a capital

investment.

Ileenik Paz Nevo Trusts Ltd.

3. Thc Loan
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3.1, It is hereby agreed that no later than three business days after the receipt ofthe
Trustee's confirmation for such in accordance with provision 6,8 to the Deed of
Trust, the Company shall provide the Subsicliary the Owners Loan in the total

amount of CAD $9,881,072.00 (hereinafter: thc "Principal of the Loan").

3,2. The Owuers Loans will be provided to the Subsidiary by the Company with
terms of interest and arrears interest (if any) that are identical to the terms of
the Debentures.

3,3. !I:.le_g. Owners Loan funds will be used by the Subsidiary to provide working
capital f'or the Backup Project ancl/or to repay financing loans provided to the

13ackup Froject,

3.4. lttl*¡SSJlffugip¡ùÌ"ny$lÊUIq. The terms of interest and arrears interest (if any)

shall be i<lentical to the telrìrs of the Debentures. Meaning, for each CAD I of
the I'}rincipal of the Loan, a total of CAD 1 plus the Repayment Interest will be

repaid (hereinafter: the "Repayment Amount"), 1'he Repayment Amount
(principal ancl iuterest) will be repaid on (2) two business days prior to the final
repayment date of the principal of the Debentures, (the "Mahrrity Date of the

Owners Loan"), cunently December 2019, subject to Section 4.2 below.

3,5. The Subsidiary, tlrough the Canacliau Legal Counsel, will transfer all payments
in comection wíth Owners Loan <lirectly into the Dedicated Account and/or
ciirectly to the Nominee Cotnpany, for the purpose of repayments to the

Debcnturc Holders.

3,6. li.tU:!y^"-llçf!"tUl¡ltiqn. The Subsidiary is entitled to repay amounts, by early
redemption, into the Dedicated Account, on account of the Owners Loan.

3.7, The Subsidiary shall not be entitled to witlùold ancl/or offset any aurount of
their clebt pulsuânt to this Agreement against any debt or liabìlity of the

Company of any kind to the Subsidiary.

3,8. Any provision which redr¡ces the amount of the loan amount will not be valid,
except against the said repayments amounts and dates as specified above in this
section 3 alone.

3.9. The Company ancl the Subsidiary undertalce not to perform any change to this
Agreenrent, inclucling to the tenns of the repayment of the Owners Loan and/or
to forgive or in any way release or compromise the Owners Loan in whole or iu
part and/or corrvert the Owners Loan to othel rights, other than subject to
approval by the General Meeting of Debenture Holders by an ordinary majority
or approval by the Trustee, provided that such change will not damage the
rights of the l)ebenture I-lolilers.

3.10. The Cornpany rnay increase the Owners Loan provided that the total of all
Owners Lo¿lts to the Backup Projects shall not exceed lhe Maximum Owuers
Loan Amount.

4 Represenfations and Wa of the Subsidiarv

The Subsidiary declares, represents and warrants as fbllows



-6

4.1. The Subsicliary is âware that all the rights and interests of the Company

pursuant to this Agreernent wilt be pledged in favor of the Tn¡stee on behalf of
the I)ebentgres Holders, with a fixed, exclusive first lien, unlirnited in amount,

for as long as the DebenturÈS have not been r:epaid in full by the Company, and

in accorclance with the terms of the Decd of Tnrst'

4,2. The Subsicliary undertakes that upon receiving notice from thc Trustee, that the

Debenture l{olders have cause to call f'or irnmediate repayment of the

Debentures or fcrr exercise of collateral, it \ /ill transfer ali payments with
respect to the Ownels Loans clirectly to the Tntstee, as insffucted by the
'I'rustee.

4.3, The repayrnent of the Owners Loan to the Company by the Subsidiary is

subject ro the repaymcnt conditions of the Debentures by the company
(excluding The lvfaturity Date of the Owners Loan), including in the case of
immediate repayment of the Debenftrres demanded by the Tntstee or the

Debenhrres holders ancl/or early repaymeut required following the deleting

from trade of the Debentures by the 'I'el Aviv Stock Exchange, all sudect to the

Deecl of Tì'ust it being understood ancl agreed that if the debentures become due

ancl payable in full in accorclance with the terms of the l)eed of Trust, the

Owners Loan shall become due and payable.

4.4. The Subsidiary is awarc of the grouncls fbr calling f'or immediate repaytnent of
the Debentures, including that non-compliance of the Company with the

paynlent dates of thc Debcntures constifutes grounds as stated, and the

Subsidiary unclertakes to refiain ft'om petfotmance of any action which may
place the Cornpany in a situ¿rtion constihrting grounds for immecliate

rcpayment, including non-compliancc with the repayment dates of the Owners
Loan, set forth in this Agreement, in order to allow the Company to meet the

repayment dates of the Debentures.

4.5. the Subsidiary unclertakes that any arnounts which it will be entitled to

withdraw as Surplus will first be used to repay Owners Loan and accordingly if
the datc on which the Subsidiary will be entitled to withdraw the Surplus, in
paft or in full, including Backup Project profits is prior to the Maturify Date of
the Owners Loan, the Subsidiary will implernent an early redemptiorr of the

Owners Loan iu the full amount it is entitlecl to withdraw.

4.6, Ori the date of the signing of this Agreement the Subsicliary (and/or companies

un<ler its control) is not in a process of liquidatiotr and/or receivership
(temporary or pernauent) andlor a stay of proceedings antl no application for
licluidation and/or receivership and/or a stay of proceedings has been filed
against the Subsidjary (and/or companies under its control) and the Subsicliary

is not aware of any tlueat of applying or takiug such actions. ln addition, the

Subsictiary declares that it (and/or companies undcr its control) havc not passed

a resolution of liquidation.

4.7. The Subsidíary undeftakes to cause that ås pa¡1 of the financing loans to be

assumed by the Subsidiary (ancl/or oompanies under its control) in the Backup

Project, the lenders financing tlre Backrq: Project have not and will not be

awarded the right to oftiet in corurectiou with the properties ancl/or other

açcounts ancl no cross lien of any kind or type whatsoever will be given with
rcspect to the propertiÈs that are under the Subsidiary (and/or companies under

its control).
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5. Indemrtiüca-tion

Without clerogating fi'om any remedy and/or relief and/or other or additional right
grantccl to the Cornpany under this Agrcement ancl any law, the Subsidiary undertakes

to inclemnify the Company for any damage and/or cost caused to the Company for any

event of a clelay in thc repaymcnt of thc Repayment Amount to the Company as stated

in Sectiol 3 above ancl/or a delay in the repayment of the Owners Loan, if requirecl

pursuant to the terms of the Prospectus and the Deed of Trust. The amount of the

indcmllificatíon shall be the cost of clamage caused to the Cornpany pursuant tc¡ the

terms specified in the Prospechrs, the Deed of Trust and the remeclies availaì:le to the

I)ebentures Holders from the Company. All such indemnification will be paid directly

to the Declicated Accotrnt or to the trustee's aooount in conrpliance with the provisions

of clausç 4.2 above.

6 Miscellaneous

6.t 'Ihe parties may not assign their rights and/or liabilities uncler this Agreement

witho¡t the prior written consent of the other parly to this Agreement a¡rd of an

asser'nbly of the Debentures Holders'

The parties rvill take all of the additional measures, including signing the

additíonal documcnts required for the application and perfcrrmance of this

Agreement in letter and in spirit,

In any event where any party does not use any right granted thereto under this

Agreement or under any law, the matter shall not be consitlered a waiver on its

part of the same right, and the party may again use these rights. The breaching

party nray not claim a delay or waiver.

The tenns of this Agreement include all of the stipulations and agreements

between the parties, and govern over the engagements, conscnts,

representations and wananties which preoeded the signtrhrre of this Agreement,

ancl which were condttcted in writing or orally.

Any change and/or tcrmination of any of the provisions of this Agreenlent shall

occur solely tlirough a writtcn document, which shall be signed by all of the

parties. Any change to this Agreement and/or the termination thereof shall be

subject to the consent of an assembly of the Debentures Holders or the

approval of thc Trt¡stcc, if thcrc is no change to the above, in order to harm the

rights of the Debentures Flolders.

The acldresses of the sections to this Agreernent are as written in the Preanrble

hereto, Any notice sent via registered mail based on one of the adclresses above

shall be considered to have anjvecl within 72 hours from dispatch, and if
delivered by hancl, uptln delivery thereof.

'l'his Agreement shall be construed in accorclance with the laws of the Province

of Ontario.

Time is and shall continue to be of the essence of this Agreement.

This Agreement constitutes the entire agreement between the parties anil tnay

not be anrendecl in any manner except by written instrument signed by both of
them.

'l'his Agreement supercedes all previous agreements entered i¡rto between the

partie s,

6.2.

6.3,

6.4.

6.s

6.6

6.7

6.8,

6.e.

6.10



Urbancorp Inc.

Per:

AIan Saskin

President

I have the authoritY to bind the
Corporation

,8

In witness whereof, the parties affix their signatures:

Urbancorp

Per:

Alan Saskin

President

I have the authority to bind the
Corporation
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Àffq!.$¡r:t

The Deed of T'rust (Hebrew) and a translatecl copy of the Deed of Trust (English)

M:\t i\t5t))ttilLao¡ ,4greentents\l.,oltt Å1rceNili 1xtttitío- t'l FINÅL..¡loc





This is Exhibit "O" refened to in
the Affidavit of Alan Saskin sworn
before me this 13tr'day of May 2016

A Commissioner for Taking Affidavits
"Kyle B. Plunkett"



l=,qan Agrçemen-t

Conducted and signetl in T'oronto, Canada, on the 2l't day of December, 2015

Between: Urbarrcorp lnc.

A cornpany incoqporated in the Province of Ontario, Canacla, the

registered office of which is at the following address:

t20 Lynn V/illiams Street, Suite 2A., To¡onto Canada

Tel: (416) e28-5001

Facsimile: (416)928-9501

(Flereinafter, the "CompanY")

ön the oìtÈ h¿wclí

And between: URB,{NCORP (LAIVRENCE) INC,

A company inr:orporatecl in the Province of Ontario, Canada, the

registered offìce of which is at thc fbllowing adclress:

120 l,yrur Williarns Strcet, Suite 24, Toronto Canada

Tel: (416) 928-5001

Facsimile: (416)928-9501

(hereinafter: the'oSubsidiary")

ûn thr r:¡thrr lrartd

(The Conrpany and tlte Subsidiary shall be hereìnafter jointly refered to as: the "Parties")

WHEREAS:

\ü/HI]IITIAS:

WITEI{EÂS:

On 30'h of November, 2075, the Company published a supplementary
pr<rspechrs, as atnendecl on Decembet 7, 2075, and supplementary notice

publishecl on Decemtrer 8, 2015 (hereinafter: the "Prospectus"), within which
the Company offered to the public debe¡ fures (series A) par value NIS 1 each

(hereinafter: the "Debentures") unqler the tenns as set forth in The Deecl of
Trust (as definecl below); and

Pr¡rsuant to the r*sults r¡f the íusr¡ililce u¡ltlcr the llrilsp*clt.ts, the Cornpany

issuecl on lOtr' o[' [)**trlrher, 20 15, ]qlS 1ÍiU,583,000 ¡tnr yrluc of Debenftrres;

and

ll'hc Cornpany has clecirlecl to provide an amount of CAD 8,577,389'00

Million (out of The Maximum Owners Loan Amount) as a loan to the

Subsidiary with terms of interest and arrears irrterest (if any) that are identical

to the ter¡ns of the Debentutes, attcl that will be repaid on (2) two business

clays prior to the final repayrnent date of the principal of thc Debentures

(hereinafter: tire "Ownet's Loan"), all such that the Cornpany shall repay the

dcbt to the Debentures llolders, inter alia, through a rep¿ìyment of the Owners

Loan; and
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WIIEREAS: The Ow¡çrs Loan shall be usecl by tlie Subsidiary to provide working capital

fbr the B6ckup Project and/or to repay fïnancing loatrs provided to the

I3ackup Project, as set f'oflh in the Prospectus and the Deed of Trust; and

IVIIEREAS: The Subsidiary wishes that the Company provide it with the Owners Loan,

and the parties wish to set forth the terms of the Owners Loan and payment

clates, all pursuant to the temrs and conditions set fofth in this Agreement;

Therefore, it is declared, sti¡rulated and agreed between the parties as follorvs:

tl r e 4 ¡ ¡r tr tt¡ $,'!'i tlgiì 
"it 

¡.r tl :\RI¡ q t ¡ tl i.tt q {

1.1, The Preamble to this Agreement and the appenclices attachecl hereto constitute

integral parts hereof.

1.2. The titles of the sectíons in this Agreement are provided for the sake of
conciseness alone, and shall not be used for the sake ofinterpretation,

D.efinitjgns

2.1. "Iìusiuess Dfty"

2

2,2. "Canadian Legal Coultsel"

A day on which, the banks in Israel ancl Canada

are open for the performance of transaotions in
foreign currency.

Legal counsel (one or more lawyers) from the

Iar.v firm of Harris, Sheaffer LLP, loc¿¡ted in

Ontario, Canada or another law firm hired by

the Company and/or the Subsidiary on ttreir

behalf that is recoguized as a leading law finn
in the field of real estate in the Province of
Ontario, Canacla. The Canadian Legal Counsel

will be appointecl by the parties as the Trustee

for receiving all of the revenue for the housing

units (deposits and flnal payment) in connection

with any of the Baclarp Project in the 'frust

Account managed thereby, wherein it is the sole

authorized signatory f'or the release of the said

revenues from the said account,'I'he Canadian

Legal Counsel will act to release the Surplus of
the Backup Project to the Declicatecl Account in

accordance with the instructions of the

Inspector only, in accotdance with reports to tre

submitted by the Inspector on a monthly basis

until the end of the project, and the Inspector

will have nr: cliscrction in connection with the

release olthe Surplus.

An account in the name of the Comparty, held in
the State of Israel, nuinber 136001795 in b¡anch

2.3, o'Dedicated ¡tccotlnt"
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2.5

2.6

2.4. "I{orninee Contpany"

"Stock Exchange"

"Surphls"

100 at lsrael Discount Bar* Ltd., for which thc

siguatory rights shall be joint between the

Comparry arrd the Trustee. The full rights of tlie
Company in the accolult will be pledged in
favor of the Trustee, ¿ìs set foflli in section 6.4 to

the Deed of Tnrst.

Mizrahi Tefãhot Bank [ìegistration Company

Ltd. or any substitute nominee company.

The Tel-Aviv Stock Exchange l-t<l.

The ftinds which the Subsidiary will be entitled

to receive, in practice, in respect of the Backup

Projcct during thc construction of the Backup

Project and/or on the oompletion of construction

and population of the Backup Project following
the payment of all debts to the lenders financing

the Backup Project, with respect to that Baokup

Project, the Surplus will include Working

Capital (as defined below), which the Company

and/or the Subsidiary provided andlor will
províde in favor of the Backup Project, an<l

earnings derived thereto fronr the Baclcup

Project, The Surplus will not include Pennitted

Amounts , "Permitted Amounts" - means flinds

designatecl for compulsory payments, including
payments of taxes and levies; payments to
service providers, suppliers or subcontractors,

which will provide the Subsidiary with services

in respect of the Backup Project; undertakings

to the purchascrs of units in the Backup Project;

nlanagement fees and project overheails which

will be paicl by the Subsidiary, except for
pending ancl future expenses which in the

reasonable opinion ofl the Inspector (as clefìned

above) are requirccl to be helcl as a reserve, all in
accordance with the budget of the project which

will be aclministered by the Inspector, In
addition, the Surplus will inclucle all funds

which will be due to the Cornpany ancl/or the

Subsidiary in the event of the sale of the

Baclarp Project, partly or wholly, except for the

amounts required for the payment of all clebts to

the lenders fìnancing the Backup Project, with
respect to that Baclarp Project, plus the

Pcnnitted Amounts. In this regard it should be

clarifiecl that the Company and/or the



2,7. "The Bachup Project"

2.8. "The Deed of Trust"

2.9. o'The Maximum Olvuers
Loan Amortnt"

2.10, "The Repayment Interest"

2.1 l. "Worl<ing capital"
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Subsicliary will be permitted, ai any time, at

their sole discretion, without obtaining the

approval of the Trustee and/or the Debentures

llolclers to sell the Backup Project, provided

that the ¡:rocecds clue to the Company will be

transferred 1o the Designatcd Account.

1780 Lawrence Avenue West, Toronto

Lawrence is a <levelopmerrt project consistiug of
BB low-rise resiclential units with a total saleable

area of 236,478 square feet (the project has a

total land area of 324,633 square feet) to be

classifiecl as development property - lancl

feserve

Tlie Deed of 'lìust which was signed between
the Company nutl the Tr"ustec dttcd þecenrber'
7'Ï' 2015, atkrchccl as Åppgüd!ï- Å to lhis
Agreement.

CAD 46 Million.

The unpaicl balance ol'the principal of the loan
shall bear fîxed annual interest at the interest
rate bome by the Debentures, as it rrray be fiorn
time to time, including regarding affears

interest, as applicable, and additional interest for
certain events set f'orth in the Deed of Trust,

Initially this rate is 8.15% per annum and

subject to change ilr accotdance with Sections

5.2 and 5.3 of the Deed Trust,

It being unclerstood turd agreecl that if the

interest rate due pursuant to the Debenture
increases or otherwise chauges in accordance

with Section 5.2 ar 5.3 of the Deecl of Trust ancl

section 4(a) to the first scheclule of the Deed of
Trust , the interest rate pursuatrt to the Owners
[,oan shall change accordingly and on the same

date or dates, but shall not be less than 8.15%
per annum.

In this matter: the funds invested by the

Cornpany and/or the Subsi<liary in the Backup

Ploject, whether liy way of a loan (including the

Owne¡s Loan) or by way of a caPital

investment.

Ìtcznik Paz Nevo'l'rusts Ltd.2.12.'lhe "Trustee"
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J TI¡ç Luqan

3.1. It is hereby agreed that no later than three business days after the receipt ofthe
Trustee's confirmation fbr such in accordance with provision 6.8 to the Deed

of Trust, the Company shall provide the Subsidiary the C)wners Loan in the

total amount of CAD 8,577,389.00 (hereinafter: the "Principal of the Loan").

3.2. The Owners L<lans will be proviclecl to the Subsidiary by the Cornpany with
terms of interest and arears irrtercst (if any) tlrat are identical to the terms of
the Debentures.

3.3, Uses. Owners Loan funds will be used by the Subsidiary to provide working

capital for the Backup Project and/or to repay fînancing loans provided to the

Backup Project,

3.4. lrltelç.*^!-,-tf!lç.lftil.*Lqy:_tgd-t,The terms of interest and arrears intercst (if any)

shall be identical to the terms of the Debeutures. Mcaning, for each CAD I of
the Principal of the Loan, a total of CAD 1 plus the Repayrnent Interest will be

repaid (hereinafter: the "Repayment Amount")' The Repayment Amount
(principal and interest) will be repaid on (2) two business clays prior to the final

repâyrnent date of the principal of the Debentures ("The Maturity Date of the

Owners Loan"), currently December 2019, subject to Section 4.2 below.

3.5. 'fhe Subsidiary, through the Canadian Legal Counsel, will transf'er all
payments in connection with Owners Loan clirectly into the Dedicated Account
and/or directly to the Nomirree Company, for the purpose of repayments to the

Debenture ÌIolclers.

3.6. li*fiy*ll*Cl.ç"t¡:W!.ig¿r, The Subsidiary is entitled to repay amounts, by early

redemption, into the Dedicatecl Account, on account of the Owners Loan,

3.7 . The Subsidiary shall not be entitled to withhold and/or offset any amount of
their debt pursuant to this Agreement against any debt or liability of the

Company of any kirld to the Subsidiary.

3.8. Any provision which reduçes the amor¡nt of the loan amount will not l¡e valid,

except against the said repayments amounts and dates as specified above in this

section 3 alone.

3.9. The Company antl the Subsidiary undcrtake not to perfonn any changc to this

Agreement, inclucling to the terms of the repayment of the Owners Loan and/or

to fbrgive or in any way lelease or coulprolrlise the Owners Loan iu whole or

in part and/or convert the Owners Loan to other rights, other than subject to

approval by the General Meeting of Debenture Holclers by an ordinary majority
or approval by the Trustee, provided that such charrge will not damage the

rights of the Debenture Holciers.

3.10. 1'he Company may increase the Owners Loan provided that the total of all

Owners Loans to the llackup Projects shall not exceed the Maximum Owners

Loan Amount,

ßsIrs'
'I'he Subsidiary declares, represents and watlants as follows

::f
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4.1. T'he Subsidiary is aware that all the rights ancl interests of the Company

pursuant to this Agreemcnt will be pledgcd in favor of thc Trustee on behalf of
the Debentures Holders, with a fixed, exclusive first lien, unlirnited in amount,

for as long as the Debentures have not been repaid in full by the Company, and

in accordance with the terms of the Deed of 'l'rust'

4.2. The Subsidiary undertakes that upon receiving trotice frorn the Trustee, that the

Debenture Holders have cause to call for imrnecliate repayment of the

Debenfures or f-o¡' exercise of collateral, it will transf'er all payments with
respect to the Owners Loans clirectly to the Tntstee, as instructed by the
'lt-ustee.

4.3. The repayment of the Owners Loan to thc Company by the Subsidiary is

subject to the repayment conditions of the Debentures by the Company
(excluding Tlie Maturity Date of the Owners Loan), including in the case of
immediate repayment of the Debentures demanded by the Tntstee or the

f)ebenfures holders and/or early re¡:ayment required following the deleting

fiom tradç of the Debenfures by of tbe Stock Exchange, all subject and the

Deed of Trust it being understood and agreed that if the debentures become due

and payable in full in accordance with tlie terms of the Deed of Trust, the

Owners Loan shall become tlue and payable.

4.4. The Subsidiary is aware of the grounds for calling for immecliate repayment of
the Debentures, inoluding that non-compliance of the Company with the

payment dates of the Debentures constihrtes grounds as stated, and the

Subsidiary undefiakes to refrain from performance of any action which may
place the Company in a situation constihrting grounds for immediate

repayment, including non-compliance with the repayment dates of the Owners

Loan, set f'orth in this Agreement, in order to allow the Company to meet the

repayment dates of the Debentures,

4.5. the Subsidiary undefiakes that any amounts which it will be entitlecl to

withdraw as Surplus will first be used to repay Or.vners Loan and accordingly if
the date on which the Subsidiary will be entitled to withdraw the Surplus, in
part or in full, including Backup Project profits is prior to the Maturity Date of
the Owners Loan, the Subsictiary will implement an early redemption of the

Owners Loan in the ftill alnount it is elititled to withdlaw,

4,6. On the clate of the signing of this Agreement the Sul¡sidiary (ancl/or companies

under its control) is not in a process of liquiclation ancl/or receivership
(temporary or pennanent) and/or a stay of proceecliugs and no application for
liquidation and/or receivership and/or a stay of proceeclings has been filecl

against the Sr¡bsidiary (and/or companies uncler its control) and the Subsidiary

is not aware of any threat of applying or taking such actions. Irr adclition, the

Subsicliary cleclares that it (and/or companies under its control) have not passed

a resolution of liquidation.

4.1. The Subsidiary undcrtakes to cause that as part of the financing loans to be

assumed by the Subsidiary (and/or conrpanies under its contral) in tho Ilackup
Prr:ject, the lenders financing the Backup Project have not and will not be

awarded the right to offset in conncction with thc properlies and/or other

accounts and no cross lien of any kind or type whatsoever will be given with
respect to the properties that ars under the Subsidiary (ancl/or companies under

its control).
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Without derogating lrom zrny remedy ancVor relicf and/or other or additiorlal rigltt
grantecl to the Company under this Agreement and any law, the Subsidiary underlakes

to i¡dernnify the Cornpany f-ol any darnage and/or cost caused to the Company for any

event of a delay in the repayment of the Repayment Amount to the Cornpany as stated

in Section 3 above and/or a <telay i¡r the repayment of the Owners Loau, if required

pursuant to the temrs of the Prospectus and the Deed of Trust. Thç amount of the

i¡demnification shall be the cost of damage caused to the Company pursuant to the

terms specificcl in the Prospectus, the Deed of Trust ancl the retnedies available to the

Deþentures Holders from thc Company. All such inilennification will be paid directly

to the Dedicated Account or to the trustee's account in compliance with the provisions

of clause 4,2 above.

6 Miscellaneous

ó.1 The par-ties may not assign their rights and/or liabilities under this Agreemcnt

without the prior written consent of the other party to this Agreement and of an

assembly of the Debentures Holders.

The parlies will t¿ke all of the additional measttres, including signing the

adclitional docurnents required f'or the application and perfbrmance of this

Agrecment in letter and in spirit.

In any event where any party does not use any right granted thereto under this

Agreement or under any law, the rnatter shall not be consiclerecl a waiver on its
part of the same right, and the party may again use these rights. The breaching
parly may not claim a delay or waiver.

The terms of this Agreernent include all of the stipulations and agreements

between the parties, and govern over the engagements, cousents,

representations ancl waruanties which preceded the signalure of this Agreement,

and which were conducted in writing or orally.

Any change and/or termination of any of the provisions of this Agreement shall

occur solely through a written document, which shall bs signed by all of the

parties, Aly change to this Agreernent and/or the telmination thereof shall be

subject to the consent of an assembly of the Debentures Holders or the

approval of the Tntstee, if there is no change to the above, in order to harm the

right.s of the Debentures Holders.

'fhe adcl¡esses of the sections to tliis Agreement are as written in the Preamble

hereto. Any notice sent via registered rnail based on one of the adclresses above

shall bc consirJered to have arrivecl within 72 hours fi'om clispatch, and if
delivered by hand, upon delivery thereof.

This Agreernent shall be co¡rstlued in accordance with the laws of the Province

of Ontario.

'Iime is and shall continue to be of the essence of this Agreement'

This Agreement constitutes the entire agrcement betweeu the parlies and may

not be amended in any lnanner except by writterr instrument signed by both of
them.

T'his Agreerncnt supcrcedes all previous agreements entered into betwcen the

parties.

6.2

6.3

6,s

6.4

6,6.

6.'l

6.8

6,9

6.10.



Urbancorp Inc.

Iler;

Alan Saskin

President

I have the authority to bind the
Corporation

-8-

In witness whereof, the parties affix their signatures:

Urbancorp

P*r:

Alan Saskin

President

I have the authority to bind the
Corporation



-9-

Anpp,¡r4[ A

'l'he Deed of 'I'rust (Hebrew) and a translated copy of the Deed of Trust (English)
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This is Exhibit "P" referred to in
the Affidavit of Alan Saskin sworn
before me this 13th day of May, 2016.

for
"Kyle B. Plunkett"

tsA



Loan A

Conductcd and signed in Toronto, Canada' on the 21't day of Decentl¡err 2015

Between Urbancorp luc,

A company incorporated in the Province of Ontario, Canada, the

registerecl office of which is at thc following address:

120 Lynn Williams Street, Suite 2A., Toronto Canada

Tcl: (416) 928-5001

Facsirnile: (416) 928-9501

(Hereinafter, the " Company")

On the one hand¡

And between: URB.'\NCORP (MÁ.LLOW) INC.

A r:ompany incorp<lratecl in the Province of Ontario, Canada, the

registered office of which is at the following address:

120 Lynn'Williarns Street, Suite 2r\, Toronto Canada

'I'el: (416) 928-5001

Facsimile: (416) 928-9501

(hercinafter: the "subsidiary") 
en il¡cr.thcr lurnrr;

(The Company ancl the Subsidiary shall be hereinafter jointly referred to as: the "Parties")

t

WT{ERTIAS:

V/HEITEÄS:

WHERBAS:

On 30rh of November, 2015, the Company published a supplementary

prospectus, as amencled on December 7, 2015, and supplernentary notice

publishcd on Ï)ecember 8,2015 (hereinafter: the "Prospectus"), within which
the Contpany off'ered to the public clebentures (series A) par value NIS I each

(hcreinaftcr: the "Debenturcs") uncler the terms as set f'orth in the Deed of
T'nrst (as defined below); and

Pursuant to the results of the issuance under the Prospecflts, the Company

issuetl on 10'h of l)eccmber,2015, NIS 180,583,000 par value of l)ebentures;

and

The Company has decidecl to provide an amount of CAD $ 9,758,287.00

Mjllion (out of The Maximum Owuers Loarl Amotlnt) as a loan to the

S¡bsicliary with terms of interest and arrears interest (if any) that are identical
to the terms of the l)ebentures, ancl that will be repaid on (2) two business

clays prior to the fínal repayment date of the principal of the Debentures
(lrereinafter: the "Orvners Loan"), all such that the Cornpany shall repay the

clellt to the Debentures Holders, itrter alia, ttu'ough a rcpaynrent of thc Owners

Loan; and
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WHIJRIIAS: The Owners Loan shall be used by the Subsidiary to provide working capital

for tlie Backup Project and/or to repay financing loans provi<led to the Backup

Project, as sct forth in tlie Prospechrs ancl the f)eed of 'lrust; ãnd

W¡1EREAS: 'Ihe Subsittiary wishes that the Company lrrovide it with the Owners Loan,

and t[e parlies rvish tr¡ set forth the tenns of the Owners Loan and payment

clates, all pursuant to the terms and conditions set forth in this Agreetnent;

I'herefore, it is dec.lared, stipulated and agreed l¡etween the parties as follows:

tl¡: ¿r:l rb I er:. lll it l.p s $ u rl A lìp c ¡td i qi)-,

I .1. The Prearnble to this Agreement ancl the appendices attached hereto constitute

integral parts hereof.

112, The titles of the sections in this Agreement are provided for the sake of
conciscness alone, alld shall not be used for tlte sake of interpretation.

_Dsfinitio¡ts

2.1. "Busirtess l)ay"

1

2

2.2. 'oCanadian Legat Counsel"

A day on which, the banks in Israel and Canada

are open for the performance of transactions in
foreign currency.

Legal counsel (one or more lawyers) from the

law finn of Harris, Sheaffer LLP, located in

Ontario, Canada or another law firm hired by

the Company and/or the Subsidiary on their

behalf that is recognized as a leading law finn
irr the fîeld of real estate ilr the Province of
Ontario, Canada. The Canadian Legal Counsel

will be appointed by the pafties as the Trustee

for receiving all of the revenrre for the housing

units (deposits and final payment) in corutection

with any of the Backup Project in the Trust

Account managed thereby, wherein it is the sole

authorized signatory for the release of the said

revenues fr<¡tn the s¿¡icl accouut, 'Ihe Canadian

Legal Counsel will act to release the Surplus of
the Backup Project to the Dedicated Accounl jn

accordance with the instmctions of'the

Insl:ector only, in accordance with reports to be

subniitted by the lnspector on a monthly basis

until the end of the project, ancl the Inspector

will have no discretion in connection with the

lelease of' the SurJllus.

An account in the namc of the Company, held in
the State of Israel, lumbcr 136001795 in branch

2.J. "Ðctlicatcd ¡Tcûount"
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2.5

2.6

2.4. "Nominee Cornpany"

100 at Israel Discount Bank Ltd,, for which the

signatory rights shall be joint betwecn thc
Company and the T'rustee, The full rights of the

Company in the account will be pleclged in
favor of the Trustee, as set forth in section 6.4 to

the Deed of Trust.

Mizrahi Tefahot Bank Registration Company

Ltd. or any substihtte nominee company.

The Tel-Aviv Stook Exchange Ltd,

The funds which the Subsidiary will be entitled

to rcceive, in practice, in rcspect of the Baclmp

Project during the construction of the Backup

Project and/or on the completion of construction

ancl population of the Backup Projeot following
the payment of all debts to the lenders financing

the Backup Project, with respect to that Backup

Project, The Surplus will include Working
Capital (as defined belorv), r,vhich the Cornpany

and/or the Subsidiary provided and/or will
providc in favor of the Backup froject, ancl

earnings derived thcreto from the Backup

Project, The Surplus will not include Permitted

Amounts. "Permitted Amounts" rneans funds

designated fbr compulsory paynents, including

payments of taxes and levies; paytnetrts to

service proviclers, suppliers or subcontractors,

which will provide the Subsidiary with services

in respect of the Baclnrp Project; undertakings

to the purchasers of units in thc Backup Project;

management fees aud project overheacls which

will be paid by the Subsidiary, except fbr
pen<ling and fllture expenses which in the

reasonable opinion of the Inspector (as delìnecl

above) are required to be held as a resetve, all in

acco¡dance with the buclget of the project which

will be administered by the Inspector. In
acldition, the Surplus will include all fi¡nds

which will be due to the Company and/or the

Subsidiary in the evertt of the sale of the

Backup Project, partly or wholly, except for the

amounts required for the payment of all clebts to

the lenders financirrg the Backup Project, with
respect to that Baclcup Project, plus the

Permitted Amounts. In this regarcl it should be

clarified that the Cornpany and/or the

"Stock Exchange"

"Surpltts"
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2.7. "The Backup Project"

2.8. "The Decd of Trust"

2.9. "The Maximum Owners
Loan Amotlltt"

2.10. "The Repayment Intcrest"

2.1 1. "Wol'king capital"

2.12.'I'he "'I'rustce"

Subsidiary will be permittecl, at any time, at

their sole discretion, without obtnining the

approval of the Ttustee and/or the Debentures

I-Iolders to sell the Backup Project, providecl

that the proceecls due to the Company will be

transferred to the Designatecl Account,

l5 Mallow Road, Toronto

Mallow is a cleveloprnent project consisting of
39 low-rise residential units with a total saleable

area of 109,280 square feet (the project has a

total land area of 734,402 square feet) to be

classified as development property - lancl

reserve

The Deed of Trust which was signed between
the Company ancl the Trtmtue rlated Dece¡trher

J'h 2015, attar:hccl as 4pllçndi¿*A to this

Agreement,

CAD 46 Million.

The unpaid balance of the principal of the loan

shall bear fixecl annual interest at the interest
rate bome by the Debentures, as it may be fi'om
time to tirne, including regarding affears

interest, as applicable, antl aclditional interest for
certain events set ftrfih in the Deed of Trust.

Initially this rate is 8.15% per aruntm ancl

subject to change in accordance with Sections

5.2 and 5.3 of the Deed of Trust.

It being un<lerstood and agreed that if the

interest rate due pursuant to the Debenture
increases or otherwise changes in accordancs

with Scction 5.2 ot'5,3 of the Deed of 'Irust ancl

section 4(a) to the fltrst schedule of the Deed of
Trust, the interest rate pursuant to the Owners
Loan shall change accordingly and on the same

date or dates, but shall llot be less than 8,15%
per ånnum.

In this mâtter: the funds investecl by the

Company ancl/or the Subsirliary in the Backup

Project, whether by way of a loan (including the

Owners Loan) or by way of a caPital

investllent.

lleznik lraz Ncrro Trusts L,td.

3 The Loau
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3.1. It is hercby agreed that no later than three business days after the rcceipt ofthe
Trustee's confirmation for such in accordance with provision 6.8 to the Deed of
'frust, the Company shall provicle the Subsidiary the Owners Loan in the total
amount of CAD 59,758,287.00 (hereinaf'ter: the "Principal of the Loan")'

3.2. The Owners Loans will be provicled to the Subsidiary by the Company with
tenns of irrterest ancl ar¡ears interest (if any) that are identical to the terms of
the Debentures,

3.3. Us_-es, Owners Loan funds will be usecl by the Subsidiary to provide working
capital for the Backup Project and/or to repay financing loans provicled to the

Backup Project.

3.4. lrrtcrest- Itdn*ìpitf l:ny!l$$tt,'I'he ternrs of interest and arrears interest (if any)

shall be identical to the terms of the Debentures. Meaning, for each CAD 1 of
the Principal of thc Loan, a total of CAD I plus the lìepayment Interest will be

repaid (hereinafter: the "Repayment Amount"). The Repayment Amount
(principal and interest) will be repaid on (2) two business days prior to the final
repaynìent date of the principal of the Debentures ("The Maturity Date of the

Owners Loan"), cunently December 2019, subject to Section 4,2 below.

3.5. The Subsicliary, through the Canadian Legal Counsel, will transf'er all payments

in conncction with Owners Loan directly into the f)edicated Account and/or
directly to the Nominee Company, for the pllrpose of repayments to the

Debenture Holders.

3.6. fi¿¡rlv R*¿lcrrrFtir:n. The Subsidiary is eirtitled to repay amounts, by early
redemption, into the Dedicated Account, on account of the Owners Loan,

3.7. lfhe Subsidiary shall not be entitled to withholcl and/or offset any amount of
their debt pursuant to this Agreement against any debt or liability of the

Company of any kind to the Subsidiary.

3.8. Any provision which reduces the amount of the loan anrount will not be valid,
except against the said repayments amounts and dates as specified above in this
sectiorr 3 alonc.

3,9. The Company an<l the Subsidiary unclertake not to perform any change to this
Agreernent, including to the terms of the repayment of the Owners Loan and/or
to fbrgive or in any way release ol'compromise the Owners Loan in whole or in
part ancl/or convert the Owners Loan to other rights, othet than subject fo

approval by the General Meeting of Debentur'e Holders by an ordinary majority
or approval by the Trustee, provicled that such cilange will not damage the

rights of the Debenture Holders.

3.10. I'he Company may increase the Owners Loan providecl that the total of all
C)wners Loans to the Backup Projects shall not exceed the Maximum Owners
Loan Amount.

|Sr,Rrl sliutp"ti.Ws ttptl B:nÍ¡'¡¡ntie*-Qj:.f ltË,.'qi.*ll.ti+liilltlr

The Subsicliary declares, represents and warrants as fbllows:

4.1. The Subsidiary is awale that all the riglrts ancl i¡rterests of the Company
pursuant to this Agreement will be pledgecl in làvor of the Trustee on behalf of
the Debenfures Holclers, with a fixed, exclusive first lien, unlimited in amount,
for as long as tlie Debentures have not been repaid in full by the Company, and

in accorclance with the terms oI the Deed of Trust.



6-

4.2, 'i'he Subsictialy nncleftakrs that upon receiving notice from the Trustee, that the

I)etrenture Holders have cause to call for immecliate repayment of thc

Debeltures or for exercise of collateral, it will tratnf'er all payments with

respect to the Owners Loans directly to the Ttustee, as instructed by the

Trustec.

4,3. The repaynent of the Owners Loan to the Company by the Subsidiary is

subject to the repayment conditions of the Debentures by the Company

(excluding The Maturity Date of the Owners Loan), including in the case of
inunecliate rep&yment of the Debentures demanded by the Trustee or the
'Debentures holcters and/or early re¡rayment requirecl following the delcting

from trade of the Debentures by of the Stock Exchange, all subject ancl the

Deed of Tnrst it being understoocl and agreed that if the debenhrres become due

and payable in futl in accordance rvith the tenns of the Deed of Trust, the

Owners Loan shall trecome due and payable'

4.4, 'fhe Subsicliary is arù/are of the grouncls for calling for immediate repayment of
the l)ebenhres, including that non-compliance of the Company with the

payment dates of the Debentures constihrtes gtounds as stated, and the

Subsidiary undefiakes to refrairr from pcrformance of any action which may

place the Company in a situation constittttiug grounds for immecliate

repaymenq inclutling non-complíance with the repayment dates of the Owners

Lozin, set forth in this Agreement, in order to allow the Company to meet the

repayment dates of the Debentures.

4,5. the Subsicliary undertakes that any amounts which it will be entitleci to
withdraw as Su¡plus will fìrst be used to repay Owners Loan and accordingly if
the date on which the Subsicliary will be entitlecl to withdraw the Surplus, in
part or in full, including Backup Project profits is prior to the Maturity Date of
the Owners Loan, the Subsidiary will implement an early redemption of the

Owners Loan in the full amount it is entitlecl to withclraw'

4,6. On the date of the signing of this Agreement the Subsidiary (ancl/or companies

under its control) is not in a process of liquidation and/or receiversliip

(ternporary or perrnanent) and/or a stay of proceedings and no application for
Iiquiclation and/or receivership and/or a stay of proceedings has been filed
against the Subsidiary (and/or companies under its control) and the Subsidiary

is not aware of any threat of applying or taking such actions. In addition, the

S¡bsicliary declares that it (and/or companies under its control) have not passed

a resolution of licpridation'

4.7. 'I'he Sutrsidiary underlakes to cause that as patt of the financing loans to be

assumed by thc Subsicliary (ancl/or companies under its control) in the Backnp

Project, the lenders firrancing the Backup Project have ¡rot and will not be

awarclecl the right to offset in comcction with the propefiies and/or other

accounts and no cross lien of any kind or type whatsoever will be given with
respect to the properties that are under the Subsidiary (and/or companies under

its control).

s, Irt_Ç.ç,{unif,c"gtjsn
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Without clerogating fiorn any remedy ancl/or relief ancVo¡ other or additional right

granted to the Company uncler this Agreement ancl any law, the Subsidiary unclertakes

io inclemnify the Company for any damage and/or cost causeú to the Company for any

event of a clelay in the repayment of the Repayrnent Amount to the Cornpany as stated

in Section 3 above and/or a delay in the repayment of the Owners Loan, if required

pursuant to the terms of the Prospectus and the Deed of Trust. The amount of the

inclemnifîcation shall be the cost of damage caused to the Company pursuant to the

terms specifîed in the Prospectus, the Deed of Trust and the remedies available to the

Debentures Holders from the Company, All such indernnification will be paid directly

to the Dedicated Account or to the trustee's account in compliance with the provisions

of clause 4.2 above.

Miscellaneou

6.1. The parties may not assign their rights and/or liabilities wder this Agreement

without the prior written consent of the other party to this Agreement and of an

assembly of the Debenrtlres Holders'

6.2. The parties witl take all of the adclitional measutes, including signing the

aclditio¡al documents required for the application ancl perfonnance of this

Agreetnent in letter and in spirit,

6,3, In any event where any party does not use any right grantecl thereto under this

Agreement or under any law, the matter shall not be considered a waiver on its

part çf the sarne right, and the parry may again use these rights. The breaching

party nray not claim a delay or waiver.

6.4. The terms of this Agrecment include all of tlie stipulations atrd agreements

bet'ween the parlies, and govern over the engagements, consents,

representations and warranties which preceded the signature of tliis Agreernent,

ancl which were cottdtlcted in writing or orally.

6.5. A¡y change anrVor termination of any of the provisions of this Agreement shall

occur solely thlough a written docutnetrt, which shall be signed by all of the

parties. Any change to this Agreement and/or the tennination thereof shall be

subject to the conserlt of an assembly of the Debentures Holders or the

approval of the Trustee, if there is no chatrge to the above, in order t<¡ harm the
' rights of the Debe¡rhrres l{olders'

6.6. The addresses of the sections to this Agreernent are as r.vritten in the Preamble

he¡eto. Any notice sent via registered mail basecl on one of the acldresses above

shall be considered to have arrived within 72 hours from dispatch, and if
delivered by hand, upon clelivery thereof'

6,7. This Agreement shall be construed in accordance with tlie laws of the Province

of Ontario.

f ime is ancl shall continue to be of the essence of this Agreement.

This Agreement constitutes the entire agreement between the parties and may

not be anrended in any lnanner except by written instrumcnt signed by both of
them.

'l'his Agreement supercedes all previoris agreements entered into between the

parties.

o.ð

6.9

6, l0



Urbancorp Inc.

Per:

Alan Saskin

President

I have the authoritY to bind the

Corporation

-8-

In witness whereof, the parties affix their signatures:

Urbancorp

Per:

Alan

President

I have the authoritY to bind the
Corporation
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The Deccl of Trust (Hebrcw) and a translatcd copy of the Deed of Trust (English)
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This is Exhibit "Q" referred to in
the Affidavit of Alan Saskin sworn
before me this 13th day of May,2076.

A Commissioner for Taking Affidavits
"Kyle B. Plunkett"



INTERCOMPANY INTERIM FINANCING

REVOLVING CREDIT FACILITY TERM SHEET

Dated as of MaY 13,2016

WHEREAS the Borrowers (as defined below) require immediate funding in order to fund the

Borrowers' day to day operations and costs, including professional costs, as they undertake a formal

restructuring of their respective businesses and operations;

AND WHEREAS the Lender (as defined below) has agreed to provide the Borrowers with an

interim revolving credit facility (the "Interim Facitity") in order to fund the Borrowers' operations

and costs, including professional costs, during the Bomowers' restructuring proceedings pursuant to the

Bankruptcy and Insolvency Act (Canada) (the "BIA"), and/or the Companies'Creditors Arrangement

Act (Canada) (the "CCAA") in accordance with the terms set out herein, pending the Borrowers

obtaining a third-parly court approved debtor-in-possession credit facility (an "Additional Facility");

NOW THEREFORE, the parties, in consideration of the foregoing and the mutual agreements

contained herein (the receipt and suffrciency of which are hereby acknowledged), agree as follows:

BORROWERS: Urbancorp Toronto Management Inc., Urbancorp Downsview
Park Development Inc., Urbancorp (St. Clair Village) Inc',

urbancorp (Lawrence) Inc., Urbancorp (Mallow) Inc., urbancorp
(Patricia) Inc., Urbancorp Residential Inc., Urbancorp (952 Queen
West) Inc., King Residential Inc., Urbancorp New Kings Inc.,

urbancorp 60 st. clair Inc., High Res. Inc., urbancorp The Bridge

Inc., Urbancorp Power Holdings Inc., Urbancorp Cumberland I

GP Inc., Urbancorp Cumberland I LP, Vestaco Homes Inc',

Vestaco Investments Inc., 228 Queen's Quay West Limited,

[urbancorp Partner (King south) Inc.], westside Gallery Lofts

Inc., Urbancorp Cumberland 2 GP Inc., Urbancorp Cumberland 2

LP and Urbancorp Q{orth Side) Inc. (collectively, in that capacity,

the "Borrowers")

GUARANTORS: All obligations of the Borrowers shall be jointly and severally

guaranteed by each of Urbancorp Toronto Management Inc.,

Urbancorp Downsview Park Development Inc., Urbancorp (St.

Clair Village) Inc., Urbancorp (Lawrence) Inc., Urbancorp
(Mallow) Inc., Urbancorp (Patricia) Inc., Urbancorp Residential

Inc., Urbancory (952 Queen West) Inc., King Residential Inc.,

Urbancorp New Kings Inc., Urbancorp 60 St. Clair Inc', High Res.

Inc., Urbancorp The Bridge Inc., Urbancorp Power Holdings Inc.,

Urbancorp Cumberland 1 GP Inc', Urbancorp Cumberland 1 LP,

Vestaco Homes Inc., Vestaco Investments Inc., 228 Queen's Quay
West Limited, [Urbancorp Partner (King South) Inc.], Westside

Gallery Lofts Inc., Urbancorp Cumberland 2 GP Inc', Urbancorp

Cumberland2LP and Urbancorp Q.Jorth Side) Inc. (collectively in
that capacity, the "Guarantors"). The Borrowers and the

Guarantors shall be collectively referred to herein as the



LENDER:

PURPOSEruSE OF
PROCEEDS:

MAXIMUM AMOUNT:

MATURITY DATE:

a

o'Urbancorp Obligors").

Urbancorp Partner (King South) Inc. (the "Lender").

The proceeds of any advance made under the Interim Facility will
be used (i) to pay the costs, fees and expenses which are incurred
in connection with the Borrowers' court supervised insolvency
proceedings, including professional fees; (ii) for the Borrowers'
working capital; and (iii) for other general corporate purposes

approved by KSV Kofman Inc. in its capacity as either BIA
Proposal Trustee or CCAA Monitor of the Borrowers ("KSV")
until such time as funding becomes available under an Additional
Facility.

The maximum amount ("Maximum Amount") available under
the Interim Facility from time to time shall be the lesser of:
(i) Cdn.$1,900,000 and; (ii) fi}% of the Borowers' then
cumulative weekly projected Interim Facility borrowings for the

applicable period set out in the Cash Flow Projections (as

hereinafter defined) as the line referred to as "Interim Financing
Requirement".

The earliest of: (i) December 31,2016, (ii) the date upon which all
conditions precedent to the implementation of a Proposal or Plan
have been satisfied (the "Implementation Date"); and (iii) such

earlier date (the "Termination Date") upon which repayment is
required due to the occurrence of an Event of Default (as defined
below) (the "Maturify Date").

The Maturity Date may be extended at the request of the
Borrowers and with the consent of the Lender at its sole discretion
for additional periods of not more than 90 days and upon such

additional terms and conditions as the Borrowers and the Lender
may agree.

The commitment in respect of the Interim Facility shall expire on
the Maturity Date and all amounts outstanding under the Interim
Facility shall be repaid in full no later than the Maturity Date
without the Lender being required to make demand upon the
Borrowers or to give notice that the Interim Facility has expired
and the obligations are due and payable.

The Interim Facility shall be a revolving credit facility up to the
Maximum Amount, and shall be available subject to and upon the
terms and conditions set out in this Term Sheet (the "Term
Sheet"). The Lender and the Borrowers acknowledge that the sum
of $1,900,000 has been placed by the Lender in the trust account
of KSV, as Proposal Trustee, to facilitate the making of advances
to the Borrowers under this Term Sheet ("Interim Facility

INTERIM FACILITY:



INTERIM FACILITY
CHARGE:

INTERIM FACILITY
APPROVAL ORDER:
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Advances"). Interim Facility Advances shall be requested by
individual Borrowers in increments of not less than $5,000
pursuant to written drawdown requests made by the requesting
Bonower and approved by KSV (each a'oDrawdown Request",
and collectively, the "Drawdown Requests") to the Lender.
Interim Facility Advances shall be deposited by KSV, on behalf of
the Lenders, into the relevant Borrower's existing account with
The Toronto-Dominion Bank (the "Borrowers' Accounts") and
may only be withdrawn by the requesting Borrower strictly in
accordance with the terms hereof and the Cash Flow Projections.

All obligations of the Urbancorp Obligors shall be secured by
Court ordered charges over all present and after acquired property,
assets and undertakings of each of the Urbancorp Obligors and
ranking immediately behind any existing secured creditors
pursuant to a court ordered charge under section 50.6 of the BIA,
and if applicable, section 11.2 of the CCAA (the "Interim Facility
Charge"). The Urbancorp Obligors shall have obtained the
Interim Facility Charge on or before May 23,2016; provided that
the Urbancorp Obligors shall be permitted to request advances in
the interim until such time as the Interim Facility Charge is
obtained.

The Borrowers shall use their best efforts, as soon as practicable
after the initiation of the Proposal Proceedings, to obtain an order
of the Court authorizing the Borrowers to enter into the Term
Sheet, approving the terms of the Interim Facility, and granting the
Interim Facility Charge (in form and substance acceptable to the
Lender in its sole and absolute discretion and as more particularly
described below in this Term Sheet) (the "Interim Facility
Approval Order"), provided, however, that the Lender shall not
be obligated to provide any Interim Facility Funding or further
Interim Facility Funding if any one or more of the following
occurs: (a) the Interim Facility Approval Order has been vacated,
stayed or otherwise caused to become ineffective or is amended in
a manner not acceptable to the Lender (such consent not to be

unreasonably withheld where any such amendment does not
pertain to the Interim Facility), (b) a Default or Event of Default
has occurred and is continuing under the Interim Facility, or
(c) the Court has not entered the Interim Facility Approval Order
on or before June 7,2076.

The Interim Facility Approval Order shall be in form and
substance satisfactory to the Lender, which order shall, without
limitation, include:

(i) provisions approving this Term Sheet and the Interim
Facility created herein and the execution and delivery by
the Borrowers of such other Credit Documentation as the



CASH FLOW
PROJECTIONS:
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Lender deems necessary or appropriate, acting reasonably;

(iÐ provisions granting to the Lender the Interim Facility
Charge in respect of prior and future advances made

hereunder;

(iii) provisions authorizing and directing the Borrowers to
execute and deliver such loan and security documents

relating to the Interim Facility and such security documents

evidencing the Interim Facility Charge in such form and

substance as the Lender may reasonably require;

(iv) provisions authorizing the Lender to effect registrations,
filings and recordings wherever in their discretion they
deem appropriate regarding the Lender Security;

(v) provisions providing that the Interim Facility Charge shall
be valid and effective to secure all of the obligations of the
Urbancorp Obligors to the Lender without the necessity of
the making of any registrations or filings and whether or
not any other documents are executed by the Urbancorp
Obligors and the Lender pursuant hereto;

(vi) provisions declaring that the granting of the Interim
Facility Charge does not constitute conduct meriting an

oppression remedy, settlements, fraudulent preferences,

fraudulent conveyances or other challengeable or
reviewable transactions under any applicable federal or
provincial legislation;

(vii) provisions restricting the granting of any additional liens or
encumbrances on the assets of the Borrowers other than as

permitted herein or any order approving a Replacement
Facility;

(viii) provisions ordering and declaring the Interim Facility to be

treated as an Unaffected Claim in the Proposal or Plan of
the Urbancorp Obligors;

Prior to the initial Drawdown Request the Borrowers shall have

provided to the Lender, in form and substance satisfactory to the
Lender, the cash flow projections (the "Cash Flow Projections"),
setting out the projected cash requirements of each of the

Urbancorp Obligors from April2l, 2016 (the "Filing Date")
through the eleven week period following the Filing Date,

calculated on a weekly basis. The expenditures set out in the Cash

Flow Projections may be amended by the Borrowers from time to
time in consultation with KSV and the Lender. To the extent that
the Maturity Date is extended pursuant to this Term Sheet, the

Cash Flow Projections with respect to such extended period shall



AVAILABILITY UNDER
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INTEREST RATE:

LENDER FEES:

EVENTS OF DEFAULT
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be provided to the Lender in form and substance satisfactory to the

Lender.

The Interim Facility is to operate as a revolving facility and the

amount of any advance under the Interim Facility (an "Advance")
that is repaid may be re-borrowed thereunder, subject to the other
provisions of this Term Sheet. The aggregate amount of all
Advances outstanding under the Interim Facility shall not af any

time exceed the Maximum Amount.

The Toronto-Dominion Bank Prime Rate (as defined below) + 2yo

per annum. Interest on Advances, without duplication, shall
accrue on a monthly basis and shall be payable on the Maturity
Date. Such interest payment shall constitute an Advance under the

Interim Facility to the extent that there are insufficient funds on
deposit to pay such interest.

Interest shall be calculated daily for the actual number of days

elapsed in the period during which it accrues based on a year of
3651366 days, as applicable.

There shall be no fees payable by the Urbancorp Borrowers to the

Lender in respect of the Interim Facility.

The occurrence of any one or more of the following events,

without the prior written consent of the Lender, shall constitute an

event of default ("Event of Default") under this Interim Facility
Agreement:

(a) The issuance of an order terminating the BIA Proposal
Proceedings, CCAA Proceedings or lifting the stay to
permit the enforcement of any security against any

Urbancorp Obligor or the appointment of a receiver and

manager, receiver, interim receiver or similar official or the

making of a bankruptcy order against any Urbancorp
Obligor;

(b) The issuance of an order staying, reversing, vacating or
otherwise modifying the Interim Financing Charge or, any

Orders in a manner which adversely impacts the rights and
interests of the Lender;

(c) If (i) the Interim Financing Approval Order is varied
without the consent of the Lender in a manner adverse to
the Lender or (ii) the stay of proceedings contained in any
Order is terminated or is lifted to allow an action adverse
to the Lender;

(d) Failure of any Borrower to pay any principal, interest, fees

or any other amounts, in each case when due and owing



REMEDIES:

GUARANTEE:
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hereunder;

(e) Failure of any Borrower to comply with the Cash Flow
Projections in any material respect and such failure is not
cured within two (2) Business Days of such failure, and
subject to the Proposal Trustee confirming the materiality
of such variance;

(Ð Any material violation or breach of any Order upon receipt
by the Borrower of notice from the Lender of such
violation or breach; and

(g) Failure of any Urbancorp Obligor to perform or comply
with any other term or covenant under this Term Sheet and
such default shall continue unremedied for a period of five
(5) Business Days.

Upon the occurrence of an Event of Default, whether or not there
is availability under the Interim Financing Facility, without any
notice or demand whatsoever, the right of the Borrower to receive
any Advance or other accommodation of credit shall be
terminated, subject to any applicable notice provision in any Order
and the cure period set out in (g) in the Events of Default (as the
case may be). Without limiting the foregoing, upon further Order
of the Court, the Lender shall have the right to exercise all other
customary remedies, including, without limitation, the right to
realize on all Collateral and to apply to the couft for the
appointment of a receiver. No failure or delay by the Lender in
exercising any of its rights, hereunder or at law shall be deemed a

waiver of any kind, and the Lender shall be entitled to exercise
such rights in accordance with the Term Sheet at any time.

Each of the Guarantors hereby agrees that it is jointly and
severally liable for, and hereby irrevocably and unconditionally
guarantees to the Lender and their respective successors and
assigns, the full and prompt payment when due (whether at stated
maturity, by acceleration or otherwise) and at all times thereafter,
and performance, of all of the obligations owed or hereafter owing
to the Lender by each of the Borrowers hereunder. Each of the
Guarantors agrees that its guarantee obligation hereunder is a

continuing guarantee of payment and performance and not of
collection, that its obligations under this Guarantee shall not be
discharged until payment and performance, in full, of all of the
obligations of the Borrowers under the Interim Facility have
occurred and this Term Sheet has been terminated, and that its
obligations hereunder shall be primary, absolute and
unconditional.

The obligations of the Guarantors hereunder shall not be satisfied,
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reduced or discharged by any intermediate payment, settlement or
satisfaction of the whole or any part of the principal, interest, fees

or other money or amounts which may at any time be or become

owing or payable under, by virtue of, or otherwise in connection

with the obligations of the Borrowers under this Term Sheet or
any of the documents executed in connection herewith.

The Guarantors shall be regarded, and shall be in the same

position, as principal debtor with respect to the obligations of the

Borowers hereunder and any amounts expressed to be payable

from the Guarantors shall be recoverable from the Guarantors as

primary obligors and principal debtors in respect thereof.

The obligations of the Guarantors hereunder shall not be affected

or impaired by any act, omission, matter or thing whatsoever,
occurring before, upon or after any demand for payment hereunder

which, but for this provision, might constitute a whole or partial
defence to a claim against the Guarantors hereunder or might
operate to release or otherwise exonerate the Guarantors from any

of their obligations hereunder or otherwise affect such obligations.
Each of the Guarantors hereby irrevocably waives any defence it
may now or hereafter have in any way relating to any of the

foregoing.

The Lender, without releasing, discharging, limiting or otherwise
affecting in whole or in part the Guarantors' obligations and

liabilities hereunder and without the consent of or notice to the

Guarantors, may:

(a) grant time, renewals, extensions, compromises,
concessions, waivers, releases, discharges and any other
indulgences to any Borrower or Guarantor;

amend, vary, modify, supplement or replace this Term
Sheet or any document issued in connection therewith or
any other related document to which the Guarantors are not
aparty;

(b)

(c) release, discharge, compromise, rcalize, enforce or
otherwise deal with or do any act or thing in respect of any

security given by the Borrowers or the Guarantors with
respect to any of the obligations of the Borrowers or the
Guarantors contemplated by this Term Sheet;

(d) accept compromises or anangements from the Bomowers
or the Guarantors;

apply all money at any time received from the Borrowers
or either Guarantor or from any collateral to any part of the
obligations outstanding uncler this Term Sheet as they may

(e)
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see fit; and

(Ð otherwise deal with, or waive or modify their right to deal

with, the Borrowers, the Guarantors and all other persons

and securities as they may see fit.

The Borrowers and Guarantors shall at their expense, from time to
time do, execute and deliver, or will cause to be done, executed

and delivered, all such further acts, documents (including, without
limitation, certificates, declarations, affidavits, reports and

opinions) and things as the Lender may reasonably request for the
purpose of giving effect to this Term Sheet.

No waiver or delay on the part of the Lender in exercising any

right or privilege hereunder will operate as a waiver hereof or
thereof unless made in writing and signed by an authorized officer
of the Lender.

This Term Sheet may be executed in any number of counterparts

and by facsimile, each of which when executed and delivered shall

be deemed to be an original, and all of which when taken together

shall constitute one and the same instrument. Any party may

execute this Term Sheet by signing any counterpart of it'

This Term Sheet shall be governed by, and construed in accordance

with, the laws of the Province of Ontario and the federal laws of
Canada applicable therein.

Capitalized terms not otherwise defined herein shall have the

following meanings:

"Business Day" means each day other than a Saturday or Sunday

or a statutory or civic holiday that banks are open for business in
Toronto, Ontario, Canada;

"Default" means an event which, with the giving of notice and/or

lapse of time would constitute an Event of Default (as defined

herein);

"Liens" means all mortgages, charges, encumbrances, hypothecs,

liens and security interests of any kind or nature whatsoever;

"Plan" means a plan of arrangement or compromise to creditors

filed, or to be filed, by one or more Urbancorp Obligor, pursuant to
section 5 of the CCAA;

"Prime Rate" means the rate of interest peÍ annum (calculated on

the basis of a year of 3651366 days, as applicable) from time to
time declared by The Toronto-Dominion Bank as its prime interest

rate for Canadian dollar demand commercial loans made by it in
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Canadaas adjusted from time to time; and

"Proposal" means a proposal to creditors f,rled, or to be filed, by
any Urbancorp Obligor pursuant to section 62(1) of the BIA.

I S i gnatur e p age s fo ll owJ
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IN WITNESS HEREOF, the parties hereby executed this Term Sheet as of May 13,2016

URBANCORP TORONTO MANAGEMENT INC.,
as a Borrower and

By:
Name:
Title:

URBANCORP (ST. VILLAGE) INC., as a

Borrower and

By:
Name:
Title:

URBANCORP (LA
and Guarantor

CE) INC., as a Borrower

By:
Name
Title:

URBANCORP (PA
Guarantor

., as a Borrower and

By:
Name:
Title:

URBANCORP
Guarantor

IN as a Bonower and

By:
Name:
Title:
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URBANCORP DOWNSVIEW PARK
DEVELOPMENT INC., as and Guarantor

By:
Name:
Title:

URBANCORP RESIDENTIAL INC.' as a Borrower
and Guarantor

By:
Name
Title:

URBANCORP (esz QUEEN WEST) INC., as a

Bomower and

By:
Name
Title:

KING RESIDENTIAL C., as a Borrower and

Guarantor

URBANCORP NEW
Guarantor

GS INC. as a Borrower and

By:
Name:
Title:

By:
Name
Title:
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URBANCORP 60 ST. CLAIR ., as a Borrower
and Guarantor

By:
Name:
Title:

HIGH RES.INC., as a Guarantor

By:
Name
Title:

URBANCORP THE
and Guarantor

INC., as a Borrower

By:
Name:
Title:

URBANCORP PO INGS INC., as a

Borrower and

By:
Name:
Title:

URBANCORP GP INC., as a

Borrower and

By:
Name
Title:
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URBANCORP CUMBERLAND I LP, by its general

partner URBANCORP 1 GP INC.,
as a Borrower and Guarantor

By:
Name:
Title:

VESTACO HOMES INC., Borrower and

Guarantor

By:
Name
Title:

VESTACO INVES
Guarantor

INC., as a Borrower and

By:
Name:
Title:

228 QUEEN'S QUAY WEST LIMITED, as a

Borrower and

By:
Name:
Title:

WESTSIDE GALLERY FTS INC., as a Borrower
and Guarantor

By:
Name
Title:
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URBANCORP CUMBERLAND GP INC., as a

Borrower and Guarantor

By:
Name:
Title:

URBANCORP CUMBERLAND 2LP, by its general

partner URBANCORP 2 GP INC.,
as a Borrower and

By:
Name
Title:

URBANCORP (NORTH
and Guarantor

By:
Name:
Title:

URBANCORP PAR
Lender

By:
Name:
Title:

INC as a Borrower

G UTH) INC., as

TOR0I :6304966: v5
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the Affidavit of Alan Saskin swolrr
before me this 13th day of May,2076.

A for Taking Affidavits
"Kyle B. Plunkett"Urbancorp lnc.
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AUDITORS'REPORT

To the Shareholders of

Urbancorp lnc

We have audited the accompanying consolidated statements of financial position of Urbancorp lnc.

("the Company") as of December 3t,2Ot5 and2O!4, and the related consolidated statements of profit or

loss and other comprehensive income, changes in equity and cash flows for each of the three years in the

period ended December 31., 2015. These financial statements are the responsibility of the Company's board

of directors and management. Our responsibility is to express an opinion on these financial statements

based on our audits.

We conducted our audits in accordance with generally accepted auditing standards in lsrael,

including those prescribed by the Auditors' Regulations (Auditor's Mode of Performance), 1973' Those

standards require that we plan and perform the audit to obtain reasonable assurance about whether the

financial statements are free of material misstatement. An audit includes examining, on a test basis,

evidence supporting the amounts and disclosures in the financial statements. An audit also includes

assessing the accounting principles used and significant estimates made by the board of directors and

management, as well as evaluating the overall financial statement presentation. We believe that our audits

provide a reasonable basis for our opinion.

ln our opinion, the financial statements referred to above present fairly, in all material respects, the

financial position of the Company as of December 31, 2015 and 2014, and the results of its operations,

changes in its equity and cash flows for each of the three years in the periods ended December 31, 20L5, in

conformity with lnternational Financial Reporting Standards ("lFRS") and with the provisions of the lsraeli

Securities Regulations (Annual Financial Statements), 2O1.O.

BRIGHTMAN ALMAGOR ZOHAR & CO.

Accountants

Tel-Aviv, lsrael, March 37,2016

a



Urbancorp lnc.

CONSOLIDATED STATEMENTS OF FINANCIAI- POSIT¡ON

2075 20t4
NÕte

CADS in thousãnds
CURRENT ,¿.SSETS:

Cash and cash equivalents
Restr¡cted and earmarked depos¡ts
Other accounts receivable
Clients - condominium buyers
Customer deposits held in trust
lnventories of buildings for sale
Related pa rties

Total Current Assets

NON.CURRENT ASSETS:

Related parties
lnvestment property under construction
lnvestment property
Real estate inventories
Prnnortv nlânt ând êc!r¡nm.n+

Long-term receivables

Goodwill
Total non-eurrent assets

Total Assets

EURRENT TIABITITIES:

Loans from financial corporations and others
Bonds

Trade payables, contractors and service providers
Advances from condominium buyers
Other accounts payable

NrìN-al lppFNT I tÂRil tttF(.
LUd15 ilUilr ilildilLtdt LUf fJUf dUUf t5 dnu utftetS
ueref feo (ax ilaOiltIte5

Totãl non-Current L¡åb¡lit¡es

eöNTtNGENT Ul\BtLtTtË5, COMMTTMËfUTS AND eHARGES

EqUITY ATTRIBUTABLE TO EQUITY HOIDERS OË THË EOMPANY:
Owners' contribut¡ons, net
Capital reserve for revaluation of property, plant and equipment net

of tax
Retained earnings

Totâl equ¡ty

Total Liâbil¡ties and Equity

(*) See note 2a

4

5

s,309
1.7,652

1.3,728

8,337
100,738

JJ¿

3,901
9,307

43,523
7,L60

107,r33
- (*)

4

I
22

22

9

10

3.1.

41

6b(1)

145,764 (+) 171,616

8,000
59,825
¿J,OOO

L8,284
E? ta1

1,551

I,96t

50,802
8,871,

34,354

3,623
L,96t

1 ¿Â ?rqt

322,604 (+) 320,005

1-3

L4

76

15

37,832
58,776
30,704
72,704
18,015

174,O20

30,231
29,533

1,398
Total Current l-iabilities 168,031 235,782

13

rl
60,109
Ls,612

1 a)a
L7,698

7s,7BI 20,221

19

L8

76,485

20,220
0.7,9131

55,092 (t)

20,449
( 10,e39)

78,792 64,602 (*l

322,604 320,005 (")

March 31,2OL6
Date of approval of
the financial statements

Mr. Alan Saskin

CEO and Chairman
Mr. Philip Gales

Deputy CEO, Finance

The accompanying notes are an integral part of the consolidated financialstatements

3



Urbancorp Inc.

CONSOTIDATED STATEMENTS OF PROFIT OR IOSS AND OTHER COMPREHENS]VE INCOME

Year ended December 31,

20ts 2014 20t3
Note

Revenues from sale of condominiums ãnd retail space

Revenues from rent and management of properties
Revenues from operating geothermal units

Cost of condominiums and retail space sold

Cost of rent and management of properties

Operat¡ng cost of geothermal un¡ts

Gross profit

Selling and marketing expenses
General and administrative expenses

Fair value gain (loss) of investment property, net
Other income (expenses), net
Transfer tax expenses

Gain from sale of joint operation
Operating income (loss)

Finance income
F¡nance expenses

Finance income (expenses), net

lncome (loss) for the year before income tax
lncome tax (expense) income

Total income (loss)

Other comprehensive income:
Items of other comprehensive income that will not be

reclassified subsequently to profit or loss:

Gain (loss) from revaluation of property, plant and

equipment net of tax

Total other comprehensive income for the year

52,824
t,675

977

s6,693
1.,557

703

29,744
2,673

472

55,476 58,953 32,889

2Ia
ztb

(s0,s87)
(t,s32l

(s07)
(s3,426\

(s0,711)
(r,347]'

(s771

(s2,63s)

(2s,9r-8)

(2,0771
(467\

(28,4621

2,0s0 6,318 4,427

2lc
ztd

(6,24t1
(7,677l.

(6,874)
2,52t

(3,482)

(4,77s\
( 1,3s 1)

1,586

69

(4,697l.

(788)

(26)

2,r94

28,400

2!e
2Lh

6b(1)

Ztg
2rr

17

(13,703) 1,847 29,sIO

939

12,2e6)

380
(788)

2,797
(2,6s8)

(1,3s7) (408) (461)

(1s,060)

3,991
r,439
(381)

29,O49
(7,698)

( 11,069) 1,058 2T,357

3,866 7,050 (3,177l,

3,866 7,050 (3,777r'

Total comprehensive income for the year (7,2o3') 8,108

The accompanying notes are an ¡ntegral part of the consolidated financial statements.

18,174
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UR.I}ANCOR.P II{C.

CONSOTIDATËD STATEMËNTS OË EHANGËS IN ËQI"IITY

Owners'
contributions,

net

eapital
resenve for
¡^.,^1..¡¡i^n¡ gvd¡udt¡ut¡

of property,
plant and

equiBment
net of tax

Retained
earnings

(loss balance) Total
a^ ñ :- àL^..^^-l-
LHU It LttUUJdItus

Balanee at January L,ZOL3

Profit
Other comprehensive loss

O\n,ners' ccntributions
Owners' withdrawals

Balance at December -?L, 2013

Profit
utfter colftfJf eftef15tve fJf oilt
Owners'contributions
Owners' withdrawals

Balanee at Deeember 31, 2014

Loss

Other comprehensive profit
Transfer to surplus of capital fund re-

evaluation of RK (+*)
fìrrrnarci ¡nntri hr rlinnc

Owners' withdrawals

55,092 (*) 20,449

43,272

1-7 \A)

(14,869)

16,576

(3,177)

(33,348)

21.,357

26,500

¿L,J>L
(3,!77)
)-7 E A')

(1_4,869)

qq qRs

L7,875 (*)
(18,768)

1? ?qq

t,vtv

/1 1 qqTl

L,058

\-t ?97

L,058
/,v)v

17,975 (41

(18,768)

2? q90

11 1 4 o,c\

3,866

(4,095)

(1"0,939)

(11,069)

4,095

(64,602 (*)

(LL,069)
3,866

21 EAO

( 1 1, L96)

Balance at December 31, 2015 76,485 20,220 (17,91,3)

(*) See note 2â
,**\ ê t 

-/^\\"rJeefrote/[¿,

The accompanying notes are an integral part of the consolidated financialstatements

78,792
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URBANCORP INC.

CONSOLIDATED STATEMENTS OF CASH FLOWS

Year ended December 31,

Cash flows from operatins activities:

lncome (loss) for the year

Adjustments to present cash flows from operat¡ng act¡v¡t¡es:
Depreciation and a mortization
Finance expenses (income), net
lncome tax expense (income)
Fair value gain (loss) of investment property
Capital gain from sale of joint operation and from

adjustment of remaining ¡nterests to fair value

Other income (expenses), net

Change in asset and liability items:
Decrease (increase) in other accounts receivable
Decrease in trade receivables - condominium buyers

Decrease (increase) in inventories of buildings for sale

Decrease (increase) in real estate inventories
lncrease (decrease) in trade and other accounts payable

lncrease (decrease) in advances from condominium buyers

Net cash used in operating activities

Cash flows for investing activities:
Decrease (increase) in customer deposits held in trust
lnterest received
Cash derived from combining businesses - note 7(2)

Change in restricted and earmarked deposits
Construction of investment property
Sale of investment property
lnvestment in property, plant and equipment

Net cash used in investing activities

Cash flows from financins activities:

lnterest paid
Placement of bonds by the company (less issuance expenses)
Receipt of loans from financial corporations and others
Repayment of loans from financial corporations and others
Distributions to equity holders of the Company
Contributions by equity holders of the Company

Net cash provided by financing activities

Change in cash and cash equivalents
Cash and cash equivalents at the beginning of the year

Cash and cash equivalents at the end of the year

2015 20t4 2013

(L1,069) 1,058 2!,351

3,383
7,357

(3,991)
6,874

2,41,4

409
38L

(1,586)

1,851
(78)

7,698
26

(2,5211 (68)
(28,400)

(240)

486
45,907
43,586
(8,799)
t2,o94

(1,258)
4,075
6,137

(14,077)
(6oo)

(8],e)

25,889
(28,597l.

(5,589)
2,932

(7,2631 r,768 (3,656)

80,044 (L,287',) 7,6321

(1,1L3)
939

86
(12,868)
(13,359)

5,826
(402)

396
380

7,817
2,r98

2,076
(1L,888)

4,93!
(4,68L)

(3,934) 4,4261

(20,89L) (72,9701' 5 739

(16,839)
58,775
40,968

(141.,690)
(9,465)
13,8L5

(13,030) (73,2L61

80,097
(55,967)

(7,598)
10,898

62,566
(60,811)

(6,904)
20,520

54 T4 400

449

2,L55

4,7L7
592

5,309

The accompanying notes are an integral part of the consolidated financial statements.

L43 262
L87

-6-
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URBANCORP [NC.

CONSOTIDATED STATEMENTS OF eASH FLOWS (continued)

,ABpend ix4 -_non-eash tra nsa ct¡ons:

Balances with related part¡es

Transfer of investment property in consideration of debt
repayment to suppliers

Sale of density-rights bV Edge * other accounts receivables
Purchase of investment property using credit from vendor

/\ /TD \
\ v r u,

Year ended December
20L5 ¿UL4 20L3

8,000 (o )-

Repayment of credit and loans by controlling shareholde r __--- 6,67g 1,,687

7,'J,03

2,835

z¿r+lo 5t¿

(*) See note 2a

The accompanying notes are an integral part of the consolidated financial statements

-1-



URBANCORP INC.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

NOTE 1:- GENERAL

a Urbancorp lnc. ("the Company") was founded and incorporated on June 19, 2015 under

the laws of the Province of Ontario, Canada.

Its reg¡stered office is located at 120 Lynn Williams Street, Suite 24, Toronto, Ontario,

Canada.

The Company and its subsidiaries are involved in development, ownership, leasing and

selling of retail and residential condominiums in Ontario.

The Company also holds geothermal assets that are combined heating and cooling

systems ¡nstalled in condominiums which integrate green technologies to ensure that

the condominium is kept in an environment where temperature is optimal,

Additional information on the company's activities is presented in note 23.

b. Definitions:

ln these financial statements:

The Company - Urbancorp lnc.

The Group - The Company and its subsidiaries

Subsidiaries - Companies that are controlled by the Company (as defined

in IFRS 10) and whose accounts are consolidated with those

of the Company,

Joint arrangements - Arrangements in wh¡ch the Group has joint control which

was achieved by a contractual agreement which requires

the unanimous consent regarding activities that signif¡cantly

affect the rights of the arrangement.

lnterested parties and - As defined in the lsraeli Securities Regulations (Annual

controlling shareholders Financial Statements),2OtO'

Related part¡es - as defined in IAS 24 (Revised).

Canadian dollar/dollar Canadian dollar

Deficit in working capital:
As of December 3L, 2015, the company has a working capital deficit of approx,

CAD 223 millionw
c.

-8-



UTIBANCORP TNC.
NOTES TO CONSOI,TDATED F'XNANCIAL STATEMENT'S

NU ¡ T Z:- sIGNIFICANT ACEOUNTiNG POTICIES

a. Basis of presentation of the financial statenne¡rts:

! Ânrlr¡cic fnrma* n{ awno*.o. ea¡aæni¡aA ia ^.^Íi+ ^- l^^-.v¡ ç^ìrs¡.rçJ ¡sLv6,ttt4çu ¡tt ytv¡rt ut tvJ).

Thp Cnmnanrr hec plorlor{ ln nroconf tha c}rìaman+ n{ ¡^,-^"^h^^.;\,^ ih^^,-^
vr Lvrrr|/t LttLt¡Jtvg tttLvtttç

using the method of function of expenses within the entity.

Preparation format of the financial statements:
These financiai statements have been prcpared in accordance with lnternational
Financial Reporting Standards ("1FRS"). These Standards comprise:

t

a)

b)

e)

lnternational Financial Reporting Standards (IFRS)

lnternational Accounting Standards (lAS).

lnterpretations issued by the IFRIC and by the SlC.

2.81

(16.21%)

3.

Furthermore, the financial statements have been prepared in conformity with the
provisions of the lsraeli Securities Regulations (Annual Financial Statements),
2010.

Consistent aceounting policies:
-Fl¡a ¡¡¡¡,,n+i^^ ^^l;^i^^ ^l^-¿^l i^ ¡L^ ¡:.^^--:^l -t-r-.^^rrrç oLLvurrrilrË, PvilLrEs duu[r(su llr r,ilc ilildilLtdt SLdtctftenLS afe corì5lstgnI wlln
those of all periods presented.

4. Ëxehange rates;

¿UL5 2AL4 2At3
CAD$ in relation to NIS

Change in exchange rate durlng the year

3.35

2.89%

3.26

(1,2.s5%)

o Significant jucigments, estimates anc! assumptions useei ¡n the preparation of the
financial statements:

L Considerations in the applieation of aeeounting po!iey:

ln the process of applying the significant accounting policies in the financial
statements, the Group has made the following judgments which have the most
significant effect on the amounts recognized in the financial statements:

a) Ëxistence ofjoint control in investees:

The Company holds several joint arrangements for the construction and
management of real estate projects with third parties. According to an
eÃclrrllrlclllL)fl Ll! tlle corìïracrual arrangemenr oï some oT tne broup's
agreements, there exists a steering committee which accepts the important
decisions in the project and the Company is conferred the right to appoint
one member of the four-member committee until the loans provided to the
Cornparry by its partners to ihe joint controi arrangements are repaio.
Repayment of these loans will confer the Company the right to appoint two
members of the four-member steering committee, ln the framework of
examining whether the existence of the Company's right to achieve this

-9-



URBANCORP INC.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

equality is substantive (as defined in IFRS L0), ¡ts opt¡on to pay off these

loans immediately was taken into account as well as its ability to do so,

Considering the above, the Company's right was assessed as a substantive

right as defined in IFRS 10 which confers it joint control over projects.

b) Classification of joint arrangements as jo¡nt operat¡ons or joint ventures:

The Company maintains joint control over several entities. ln order to

identify the type of joint arrangement in these arrangements, the Company

determines its rights and obligations arising from the arrangements by

considering the structure and legal form of the arrangement, the terms

agreed by the Company and third parties which give joint control over these

entities and the system of agreements between the Company and these

entities.

Based on this examination, these entities have been presented as joint

operations. For more details, see Note 6,

Revenue recognition for sale of condominiums:

The Group recognizes revenues from sale of condominiums at the date of

their delivery to the customer and after collecting t5% to 2O% of the sale

consideration and when there is reasonable assurance that the

condominium buyers will pay off their outstanding balance to the Company.

The Company's management estimates, based on the terms of the sale

contract and past experience, that on the delivery date of the

condominium, all the significant risks and rewards of ownership of the

condominiums, including the exposure to changes in their fair value, have

passed to the buyer, The Group recognized revenues of CAD 53,L92-

thousand from sale of condominiums in 2015 (CAD 56,693 thousand in

20L4, CAD 29,744 thousand in 2013). ln the financial statements,

receivables balance which represents the debt of condominium buyers

from the delivery date of the condominium to the date of paying the full

balance that was presented in the financial statement for December 31,

2014, was fully paid during the report period. As of Dec 3t,2OtS there is no

customer receivables balance (2014 - CAD 43,523 thousand).

d) Classification of real estate properties as inventories or investment

properties:
The Company classifies lands that it acquired as inventories or investment

properties based on management's development plans for the lands when

acquired. lf the Company plans to develop the land to build condominiums

for sale to buyers, the respective land component will be classified as

inventories. lf the Company plans to develop the land to earn rentals or for

appreciation or both, the respect¡ve land component will be classified as

investment property. Transfers from inventor¡es to investment property

will be made upon commencement of an operating lease to another party.

2. Key factors concerning estimation uncertainties:

c)

-10-



UR.BANCOR.P TNC
NOTES TO CONSOT,trDATED FTNANCTAI, STATEMENTS

The preparation of the financial statements requires management to make
estimates and assumptions that have an effect on the application of the
accounting policies and on the reported amounts of assets, liabilities, revenues
and expenses. These estimates and underlying assumptions are reviewed
regularly. changes in accounting estimates are reported in the period of the
¡h¡nn^ ìn n¡+ima+n¡rr LJLttttqLç.

The key assumptions made in the financial statements concerning uncertainties at
the reporting date and the critical estimates computed by the Group that may
result in a material adjustment to the carrying amounts of assets and liabilities
within the next financial year are discussed below.

a) lnventories of condominiums under construction:
The net realizable value is determined based on the Company's estimate
consisting of forecasts and estimates regarding the expected proceeds from
the sale of the inventories in the project and the construction costs
necessarv in order to bring the inventories to a saleable condition. See

additional information in h.

b) Fair vaiue of investment property:
The Group's investment property is presented at fair value with changes
therein carried to profit or loss as income or expenses.

ln orderto determine the fair value of investment property, the Company's
management mainly relies on valuations that are performed each period by
external independent real estate appraisers with the required knowhow,
experience and expertise. The Company's management determines the fair
value based on standard real estate valuation methods such as the
discounted cash flow (DCF) method and using comparable selling prices of
similar orooerties and nearbv Groun acçetc Whpn rçino thp ftCF mpihnd
!l-- !-r- -- rrfte lnreresr rare useo ro otscount tne net expectecf casn Tlows lrom trie
property has a material impact on fair value.

ln determining fair value, the following factors are taken into aecount,
among others and as applicable: the location and physical condition of the
property, the quality and financial strength of the tenants, the rental
periods, the rental prices for similar properties, any needed adjustments to
exrstrng rental prices, the percentage oi actuai and projected occupation of
the property and operating costs. Any change in the value of all or part of
these factors is liable to have a material effect on the fair value of the
property as valued by the Company's management.

The Group aims to determine fair value in as objective ä manner as possible
yet there is still a subjective element to the process of evaluating the fair
value of investment property which, among others, originate from the
^^----..1- ---!l- .- - -ÀL\Jilrpdily s iltdildË,ef f teilL s pasr exfJeneftce ano unoerstanotng oT Ine
developments in the investment property market on the date of fair value
estimate. Accordingly and in view of the aforementioned, the
determination of the fair value of the Group's investment property requires

- 11-



URBANCORP INC.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

exercising judgment. Changes in the assumptions underlying the fair value

determination could have a material impact on the Group's financial

position and operating results. The carrying amount of the investment

properties measured at fair value as of December 31, 2015 approximates

CAD 29,686 thousand (2014 -CAD 8,871 thousand).

c)

For more details of the assumptions used by the Group to estimate the fair

value of investment property, see Note 10d'

Fair value of investment property under construction:

The Group's investment property under construction is presented at fair

value at the end of the reporting period with changes therein carried to
profit or loss as income or expenses.

ln order to determine the fair value of investment property under

construction, the Company's management mainly relies on valuations that

are performed annually by external independent real estate appraisers with

the required knowhow, experience and expertise. The Company's

management determines the fair value based on standard real estate

valuation methods such as the DCF method and using comparable selling

prices of similar properties and nearby Group assets after weighting

construction costs. When using the DCF method, the interest rate used to

discount the net expected cash flows from the property has a material

impact on fair value.

ln determining fair value, the following factors are taken into account,

among others and as applicable: the duration of the project's construction,

the amount of the rental fees that the project will yield, the add¡tional cost

needed for the project's construction until its current operation and the

interest rate, the project's risk premium, the contractual terms that might

require the Company to sell its rights in the project and the required

discount rate. Any change in the value of all or part of these factors is liable

to have a material effect on the fair value of the property as estimated by

the Company's management.

The Group aims to determine fair value in as objective a manner as possible

yet there is still a subjective element to the process of evaluating the fair

value of investment property which, among others, originate from the

Company's management's past experience and understanding of the

developments ¡n the investment property market on the date of fair value

estimate. Accordingly and in view of the aforementioned, the

determination of the fair value of the Group's investment property under

construction requires exercising judgment. Changes in the assumptions

underlying the fair value determination could have a material impact on the

Group's financial position and operating results. The carrying amount of the

investment properties under construction that are measured at fair value as

of December 31, 2015 approximates CAD 59,825 thousand (2014 -

CAD 50,802 thousand).

-12-



URBAI{CORP TNC"
NOTES TO CONSOLIDATED F'{¡{AI{CTAL STATEMENTS

For more details of the assumptions used bythe Group to estimate the fair
value of investment property under construction, see Note 9d.

riì Fair v¡ll¡o nS opnlharmai r¡ni+c.

The company's management exercises judgment in selecting appropriate
valuation techniques for geothermal units that are presented using the
revaluation model. The fair value of geothermal units is determined using
the DeF method based on assumptions that are supported by observable
market prices and rates. The estimated fair value of geothermal units
consists of several assumptions that are not supported by observable
market data, including the scope of the use of selling prices and discount
rates. The carrying amount of the geothermal units that are estimated using
valuation techniques as of December 33., 20J,5 approximates cAD 55,006
thousand (20L4 - CAD 43,837 thousand). For more details of the
assumptions used by the Group, see Note 1"2c.

e) Taxes on income:
The Group has transactions whose tax consequences are uncertain. The
Group recognizes liabilities for the tax results from these transactions.
D^-^J ^^údseu uiì management estlrnates, whicir relies on professional advisors,
regarding the timing and the amount of the tax liability arising from these
transactions, if the resulting tax from these transactions is different from
management estimates, the tax expense and the deferred tax liabilities will
decrease/increase on the date the final assessment is determined.

Consoiidated finaneial statements;
The consolidated financial statements comprise the financial statements of companies
¡L^r ^-^ -^-t--ll^l l--, !r-- 

^-,-.,Lrrdr drc LUrlLrulleu oy trle LOrflpAny (SUOSlOlafleS), LOntfOl lS aCnteved When the
Company is exposed, or has rights, to variable returns from its involvement with the
investee and has the ability to affect those returrrs through its power over the investee.
The consoiidation of the financial statements commences on the date on which control
is obtained and ends when such control ceases.

Significant intragroup balances and transactions and gains or losses resulting from
intragroup trãnsäctions between the Company and the subsidiaries are eliminated in fuil
in the eonsolidated finaneial statements.

d" Foreign eurrency:

The functional currency and presentation currency;
TL^ di^^^^¡^l ^t^!^-^-!- ^1 LL- 1.--.-.-rrrc ilrrdilLrdr )LdLciltcnLs (Jr r,f rc \lruup LUfflpafìle5 arg prepareo tn Lanaolan qollar,

which represents currency of the primary economic environment in which they
operate ("the functional currency"). The Group's consolidated financial
statements are presented in Canadian dollar (see Appendix A to the translation of

T
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URBANCORP INC.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

the financial statements into NIS). As for exchange rates and changes therein

during the presented periods, see Note 2a(4).

2 Transactions, assets and liabilities in foreign currency:

Transactions denominated in foreign currency are recorded upon initial

recognition at the exchange rate at the date of the transaction. After initial

recognition, monetary assets and liabilities denominated in foreign currency are

translated at each reporting date into the functional currency at the exchange

rate at that date. Exchange rate differences are recognized in profit or loss. Non-

monetary assets and liabilities denominated in foreign currency and measured at

cost are translated at the exchange rate at the date of the transaction'

Cash and cash equivalents:

Cash and cash equivalents consist of cash available for immediate withdrawal, deposits

that are redeemable on demand and short-term deposits that are not restricted for use

with an original matur¡ty of three months or less from the date of investment.

Restricted and earmarked deposits

Cash that is restricted for use by the Group in respect of credit agreements or whose use

is restricted to use for projects only are classified by the Group as restricted cash in the

statement of financial Position.

Deposits that are restricted for use and deposits with an original maturity date more

than three months from the date of investment are classified as deposits under current

assets,

Deposits that cons¡st of security for interest payments ("lnterest cushion") and payment

of various expenses ("Expenses cushion") as part of the terms of the indenture of the

bonds are presented as part of the restricted and earmarked deposits, See additional

information in Note 4 restricted and earmarked deposits'

Allowance for doubtful accounts:

The allowance for doubtful accounts is determined in respect of specific debts whose

collection, in the opinion of the Company's management, is doubtful. lmpaired debts are

derecognized when they are assessed as uncollectible.

lnventories of condominiums under construction and real estate inventories:

Cost of inventories of condominiums under construction and of real estate inventories

includes identifiable direct costs attributable to the land such as taxes, fees and duties

aird construction costs. The Company also capitalizes borrowing costs as part of the cost

of inventories of condominiums under construction from the period in which the

Company commenced significant development work of the condominiums under

construct¡on. The costs are allocated among the condominiums based on expected

condominium spaces.

lnventories of condominiums under construction and real estate inventories are

measured at the lower of cost and net realizable value. Net realizable value is the

estimated selling price in the ordinary course of business less the estimated costs of

completion, less borrowing costs and the estimated costs necessary to make the sale.

f

c.
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UR.BANCOR.P TNC"
NOTES TO CONSOI,IDATED FINANCIAL ST'AT'EMÐNTS

n The operating cycie;

The Group has two operating eycles. The operating cycle of condominiums under
construction is up to five years. The operating cycle of detached houses under
construction is up to three years. The operating cycle of the remaining activities is one
\r6âr Âr¡nrrlinalr¡ +ho ¡cca+c .h.l li.h;li+¡^. ¡¡.^-+1., ^++-i1..,+^Ll^ +^ i^.,^-¡^-i^^ ^¡\vvv¡v¡r16ry, qrru lloulll(lsJ ullsLLry dl(llUULdUlt LU fllVEllLUIlts:5 Ul

nrnnpriipq t lnrlor rnnclrr r¡tinn 1r¡rhathar rnn¡inminir .l^+^-h^.1 h^' '.^.\r. -T*. -,-" ultoçrtLv rtusJçJ, otg

classified in the statement of financial position as current assets and liabilities based on
the operating cycle of eaeh activity.

i. Financiai instruments

Financial assets:

Financialassets within the scope of IAS 39 are initially recognized at fair value plus
directly attributable transaction costs, except for financial assets measured at fair
value through profii or loss in respect of which transaction costs are recorded !n

profit or loss.

loans and receivables:

The Group has ioans and receivables that are (non-derivative) financial assets with
fixed or determinable payments that are not quoted in an active market. After
initial recognition, loans are measured based on their terms at amortized cost
"-l^- +L^ ^ft^^¡1..^ :-!^-^^! .-^-!L-i .l--.-r !-.-.-- l--.---u)iltË, riltr eilsLLrvc rfrLcfcsL filetftuu. )ftuf t-terflt f)ofrowtfì95 arg rngaSureq oaseo

on their terms, normally at face value. Gains and losses are recognized in profit or
loss when the loans and receivables are derecognized or when impairment is

recognized in their respect, also as a result of the systematic amortization. As for
recognition of interest income, see P.

Z. Finaneial iiabiiities:

F i n a n ci a i i i a'r¡ i i it ie s at a irr o riize ci eo st :

Loans and other interest-bearing liabilities are initially recognized at fairvalue less

directly attributable transaction costs, ¡f any (such ãs loan raising costs). After
initiai recognition, loans, including debentures, are presented at their terms at
amortized cost using the effective interest method which also takes into account
the directly attributable transaction costs. Short-term borrowings (such as

suppliers'credit and other payables) are presented at their terms, usually at face
value. Gains and losses are recognized in profit or loss when the financial liability
is derecognized and as a result of the systematic amortization.

lmpairment of financial assets:

Financial assets are reviewed at the end of each reporting per"iod for indicators of
impairment. The Group assesses at the end of each reporting period whether
there is any objective evidence of impairment of a financial asset or group of
financial assets as follows:

Objective evidence of impairment of debt instruments, loans and receivables that
are presented at amortized cost exists when one or more events that have
occurred after initial recognition of the asset have a negative impact on the

1.

â
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URBANCORP INC.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

est¡mated future cash flows. Evidence of impairment cons¡sts of indications that a

debtor is experiencing financial difficulties such as illiquidity and inability to meet

principal or interest payments. The amount of the loss recorded in profit or loss is

measured as the difference between the asset's carrying amount and the present

value of estimated future cash flows (excluding future credit losses that have not

yet been incurred) discounted at the financial asset's original effective interest

rate, lf the financial asset has a variable interest rate, the discount rate is the

current effective interest rate, ln a subsequent per¡od, the amount of the

impairment loss is reversed if the recovery of the asset can be related objectively

to an event occurring after the impairment was recognized'

J. lnvestment property:

An investment property is property (land or a building or both) held by the Group to

earn rentals or for capital appreciation or both rather than for use in the ordinary course

of business.

lnvestment property is measured initially at cost, including costs directly attributable to

the acqu¡sit¡on. After initial recognition, investment property is measured at fair value

which reflects market conditions at the reporting date. Gains or losses arising from

changes in the fair value of investment property are included in profit or loss when they

arise in under "fair value gain (loss) of investment property, net."

ln determining the fair value of investment property, the Group generally relies on

valuations performed by external independent valuation specialists who are experts in

real estate valuations and who have the necessary knowledge and experience.

The direct costs of disposal of investment property are carried to profit or loss when the

property is sold and offset from the gain from the sale, The difference between the

proceeds from the sale of the investment property and its fair value represents the

capital gain (loss) from the sale which is carried on the date of consummation of the sale

transaction to profit or loss under "fair value gain (loss) of investment property, net".

The Company reclassifies items of inventories as investment property when the

operating lease arrangements become effective. Upon the transfer of property which

had been classified as an item of inventories to ¡nvestment property, the difference

between the fair value of the property on the date of reclassification and its carrying

amount is recognized in profit or loss under "other income (expenses), net".

k. Property, plant and equiPment:

General:
The Company's property, plant and equipment mainly consist of geothermal units

that are used to earn income from heating and cooling the homes of tenants in

projects the Company built in the past. These units are measured using the

revaluation model. According to this model, the geothermal units are presented in

the statement of financial position in revalued amounts. The revalued amounts

represent the fair value of those assets on the date of revaluation which is

determined according to market-based evidence in valuations performed by

t
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expert appraisers, I ess subsequent accumulated depreciation and less subsequent

2

accumulated impairment losses. Revaluations are performed on a regular basis
and therefore the carrying amount of these assets is not materially differcnt from
the value that would have been determined as their fair value at the end of the
reporting period. An increase in the carrying amount of items of property, plant
¡nd on¡ rinmoh+ -. - ¡¡.' 'l+ ^f +t ^ -^.,-1..^¡i^.. :^v,,v çYq¡f/,rrLrrr qJ q rsrur( vr Lrre rcvdruduufr t5 Ldrf Ieu [o otrìer comprenenslve
incnme nfhor th¡n rn in¡raaca +hâ+ i. ¡n¡^^^i-^J i^ ^-^ri+ --, r^^^rrrsr rJ tsuvõ,til¿ru It ptuilL ut tu55 up tu l-llg

amount of reversal of the loss as a result of the revaluation of these assets that
had been previously recognized in profit or loss.

A cjecrease in the carrying amount of items of property, plant and equipment as a

result of the revaluation is initially carried to other comprehensive ineome until
the respective capital reserve is zero and any outstanding decrease is recognized
in profit or loss. When a revalued asset is sold or decommissioned, the remaining
revaluation surplus associated with that asset is directly carried to retained
earnings.

Property, plant and equipment also consist of sales office pavilions that are
presented at depreciated cost and are not revalued.

Depreciation of property, plant and equipment:
Geothermal units are systematically depreciated on a straight-line basis over their
^.,^^^¡^l ..^^t-.1 l:r-expected useiut trie once they are ready for their intencied use. The company's
management estimates that the useful life of geothermal units is about 50-60
yeärs.

The residual value, depreciation method and useful life of an asset are reviewed
by the company's management at each year-end. Any changes are accounted for
prospectively as a change in accounting estimate.

laûains oi'iosses irom ihe saie or ciecommissioning of items of property, piant and
equipment are determined as the difference between the proceeds from their
sale and their carrying amount on ihe date of sale or decommissioning and are
carried to profit or loss under "Other income (expenses), net,,.

Subsequent eosts:

The cost of replacing part of an item of property, plant and equipment which can
be reliably estimated is recognized äs an increase in its carrying amount when
incurred if the future economic benefits associated with the item are expected to
flow to the entity. current maintenance costs are carried to profit or loss as

incurred.

tsorrowing eosts in respect of qualifying assets:

The Group capitalizes borrowing costs that are attributable to the construction of
qualifying assets. A qualifying asset is an asset which necessarily takes a substantial
h^-i^J ^f ¡i*^ -^^)-- î---yçrruu ur LililE LU Ëer fcduy ruf r15 rfrrerìoeo use or sate/ conslsllng ol lnvestment
property under construction and inventories which require an extended period of time
for their sale.

J

t.

-t7-



URBANCORP INC.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

m.

The capitalization of borrowing costs commences when expenditures for the asset are

incurred, the activit¡es to prepare the asset are in progress and borrowing costs are

incurred and ceases when substantially all the activities to prepare the qualifying asset

for its ¡ntended use or sale are complete.

lncome from temporary investments of specific borrowings obtained for investing in

qualifying assets is deducted from the borrowing costs that qualify for capitalization.

All other borrowing costs are recognized in profit or loss as incurred

ln the statement of cash flows, the Group classifies cash flows from interest payments

that are capitalized to qualifying assets as cash flows used in financing activities

consistently with the Group's policy regarding interest payments in the statement of

cash flows.

lmpairment of non-financial assets:

At the end of each reporting period, the Company evaluates the need to record an

impairment of non-financial assets whenever events or changes in circumstances

indicate that the carrying amount is not recoverable'

lf the carrying amount of non-financial assets exceeds their recoverable amount, the

assets are reduced to their recoverable amount, The recoverable amount is the higher

of fair value less costs of sale and value in use'

An impairment loss of an asset is reversed only if there have been changes in the

estimates used to determine the asset's recoverable amount since the last impairment

loss was recognized. Reversal of an impairment loss, as above, shall not be increased

above the lower of the carrying amount that would have been determined (net of

depreciation or amortization) had no impairment loss been recognized for the asset in

prior years and its recoverable amount, The reversal of impairment loss of an asset

presented at cost is recognized in profit or loss.

n. Taxes on income:

1. General:

lncome tax expense (income) consists of total current taxes and the total change

in the balances of deferred taxes, excluding deferred taxes arising from

transactions carried directly to equity and transactions for the acquisition of rights

in joint operations which constitute a business.

Current taxes:

Current tax expenses are computed based on the taxable income of the Company

and its subsidiaries during the reporting period, The taxable income differs from

the pre-tax income due to the inclusion or non-inclusion of items of income and

expenses that are taxable or deductible in different reporting periods or that are

not taxable or deductible. Assets and liabilities in respect of current taxes have

been calculated based on the tax rates and tax laws enacted or substantially

enacted as of the statement of financial position date. Prior to the transfer of the

investees by the controlling shareholder, the tax liability of the investees was

2
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settled by the controlling shareholder, Accordingly, the tax expense is carried

3.

against a corresponding increase in equity

Deferred taxes:

The Group companies create deferred taxes in respect of temporary differences
haf r¡raan +ha -'m^,,n+¡ af --^^+- ^^,J l;-L:l:¡i^^ t^- r^.- - -- -r !r -I LrrL qrrrvurrLJ vr dr)E(r drru rrduilrrrcs ruf tdx puf fJuses arìCl tfìglr carrylng
âmñttntç Tho h¡ien¡ac nf ¡la{arra.l +¡-^. /^..^+. ^- l;^t ;li+i^-\ ,-^) --L Lt- -rçu !o^Lr \qJrcLr vt ilouiltttç)., dtE iltcd5uf cu dL tf lg

tax rate that is expected to apply when the asset is realized or the liability is

settled, based on tax laws that have been enacted or substantively enacted by the
statement of financial position date. Deferred tax liabilities are generally
recognized for all the temporary differences between the amounts of assets and
liabilities for tax purposes and their carrying amounts. Deferred tax ãssets are
recognized for all the temporary differences that are deductible up to the amount
of expected taxable income against which the temporary differences can be
utilized.

The Group does not create dcferred taxes for temporarv differenees resultins
from the initial recognition of goodwill or from the ¡nitial recognition of an asset
or liability in the context of a transaction that is not a business combination when
on the date of the transaction the initial recognition of the asset or liability does
not affect the accounting income or the taxable income (tax loss).

T^.,^^ ¡L^¡..,^.,11 ^--1..:.- !l^- -.----r¡iìxes inar wouio appiy ln îne everrf oï the ci¡sposal oÍ investments in investees
have not been taken into account in computing deferred taxes, as long as the
Group's mänagement estimates that the temporary differences that result from
these deferred taxes are under the control of the Group and are not expected to
reverse in the foreseeable future.

Deferred taxes are offset if the entity has a legally enforeeable right to offsei a

current tax asset against a current tax liability and the deferred taxes relate to the
sanre taxation authority ancj the Group intencis to settie current tax assets ânci
liabilities on a net basis.

Deferred taxes in respect of temporary differences relating to investment
property are determined according to the tax rate that is expected to apply upon
reversal of the temporary difference, assuming that this reversal will be through
the sale of the asset.

D^.,^^..^ -^-^--lr:^- "t!çvçt aut f SLUEt ttatt¡t ¡.

Following ,ru ih" specific criteria for recognition of the relevant types of revenues:

Revenues from sale of residentlal condominiums:
ó^..^.^,.^^ ¡-^-^ --l- -1 

.-^-:J---Lt- I -- - -l - --! !nsvciluc5 trutft sdlc ut f csruefruar cofìooffilfìtufrìs are recogntzeq wltn respect to
the residential condominium when the principal risks and rewards of ownership
have passed to the buyer. Revenues are only recognized when there is no longer
any significant uncertainty involving the collection of the remaining consideration

I
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¡n the transaction (which generally reaches between 75% and 80% of the total

sale proceeds), when all the related costs are known and when the seller no

longer retains continuing managerial involvement in the delivered residential

condominium. This is usually met once construct¡on has effectively been

completed and the residential condominium has been delivered to the buyer.

2.

q. Provisions:

2.

3

4.

Rental income:

Rental income is recognized on a straight-line basis over the lease term.

Scheduled increases in rental fees over the term of the contract are recognized as

income on a straight-line basis over the lease period.

lnterest income:

lnterest income in respect of financial assets ís recognized on an accrual basis

using the effective interest method.

Revenues from geothermal units:

The Company regularly recognizes revenues from providing heating/cooling

services using the geothermal units based on actual consumption at the rates

determined in energy supply agreements.

1 General:
Provisions are recognized when the Group has a legal or constructive obligation as

a result of a past event for which it is probable that an outflow of resources

embodying economic benefits that can be reliably estimated will be used to settle

the obligation.

The amount recognized as a provision reflects management's best estimate of the

amount that will be required to settle the present obligation at the reporting date

by taking into account the risks and uncertainties surrounding the obligation,

When the provision is measured using the expected cash flows to settle the

obligation, the carrying amount of the provision is the present value of the

expected cash flows. Changes in the time value are recorded in profit or loss.

lf some or all of the amount required to settle the present obligation is expected

to be reimbursed by a third party, the Group recognizes an asset for the

reimbursement up to the amount of the provision that was recognized only when

it is virtually certa¡n that the reimbursement will be received and it can be reliably

estimated.

Warranty provision:

Provisions for warranty costs are recognized on the delivery date of the

condominiums based on management's best estimate of the expenditures

required to settle the Group's warranty obligation,

Selling, marketing and advertising expenses:
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Expenses incurred in respect of advertising, sales promotion and marketing activities are

recognized on the date of receiving the respective services by the Group.

Specific commissions in respect of sales contracts are carried to profit and loss on the
date of recognition of the respective sale. Before the date of revenue recognition, the
l-nmn:nrr ¡¡rrioc cna¡ifir ¡nmmiccinnc in racna¡* ^{ c.lôc ¡^h+11.+c ãc '{ôf-rró.{ ¡h-.-^.J¡,vç,,,L r LU Lr rsr 6sJ

in other accounts receirrable in the statement of f¡nancial position.

s. Fair value measurement:

Fair vaiue is the price that wouid be received to sell an asset or paid to transter a liability
in an orderly transaction between market participants at the measurement date.

Fair value measurement is based on the assumption that the transaction will take place

in the asset's or the liability's principal market, or in the absence of a principal market, in

the most advantageous market.

The fair value of an asset or a liability is measured using the assumpt¡ons that market
participants would use when pricing the asset or liability, assuming that market
participants act in their economic best interest.

Fair value measurement of a non-financial asset takes into account a market
^^-ri^i^^-¡l^ ^Lili¿., a^ ^^^^^*i^ L^^^¡i¡^ L....^:^- ¿L^ ^^^^¡ r- i!^ Li^L^-¡ ^-ipdrLtLrpdrr( J dtJiltLy tu E,ÉÍtrtdtc ËLUiluilÍL LrcilcilLJ uy u5iltË, LÍc d55cr ilr tL5 ÍtË,ilc51 dilu

best use or by selling it to another market participant that would use the asset in its
highest and l:est use.

The Group uses valuation techniques that are appropriate in the circumstances and for
which sufficient data are available to measure fair value, maximizing the use of relevant

observable inputs ancl minimizing the use of unobservable inputs.

General:

"Joint arrangemeni" is a contractual consent according to which the Group and

other related parties undertake an economic activity that is subject to joint
control. Joint control exists when the conträctual arrangement includes a

requirement that decisions about the financial and operating strategy of the
trânsact¡ûn are accepted by the unanirnous consent of the parties that control the
ãrrangement col lectively.

The joint arrangements into which the Company has entered represent "joint
operations" - a joint arrangement in which the parties have rights to the assets

and obligations for the liabilities relating to the arrangement.

ln joint arrangements that represent joint operations, the Group recognizes its
-^l^+i.,^ ^L^-^ ^f +h^ :^i-¿ ^^^-^¡i^^l^ ^^^^¡^ ^^l l:-L:l:¡i^^ i--t..1:-^rçrdLrvç Jrrdrç vr rrrs JUilrL upcrdLrulr J d55cL) dlru ildulilLrc5, lltLlLlutf tt df ty d55g(5

held jointly and any liabilities incurred jointly, in the statement of financial
position. The statement of profit or loss includes the Group's relative share of the

1.
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joint operation's revenues and expenses, including revenues earned jointly and

expenses incurred jointly.

Transactions between the Group companies and the joint operations held by the

Company are only recognized to the extent of the other parties' share of the joint

operation.

As for the acquisition of rights in a joint operation that constitutes a business

(both first-time acquisition of rights and acquisition of additional rights in the

same joint operation), see Note t(2).

2. Acqu¡s¡t¡on of rights in joint operation that const¡tutes a business:

The acquisition of rights in a joint operation that constitutes a business, both first-

time acquisition of rights and acqu¡sition of additional rights in the same joint

operat¡on, is measured using the acquisition method at the Group's relative share

of the joint operation's assets and liabilities pursuant to IFRS 3 with the necessary

adjustments:

The cost of the business combination is measured at the aggregate fair

market value (on the acquisition date) of the assets granted, liabilities

incurred, equity instruments issued by the Group in return for achieving

joint control in the acquired operat¡on, the fair value of the Group's

¡nterests in the acquired operation pr¡or to the business combination,

Transaction costs that are directly attributable to the business combination

are carried to profit or loss as incurred'

The identifiable assets and liabilities of the acquired business which meet

the recognition criteria in IFRS 3 (Revised), "Business Combinations" are

recognized at fair value on the acquisition date, excluding several types of

assets which are measured according to the provisions of the relevant

standards.

Goodwill arising from the acquisition of rights in the joint operation is

measured at the amount of the excess of cost of acquisition over the fair

value of the identifiable assets, liabilities and contingent liabilities of the

joint operation that have been recognized on the acquisition date'

As for the test¡ng of impairment of goodwill, see Note u

As for the amendment to IFRS 11, "Joint Arrangements", see note 3b'

3. Testing whether purchase or sale of rights in joint act¡v¡t¡es is a business:

when a property company is acquired, the Group uses judgment in testing

whether this is an acquisition of a business or property, in order to determine the

accounting treatment of the transaction. When testing whether the said interests

are a business, the Group examines, among other things, the nature of the

existing processes in the joint activity, the characteristics and complexity of the

processes in the sold/acquired activity, among other th¡ngs - the number of

a

a

a
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residential units in the project and its complexity, and the existence of marketing,
planning and construction processes. Transactions where the acquired company is

a business are handled as a Llusiness combination as described abo'.,e. Ho\¡re'/er,
transactions where the acquired company is not a business are handled as the
acquisition of a group of assets and obligations. ln such transactions the cost of
¡rnrricifinn in¡lr'Àinn +rrnc¡¡+ian ^^-+- i- ^ll^+t^,J ^-^^^-+i^^^!^1., !L^uLYe¡Jrr¡vrr, rr¡uruvrr16 lrorrJoLLlvlr LvJIJ/ rJ dllvtLgu ylUVUl tlUf ldLCly (U Lf lC

roraønizad 1ççêrfc rnr'i nhlicrf innc +h1+ ¡rn¡ '¡r¡.1 h^.^¡ +t"^:.uLvqrr Lv/ uorLv vt I Lt tct¡

proportional fair value at the time of the acquisition. ln the latter case, goodwill is

not recognized and also deferred taxes due to temporary differences that exist at
the t¡me of acquisition are not recognized.

Goodwill:

Goodwill aris¡ng from the acquisition of a business is measured as the excess acquisition
cost over the Company's share of the net fair value of the ident¡fiable assets, liabilities
and contingent liabilities of the subsidiary which are recognized on the acquisition date.
Goodwil! is measured based on the alternatives described below and specifically
determined for each business combination.

Goodwill is ¡n¡tially recognized as an asset at cost and subsequently measured at cost
less any accumuiated impairment iosses.

For the purpose of impairment testing, goodwill is allocated to each of the Group's cash-
nannr¡*inn ,'ñi+. +h-+ ^'^ ^\,^^^+^l +^ L^^^¡i¿ î-^^ ¿L^ ^...^^.--:^- -¡ !L- l-..-: - ---6LrrçrqLÍrË, vr¡rLJ rrrqr ors c^psLrEu ru uE:ilç:ilr ilutft Utc 5yilcfBtc5 ul tftg ou5lflg55

combination. The cash-generating units to which the goodwill is allocated are tested for
impairment annually or more frequently if there are indicators that the cash-generating
unit may be impaired. When the recoverable amount of the cash-generating unit is

lower than its carrying amount, the impairment loss is first recognized as a decrease in

the carrying amount of any goodwill to which the cash-generating unit is allocated and
any remaining impairment ioss is allocated to the other assets of the cash-generating
un¡t pro rata to their carrying amount. lmpairment losses are not reversed in
-,,L-^^,.^^+ ^^-i^l^JsuJcLluEt lI Pct tuu5.

Upon the disposal of a subsidiary, the amount of goodwill attributed to that subsidiary is

included in determining the gain or loss from the disposai,

The goodwill in the Company's books was allocated to the Downsview project whose
carrying amount as of December 3L, 201"5 is CAD 1-,96L thousand (201,4 - CAD 1,96j.
thousa nd).

v elassifieation of interest and dividends paid/received in eash flow report:
The Group classifies cash flows due to interest and dividends it receives as cash flows
from investment activity, and cash flows due to interest paid as cash flows used for
financing activity. Cash flows due to täxes on income are classified as cash flows used for
ongoing activity, Dividends paid by the Group are classified as cash flows from financing
activity.

Note 2A - Retroactive adjustment due to changes in pro forma assumption
The Company's pro forma consolidated financial statements for Dec 3I,2AL4 were prepared
under a pro forma assumption reflecting an ass¡gnment to the compäny of the right to obtain

u
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loans from corporations held by the right holders as an owners' contribution in the amount

CAD 8 million, ln the financial reports for Dec 31, 2015 and close to the completion of the

placement, the controlling shareholder transferred to the Company the right to obta¡n loans

from corporations held by right holders as an owners' contribution. For further information

see Note 22.

Note 3 - New financial reporting standards, published interpretations and Amendments to

standards

A. Amendments to standards that impact the present and/or previous reporting periods:

Amendment IAS 16 "Fixed assets" and Amendment IAS 38 "lntangible assets" (in

respect to adjustment to accumulated depreciation at the time of application of

revaluation model):

The Amendments clarify that the gross carrying value of the asset should be

updated consistently with the revaluation of the asset ¡n property's books. And

the accumulated depreciation is the difference between the updated gross book

value and the book value after deduction of accumulated losses from impairment,

a

The Amendments are applied to annual periods start¡ng July 1, 2Ot4 or later (an

early application is possible) for all revaluations that were recognized in the

annual reporting period where the Amendments are applied the f¡rst time (2015),

and in the previous reporting period (20L4\'

This Amendment has no impact on the accumulated depreciation adjustment

method related to geothermal properties that are handled by the revaluation

method.

IFRS 8 Amendment "Operating segments" (in respect to disclosures about

segment aggregat¡on)

The Amendment requires to add disclosure of the consideration used by

management when aggregating operating segments to present them as

reportable segments, including brief descriptions of the aggregated operat¡ng

segments and the issues assessed in order to determine whether the operating

segments are similar in their economic characteristics. Additionally, the

Amendment clarifies that there must be a match between the total assets of the

reportable segments and the entity's assets only if segment assets are regularly

reported to the chief operational decision maker. The Amendments shall be

applied retroactively to annual reporting periods starting July L, 2014, or later,

See disclosure of the considerations applied when operating segments were

consolidated in Note 23, segment reporting.
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ô Amendrnent IAS 40 "lnvestment property" (about the distinction between
property for ¡nvestrnent and business):
The Amendment clarifies that there must be consideration when determining
whether the purchase of property for investment consists of the purchase of a

property/group of properties or a business combination, which come sunder IFRS

? lt ic nl¡rifiaÀ +h-+ +ha ¡anci¡la¡¡+i¡n ,.,t-.^+l-.^¿ +!^i- i. L-,,-i^^^- -^-1.¡-^+i^- i- ^^rrtrL çvtrJrusrqtrvrr vvttçLttgt LtilJ t) wu)ntg)) LUf iluiltdttull l> f fut

based on the distinction between fixed essets and property fcr investrnent
described in IFRS 40, but it should be determined whether this is a business

subject to the provisions of IFRS 3. The Amendment shall be applied
"prospectively" for annual periods starting july L, 201,4 and onwards. lt is possible

to appiy retroactively, based on a single transaction, provided the required data is

accessible.

B. Standards, interpretations and amendments to standards that are published and not
valid, and were not adopted in early adoption by the Group, which are expected to have
õr ñiãv hnvp irnn:rl nn frrfrrre nerindc.

IFRS I * Flnancial lnstruments

General:

The lnternational Financial Reporting Standard IFRS I (2074) "Financial

lnstruments" (the standard) is the final standard of the financial instruments
project. This stanriareìs voiels the previous stages of |FRS 9 published in 2OO9,

20tO, and 2013. The final standard includes provisions for classification and
measurement of financial instruments that were amended relative to those
published in the first stage in 2009, and also, it includes the classification and
measurement provisions for financial obligations as published in stage 2 in 2010,
and offers a more up-to-date, principle based model for hedge accounting and
presents a new model to examine projected loss from impairment, as described
herein. Also, the standard cancels the IFRIC 9 ¡nteroretation "Re-examination of
enr becicieci cierivatives".

Finaneial Assets:

ïhe standard determines that financial assets shall be reeognized and measured
as follows:

ø After initial recognition, debt instruments rauill be classified and measured by one
of the following alternatives: at amortized cost, fair value through profit or loss, or
fair value through other comprehensive income. The measurement model will be
determined based on the entity's business model for managing financial assets

and oñ the aohtractùál Càsh flows Chàaáatéri5tiòs iesulting fiom theie financial
ãsset*s.

A debt instrument can be designated when according to the test it is measured at
amortized cost or at fair value through comprehensive income other than fair
vaiue through profit or ioss, oniy when the ciesignation canceis inconsistency in

recognition and measurement that would have been created if the asset had been
measured at amortized cost or at fair value through other comprehensive income.
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a

a

a

Equity instruments will be measured at fair value through profit or loss'

On the date of initial recognition, equity instruments can be designated to fair

value when gains or losses are carried to other comprehensive income.

lnstruments that are designated in such a manner will no longer be subject to

impairment testing and gains or losses in their respect will not be carried to profit

or loss, including upon disposal.

o Embedded derivatives will not be separated from a host contract that meets the

criteria in the Standard. lnstead, mixed contracts will be measured as a whole at

amortized cost or at fair value based on the business model and contractual cash

flow tests.

Debt instruments will be reclassified only when the ent¡ty changes its business

model for managing financial assets.

lnvestments ¡n equity instruments without a quoted market price in an active

market (including derivatives on such instruments) will only be measured at fair

value. The alternative measurement by cost under certain circumstances has been

cancelled. Nevertheless, the standard prescribes that under certain circumstances

cost may be a proper estimate of fair value.

Financial liabilities:
The Standard also prescribes the following provisions for financial liabilities:

a The change in fair value of a financial liability that has been designated upon

initial recognition at fair value through profit or loss that is attributed to the

changes in the liability's credit risk will be carried directly to other comprehensive

income unless this creates or ¡ncreases accounting mismatch'

When the financial liability is repaid or settled, amounts carried to other

comprehensive income will not be classified to profit or loss.

All derivatives, whether assets or liabilities, will be measured at fair value through

profit or loss, including a derivative financial instrument that forms a liability

associated with an unquoted equity ¡nstrument whose fair value cannot be

measured reliably,

Application date and possible early application:

The Standard's mandatory application date is for annual reporting periods beginning on

January I,2078 or later. Early application is possible.

At this stage, the Company's management is unable to assess the effect of the

application of the Standard on its financial position and operating results,

IFRS 15, Recognition of Revenue from Contracts with Customers

a

a

a
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Th e new standard sets a comprehensive and unified mechanism to arrange the way
accounting handles ineome derived from contract with customers, The Standard
replaces IAS 18, "Revenue" and IAS rr, "construction contracts", and their
accompanying interpretations. The core principle of the standard is that recognition of
revenue shali reflect the transfer of goods or services to customers in an amount
representing the economic benefits the entit.i expects to ¡.eceive in exchange.
Therefore, the standard prorrldes that recognition of inccme sha!! occu¡^ when the entit.r,
transfers to the customer the goods and/or services listed in the contract so that the
customer obtains control of the same goods or services.

The standard introduces a five-step model for the application of this principle

1. lclentify the contract with the customer.
2. icientify the performance obligations in the contract.
3. Determine the transaction price.

4. Allocate the transaction price to the performance obligations.
5. Recognize revenue when the entity satisfies a performance obligation

Ânnli¡¡+ian ^f +l'^ *^,J^l l^^^^l^ ^^ ¡L^ c^^r- --rñypilLqervrr vr rrrÈ rilvvçr ucpcrrus uil Lilc tdLL5 dftu utf cufflStdÍtcgs ol f.ne conlract ano
requires, in some cases, wide ranging consideration.

Also, the standard sets wide ranging disclosure requirements in respect to contracts
with clients, the significant estimates and changes in those estimates that were used
when the standard's provisions were applied, this in order to enable users of the
financial statements to understand the nature, quant¡ty, timing and reliability of
revenues and cash flows derived from contracts w¡th customers.

The Standard is to be mandated for annual reporting periods beginning on or after
January I,2OL8, Early application is permitted. As a rule, the standard shall be applied
retroaetively, but entities may choose to appiv certain adjustments within the
framework of the transition provisions of the standard in respect to its application to
previous reporting periods.

At this point the Company is evaluating the possible impact of the Standard on its
contracts and on the way revenue from them is recognized. This evaluation has not yet
been completed.

ø Arnendrnent to IFRS 1i., "Joint Arrangements" {regarding the acquisition of
¡nterests in a joint operation):

According to the Amendment, a joint operator will account for the acquisition of rights
in a joint operation based on the principles of the acquisition method in IFRS 3,
ItD,.-;^^-^ -^^Li^^r:^-^lr :f ¡L^ ^^-..:.--J :-:.-ruurilrç)) LUilruilrdLruil5 , il Lf rc dLquilcu JUtf tt ufJgf aUofl corìsIllules a ouslness', as

defined in IFRS 3. The Amendment will be applied "prospectively" in annual reporting
periods beginning on January 1,2076. Early applicat¡on ¡s permitted.
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NOTE 4:- DEPOS¡TS

Restricted and earmarked deposits:

1. Amounts that are held in banks in restricted deposits for the Company. The deposits

are from condominium buyers and have been earmarked for investments in

construction projects.

2. Restricted deposit - Owners' Contribution:
o Net amount of approx. Lt,747 thousand CAD (CAD 12 million, less fees and

expenses) was deposited in an account of a wholly owned subsidiary of the

Company ("the account") in cash on Dec 3I,2015.
o ln order to provide the owner's contribution to the company, the controlling

shareholder obtained a loan from a financial institution in Toronto ("the

lender") against a charge on assets of related corporat¡ons ("the loan", "the

pledged assets"). Prior to providing the moneys, the controlling shareholder

and the lender agreed to restrictions on use of the moneys and among other

things the lender received the right to be joint signatory in the account

where the moneys were deposited ("the restricting conditions").

a On March 8,20!6, the controlling shareholder entered into a new deal with

the lender, by which the lender provided the controlling shareholder a loan

of approx, CAD 10 million (instead of the CAD 12 million which were repaid

to the lender when the loan deal was cancelled) ("the new loan") against a

charge on the pledged assets, which, together with other amounts to be put

into the company will total amount CAD 12,000 thousand, without any

restricting conditions

The said amount of CAD L2,000 thousand net was deposited in the

Company's account on March LO,2Ot6.

ln the financial reports, the owners'contribution of CAD 11,747 thousand is

presented as part of the restricted use deposits section in the financial

position reporu it should be noted that as of the date of said transfer and at

the time of publication of the 2015 financial statements, the restrictive

conditions have been removed.

3. Restricted Deposit - lnterest Cushion and Expenses Cushion

lnterest cushion - as part of the conditions of the indenture, the company

transferred an amount equal to the first interest payment that is expected to

be paid to bond holders to the trustee, at a bank account he had opened

under his name in trust for the bondholders, For further information, see item

5.7 of the Bonds (series A) indenture, attached to the 2015 prospectus.

a

a

a
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The amount in the interest cushion account on the report's date is presented
as part of the earmarked and restricted deposits and is approx, CAD 2.9
million,

Expense Cushion - the expense cushion, as part of the provision of the
in¡lan+¡ ¡¿n i¡ øaa^+ +^ L^ ,,^^l .ç^- *^.,* ^-r ^a ^--^r-rrrvçrrLurs, rJ rrrEdrrL Lv uc u)EU lur pdyiltgilt" ut (]ftBUtftH, expgfl5gS atì(J

minldômônl awnancac n{ +h¡ +¡rrc+¡^ in --.^ +h^ l'^^¡- l-^-l^- 
^\ ^L^ll L^ --.,+vr !r rç (r uJlLL rr r LoJc Lt ts uvt twJ \Jçt tcJ A, Jt ldil uE pu L

up for immediate redemption and/or in case the company breaches the
provisions of the ¡ndenture. The amount of the expenses cushion shall be held
in the interest cushion account unt¡l the date of complete and final
redemption of the bonds (series A). The amount in the expenses cushion on
the date of the report is presented as part of the earmarked and restricted
deposits and is approx. CAD 100,000.

Customer deposits held in trust:
condominium deposits that are held in trust and used by the Company for. the
construction of the project.

NOTE 5:- OTHER AeeOUNTS RECETVABLE

a. Composition:

December 31,
2015 20L4

ê^^ l- 
^L-,----l-LAr-' rn tnuu5dftus

b

Open accounts
lnstitutions
llpfprrad rharoec l*ì

Kings Club (2) (3)
Fuzion l1ì
L071 King (3)

Downsview Park Homes Mattamy (L)

836 St. Clair

10,884
2,51.1

2?1

5,495
99s

1011
L,QL,

1 2 -71A ô a^?

(o) Deferred charges are related to specific marketing commissions.

NOTË 6: INVËSTMENTS lN JOINT ÕPERATTONS

The following projects included in these pro forma consolidated financial statements
represent the Company's proportionate share in co-ownership interest:

Percentage of
ownership for Þec 31

2015 2At4
eomBanv Type of activity

o//o

50
50
50
51
40

%

50Residentia l+reta il
Recidpnf ial+rot¡il

Residential
Residential
Residential

-29 -
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B (1) (a) ln July 2013, the Company sold 49% of the project in consideration of

CAD 24.5 million. Actually, the amounts were paid to a company that is

controlled by the controlling shareholder and recorded as part of the

distribut¡on made by the company to ¡ts controlling shareholders. As a

result of the business, the Company recognized a gain from the sale of its

interests and the presentation of its remaining interests ¡n the project

which amount totals CAD 28.4 million (CAD 7,4 million as revaluation of the

Company's remaining interests ¡n the project and CAD 21 million in respect

of the difference between the consideration for the sale and the carrying

amount of the investment). The company's remaining interests in the

project company constitute a business as defined in IFRS 3, "Business

Combinations".

Accordingly, the Company recognized the fair value of the assets and

liabilities; the amount of CAD 9.7 million that was attributable to faìr value

adjustment to advances for land and CAD 1..9 million that was included in

deferred tax liability and goodwill attributable to the project in its entirety,

On June !, 2OL5, the property company completed the acquisition of the

land and the plots and the respective funding, see Note 6b(f Xc) herein'

(b) ln the context of an amendment to the agreement signed between the

Company and the partner in the Downsview project of November 14,2014,

the parties agreed to enter negotiations for the sale of the Company's share

to the partner. on the date of signing the amendment to the agreement,

the partner paid the Company an advance on account of the consideratlon

for the sale that will be later agreed upon between the parties in the

amount of approximately CAD 4,500 thousand ("the advance"), which is

secured by the Company's interests in Downsview project. The advance

represents a loan between the partner and the company with annual

interest of about 15%,

ln the context of the amendment to the agreement as above (as revised

from time to time), it was agreed that to the extent that no final agreement

is reached regarding the terms of sale (including the consideration for the

sale) by November !5, 2015, the Company will refund the partner the

advance. The partners have extended the negotiation period or refund of

the advance until December 24,2015. On December 24, 2015 the above

advance was refunded in full by the Company using the receipts of the bond

placement. As of the date of signing the financial statements, the

negotiation period was not extended and the transaction did not mature.

(c) On August 3, 2}tt, a jointly controlled investee entered into two

agreements for the acquisition and sale of development lands owned by

the Canadian Government. One agreement is for the acquisition of about

7,279,342 sq. ft. of construction land ("the land") for CAD 40,097 thousand

("the land purchase agreement") and the other for the acquisition of plots
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to build 29 single family units ("the plots") in an area of about 1,L88 linear
feet ("the plots").

On June 3,2015, the property company completed the acquisition of the
land and funding which amount totals approximately CAD 46,L57 thousand
:c fnllnr¡rc'

1. The property company took a vendor take back (VTB) mortgage from the
seller which amount totals approximately CAD 36,925 thousand with
interest of O%;

2. The property company received credit for the advance in a total of
approximately CAD 4,097 thousand which was paid to the seller upon
signing the land purchase agreement (50% of said consideration was paid

by the partner, as explained below);

3. Another advance paid by the property companv in a total of approximatelv
CAD 3,476 thousand will be offset against the purchase consideration;

4. A total of approximateiy enD 1,659 thousand had been transferred to the
property company in connection with the affordable housing project. lt is

indicated that this project must include at least 113 affordable housing
,.^¡+^ ^f .^,L:-L a^ ^!^^1,^l ¡^...- L^..^^^ ^-l r1 -^.^r^--:-:-.--- ---^.-r:--- r-urÍrJ, ur vvilrLil uu JtdLt\cu ruvvf r f tuu)c) df tu JJ LUf tuuililntuf lt5 dLUUÍ ulllg, LU

the rules set forth by the CMHC (Canada Mortgage Housing Corporation),
consisting mainly of the speeific size of the units and rental fees per sq. ft. lt
is indicated that as of the date of the financial statements, the Company

expects to meet these conditions in view of the project's planning model.

Aiso, on the same date, June 3, 2Ot5, the property company completed the
purchase of the plots and funding which amount totals approximatelv CAD 8,767
+l.^,,--^^l ^- t^ll^..,-.LttuuJdttu dJ tuiluvv5.

1. The property company took a vendor take back (VTB) mortgage from the
seller which amount iotals approximately CAD 7,û14 thousand with
interest of 0% (the seller of the property gives the buyer of the property a

loan);

2. The property company received credit for the advance in a total of
approximately CAD 838 thousand which was paid to the seller upon signing
the agreement for the plots;

3. Another advance paid bv the propertv companv in a total of approximatelir
CAD 915 thousand will be offset against the purchase consideration.

ñn ir¡i.¡ 1A -r^1Ê +h¡ f^*^anr¡ ¡n+a¡a.l + ¡rr$L^ ^^l^ -^-^^*^-+rrl tL-^..^Lvrr Jvry lst LvLrt LrrL evrrrPcr¡y crrLçrsu o¡l oË,ltçlllçllL \ Lllç )dlC dË,tt:t;lllellt, Lllf UUËf I

Urbancorp New King lnc. and the partner in Kingsclub project ("the project") as one
party and Capreit Limited Partnership, an unrelated third party, as the other party ("the
buyer") to sell unspecified interests in one-third (l/31 of each of the condominium units
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in the project (and related rights including existing lease agreements and parking spaces

for these condominium units) ("the sold interests") in consideration of approximately

CAD 60,333 thousand. ln the framework of the sale agreement, First Capital Realty

issued a guarantee for fulfilling the Company's and partner's obligations in connection

with the agreement.

Selling the sold interests to the buyer will be carried out based on a mechanism

specified in the sale agreement such that the rights to all revenues, benefits and assets

arising from the unspecified ¡nterests in one-third (1/3) of each of the condominium

units in the project on a floor-by-floor basis will be assigned to the buyer, at the most

once in each quarter on the date of completion of construction of each floor' lt is

clarified that according to the sale agreement, the ownership rights in the parts that are

transferred to the buyer out of the condominiums and the parking spaces will be

transferred to the buyer 30 days after the receipt of an occupancy certificate in relation

to the last floors of the relevant condominium.

Also, the sale agreement determines that charges by virtue of loans in connection with

the first building will be removed by the date of delivery of the ownership to the

condominium units in the first building to the buyer, which was determined to be by

December 31,2018, lt is ind¡cated that all charges in connection with the second and

third buildings will be removed by the date of transfer of ownership to the buyer of the

condominium units of the second and third buildings, as appropriate.

According to the sale agreement, if the loan for the acquisition is available for

immediate repayment and the securities in connection with that loan are realized, the

buyer will be entitled to acquire half of the interests in the condominiums which are

realized by First Capital Realty in consideration of the higher of (1) price reflecting half of

the value of such rights and (2) half of the unpaid principal and interest on the loan for

the acquis¡tion.

Also, on July 28, 201'5 a management agreement was signed between the Company,

through Urbancorp New King lnc, and the partner as one party, with the buyer, as the

second party, ("the property management agreement"), bY which the partner will

provide management services in relation to the condominium units (except common

areas in the residential buildings as defined in the property management agreement)

including, among other things, contracting agreements (including rental agreements),

management of the rental agreement system in the residential units, maintenance of

the residential units, etc. ("the management services"). ln consideration of the

management services the buyer will be eligible to receive a monthly payment equal to

4% of the rental income derived from the residential units'

The buyer will bring an annual budget for approval by the Company and partner,

detailing the current and capital expenses that have to be done that year in respect to

the residential units.

The management agreement will come into effect closely before the occupancy

certificate for the first residential floors in the project is obtained.
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The period of the agreement is not time-limited, and the parties may terminate it early
in the following cases, among others: 1. A breach of the management agreement
beyond the remedy period set in the property manâgement agreemenu 2. Entering
liquidation or bankruptcy proceedings; 3. Fraud, theft, gross negligence or similar acts by
the buyer (subject to the remedy period as defined in the property management
asreementì: 4. Acçionino the hrrrrpr'c riohtc ¡¡n¡lar iho nrnna¡+...-_,o,... rL yrvlJcr Ly rilottqË,çiltgttt d6f ctrtf tcilt,
unless to an authorizecl assignee, without consent of the Compan'¡ anC partner; 5. lf the
buyer does not purchase his part in the condominiums on the relevant completion date
(partial exception from the property management agreement of condominiums not
purchased by him); and 6. Transfer of the condominiums (all or some of them) by either
party io the property manãgement agreement (in respect to the transferred part).

The sale agreement determines that decision making in respect to the following issues,
among others, shall be unanimously approved at the management committee that will
be appointed at the time the sale agreement is made, consisting of representatives of
the company, the partner and the buyer ithat is,3 members in tctai): L. Changes or
amendments in respect to the identity of the construction contractor. construction
manager or architect of the residential buildings, the building plans and the provision of
services to the residential buildings;2. Obtaining funding for the project that ¡s not a

charge to the loan taken to buiid the project;3. Change in occupancy restrictions in
respect to the residential buildings; 4. Transfer of rights in the condominiums in the
project and their attached rights, except for transfers to authorized assignees in
¡rrnr{an¡a r¡¡i+h +h^ .-l^ ^^-^^*^a+. r c^¡!:- -vvrL,, (rrc rqrç oË,rcciltctrL, J. JsLLilrË, dil df tf tudt tJuugel; þ. EXpenses over LAU
10,000 that are not related to the construction of the residential buildings; 7. Changes to
the wording of the partnership agreement. The Company and partner verbally agreed
that the decision-making mechanism in accordance to the partnership agreement (as
detailed above) shall have priority over making a decision in accordance with the sale
agreement. That is, in case a decision requires unanimous approval both according to
the partnership agreement and to the sale agreement, said decision shall be brought for
approval to the partner and the company in accordanee with the partnership
^dt^^Â^^+ ^^,.¡ tr^ll^..,1^- tL^¡:¿...:ll L-06rsErrrcrr!, dilu rutruwiltË Lildr tL wilr ue dfJpfoveo oy Ing management commlttee as
specified in the sale agreement (that is, by unanimous decision of the company, the
partner and the buyer).

Closely following the first transfer of ownership pursuant to the sale agreement, as the
case may be, the parties will sign a partnership agreement in respect to the residential
units ("the future partnership agreement"), while until that time the company and the
partner will continue to manage the residential units as will be agreed between them.
The future partnership agreement determines that making decisions in respect to the
issues listed herein, among others, shall be made unanimously by the management
committee thät will be appointed pursuant to the future partnership agreement, to be
made up of one representative each of the Company, the partner ancl the br-tyer. (that is,

3 members in total): L. The purchase of new properties; 2. The disposition or
encumbrance of the condominiums; 3. Entering funding agreements; 4. Approval of
significant structural ehanges to buildings; 5. setting annual budgets; 6. Changes in the
r¡¡nr¡l¡na nf +h^ {',+,,F^ ^^,+^^v-hi^ ^--^^*^^ùvr !rrL ruLutç po¡LttçtJtilp dË,t cEtilEttL.
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The framework of the future partnership agreement determines that the division of

profits from the current cash flow of the project shall be in equal parts to the Company,

the partner and the buyer.

(3) For further information on transactions with corporations controlled by First Capital Realty

after the statement date, see Note 24.
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r\rurË, /:- ill¡vÈ)ilvttst\il5il\¡ iluvts)tEts5

The Company holds subsidiaries in Toronto, Canada

Tvpe of activ¡ty

tt^--^-ù^^^ ^6rer Lsrrtq6,g w¡

ownership
on Dec 31

2015 20!4

Lawrence
Urbancorp Residential
Mallow
952 Queen St. Co Tenancy (L)

Patricia
Edge Residential
King Residential
F¡ioa nn Trirncia tt^tv 1^F i'r\Lvóvv¡¡iqll\¡ltL\¿/

Urbancorp - The Bridge
Caledonia (St. Clair Village)
\/¿c+¡¡n Llnmac

Vestaco lnvestments
Urbancorp lnvestco
llrh¡n¡nrn Þaal¡n

}J I req¡Lv

Residential
Residential
Residential
Residential
Residential
Residential
Residential
Residentia i+corn merc¡al
Residential
Residential
Geothermal
Geothermal
Holdings
u^l¡¡ñ^.¡ rvrv¡r r6J

o/

roo
1,00

100
L00
100
100
L00
i ñr1

100
100
100
100
100
4^^

%

100

100
100
100
100

100
Ea

100

1"00
4^^

100

(1)

A, ln April 2014 the company gained control after its purchase of the partner's part of
rL^ l^.-J:.- !l-- --.--:--r:.- ----.--l-.--- ---!!l-
Lf lc ldllU lf I Llle prUJeL[ lf I dCCUÍ U¿f l(-e Wll'll Lf le lAf lU Vi:lll.le aL l.f le r"lfrle,

D ñn Âr Iar rcf 1 'l lfì1 Ç +ha nr^hôr+r, hnl¡linn +ha ncnnar+', l,^^'",- ¡¡ ô81vr L rvbvJL rr, LvLJ, ry çvr I rt/q¡ | y I rvrvrr 16 !r ¡ç }/r vpLr ry r\r rvvvr I

Queen entered an agreement with a third party, unrelated to the eompany, to sell

the project (including its yield bearing and entrepreneurial part) in consideration of
CAD L4,500 thousand. The deal wãs compleied on October 19,201.5. Gain due to the
entrepreneurial part is CAD l-SL thousand and is presented as part of the Raw Profit
section due to "Sale of condominiums and retail areas", The gain for the yield bearing
part is approx. CAD 232 thousand and is presented as part of the section "lncrease
(decrease) in value of investment property, net".

(2) On June 22, 2015, the company entered an agreement with a third party which is not
re,f ated to the ccmpan,y, holdìng 3-3.33o/o of a mixed project that includes a yield bearing
cofnfjonenr, a oeveropmenr component ano a geotnermat system, Known as hoge
("Edge"). ln this agreement, the balance of assets in Edge were divided so that the
company wili hold I00% af the geothermal property, 53 residential units, the commercial
area and office area. ln parallel to this deal, the controlling shareholders entered a
+Fáñ¡^^$i^^..,i+h +L^ -^*^ +L:-J li.,il^ ^^ ^lli¡:---l --^:^^¡ L^!...-^- ¡L- -^.-r:--Ltdtr¡dLLru!, vv!rrt t¡rE ¡€!rrc !ilriu iJstLy LU urvluE dil duutiluildt iJtuJcLt uerwcell Ute pdf Ltc5.

The difference between the fair value of properties and obligations given and received
from the said projects, respectively, was recorded to equity as owners'contribution. On

July 6, 20L5, the transacrtion was completed.
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The following is the fair value of the consideration at the time of the acquisition

Cash

Transfer of condominiums, parking spots and storage lockers

Consideration paid through transfer of assets owned by controlling

shareholder

Total consideration transferred
Fair value of the investment in the joint activity that existed prior to
com bi ning the businesses

Total

Thousands

CAD

3,283

7,590

16,350

23,940

3074

The company recognized a profit of approx. CAD 5,839 thousand as a result of

measurement in fair value of its rights at the rate of 66.67% of the joint activity Edge that

were held prior to the combining of the business. The gain from obtaining control of joint

activity is included in the section "Other income (expenses), net". (Following - description

of the impact of goodwill impairment),

Completion of allocation of the cost of acquisition, Edge:

As of these financial reports the Company has completed allotting the cost of acquisition to

assets, liabilities and contingent liabilities of Edge:

Thousands CAD

28,440

4,8L7

19,430

to,252
(4,834)

(34,764\

23,940

Goodwill:
As indicated above, in the acquisition of Edge the Company gained goodwill in the amount CAD

4,817 thousand. ln view of the fact that the Company cannot justify this goodwill, the
Company deducted it against a decrease in the profit from gaining control of joint activity.

lnvestment property

Goodwill
Property, plant and equipment

Other assets

Deferred taxes liabilities

Other liabilit¡es

Total recognizable assets, net
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t{(, r E ar:- il{vEtv I uKlÈ) uF bultuilu(3} t-uK S4[LL

lnventories of buildings for sale comprise projects owned in Toronto for the construction of
residentiai units.

a. Cfrmnfrq¡tirìrî nf invonlnrioc nS h¡riiriinoe fnr eaia.

f)e¡omhpr ?l
20L5 2014

LAU ln tnousands

Cost of land
Construction cost
Capitalized borrowing costs

Balance at January L

Additions
lnventorv tra nsferred to investment nrôrìêrtv'''"- r'-f - -t

Costs added to the statement of profit or loss

83,314
3,615

1*q,g0g

____199/3!_

È I 
^4 

CJ(),YAJ

39,r37
1n qÃq

107,1,33

Carrvinp âmólrnt nf inrrentnriec nf hrilr'linac fnr
--" t o ¡.-J "' úYrrstt'ÞÚ r'r'

sale that are expected to be sold within a

period beginning one year after the end of the
.- -.-: - .l

f cpuf uf rg, F,ef tou i.00,738 62,065

h l.hrncoc in fho ranavlina na¡in¡lc.ûrr ¡5 tJ!i ¡vuJ.

December 31"
tfìi Ê 'trr1 ^
CAD in thousands

707,1.33 1,09,L06
50,468 5'.J,,240
17 nnnl 11 1Ln\

@s,863) (51,t73)

b^l-^-^ Ã^---L-- â,
Ðd!d! rLc lrËLglt!¡.,e! J¿ luur/ 5ó lu ! ,L33

Additional information:
As of the ciate of the financiai statements, inventories of buildings for saie comprise 5

properties in Toronto, Canada.

L.
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NOTE 9:- INVESTMENT PROPERTY UNDER CONSTRUCTION

a. Movement:
December 31,

20L5 2014
CAD in thousands

Balance at the beg¡nning of the year 50,802 31",463

2r,525
(5,7211

6,781)

Balance at December 31 59,825 50,802

(*) See note 7(1)b

lnvestment property under construction is measured at fair value of items classified

within level 3 as determined based on a valuation performed by an external

independent valuation expert who holds recognized professional qualifications and who

has vast experience in the location and category of the property being valued. The fair

value of properties that are land was determined based on the market method - direct

comparison approach. The fair value of the remaining properties was determined based

on assessment method that considers the fair value of the land according to its current

condition at the time, using the comparison method, with addition of the costs

accumulated at the t¡me of assessment.

d Significant assumpt¡ons (on the basis of weighted averages) used in the valuations are

presented below:

As of December 31, 2015:
Price per
sq. ft. in
similar

transactions

Additions during the year:
Additions
Reductions (*)
Fair value gain (loss) of investment property

t7,354_

1,984

c,

Project name

Fair value
(CAD in

thousands)
(cAD ¡n

thousands

54-91
66-91

39-118

Fair value
(CAD in

Building
rights on

land
(thousands
of sq. ft.)

1071 King - residential
836 St. Clair - residential
Downsview Park Homes MattamY -

residentia I

7,400
2,48Q

3,545

192
116

56

Project name thousa ndsì

Capitalization
rate

%t

Kingsclub - retail
Ki ngsclub - residential

30,933
15,467

4%-s.s%
4%-s.s%
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As of December 31, 201.4:

Project name

Fair value
(CAE in

thousands)

Price per
sq. ft. in
similar

+râ h câ ê+¡ ^ñê
(eAD in

thousands)

Building
rights on

land
(thousands
-¡-- Àìur sq. r[.,

952 Queen - retail
107L King - residential
St. Clair - residential

Pro¡ect name

4,069
7,293
2,48O

78-1.17

78-117
78-1.17

Fain value
(CAD in

thnuçandcl

54-250
54-250
54-250

Capitalization
rate
(x

Vi^--^1,.1 -^!^:lr\rr rÁJvrqu I LLdil

Kinisclub - residential

e.

6

rvL, r E ¿Lr:- ilHvE) I tvtÈtu r F,Kt-rÞ,h$dt y

a, Movement:

Balanee at the heginning of the year

Additions during the year:
Additions
Reductions
Trencferc nf ro¡l ôclliô inr¡anl'nrioc l-n inr¡ac*man+

tttvLJttttL¡tt

property
Fair value gain (loss) of investment property

L4,334 4%-s.5%

Sensitivity analysis;
Below is the sensitivity analysis of the value of investment property under construction
at the capitalization rate as of December 31,,2O1,5:

lncrease in capitalization rate of 50 points above fair value adjustment results in fair
value loss of approximately CAD 36,204 thousand.

Decrease in capitalization rate of 50 points below fair value adjustment will result in fair
value gain of approximatelv CAD 53,276 thousand.

€

Deeember 31,

20L5 2074
eAÞ in thousands

8,87r 7,93L

9,063
/T ?rìql

19,053
(e3)

298

7,1.4Q

(3s8)

uotdtrLç ot ytLgtttuEt Jx
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b. Composition:
December 31,

2015 2014
CAD in thousands

19 713 9,87t
9,973

As of the date of the financial statements, investment property comprises 4 income

producing properties in Toronto, Canada.

Residential
Retail

c. lnvestment property is measured at fair value of items classified within level 3 as

determined based on a valuation performed by an external independent valuation

expert who holds recognized professional qualifications and who has vast experience in

the location and category of the property being valued. The fair value was determined

based on the market method - comparison approach.

Significant assumptions (on the basis of weighted averages) used in the valuations are

presented below:

As of December 31, 2015:

d

Project name thousands)

Fair value
(CAD in

Capitalization
rate

6.40%
6.47%
6.37%
6.24%

Long-run
occupancy

rate (%)

Representat¡ve
rentals per

sq. ft. per
month (CD)

Bridge - residential
Curve - residential
Westside - residential
Edge - residential + retail

As of December 3t,20t4z

3,600
3,137
2,260

20,689

Fair value
(CAD in

Capitalization
rate

MI

Long-run
occupancy

rate (%l

Representat¡ve
rentals per
sq. ft. per

month (CD)

t00%
1,OO%

too%
too%

2.46
2.45
2.46
2.72

Project name tho

Bridge
Curve
Westside

3,560
3,L10
2,207

6.42%
5.88%
6.54%

tOoo/o

700%
too%

2.44
2.46
2.46
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Sensitivity analysiE:

Below is the sensitivity analysis of the value of investment Dronertv and the
capitalization rate as of December 31,,201,5:

lnrrpaco in renif¡liz¡tinn rafo ^f Efì h^¡h+. -h^r,^ t-i¡.¡^1,,^ -'.li,,-+,-^h+ F^-,,1+- i- !^i-rrJ qwvvç rorr voruc duJqJLtilgttI tEJutL5 ilt tdtf
veltlp lncc nf annrnvimrialrr t-Âñ 1q qqa f hnr rcrnri

-. "r(, vt \v !¿t¿re

ô Decrease in capitalization rate of 50 points below fair value adjustment will result in fair
value gain of approximately CAD 22,262 thousand.

NOTE 1.].:- REAL ESTATE INVENTORIËS

eomposit¡on:

l)e¡amhpr 1f
2015 20L4

F^ñ i- ^L^------i-L,{U llt rftuusafrus

Advances on account of land (*)
I nno-f orm inr¡pntnripc 'la 1Olllat1oa

1.9,294Balance at December 31 34,354

(*) On June 1,2015, at Downsview Project, the property company completed acquisition of the
land and its funding, More informãt¡on see Note 6b(1)(c) herein.

e

6

L4,386
1ô ôCOLJ ìJVO
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NOTE 12:. PROPERTY, PLANT AND EQUIPMENT

a. Composition and movement:

Balance:

AtJanuary t,2OL5

Changes during the year:
Additions
Revaluation of propertY, Plant and

equipment

Balance at December 3L,2Ot5

Balance

AtJanuary L,2Ot5

Changes during the year:
Depreciation expenses
Reversal of depreciation resulting from

revaluation

Balance at December 31, 2015

Depreciated cost at December 31, 2015

Fair value at December 3L,2OL5

Book value of property, plant and
equipment at December 3L,2OL5

Total
CAD in thousands

48,837 9,620 53,457

Geothermal
units

Sales
office

pavilion

6,726

4,443

153 6,879

4,443

77955,006 9 773 64

4,679 4,679

2,567

7 246 7 246

__Jé27_ _-_JÞ4_

55,006 - 55,006

55,006 ___3,s27_ ___ÞZ,sgt_

816

(816)

3,383

(8L6)
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eomposition and nnovernent: (continued)

Balance:
AtJanuary L,2OI4

Changes during the year;
Additions
Disposals

Transfers of assets in progress to assets in use
Revaluation of property, plant and equipment

Baiance at December 3L,2034

Balance:
Al tañr rlrr, | )l I't n

, 
+, LgL ¡

Changes during the year:
Depreciation expenses
Reversal of depreciation resulting from
revaluation

Balance at December 3L,2OL4

Depreeiated eost at December 31, 2014

Fair value at Ðeeember 3L,2O74

Book value of property, plant and equipment
af ljecetTlrleÌ 1l - ,fltt,¡

Pr vËr¡ sÞJ |Jdv¡¡rvr¡

CAD in thousands

24,1,4r 8,053 8,307 40,50L

Geothernral
r ¡niåa

Geotherrnal Sales

units in office

(187)

1"0,868

9,0L5

2,8T5

(10,868)

L,313 4,128
(187)

9,0L5

q 6)ñ \1, Lq1

1ona ì oraL|OAL L|A+L

r,ó3 / ¿,+¿+

4,679 4,679

4,941 ___3Êt!

43,837

43,837

a/ I

(s77],

43,837

b

L? ,<77 A Oti,¡ A8 t-tQf tr-f L -vr, t e

The geothermal units are measured at fair value of items classified within ievel 3 as
rlaiarmino¡l hrcad nn r trrl¡rrfinn narf^"-^À h.¡ ¡n a-+^.^-l i^¡^^^^¡^^+,,-1.,^+;^^rrrlv sy qrr u^(çr rro¡ iltucPLtruçrtl vdtudLtvtt

expert who holds recognized professional qualifications and who has vast experience in

the location and category of the asset being valued. The fair value was determined
based on the expected future cash flows from the asset. ln assessing cash flows, their
structured risk is taken into aecount as well as limits with respect to income and they are

discounted by a yield that reflects the risks underlying cash flows which is determined
using the specific characteristics of the asset and the level of future income therefrom.
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c Significant assumpt¡ons (on the basis of weighted averages) used in the valuations of
geothermal units are presented below:

As of December 31, 2015:

Project name

Capitalization
rate
w

Fair value (CAD

in thousands)

Bridge
Curve
Edge
Fuzion

As of December 31, 2014:

22,287
3,42O

24,102
4,663

Fair value
(CAD in

thousands)

4.OO%

4.OO%

4.OO%

4.OOo/o

Capitalization
rate
%tProject name

Bridge
Curve
Edge

Fuzion

22,740
3,630

12,787
4,680

3.85%
3.8s%
4.8s%
3.8s%

d. Sensitivity analysis:

Below is the sensitivity analysis of the value of geothermal units and the capitalization

rate:

lncrease in capitalization rate of 50 points above fair value adjustment results in fair

value loss of approximately CAD 52,2I0 thousand.

a

a Decrease in capitalization rate of 50 points below fair value adjustment will result in fair

value gain of approximately CAD 67,128 thousand.

Additional information about items of property, plant and equipment that are

measured using revaluation model:

Assuming that the items of property, plant and equipment of the Group were presented

using the cost model, their carrying amounts would have been:

December 3

2015 2014
CAD in thousands

Geothermal units

44
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NOTE 1.3:- I.OANS FRÕM FINANEIAL CORPORATIONS AND OT!"{ERs

C0mpos¡t¡on:

rate
o/o

n^-^-L^- å4
UELgfIIUEf JI,

20L5 2fr1 
^

CAD in thousands

Loans from financial corporations
Loans from others - secured
Loans from others - unsecured

(1)

(21

(2)

28,930
âq ô11

84,809
?7 RÂN

53 854
97,94T. 176,543

(1) Fixed rate loans with banks reqLrire monthlr¡ ¡nterest payments at rates r.anging
f rom 2.99% lo 3.59% per annum with maturity periods from L to 6 years. Variable
rate ioans require monthiy interest payments at rates ranging from P+1.L0% to
D!1 nnô/^ /ac .¡f ñ----*L.-. ?4 în4 r +1â.a n-:--.--. . ,-^õ/\|' t,vv/v \uJ vr ULLLrrrsçr Jr, ¿vrJ tttç rtililç tdLc vvd) ¿,tv70t.

(21 Fixed rate loans with finance companies require monthly interest payments at
-^!^- -^.^-:-- l.--.-- Irates ranglng Trom IOyo ïo 18% per ännum with maiurity periods from l" to 3 years

except:

Downsview Park Homes lnc. owes CAD 5.8 million to Downsview Homes lnc. (Mattamy).
Nil interest is charged on the outstanding loan balanee. The loan, as indicatecl, was fully
repaid as part of the placement receipts. For more information regarding 2 additional
VTB loans at 0 interest rate, see Note 6b(fXg)

b. Short-terrn loans

Deeember 31.,

tul5 trtl Ã

CAD in thousands

37,832 174,020

e. Repayment dates of long term loans:

CAD in
thousands

20L7
2018
20-1.9
1^14

1,1"32

56,596
1,338
l"ru+J
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î

d. Repayment of interim loan after completion of placement:

During December and after completion of the placement, the Company repaid loans

from others the total amount approx. CAD 52 million.

e. Repayment of loans from financial corporation:

During May and after final closing and receipt of buyers' consideration, the Company

repaid the construction loan at Edge project, total amount approx, CAD TL million

(reflecting the Company's share at the time - 66.67%1.

Contractual limitations and financial covena nts:

1, The line of credit payable from Urbancorp Residential to TD Financial for CAD 
-million at December 31, 2015 (Dec 31, 2074 a balance of approx, CAD 5.7 million)

ln respect to contractual limitations and financial covenants related to the bonds,

see Note 14b.

3. On August 13,2O!5, the Company was provided a loan framework of CAD225

million by a group of lenders.

The loan was taken to finance the construction of the Kingsclub project (and repay

an existing loan in connection with the property totaling approx. CAD L3.4 million).

The loan is subject to meeting certain financial covenants of the securing

corporation (the partner First Capital Realty). As of the date of the financial

statements, securing corporation has met these covenants, to the Company's best

knowledge.

2.

NOTE 14:- Bonds

A. On December !O,20L5, the Company completed an ¡nitial public offering of NIS 180,583,000

face value of non-convertible bonds (series A), carrying annual interest rate of 8.15% (not

index-linked). The company raised the net amount CAD 58,775 thousand, net after deduction

of fund raising expenses in the amount approx. CAD 5,395 thousand.

B. The following is more information in respect to the bonds issued by the Company:

L. Tvpe, interest rate and repavment schedule - The bonds are not linked to the Consumer

price lndex, and they carry nominal interest rate (non-linked) of 8.L5%. Effective rate of

interest is approx. 1,1.73%. The interest due to the bonds (series A) shall be paid in two bi-

annual payments, startingJune 30 20L6 until December 3!,2OIg, on the 30th of June and

the 3l't of December of each of the years 2Ot6-2O79 (inclusive). The interest rate is subject

to adjustments in case of a change to the bond (series A) rating and/or non-compliance

with financial provisions, as described in sections 5.2 and 5.3 of the indenture of the bonds
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(series A). As of December 3 j., 20L5, the Company has met the said financial provisions in a

manner ihat does not require an increase in ¡nterest rate

2" Principal Pavment dates - Five (5) non-equal payments, on December 3r,201,7,June 30,
20i.8, December 3L, 2018, June 30, 2019 and December 3I,2079 (inclusive), in such a way
that thp fircf narrmant chrll ha 1^o/^ ^ç +L^ +^+^r ^-i^^:-^r -^*:^^r..-r..^ -¡rr- - r,vL lv/u vr LrrE (v(dr PrilfLrPdr f ruililildr vdtue of tne oorìos (sefles
A). the second third and fnrrrth nâ\/m^ñrc ch¡il ho 't'to/- 

^ç +t-,^ +^+^r *.i^-;^-r -^*:---r..-r..-LL/u vt f,rfs LU!qt ptiltLtljdt UUtf ilildl vdlug
of the bonds (series A), and the fifth payment will be 24% of the total principal nominal
value of the bonds (series A).

3. Linkase base iprincipai and interesti - the bonds (series A) are not linked (principal ancJ
interest) to any index.

4. Charges - To secure the complete and accurate fulfillment of the Company's obligations
under the provisions of the bonds (series A), including securing the complete and accurate
feûavment of all the nrinrinrl :nd inieraci n.rrñôh+c +hâ+ m,,.+ r.\^ ^^;.j ,.., +L^ -^*^^-.- ¿^'- r"""'r-, er! t/st¡¡¡s¡¡LJ Lrrsr rrruJL vç Po¡w sy Lttg L\,lilpdily LU

the bond holders (series A), the companv has created the following charges:

a. A permanent, first ranking and single charge, unlimited in amount, on the
earmarkeci account as defined and described in section 6,4 of the indenture of the
bonds (series A), attached to the 2015 prospectus (,,the indenture,,).

b. A permanent, first ranking and single charge, unlimited in amount, of all the
Company's rights due to the owners'loarrs as defined in section 6.1.15 of the
indenture.

For additional information on the charges, see section 6.2 of the indenture.

5 tinancial covenants
a' The Company's consolidated equity (not including minority rights) shall be not less

than CAD 65 million (this amount will not be index-linked).
L TL^ a^^^^-.,t^ ^---^r:-r-!- -r - -Ð. ine Lompany's crJnsoi¡Liaied equity (inciuding minority rights) ratio to the totai

consolidated balance sheet less advances from customers shall not be less than 18%.
c. The net financial debt ratio adjusted to the total consolidated balance sheet shall be

not more than74%.
d,The surpluses expected to be derived from the securing projects shall be an amount

equal or higher fhan 1.40% of the result of dividing: a. the balance of the Company's
expected surplus, by b. the balance of the unpaid principal of the bonds (series A)
plus the interest due on the bonds (series A), that was accumulated until the date of
the test, and deduciing the amounts actuaily deposited in the earmarked account
and in the interest cushion account.

Failure to meet any of the above covenants in two consecutirre qllarters wi!l be cause for
immediate repayment of all the unsettled balance of the bonds (series A). As of December
3'1,,201,5, the Company meets all the above financial covenants.

5. Restrictions on dlvidend distrib¡¡tion
As part of the indenture, the Company undertook that as long as the bonds (series A) are
in circulation, it will not make any distribution, and will not announce, pay or distribute any
dividend, unless the total ãmount in the earmarked account (as defined in 6.1.14 of the
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indenture) equals tOO% of the obligatory value of the bonds as well as amounts equa Ito
future interest payments until the final settlement date of the bonds (less the amounts

deposited in the interest cushion account), untilthe expiry date of the bonds.

NOTE 15:- OTHER ACCOUNTS PAYABTE

a. Composition
December 31.

2015 2014
CAD in thousands

lnterest payable
lnstitutions (L)

Warranty provision
Others

18,015 1,398

(1) The balance of VAT owed for Edge project, the amount approx. CAD 14.6 million.

After statement date, approx. CAD 12 million of the above balance was paid. The

balance of the "institutions" item (approx. SZ.Z m¡ll¡on) is a provision for property

tax in Edge project. Due to this provision for property tax, an earmarked financial

balance exísts, held by a trustee, presented as part of "Deposits from customers

held in trust".

b. Movement in provisions:
December 31,

2015 2014
CAD in thousands

Balance at January L

Additiona I provisions recognized
Amounts used during the year

Balance at December 31 434 448

NOTE 16:- TRADE PAYABLES

Composition:
December 31,

20L5 20L4
CAD in thousands

265
t7,3Or

434
15

748
202
448

448
tL7
131

394
772

(118)

Open debts
Provision for completion of projects
Accrued expenses

26,530
723

6,451

22,932
2,3L4
4,985
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NOTË t7;- lNeOMË TAX

a" Tax laws applicable to the Group companies:

The Company is subject to tax at the rate of 26.5% bascd on the tax rate at Ontario
province (combined federal tax rate of t5% and Ontario province tax rate of t]'S%).

Aiso, the Company is subject to tax on capital gains at the rate of 23.09% (combined
federal tax rate af 1734% and Ontario province tax rate of 5.75%\.

Below is a reconciliation between the statutory tax rate and the effective tax rate

Year endeci Decer-nber 3i,
2015 2014 20L3

eaD in thousancis

lnrome llnccì hpfnrp inrnmo irv
Ontario statutory tax rate

/1 ç, rìÃnl

26.5%

1 AaO

26.5%

)o n/ô
26.5%

Tax computed using the statutory tax rate
Differences

3,991

lneome tax income (expense) 3,991"

b. Current taxes;

201 5

l-t trrênt f âv avñôhcô - ¡nnÌrniiina

shareholder (*) 4,655

/*ì Coa Nl¡fa ?nl?ì
1 / v!! . rv!! ¿¡ l\4,

TaNes fon iterns in otlrer con'lprelrensive ineome:

20L5

G¡in /lnccì frnm rorrelr ¡rlinn nf ñr^ñôrl\/
},lvt,L¡!y,

nl¡n+ anÀ ¡¡',i^*^^+ L^{^-^ +^., r 1r^prúr r( ot tu cgutpt ¡ ts¡ tL uclvl ç Ld^ J|¿JJ

The tax effect (i",394)

Gain (loss) from revaluation of property,
-l--À --iutdttt df ¡u er¡ltltlf¡têftf nêt nT rãx < xh\

(381) (7,6981

Year ended December 31,

(381) (7,698)

20L4 2013
CAD in thousands

299 ___-_g¿3¡_

Year ended Deeennber 3X,

20!4 2013
eAD iri thousands

JI)J¿

o \Ðl
\+,1¿/.1
1,145

t¿'t I /\
\Jrt' ' I
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d. Composition of deferred tax liability:

Balance at January 1

Recognized in profit or loss for
construction projects

Recognized in other comprehensive
income for geothermal units

Deferred tax liability arising on

acquisition of joint oPeration

Balance at December 31

Year ended December 31,

2015 20L4 20LL

CAD in thousands

17,698 15,074 14,803

(8,646)

t,394

5,226

82 (s4s)

(1,1.45)

1,961.

2,542

t5,672 !7,698 L5,074

NOTE 18:- EQU¡TY

The authorized share capital comprises an unlimited number of shares without par value. The

issued and outstanding share capital comprises 100 shares without par value.

At the time when placement was completed for trading of the Company's bonds (series A) on

the Tel-Aviv Stock Exchange, the Company's controlling shareholder transferred to the

Company his interests (including indirectly through corporations that are wholly owned and

controlled by him) to the transferred corporations which indirectly hold interests in investment

properties, real estate development properties and geothermal assets in Toronto, Ontario,

Canada and the related liabilities against the issuance of 100 shares of the Company to a

corporation that is wholly owned by the controlling shareholder. ln respect to restrictions on

distribution of dividend see note 14b(6)'

NOTE 19:- CONTINGENT LlABltlTlES, GUARANTEES AND COMMITMENTS

Commitments:
The Company is contingently liable in the normal course of business with respect to

litigation and environmental matters that arise from time to time. Wh¡le the f¡nal

outcome of these matters cannot be predicted with certainty, in the opinion of the

a
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Company's management, any liability that may arise from such contingencies would not

b.

have a material adverse effeet on the consolidated financiai statements of the eompany

VVarnanty provision:

in eonnection to the sale of the condominium units, the Company is liable to ensure that
the condominium units and the common areas a!'e delivered in a saiisfactoi..y.condition
that meet the reottirpmpnfc nf //Stafilfnrrr \¡1/arrenfiac fìnrerin illarrr Ltnma \Â/¡¡r¡n+,, Dt-^vvst I q¡ttv I tot I

Act". upon delivery, the condominium units and the common areas are subject to
inspections to ensure their conditions. There may be additional costs that arise from the
resolution of the various inspections, These inspeetions may take several years before
ihey are fuiiy resoiveei. Baseci on historicai information, managcment has accrued an
estimate of the restoration costs resulting from the inspection, The carrying amount of
the warranty provision relating to the above at the year ended December 31, 20L5 is

CAD 434 thousand (2OL4 - CAD 455 thousand),

l^ +L^ ^-J:^^ ^1 Lt-' 
^-l r Lils ur uil rdf y LUU¡ se ut I.ile L(Jllrpaf !y s ou5!ness, tne Lompanv s su0slclanes enter tnto

financing agreements to acquire real estate properties. ln the framcworl< of these
agreements, the controlling shareholder provides, at no consideration, to the property
companies personal guarantees in favor of third parties to secure the liabilities of the
subsidiaries through one or more of the following types of guarantees elaborated below:

,A "Bad Boy" type guarantee:

A guarantee that the controlling shareholder issues frorn tirne to t¡me to seeure
the liabilities of third part¡es to the extent that third parties may suffer losses (or
parties related to them) from extreme scenarios - bad acts such as environmental
indemnification, misrepresentation, deceit, fraud, theft, violation of certain
contractual terms etc., that does not guarantee the repayment of the debt itself
except in cases of violation of fundamental contractual terms, whose essence is

bankruptcy of the property company, transfer of assets etc. lt is indicated that
some of the Bad Boy guarantees may be realized, among others, on transfer that
i¡ n¡+ ^ll^..,^l ,,-l^, ¿L^ l--.- --.--r) rrur diluvvEu uilucf r"ile tudn dgfeefltetìt5 unognylng lng lssuance 01 rne
guarantee.

Â finaneial guarantee to seeure a hank deht and/or financial corporation:
Guarantees by the controlling shareholder that may be realized to secure financial
liability of the subsidiaries. This is a personal, irrevocable guarantee by the
controlling shareholder and the management company, jointly and severally, to
the entire liabilities of the borrower in connection with the loan ineluding loan
principal and interest päyments

c

t

¿
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NOTE 20:- FINANCIAL INSTRUMENTS

a Risks and capital management objectives and policies:

The Company's operations are subject to a number of risks and uncertainties, including,

but not limited to, risks associated with the development of future properties,

competition, the real estate markets and general economic conditions in which the

Company competes, the availability and cost of financing and fluctuations in interest

rates.

The Company is exposed to various risks in relation to financial instruments, lts financial

assets and liabilities by category are summarized in b below.

The main types of risks the Company is exposed to in respect of financial assets and

liabilities are interest rate risk, credit risk and liquidity risk.

The Company's risk management is coordinated at its headquarters and focuses on

act¡vely securing the Company's short to medium-term cash flows by minimizing the

exposure to financial markets.

The Company does not actively engage in the trading of financial assets for speculative

purposes nor does ¡t trade in options. The most significant financial risks to which the

Company is exposed are described below.

The Company does not hold or issue derivative financial ¡nstruments for trading

purposes,

b. Classification of financial assets and financial liabilities:

December 31,

20L5 20t4
CAD in thousands

Loans and receivables at amort¡zed cost:

Cash and cash equivalents
Restricted and earmarked deposits
Trade receivables - condominium buyers

Other accounts receivable (including long term
receivables)

Customer deposits held in trust
Related parties

(*) see note 22 and2a

Other financial liabilities at amortized cost:
Bonds

Loans from financial corporations and others
Trade payables, contractors and service providers

Other accounts payable

54,577 68,106

5,309
17,652

592
3,901

43,523

t2,930
7,L60

-(*)

15,279
8,337
8,000

58,766
97,94t
30,704
L8,0L5

L76,543
30,231

1,398
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205,436 208,172
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c. lnterest rate r¡sk:

The Company's policy is to minimize interest rate risk exposures on long-term financing.

Longer-term loans payable are therefore usually at fixed rates, subject to the financial

market availability. At December 3I, 2OL5 and 20L4, the Company was exposed to

changes in market interest rates through bank borrowings at variable interest rates.

Other loans payable are at fixed interest rates.

The following table illustrates the sensitivity of profit and equity to a reasonably possible

change in ¡nterest rates of +/- t% at December 3I,2Ot5 (20L4 - +l- t%1. These changes

are considered to be reasonably possible based on observation of current market

conditions. The calculations are based on a change in the average market interest rates

for each year and the financial instruments held at each reporting date that are sensitive

to changes in interest rates. All other variables are held constant.

Profit
+Lo/o -L% +L% -L%

Year ended CAD in thousands

December 3I,2OL5
December 31,2014

(1,067)
(L,t32\

570
898

(7,067],

(L,r32)
570
898

d. Exchange rate r¡sk

The Company operates in Canada in Canadian dollars. Since the Company raises some of

its funds in lsrael, the Company may be exposed to changes in the exchange rate of the

Canadian dollar against the lsraeli currency, NlS.

The following table illustrates the sensitivity to increase or decrease of 5% in the

Canadian dollar's exchange rate against the NlS.5% is the sensitivity rate being used in

reporting to key management officers and also, this index represents management's

estimate in respect to possible reasonable changes in the rate of exchange. The

sensitivity analysis includes existing balances of monetary items recorded in foreign

currency and adjusts their conversion at the end of the period to a change of 5% in the

rates of foreign exchange.

A positive number ¡n the table indicate increase in profit or increase in equity when the

Canadian dollar strengthens by 5% against the NlS, or a decrease in profit or decrease in

equity when the Canadian dollar weakens by 5% against the NIS'

Assuming all other parameters remain constant, the ¡mpact of an increase/decrease of

5% in the exchange rate on the Company's results was as follows:

Profit
+5% -5% +S%io -5%

Year ended CAD in thousands

December 3t,2OI5
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f

F-^ l!À -:^a-,L¡eql[ 1tsK;

The Company operates as a developer of residential and retail real estate and

investment properties as well as a developer and manager of geothermal units. As a

developer, ihe Company is exposed to credit risk to the extent that buyers may íaii to
meet their obligations under the terms of purchase and sale agreernents. This risk is

alleviated by minimizing the amount of exposure the eompanrT has to any single sales

transaction by collecting sufficient deposits and obtaining confirmations from the
buyer's bank on mortgage financing.

Creciit risk on eìeveiopment projeets is iimiteej to the uneoiieeteci amount of aii

transactions that have not closed. As of December 31",2015, there is no balance

remaining in respect to "customers - condominium buyers".

Liquidity risk:

The Company manages its liquiditrT i'isks by ensuring that there is adequate cash

resources to meet its obligations as they become due, The Company manages liquidity
risk by maintaining aciequate reserves and banking faciiities, by continuousiy monitoring

forecast and actual cash flows and matching the maturity profiles of financial assets and

liabiiities. Most of the Company's borrowings reiate to selling and construciing

condominiums. This borrowing is classified in current liabilities in the Company's

financial statements. The Company acts to match between the funding sources and its

asset mix which consists, among others, of investment properties and geothermal assets

held for the long run. For additional information, see Note 13f(2) regarding refinancing

of a rnaterial current liability.

At December 3L, 2OL5 the Company's liabilities have contractual maturities as

sum¡narized below:

Less than Less than 1,to 2 2 to 3 3 to 4 4 to 5
¡,¡d,^É4 ¡¡v ñÃå+Lè

CAD in thousands

Loans from financial
corporâtions and others

Bonds

Trade payables, contractors
and service providers

Other accounts payable

Loans from financial
corporations and others

T¡¡¡l¡n¡'rrAla. ^^hsr--+^¡.

and service providers
Other accounts payable

37,832

- 30,704

37,832 48,719

1 1?)
6,417

q6 5q6
ao arE

1 ??R

29,5 18

1 na?

7,s49 84,831 30,856

At December 31,, 20L4 the Company's liabilities have contractual maturities as

summarized below:
Less than Less than Lto 2 2 to -2 3 to 4 4 to 5

eurrent six months one year years years years years

€AD in thousands

18,447 1-29,800 29,804 4,890 49 1,366

- 29,s33

L8,474 30,931 129,800 29,804 4,890 49 1,366
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h.

2

Capital management policies and procedures:

The Company's capital management objectives are

1, Ensure the Company's ability to continue as a going concern; and

Provide an adequate return to shareholders by pricing products and services

commensurately with the level of risk.

The Company monitors capital on the basis of the carrying amount in the financial

statements of equity plus loans from related parties, less cash and cash equivalents as

presented on the face of the consolidated statements of financial position.

Fair value:

The following table ¡llustrates the balance in the financial statements and the fair value

of groups of financial instruments presented in the financial statement not by their fair

value:

Level

deta¡ls

For December 31, 2015

Balance in the
statement of financial

position Fair value

CAD in thousands

Financial obligations

Bonds and interest due on

bonds

I 59,033 65,448

Management estimates that the carrying amount of cash and cash equivalents, accounts

receivable, restricted deposits, accounts payable, loans from financial corporations and

others approximates or is close to their fair values.
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Àl^'fE tl. 
^nñ11!^ÀlÂl 

tÀIr^ñÂr^?!^ar¡T(, ¡ C, ¿¿;- AL'¡J¡ ¡ ¡L'|ì¡AL IIY T(JKffiA ¡ ¡UN iU ¡ IiI i ¡ IMs FOR TI-iE STATEMENTS OF PROF|Ï OR LOSS AND
OTHER COMPREHENSIVË INCOME

Year ended Ðecemben 31,
2015 20t4 2013

eAD in thousands
Cost of rent and management of

properties;
Operating expense
lnsurance
ivîainienance aneì repairs
Other
Total 1,,932 L,347 _],o71_

L,ó/3
L9

7

27

1,,1,07

48
113
169

L,835
10

176
56

b ôno¡t*inc ¡ncà nf aaa+havmal ¡'ni+-.
õev rr rL r

Depreciation

Selling and market¡ng expenses:
Agent commiss¡ons
Office depreciation
Marketino rnclc
Totai

General and administrative expenses:
Bad debts
Salaries and other
I ULdI

Other income (expenses):
Gain from obtaining control in joint

^^+i.,i¡., /4\dLLrvrry lry
Gain (loss) from transfers of inventories

to investment property
rfìcorlìe (expenses, Trom Sate oT olltce

pavilion
Total

Finance expenses¡
lnterest expenses on loans
Total

1,,677 1,,351

L,t)¿¿

4 Ã^O
Lr+JO 69

901 577 467

2,303
2,567
1 all

2,009
r,837

o2rr

2,755
1_,37 4

tco

6,24r 4,697 4,321,

d.

660
1.,017 1,,35',J, 788

788

e

¿+u

r,954

f

2,52L 69 489

(1,| 5ee noTe /(l)

2,296 788 2,658
2,659 6,100

Finance ineome:
lnterest ineome from customers 380 2,I97

Finance income is mostly interest income from customers on the outstanding amount
due from the delivery date to the date of paying the remaining balance based on the
¡¡¡é¡*-+.,^i e^-*^..,L¡^L:- -^^^:..^l -.- 

!L- --.--.-¡-r:-.- I !¡LUrrrrdLLudr Lcrur5 vviltLil t5 f eLctve(t (rf I I.f tP r rrf ÍrrilÊr(rrl ¡lr rrrÊ rPgt\ïraMn of tne

condominium in the buyers'name.

788

939

d
b
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h. Transfer tax expenses

Following the completion of the acquisition of operations from entities controlled by the

same controlling shareholders in the Company and as a result of transferring the

controlling shareholder's rights to the Company, the Company expects to carry the

expense of transfer tax due to acquis¡tion of property, the amount is estimated at CAD

3,5 million, and was reported as part of the section "Transfertax expenses".

NOTE 22:- BALANCES AND TRANSACTIONS WITH INTERESTED AND RETATED PARTIES

The Group companies receive management, development, marketing and construction

services to the different projects that are owned by the Group from the management company

as well as current services from the above management company.

a. Balances w¡th ¡nterested and related parties:

December 31,

2015 20t4
CAD in thousands

Related parties (L) (6)

Other accounts receivable (2)

Long-term receiva bles (2)

lnventories (3)

Trade payables (4)

Restricted and earmarked deposits (5)

Property for investment under construction (7)

8,000
5,704
1,551
6,450

549
r1.,7 47
2,290

(*)-
L,802
1,088
1.,715

7t9

(1) A non-interest bearing balance.

(2) lncluding balance owed due to the sale of a sales office and the sale of density

rights by Edge On Triangle Park lnc. to a company held by the controlling

shareholder and receivables due for geothermal income to receive from a

geothermal asset management company owned by the controlling shareholder.

(3) Management fees to interested party that were capitalized to inventories,

(4) Payables related to management fees.

(5) Equity contribution by controlling shareholder - for more information see Note 4

(6) Following on the assignment of controlling shareholders' rights to the Company,

of loans from corporations held by them, which amount to approx. CAD 8,000

thousand, the Company reclassified the above assignment of rights and instead of

presenting it as "current assets" it now presents them under the section Related

parties, classified as "non-current assets". ln this matter it should be noted that

the Company estlmates that the surplus asset value of the related corporations,

beyond the obligations of the related corporations (including the value of the new

loan, secured as a senior loan over the assignment of rights), is more than CAD 8

million. This issue was tested by an independent outside assessment of value.

(71 Management fee to owner, capitalized to lnvestment property under

construction.
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(*) see Note 2a
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b. Transactions with related parties:

Salaries and benefits - general and

administrative
Operating expenses

Year ended December 31,

2015 20t4 2013

CAD in thousands

634
83

1,L40
72

738
405

c

d.

ln2015,theCompanyrepaidCADffinoftheloansfromshareholders,
(CAD 42.6 million was repaid in 2014)

Comprehensive service agreement with the management company:

Close to the date of the placement of bonds (series A), the Company entered into a

comprehensive service agreement with the management company ("the service

agreement") in the framework of which the management company will render the

Company a variety of one-stop-shop services supporting its operation such as

acquisitions and investments mechanism, financing, marketing, legal consulting,

bookkeeping and accounting reporting, asset management supervision, office services,

communication, computers, secretariat, chairman, CEO and CFO ("the management

services"). The management serv¡ces will be provided by employees of Urbancorp Group

from the Group's headquarters in Toronto, Canada, including by the Company's officers.

The service agreement became effective once the placement was complete and shall

remain in effect for the entire term of the Company's bond and shall expire at the date

on which no bonds are outstanding. lt is clarified that this service agreement was initially

prepared for the placement of the bonds. The fixed annual fee for the services to be

rendered to the Company by virtue of the comprehensive management agreement is

placed at CAD 1.5 million per annum ("the overall consideration").

60



IJRBANCORP [N{C
T{OTES TO CO¡{SOLTDATED FTNANCIAI, STATEMENTS

NOTE 23:- 0PERATING SEGMENTS

I

The Company operates within the commercial and resicjential rent and
dpr¡elnnmpnt ht tcinccc ln cprror¡l nrniaric f ho l-nmnrn\, ^ñarl+ôc aaniharm¡l- -'-.-r. q(çJ õçvrr

units which are used to provide heating and cooling to the properties using green

energy.

The following is general information on operating segments

Residential property development - includes the development, purchase and sale

of properties.

Judgments aBplied by the Company when aggregat¡ng operating segments:

ln the residential property development segment, information on projects that
produce income from the deveiopment, acquisition, and sale of properties in

Toronto, Canada, was aggregated. The following are the considerations made by
+ ;^ ^^^1.,¡-- ¡L^ ^-i!^-i^ ¡^- ^---^-^!:-^ tL^-^ :.-t^ tr, -rrrdtrdË,Errrsrrt lll dPPlylllð Lrlc LllLËrld lUl dB,Bleg,cftlflS Lfle5e ÍJfUJeLLJ lllL(J tfle

residentia I property development segment:

Group rnanagemeni examined the economic characreristics of the projects and

came to the conclusion that they are similar in view of the fact that all projects are
in the city of Toronto, Canada, and denominated in Canadian dollars, they are

subject to similar political and legal terms, and their profitability rates are also

similar.

Additionally, group management examined that the projects are similar in all the
following characteristics:

s Nature of the project - all the projects in the segments are development projects
in Toronto, Canada.

@ Nature of the deveiopment process - all the projects in the segments require
^:-tl-- -¡ J_.._t_--.-- -l t---.,5rililrdf pf uLe5ses ur ueverufJrneflr, afru frave Lne sarne processes oT ereclton an0

construction.

2

3

Residential income properties - includes rent and management of residential
^-^^^-ti^^ut uuer Lte5.

Geothermai units - inciudes development, maintenance and management of
geothermal units that provide temperature control to the properties.

4. Other - commercial properties for rent.

b. The chief operâting decision maker in the Company is the controlling shareholder,
Mr. Alan Saskin who serves as CEO and chairman.

c,
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. Type of customers - all the projects in the segments are marketed and sold to a

group of similar customers that includes private customers who are usually

interested in the purchase of a residential apartment.

o The methods used to market the projects - the marketing methods of all the

projects in the segments are similar. Also, all the projects include identical

advertising and marketing processes.

o The nature of the supervisory environment - all the projects are subject to and

supervised by the relevant construction legislation in the city of Toronto, in

Ontario and in Canada,

ln the income yielding residential property segment, the information on projects

that generate income from the rental and management of residential property in

Toronto, Canada, was aggregated. According to the examination of the economic

characteristics as indicated above, Group management concluded that the projects

are similar as they are all in the city of Toronto, Canada, and denominated in

Canadian dollars, are subject to similar political and legal terms and have similar

profitability rates. Also, the nature of the projects, the type of customers, the

marketing methods and supervisory environment are all similar.

ln the Geothermal systems segment, information on projects that generate their

income from the development, maintenance and management of geothermal

systems supplying temperature control to properties, in Toronto, Canada, was

aggregated. According to the examination of the econom¡c characteristics as

indicated above, Group management concluded that the projects are similar as

they are all in the city of Toronto, Canada, and denominated in Canadian dollars,

are subject to similar political and legal terms and have similar profitability rates.

Also, the nature of the projects, the type of customers and supervisory

environment are all similar.

Based on the above considerations, Group management ¡s of the opinion that the

segment aggregation is in accordance with IFRS 8.

d. General information on the operating segments:

L General:

Segment income and expenses comprise income and expenses resulting from the

operating activities of the segments that are attr¡butable directly to the business

segments as well as proportionate share of the Company's expenses in respect of

all the segments that can be allocated to the segments on a reasonable basis.

The segment's operating results and liabilities present tOO% of the joint

operations on the basis of information that is reviewed by the chief operating

decision maker in the Company.
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2" Segment operating results

Year ended Deeember 31, 2015:
Residential Residentlal
property income Geothermal

d^,,^l^**^-r ^-^^^-a:--uËvç¡sprrrctt( ptupc¡ ttgS utilt5

Adjustments

1'' r orar
CAD ln thousands

Segment revenues __19,rß:

____l!É99t_Segment results

Adjustment to the Company's
pa rt

General and administrative
expenses

Other income
Fair value gain of investment

property
Transfer tax expenses

Finance expenses

lncome (loss) before income
tax

Segment l¡abilities

(*)Adjustment to the Company's part

71 (7371

Year ended December 37,2OL4:

977692 22 (22,32 ___::,475_

(s,749)

( 1,sse)

(L,667l
2,521.

(6,874r.
12 Á A-t\

(1,3s8)

___11!4991_

243,812

1)

301

137,836 85,404 2,592 57,574 (3s,s e4l

Residential Residential
property ¡neome

development _Egojg4res

Geotherma!
units

^al¡r 
r<f mênlc

Other (*) Total

Segment revenues

Segment results

Adjustrjreni. to ihe Cornpany's
pa rt

General and administrative
expenses

Other income
Fair value gain of ¡nvestment

property
Finance expenses

lncome before income tax

CAD ¡n thousands

82,774 466 3,2s3 (28,37s1

2,013 263 258 60

22b,90i b8,943 8,382 55,760

835 ___l!,slL

2,s94

(1.0s 1)

(1,3s1)

69

1,586
(498)

_____143e

__3::¿03_Segrnent iiabilities
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Res¡dent¡al
property

development

63,738

_____i31!_

Residential
income

properties

115

80

Adjustments *

(31,436)

Total

____1,899_

(226],

(441

(788)

2,I94

Year ended December 31, 2013:

Geothermal
units Other

Segment revenues

Segment results

Adjustment to the Company's
part

General and administrative
expenses

Other income
Fair value loss of investment

property
F¡nance expenses
Gain from sale of joint

operat¡on

472

5

(26l'

(461)

lncome before income tax

Segment liab¡lities 251,851 39,423 7,983 28,7t2 (1-01,162)

(*) Adjustment to the Company's part

NOTE 24:- EVENTS AFTER THE REPORTING DATE

a. Transactlons with corporation controlled by First Capital Realty

On March 7, 20L6 corporations fully held (lo0%l by the Company entered into

transactions with corporations controlled by First Capital Realty related to
Company's project, as follows:

1. Acquisition of the Geothermic property in Fuzion project

Urbancorp New Kings lnc,, a fully held corporation (LO)%l as a subsidiary of the

Company ("Urbancorp Kings"), which held 50% of the geothermic property in the

Fuzion project ("the geothermic property") entered into an agreement with King

Liberty North Corporation, which to the best of the Company's knowledge is held by

First Capital Realty ("King Liberty"), and with a corporation controlled by Alan Saskin,

the'controlling shareholder ("the Saskin Company"), by which King Liberty sold to
the Saskin Company the second half (50%) of the geothermic property ("the

interests sold in the geothermic property), in consideration of CAD 2,350 thousand
(Hereinafter in this paragraph: "the consideration"). lmmediately following, the

Saskin Company sold to Urbancorp Kings the interests sold in the geothermic

propefty in consideration of their fair value of CAD 4,720 thousand in exchange for
the consideration and ordinary shares, so that when the above transaction was

completed the Company holds, (through Urbancorp Kings), tOO% of the interests in

the geothermic property. lt should be noted that the value of the Company's

interests (50%) in the above geothermic property in the company's accounts as of
December 3t,20tS is approx. CAD 4,663 thousand.

28,4QO

____2ep!2_

226,807
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The above consideration shall be paid to King Liberty by the Saskin Company, from
the following sources:

a, CAD 350 thousand cash to be paid out of the total amount received by the
Company from the saie of the interests in the l-071 Kings project, as described in
2 herein;

b. CAD 2,000 thousand will be pr"ovlded to Urbancorp Kings as a VTB loan (vendor
take back), for a period of 2 years, at the interest rate of 6% per annum (to be
calculated and paid monthly starting April L, 20761, secured by a primary charge
on the purchased interests in the geothermic property. The Saskin Company
guarantees Urbancorp Kings' obiigation towarci King Liberty.

2. Sale of the Cornpany's holdings in land for project 107L King:
Il-L^-^^-^ ñ^-!^^- lttr^- î^..rL\ r-^- - ¡.rr-- r,-r r - ta^^^trurudrlLUru rdl tller (Nlllg JUUtll,l Ill(.., ¿, tl.¡lly lle!(_! r_(JfIlÍJaf lV \!uu-/ol aS a SUOS!0!a!"y Ol

the Company (Hereinafter in this paragraph: "the vendor"), entered an agreement
with First capitai 10/L Corporation, which to the best of the Company's knowledge
is held by First Capital Realty (Hereinafter in this paragraph: "the buyer"), where the
vendor wili seii the buyer its hoidings of 50% in the l-07L King project ("the sold
¡nterests in 107I King project") in consideration of CAD 7,600 thousand ("the sale

agreement"). The value assessment of the sold interests in 1071 King project as of
Dec 3L, 2015 is CAD 7,400 thousand. The consideration shall be paid to the vendor
as follows:
^ -^ñ AaF ¡L-..--.-I .--l-:-l- --.:ll -----.-.-:-- ¡ l¡d, uAL., )oJ r"iluusdfru, wilrLn wilt cofftpnSe tuil payrlterìt ot tne caSn componenl ln

the acquisition of the geothermic property in Fuzion project, as described in L

herein;

b. Approx. CAD 46 thousand, which will comprise full payment due to interest
payment on a ioan provided to the vendor by the buyer to acquire the land in

the project ("the land loan").
¡ Â^^-^., a^ñ 1l^? +L^..-^^i ..,L:^L .^,ill ^^*--r^^ !..11 -^.,-^^-! r..^ !- rL-L. HPP| u^. Lnu ¿rruJ LrruuJdilu, vvilrLil vvilr L(Jilrpil>ü tuil pdyfileilr uue LU rfte

principal payment for the land loan.

d. The balance of the consideration, the amount approx. CAD 5,079 thousand shall

be provided to the vendor in cash.

It should be noted that when the transacti onin2 above is complete, the obligations due

to the land loan shall expire (including a guarantee provided by Urbancorp Toronto
Management lnc., a company fully owned by Mr. Alan Saskin, controlling shareholder of
the Company ("the management company").

As part of the sale agreement, the development and marketing agreement and the
construction agreement related to the proiect shall expire, as will the sales office rental
agreement related to the project, between the parties and the management company;

also, the period of the rental agreement by which the management company leases

office spaee from a eorpÕrat¡on related tô First Capital Realty shall be shoriened.
Â¡iÀi+;an¡ii., +h^.^ ..,;li ,.^ ^ ¡;.+.il^,,+;^^ ^+ a^n 1c^ +L^,,-^^,{ +¡ ^-^L ^ç tt-t^^^^-^
^vurLrvrrorry, rrrçrg vvilt vç d urJLtruuLrwrr vt LAU tJv LtruuJdrru LU cdLtt ut utudltLUly

Kings and King Liberty by the Fuzion project property company.

3, Termination of the development services agreement in Kingselub projeet:
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Urbancorp Kings and King Liberty entered an agreement with the management company

to terminate the development services in the Kingsclub project, an agreement by which

the management company had provided development services to the project. Due to

the termination of the development services agreement, the management company

shall receive from the parties approx. CAD 1,120 thousand (of which Urbancorp Kings

shall pay approx. CAD 560 thousand) which will comprise the balance of the amounts

the management company is entitled to in respect to the project development'

4, Termination of the construction serv¡ces agreement in Kingsclub project:

Urbancorp Kings and King Liberty entered an agreement with the management company

to amend the construction services agreement in the Kingsclub project, an agreement

by which the management company had provided construction services to the project'

Due to the amendment of the agreement, the management company shall discontinue

to provide construction services to the project on April t5, 20L6 ("the discontinuation

date"), and as part of the termination of the construction services agreement the

management company shall receive from the parties approx, CAD L,0L2 thousand (of

which Urbancorp Kings shall pay approx. CAD 506 thousand) which will comprise the

balance of the amounts the management company is entitled to in respect to the

project construct¡on.

ln this context it should be noted that in the framework of the amendment to the

agreement it was determined that if the total actual construct¡on cost from the start of

project construction to its conclusion (whether by the management company or by a

manager who will replace the management company) would be lower than the amount

CAD 6,247 thousand, the difference shall be paid by the parties to the management

company (of which Urbancorp Kings shall pay 50%)'

5. Amendment to loan agreement in respect to Kingsclub project

The loan agreement between King Liberty and Urbancorp King to purchase the land for

the projects known as Fuzion and Kingsclub was amended so that the interest for 2Ot6

in respect to this loan shall be calculated and paid on an annual basis (on December 1,

2}t6l, instead of being calculated and paid every 6 months. The loan agreement

between King Liberty and Urbancorp Kings and between a corporation related to First

Capital Realty ("FCR lender"), to develop the land for the projects known as Fuzion and

Kingsclub was amended so that starting September 3,2O!6 until the final loan

repayment date, the FCR lender shall provide the parties loan amounts related to the

day-to-day management of the project and related to King Liberty's option to purchase

the commercial part of the project, this up to an amount over 1.L5 times the loan

amount
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Lynn Williams Street, Suite 2A 120, Toronto 416 Companv

Official Receiver

2nd Hashlosha St. Iel Aviv
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AND IN THE MATTER OF

URGENT EX-PART E APPLICATION DURING RECESS

FOR TEMPO RELIEFS AND APPOINTM OF AN OFFICEHOLDER TO BANCORP INC.

lncluding by force of Regulation 14(a) of the Companies Regulations (Application for Settlement or

Arra ngementl, 57 62 - 20Q2

As made clear by the Application arguments hereinafter, including the suspension of trade in Company's

securities dated2L.4.ZO1 6, and in observance of insolvency procedures taken on behalf of Urbancorp

lnc.'s subsidiaries (herein: "Company" or "URBANCORP"), and recent resignations of Company's



officeholders (lsraeli and foreign alike), 
l the Company remained in a position where its only director is

the sole controlling shareholder, without having an audit committee in place and without meeting the

minimal terms for supervision and control, and in explicit contrast with the prospectus-related

obligations it has taken upon itself and with provisions of the Securities Law.

Furthermore, considering the circumstances which led to the aforementioned resignations and the

Company's loss of controllability, including: (a) the resignation of all of Company's lsraeli representatives

and proxies2 (b) allegations and suspicions regarding the correctness of presentations made by the

controlling shareholder and Company in the prospectus; (c) not meeting ambiguous obligations; (d)as a

result of the aforesaid insolvency procedures which were taken by the Canadian subsidiaries, and

appointment of a trustee to the subsidiaries - a possible loss of control over the subsidiaries including

assets in general, and assets backing up the bonds in particular (for which the issuance monies, every

penny of them, have been streamlined for repayment of earlier liabilities in relation with such assets,

including for the controlling shareholder or by releasing him from guarantees);

There is a very urgent need to appoint an officeholder to the Company without any delay so that the

assets, actions and possibilities facing the Company's creditors (headed by the bondholders - the

Company's sole financial creditors), to receive information and protect their rights.

Thus the honorable Court is hereby requested to exercise its powers and order as follows:

A. Order the appointment of Adv. Guy Gissin as a temporary officeholder in Company, and that he

shall be given all powers and obligations as set by the Court, including imparting him with all

powers required for managing the Company, supervising its operation and safekeeping its

assets and the rights of its creditors, collecting and gathering information from Company

including gathering information pertaining to the status of the subsidiaries and/or any thereof,

concerning their businesses and assets and also formalize, inasmuch as possible according to

theinformationthatwill berevealed,aCompanvrecovervplanpursuanttoSection3S0ofthe
Law;

B. Moreover, to order that the following powers shall be vested in the temporary officeholder:

. To temporarily vest powers of the Company's Board in the officeholder;

o To allow the officeholder to exercise judgment and make decisions, in accordance with

instructions thatwill be requested from the Court, regarding his use of control over

Com pany's subsidiaries;

r To order that the Officeholder, for the purpose of effectively fulfilling his office, may

examine the insolvency procedures that have been filed by the subsidiaries; negotiate

with their appointed trustee; address the local Canadian Court with applications that

t 
See cu rrent officeholder status (Appendix 4 herewith) and the resignat¡on letter of the lsraeli a nd foreign

directors (Appendix 2 herewith),
2 

See the resignation letter of SHIMONOV & CO. LAW OFFICES in which they res¡gn from their legal counsel

position and as the Company's representat¡ve in lsrael, and also the notice of AGMON & CO. who were appointed

as legalcounsels only a month ago, and notified their resignation in the past weekend -Appendix 14 herewith.
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will assist him in fulfilling his office, among others by recognizing his status as a Forelgn

Representat¡ve.

Order that the officeholder shall act to obtain all required information, among others in

accordance with requirements of the prospectus by which bonds have been raised in

lsrael ìn December 2015, and in accordance with requirements of the Securities Law, in

order to act, in accordance with provisions that will be requested form the honorable

Court, to compete the drafting and publication of the Company's financial statements;

To order that the officeholder shall act, inasmuch as possible considering the

Company's asset and financial situation, to formalize a Company Recover Plan, and

inasmuch as it is not possible, additional instructions shall be requested concerning

other legal procedures that must be taken in relation with Company;

To enter Company's premises and offices and seizes, receive, hold, keep and manage,

either personally or by others, allCompany assets whatsoever, including monetary

accounts and depositsthatare managed in anyand all banks, and includingall chattel

assets and rights of any kind and sort that are owned by Company;

To employ and hire the services of any persona and/or body as he sees fit, subject to

the approval of the honorable Court, including appointing directors, an observer on his

behalf in company, cPAs and any of company's former employees for the purpose of

executing the actions specified hereinabove;

Moreover, the officeholder shall be entitled to receive any and all information he

requires for the purpose of executing his office and that is from any factor in Company

and/or any on its behalf and/or who is in contacts with Company, including the

Authorities, past and present controlling shareholders, Company's contractings with

various financial factors that have provided direct or indirect financing to Company or

projects owned by Company and by companies under its control or to their controlling

shareholders, including all information required for the purpose of evaluating the value

of the relevant assets;

Anv other power as deemed proper and right bv the Court under the circumstancse of

the matter. And it shall be clarified that in accordance with the variable

a

a

a

circumstancse, the olicant reserves his rieht to applv for an extension of the

officeholder's powers, inasmuch as required;

Furthermore, the honorable Court is requested to charge the Company w¡th payment of Applicant's

expenses for the filing of this Application, including payment of lawyers' fee and all with lawfully added

VAT.

The urgency of the Application, which is filed ex-part during the recess, has reached its peak in light of

a notice that has been received by the trustee on the holiday eve,22.4.20L6, by which Company, who

has issued bonds in total of ILS 180 million in the Tel Aviv Stock Exchange, which served for replacing

the self-capitalfinancing in real estate projects in Canada, had led, behind Trustee's back, a series of

procedures with that caused its subsidiaries, to which rights in such projects have been registered - þ
file insolvencv p res. Accordine to the issua clocuments and the deed of such oroiects



should generate the flow form which the bonds are to be repaid and in lack thereof, there is grave and

immediate risk to Companv' ç abilitv to renâv the bonds.

The Trustee has no wav of knowing whether these insolvencv procedures are proper procedures or

rather filed artificiallv in order to trv and avoid dealins with the bondholders'trustee. And as illustration,

the bonds were issued onlv in late 2015 and Companv did not voluntarily report anv cash flow or other

difficulties that put the Companv at risk of insolvencv.

And ¡t shall be emohasized that in accordance with information that has been delivered to the Trustee

bv his leeal counsels in Canada. the procedure taken bv the subsidiaries is a "fast-tracked" procedure in

which the Applving Companv (in our matter - the Companv's subsidiaries) files a form that includes a

nono-specified statement concernins its solvencv, and a trustee is then automatically appointed to it.
The Applicant has no information that could indicate on whether this is a proper procedure or if the

subsidiaries are indeed insolvent and what caused that, considerins that onlv several months aso the

Comoanv and its manasers stated their financial ilitv thereuoon the issuance of bonds in lsrael.

This taking of insolvency procedures comes after highlv suspicious conduct of Companv and its

management in recent times, which has reached its peak in the week before Passover holidav eve. ln

the past week, there have been contacts between the trustee and Company for the purpose of
obtaining information, after a series of very gross braches on part of Company in regards to provisions

of the prospectus, the deed of trust and the Securities laws - including, but without derogating form
the generality of the aforesaid, the breaches - non-publication of financial statements, serial

resignation of directors and officeholders, loss of license that allows Company to continue and

practice its operations and all with an improper reporting regime, whereby Company does not provide

information as required.

ln retrospect it appears that in the past week, Company has mislead the trustee - thereafter eompany
has notified that it will comply with Trustee's requirements, and will stipulate to a stand-still

concerning its assets and operation, and provide trustee with all the information he and the

Company's creditors require, and thereafter Company had even advertised such intent in an

immediate statement to the bondholder public and created a presentation in which it intends to
publish a letter of obligation as aforesaid (See the immediate report that was issued only on day

20,4,2076 - Appendix t herewith) then in retrospect it appears that such conduct was meant to stall

time in order to allow Company to take suspicious insolvency procedures in the matter of the
subsidiaries, and purported to appoint them a trustee.

It shall already be mentioned that the meaning of the specified in this Application herein is that
bondholders now have several causes to call the Company's debt to immediate repayment, but the

lack of clarity concerniqg the Groups true fìnancial state, lack of information concerning propriety and

quality of insolvency procedures taken in the subsidiaries, lack of information and data regarding the

remainder of Company assets, lack of Company's cooperation with representat¡ves of the Trustee and

evasions from providing clear answers - all require the Trustee to already take actíon to protect the

rights of holders as required by his office, simultaneously with convening a meeting that has the

calling for immediate debt repayment on its agenda.

a. Application in Abstract



1. This concerns a Company that is associated in Canada and was established in June 20L5 for the

purpose of raising bonds from the lsraeli public. lt shall already by said that the prospectus and

deed of trust specify an unconditional term that exclusive iurisdiction, including in insolvency

procedures, shall be given to the competent Court in Tel Aviv and that Company and any on its

behalf shall be prevented from arguing or operating otherwise.3

Z. Furthermore,itshall besaidinthiscontextthatsection3ga(a) oftheSecuritiesLaw,bywhich

the Company's bonds have been issued, applies provis¡ons from Companies Laws (including in

relation with settlement or arrangement procedures as aforesaid)on a company that has

associated outside of lsrael and offers its securities to the lsraeli public.

3. To much surprise, it first appeared on the holiday eve that Company had caused 6 of its

subsidiaries, 5 of which constitute "asset companies" (real estate projects) that their cash flows

should have served the debt to Company's bondholders, to take an independent insolvency

procedure, whereby they state that they are insolvent and seek a Canadian Court-appointed

trustee (automatic process), Concerning the Company itself, no insolvency procedures have

been taken, apparently in light of Company's prospectus-related obligation (which will be

discussed hereinafter) not to take insolvency procedures other than in an lsraeli Court'

Copy of notices on appointing an officeholder in the Canadian subsidiaries and copy of

the immediate report concerning the insolvency procedures daTed 24.4.2016 at 06:31

AM are attached herewith as Appendix 1.

4. Company'sconductinthepastdaysisaddedtoalonglistofseverefaultsthathavebeen
discovered in its operation and for which the bondholders' trustee demanded Company's real-

time repair, while Company and its representatives went about their way and avoided providing
' coherent answers. The faults as aforesaid were expressed in two planes - the management

plane and financial/asset plane. lnter olia, Company avoided (1) publishing financial statements

(the publication date of which has expired on day 31.3.2016); (2) information discovery as

required in accordance with provisions of the prospectus and the deed of trusU (3) holding a

stable management headquarters in lsrael (all lsraeli officeholders have already resigned); (4)

signing a letter of obligation to prohibit disposition and repair the breaches, in accordance with

specific obligations they had taken upon themselves.

S. Therefore, there is a grave fear (which unfortunately, a person on behalf of Company that wants

or can dispel it has not been found) that such severe faults, which on their own merits require

the appointment of an officeholder, constitute a concealment screen hiding the Company and

its Group's financial and asset status.

5. By the partíal information that was pu blished thereafter the insistency of the Trustee on his

demands from Company, it appears, unfortunately, that: (1) Company had suffered heavy

a

3 
See in this matter p. 2 of the Prospectus, Appendix A herewith



losses which erase a significant paft of its self-capital; (2) the Company's known asset value

should be significantly reduced; (3) Company had lost or might lose the license which allows it

to practice its fields of operation (for the purposes of which it had raised debt), and that is as

specified extensively hereinbe low.

Some of the events that have occurred in recent days, in which faults and breaches on part of Company

have accrued, shall now be presented tna tshell

7. The height of the disturbing circumstances came in an official meeting dated 19.4.2016 to

which the Trustee and his representatives were invited by the Company. This meeting was

scheduled thereafter two weeks in which the bondholders'trustee has been responding to

disturbing news that shall be specified immediately hereinafter, by requests for information and

the signing of a "sIAND STILL" document by company, whereas the demands are being

responded with feet-dragging, time-stalling and without any real cooperation.

To the surprise of the trustee and his representatives, it appeared that in the meeting to which

they were invited, on day 19.4.2Ot6, no competent factor whatsoever on behalf of the

controlling shareholder was in attendance, rather only an external director of Company whose

only "news" was that all lsraeli directors in Company (who were appointed merely a month ago

- two external directors and the independent director) intend to resign that nieht.

Furthermore, the Trustee and his representat¡ves were told: the resignation is due to the

inability to complete the financial statements; that the Company intends to publish an

unaudited financial statement with signifieant negat¡ve consequences regarding its status;

that there is no way of telling when, if at all, the Company could publish financial statements

for year 2015; that there are gross managerial faults that prevent Company from meeting

regulatory and other requirements that bind it; and they were further told that the insurance

company is no longer willing to insure such directors with an officeholders' policy.

Following that meeting, the Company's published two significant immediate statements, as

follows:

lmmediate statement on the resiqnation of the two external directors ancl the

independent director

8. ln the short interval in which Company operated as of its establishment and bond raising,

Company managed to notify about the resignation of the secretary, the legal advisers

(SHIMONOV & CO. LAW OFFICSE), lsraeli and Canadian Board members and the lsraeli internal

auditor.

9. Thus, in Company's statement dated 4.4.2016 (see Appendix 14 hereinafter) concerning the

resignation of the legal advisers, it was mentioned that it was done: "following, inter sliq,

t.



unsettled disputed"- word is enough to the wise

i.0. An d it sha ll be noted that on day 20.4.2Ot6 Compa ny had reported the resignation of the lsra eli

Board members who were appointed merely a month ago. Notwithstanding that thereafter the

aforementioned notice of resignation, Company was found in breach of the prospectus-related

liabilities pertaining to the Board's structure and its lsraeli representation, then the argument

for resignation indicates to the severe circumstances under which the colossal management

vacuumhasbeencreated,whichbyitself establishesanurgentneedforappointing an

officeholder who will at least clarify the aforementioned faults, and in the text of the notice:

"... \,Ve have discovered that Company's management in Canada is unprepared and is not

properlv staffed considering the nature and scope of its operation and bv being a corporation

that ¡s reported in lsrael... We have reached the conclusion that under the circumstances that

have been created, we cannot properlv fulfill our offìce since we cannot effectivelv supervise

the Compa s conduct. ln addition, we discovered that the Company apparently is unable to

meet some of its obligations at such time in accordance with the office's terms" (emphases

hereinabove and hereinbelow are not at source - the undersigned)

11. lf the aforementioned arguments are not sufficiently severe, the honorable Court's attention is

referred to the English text of the resignation notice, from which it can be discerned that there

is no manasement whatsoever except the controlling shareholder and his family members:

"The Company is lacking an lsraeli management and the Canadian management as well".

Copy of the immediate report on the resignation of lsraeli directors dated 20.4.20L6,

copy of the immediate report on the resignation of foreign directors daled 24.4.20L6

are attached herewith as Appendix 1.

12. Thefollowingday,theCompanypublishedanotherimmediatereportontheresignationof the

internal auditor. ln the letter of resignation, the internal auditor, Mr. Doron Rosenblum,

mentions lhaT"since his oppoìntmenl ond even before he began executíng the oudìtìng work

on Compony's activity, it appeøred to him that ín the current stote, inter qlía given the

ombiguousness thst con be seen in Compøny's stqtements snd the resígnation of the audit

commÍttee, that he will not be øble to execute the auditing work' . On day 22.4.20t6, its new

proxies, AGMON & CO. LAW OFFICES, have notified.

13. Therefore, according to the list of officeholders published by Company thereafter the

aforementioned letters of resignation, it is obvious that no lsraeli officeholders remain in

Company. This state constltutes a specific breach of an irrevocable obligation in accordance with

the prospectus, by which at least three lsraeli residents shall serve as directors in Company

(in cluding the external d irectors).4

a

a 
See in this matter p.3 of the Prospectus, Appendix B herewith



a Copy of the immediate report on the resignation of the internal auditor is attached

herewith as Appendix 1.

Copy of the list of officeholders of Company dated 24.4.2016 is attached herewith as

Appendix 2.

a

ll. lmmediate Report on an Update Related with Comoanv's Financial Data for Year-End

20L5

14. Furthermore, Company has notified on day 20.4.20!6 that based on unaudited and tentative

data, significantly negative data have been "discovered" as follows:

- Loss in total of 15 million Canadian Dollars in relation with the current

operations of Q4 2015 and also due to the decrease in the real estate's value

and payment of real estate transfer taxes;s

- A need for reducing the value of the controlling shareholder's right to receive

loans from corporations held by them (which are not part of the Group) that has

been assigned to Company. According to the publication, even though such

rights have been estimated to beworth 8 million Canadian Dollars, then as per

Company's current estimation, the right's value as of day 31'.t2,2015 "is

significøntly lower thqn 8 million CanadÍan Dollars qnd might even be

negligible".
- According to results of a test held by an independent expert who was appointed

by Company, the Company might reduce the fair value of geothermic assets for
day 3L.2.2OL5 by a total of 4-6 million Canadian Dollars and that "the results of
such test might leqd to an ødditionøl significont reduction in the vølue of the
geothermic qssets thqt qre registered ìn Compony's books" .

- lnthesurvey'sconclusionitwasevenstatedthatitispossiblethatCompany's
state is much worse and that Company's losses in the fourth quarter of 2015

"shqll be different and even hiqher and/or thqt the value of Componv's

reoistered assets shqll be reduced qnd shall be siqnificqntlv differen( ln these

words!

Copy of the immediate report on financial data dated 20.4.2016 is attached herewith as

Appendix 1.

15. The significance of such data is an inherent lack of certainty concerning the Company's asset and

financial state as wellas in relation with its self-capital and the ability of the controlling

shareholder and/or companies under its control to support Company and provide it with

monies. Another suspicion arose that the data, combined with the non-publication of financial

statements for year 2015 and the gross managerial faults were all meant to conceal an even

t 
For good measure, it shall be mentioned that the bond issue was executed in December 2015 and based on data

in audited fina ncia I statements fo r yea r-ha lf 2015.

o



worse sltuation. This suspiclon came to bear in proceedings that have been taken by the

subsidiaries on day 22.4.2Ot6, the significance of which is an expected breach of liabilities to

bondholders thereupon their matu rity.

16. Furthermore,on day2L.4.2Ql,6theTelAvivStockExchangenot¡fiedonthesuspensionof
trading in Company's securities " due to tack of clority in Compony offoirs" . Furthermore, the

MIDRUG company notified on day 23.4.20L6 (which as described herein, has published from

time to time and even thereafter the issuance, rating reports for Company) on suspending the

Company's bond rating in accordance with the provisions of section 12(e) of the Law to Arrange

Activity of Credit Rating Compa nies,5774-2O1.4.

Copy of the Stock Exchange's notice dated 2L.4.2016 is attached herewith as Appendix

1.
Copy of MIDRUG's notice on suspending rating dated 23.4.201G is attached herewith as

Appendix 1.

L7. lf the Company's management 'pandemonium' is not enough, then Company also methodically

violates the reporting obligations imposed on it by force of lsraeli securities laws. Thus, for

instance - notwithstanding the non-publication of financial statements for year 2015 - just this

morning, 24.4.201.6 (over 48 hours after-the-fact) the Company reported about the taking of

insolvency procedures by the subsidiaries in Canada and/or various legal procedures that have

been taken aga¡nst it and against the subsidiaries. This information has been received by the

Trustee only after he had begun examining the Company's situation on his own with local

lawyers in Canada.

A printout of a Suits Registry as received bythe lawyers in Canada is attached herewith

as Appendix 2.

a

a

a

i-8. And thus, even though Company and its controlling shareholder, who were represented in

lsrael by a leading law office that well understands the severity of the ¡ndications specified

hereinabove, the Company and the controlling shareholder did not take any meaningful step

to ease the minds of Company creditors or that of the Securities Authority, and the feeling is

like "there is nobodv home".

19. The Company did not respond to legitimate demands for information and for signing on a stand

still document that was forwarded to it already 10 days before then. Only in the immediate

report dated 20.4.20t6 did the Company notify its intentTo sign the liability as aforesaid, even

though expressing such "intent" does not constitute replacement for the signed deposit of

liabilities that has not been signed so far and in fact, is not expected to be signed at all.

Copy of the Company's statement about the intention to sìgn the Stand Still dated

20.4.2016 is attached herewith as Appendix 1.

a



20. ln an email correspondence dahed2t.4.2Ql.6 between theTrustee's representative and the

Company's controlling shareholder, Mr. Suskin clarified that no agreements have been reached

between the Parties in regards to the Stand Still obligations and that he believes (despite the

message's evasive tongue) that there is no more justification for a true exchange between the

Parties.

21. This concerns a sharp and severe turn in contrast with the position that was presented by

Company and Mr. Suskim himself during the bondholder meeting that was convened urgently

that very day (2L.4.2016) and even in contrast with the Company's immediate report dated

20.4.20L6 concerning its "intention" to sign a letter of obligation that imposes restrictions on it

as per the text that was acceptable to the Trustee.

Copy of the email correspondence dated 21-.4.2016 between the Trustee's

representative and Mr. Allen Suskin is attached herewith as Appendix 1.

22. And thus, simultaneously with the changing of Company and Mr. Suskin's skin as aforesaid in the

correspondence hereinabove, the Group acted behind theTrustee's backand in an attemptto
go over the honorable Court's power and their prospectus obligation to not take procedures

against the Company herein, in Canada - Company caused the subsidiaries that hold the major

assets of the Group and its significant potential to serve its obligations - to file insolvency

claims with the Canadian Court.

B. Parties to the Aoolication

23. This Application is filed by REZNIK PAZ NEVO TRUSTS LTD. Company, which serve as the

Company Bondholders'Trustee (Series A) (hereinabove and hereinafter: "Trustee"). The

Applicant/Trustee is a private company limited in stocks that provides trust services for liability

certificates which are offered to the public in accordance with a prospectus and the Securities

Law, 5728-1968.

24. The Respondent - Urbancorp - a Company associated in Ontario District, Canada in June 2015

onlv for the purpose of raising bonds from the public in lsrael. ln December 2015, the Company

issued bonds in total of ILS 180,000,000 face value in accordance with a prospectus dated

30.11.2015 (on day 9,12.201,5 the Company published complementary notices to the

prospectus, herein and jointly: "Prospectus"). As part of the Prospectus, the Company offered

the public bonds in total of lLs 200 million face value (Series A) that were meant to be repaid in

five unequal, semi-annual payments as of day 31..12.2017.6 lt was further determined in the

Prospectus that the bonds shall accrue annual (non-linked) interest at a fixed rate of 8.15%,

6The f¡rst payment was meantto constitute 10% of the face value principle of the bonds, the second-fourth

payments were meant to const¡tute 22% of the principle and the last payment 24% of the face value of the

princip le.

a



which will be paid on a semi-annual basis as of day 30.6'2016

Copy of the issuance prospectus is attached herewith in a separate volume as Appendix

B.

The Company is part of the Urbancorp Group that was founded in 1991 by the

controlling shareholder, Mr. Allen Suskin, and deals in real estate in Toronto, Canada.

The Urbancorp Group has been described in a presentation published by the Company

thereafter the issuance as an initiator and constructor of apartments for sale and rent

and also initiates and operates geothermal systems that are used by the residential

bu ildings.

Copy of the presentation to investors that was published on day 10.11.2015 is attached

herewith as Appendix 1.

a

a

25, Mr.Suskin has attestedT that he, as one of the leading real estate entrepreneurs in Toronto and

one of the heads of the real estate investors community which combines urban development

and community empowerment in culture and arts, is personally involved in all aspects of

development from designing the vision through acquisition, financing and construction

planning. Mr. Suskin serves from the date of the bonds issuance as the chairman of Company's

Board, CEO and President, and holds (through a corporatlon under its ownership) 100% of its

share capital and voting rights.

26. On day 61.?)0L5 and f ollowin an initial report it had published on day 10.1'1.2015, MIDRUG

LTD. Company (herein: "MIDRUG") notified that it sets a 3A rating with a stable horizon for the

issuance of the Company's new bond series.

Copy of MIDRUG's notice dated 6.12.201'5 is attached herewith as Appendix I

27. The designation of the issuance monies, as specified in the Prospectus, was for the purpose of

financing the Company's operations, including: (1) provision of owner's loans to owned

Companies for the purpose of providing self-capital and repaying loans in several projectss and

(2) payment of transfer taxes.

28. Simultaneously with the issuance as aforesaid, the Company signed a deed of trust on day

7.I2.2Oi-5 with the Applicant, which was inclined to serve as a trustee for the Company's

bondholders (Series A).

O Copy of the deed of trust dated7.L2.2015 is attached herewith as Appendix 1'

C. Company's Assets and OPerations

7 
See Capital Market Presentation that was published thereafterthe bond issuance (Appendix 11 herewith)

t 
see p. F-1 of the Prospectus, Appendix B herewith



29. As aforesaid, Company was established for the purpose of raising capital, by way of issuing

bonds, to ¡nvest in real estate in Canada (see section 3.7.Iof the Prospectus). The right owners

(Mr. Suskin and his family members) have stipulated that prior to registering for trade listing and

subject to the issuance's success, they will transfer to the Company their rights in Urbancorp

Group companies that hold the realestate and geothermalassets, and will assign to Company

all of their rights vis-à-vis a share issuance in a company controlled by Mr. Suskin (see section

7.1.6 of the Prospectus).

30. The controlling shareholder and his family members have stipulated to transfer to the Company

the rights in the following companies which hold the assets:

30.1. Urbancorp Residential lnc. - a company that holds the assets The Curve (see sub-section

31.1)and Westside (see sub-section 31.2);

30.2. Urbancorp Cumberland 2L.P- a partnership that holds the rights in the asset Edge (see

sub-section 31.3);

30.3. Urbancorp Cumberland L L.P - a partnership that holds rights in the assetsThe Bridge

(see sub-section 31.4); Kingsclub (see sub-section 31.5);1071 King (see sub-section

31.931.6); St. Clair (see sub-section31.7); Caledonia (see sub-section 31.931.8); Lawrence

(see sub-section 31.9); Mallow (see sub-section 31.931.L0); Patricia (see sub-section 31.11);

30.4. Urbancorp Downsview Park Development lnc. - a company that holds rights in the asset

Downsview (see sub-section 31. 12);

30.5. Urbancorp Power Holdings lnc. - a company that holds the geothermal assets;

31. The following is an abstract description of the Company's assets as specified in the lssuance

Prospectus:

i. Existing Projects

31.1. The Curve - an 8-storey building that includes 133 residential units, of which 11

residential units are held by Company;

3L,2. Westside - a building constructed by Company as a condo asset in August 2012 that

includes 354 residential units, of which 7 residential units are held by Company;

31.3. Edge - a project that includes 2 2t and 22-storey buildings located on a 7-storey

podium. The asset (1) has666 residential units, of which 87 rentalresidential units in a total

area of 46,576 Sqm (in accordance with the Prospectus, the Company contracted on day

22.6.20L5 in an agreement with the partner in the asset to terminate the partnership

agreement in a form in which the Companyonly holds 53 residential units in the project); (2)

an area of 38,954 Sqm meant for rental and the Company awaits obtainment of an office

area designation approval, and also (3) a commercial area of 3,7000 Sqm. The Company

holds 66.67% of the rights in the asset jointly with a partner, in accordance with the

issuance Prospectus; the project was completed in May 2015.

3L.4, Bridge - a 22-storey building that includes 533 residential units, of which 13 units are

held by Company. ln accordance with the issuance prospectus, the other units have already

been sold and are not held by Company. The project was completed in November 2010;



31.5. Kingsclub - the project includes 3 inter-connected residential buildings that are located

atop 2 podium stories and includes commercial areas and 4 underground parking levels. The

project includes 506 residential units for 15 commercial units. The Company holds 50% of

the rights in the asset jointly with a partner. ln accordance with the issuance Prospectus, the

project began construction in Noverhber 2012 and is expected to reach completion in Q1

2018. As of the publishing of the Prospectus, the project does not generate incomes.

ii. Planned Proiects

31.6. 1071 King - a planned project for establishing a 30-storey residential building that will

include 50 residential units, a commercialarea for rent of 7,361 Sqm and an office area for

rent of 2L,447 Sqm. The project's construction should have begun in Q2 2016. The Company

holds 50% of the rights in the asset jointly with a partner. As of the publishing of the

Prospectus, the project has been defined as a non-income generating project. ln the

Company's statement dated 10.3.2016, the Company notified that it has sold the rights in

the project to a partner, a corporation from the First Capital Realty group, in return for a

total of 7.6 million Canadian Dollars in cash (as Company argues, a tad over fair value) and

that is in order to allegedly increase the Company's liquidity.

31.6.1. A copy of the immediate statement dated 10.3.2016 is attached herewith as

APPendix 1.

31..7 . St. Clair - a planned project for establishing an 8-storey building with 138 residential

units and a commercial part for rent. Project construction should have begun in Q1 2016.

The Company holds 40% of the rights in the Asset jointly with a partner. As of the publishing

of the Prospectus, the project does not generate incomes;

31.8. Caledonia - an entrepreneurial project in planning for the establishment of 41 two-

family cottages for sale. The project should have begun in Q4 2015 (the Company had

contracted in early sale agreements for all units in the project). This project is a "backup

project" as defined herein - the asset company holding this project has taken independent

insolvency procedures in Canada as described in the introduction to this Application;

31.9. Lawrence - an entrepreneurial project in planning for the establishment of 88

residential units that should have begun in Q4 2016 (the Company had contracted in early

sale agreements for33 units in the project). This project is a "backup project" as defined

herein - the asset company holding this project has taken independent insolvency

procedures in Canada as described in the introduction to this Application;

31.10. Mallow - an entrepreneurial project in planning for the establishment of 39 low

residential units that should have begun in Q1 2016 (the Company had contracted in early

sale agreements for 17 units in the project). This project is a "backup project" as defined

herein - the asset company holding this project has taken independent insolvency



procedures in Canada as described in the introduction to this Application;

31.11. Patricia - an entrepreneurial project in planning for the establishment of 39 low

residential units that should have begun in Q1 2017. As of the publishing of the Prospectus,

the Company has yet to begin marketing and construction of the project since it has yet to

contract in the financing agreement required for its establishment, and has also yet to

contract with the executing contractors. Moreover, Company has mentioned that it is

unable to currently estimate the scope of the expected costs of its completion. This project

is a "backup project" as defined herein - the asset company holding this project has taken

independent insolvency procedures in Canada as described in the introduction to this

Application;s

31.12. Downsview - in 2011 the Company contracted with the Canadian Government to

acquire development lands. lnitially the Company planned to establish 491 residential units

for sale in the asset, of which176 units are in joint buildings, 293 units in low residential

buildings and 22 one-family cottages. The project should have begun in Q4 2015. The

remainder of land was designated for later stages for the establishment of affordable

residential units and additional residential units for sale. The Company holds 51% of the

rights in the asset jointly with a partner.loThis project is a "backup projecf'as defined

herein - the asset company holding this project has taken independent insolvency

procedures in Canada as described in the introduction to this Applicationll;

i¡i. Geothermal Assets

32. The "Geothermal System" is an integrated system that supplies heating and cooling to the

building in which it is installed, combines green technologies for producing energy by using

existing energy in the ground. As part of Company's operations in Toronto, Canada, it holds four
geothermal assets that supply heating and cooling for projects constructed by the Group in

return for payment that is composed of: (1) fixed amount (2) with the addition of 50% of the

monetary value of the cost reduction to the building in comparison with the asset's cost without

the system (3) current costs for the system's operation in accordance with a supply agreement,

33. As part of the stipulations made by the controlling shareholder and his family members in the

lssuance Prospectus, the aforementioned have stipulated to transfer to the Company rights in

tOndayL0.3.2016theCompanynotified, interoliø,thatitisincontactstowardcontractingwithapartnerinthe
Downsview project, Mattamy Homes lnc. Company, in which the partner willtake upon itself the development and

establishment of the Ma llow, Lawrence, Ca ledonia and Patricia projects, and loan the Company approx. USD 46

million for the purposes of paying the bondholders by day 30.6.2016. As of the filing of this Application, the

Company did not produce any document backing or confirming its aforementioned notice.
to 

ln accordance with section 6,1.L9 of the Deed of Trust, the partner in the project is Mattamy Company, which is

unrelated to the controlling shareholder of Urbancorp Group or any on its behalf .

11 
The sixth company to take independent insolvency procedures is a company owned by the controlling

shareholder, which is not part of the Group but is used as the management/marketing company of the

afo remention ed p rojects and add itiona I projects.



the Urbancorp Power Holdings lnc. Company - which holds rights in the geothermal assets. We

are dealing with rights to receive monies for the geothermal services, whereby 5% are deducted

from such monies for a private company that is controlled by Mr, Suskin, which operates as the

maintenance company of the geothermal systems. The systems are installed in three existing

projects of Company; (1) Curve Geothermall2 (2) Edge Geothermall3 and (3) Bridge

Geothermalla. ln addition, Company holds rights in a geothermal system that is installed in

another asset which is not owned by Company (Fuzion)1s'

34. The following is a Company's holdings chart (split into two charts due to multiple holdings) in

shares of the subsidiaries thereafter executing the issuance and streamlining of the assets by

the controlling shareholder, as attached to the issuance prospectus:
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See sub-section 31.1

13 
See sub-section 31".3

to 
See sub-section 31.4
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tn th¡s context it shall be mentioned that in accordance with the Company's statement dated 10.3.20L6 (See

Appendix 14 herewith), the Company notified that it had acquired the Partner's share in the geothermalasset in

the Fuz¡on project by way of a seller's loan in totalof 2 million Canadian Dollars and cash payment of 350 thousand

Canadian Dollars. However, in the statement dated 20.4.2076, the Company had mentioned that there is concern

that this acquis¡tion mieht badlv impact the value of all geothermalassets'
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D. Companv had Brea ched ¡ts Oblieations and Add¡t¡onal Events that Reouire

Giving the Requested Orders

35. Bonds issued by Company have been guaranteed with encumbrances as follows:

35.1. First-order, single and unlimited fixed-encumbrance on the designated account (as

defined in the deed of trust and hereinafter);

35.2. First-order, single and unlimited fixed-encumbrance of all Company's rights by force of

the Owner's loans (as defined in the Deed of Trust and herein).

36. The bonds have allegedly been guaranteed in valuable encumbrances, however in practice and

unfortunately, it appears that under the circumstances such guarantees are worth no more than

the paper on which they are written, as follows:

i. The Desisnated Account and Sisn¡ficance of Cancell¡ns the Tar¡on l¡cense

37. The deed of trust set five projects from the Company's assets that have been defined as

"backup projects" (Lawrence, Downsview, Caledonia, Patricia, Mallow) in accordance with the
prospectus, we are dealing with planned projects that the establishment of which has yet to

begin.

38. lt was further determined that in accordance with statements that shall be produced by a

supervising factor (external, allegedly, to the Company) to a Canadian lawyer who will be



appo¡nted and serve as a trustee for the proceeds of the residential units in the backup projects

- the Canadian lawyer shall transfer the excess proceeds from the backup project to the

designated account that will be opened in the Company's name in lsrael,

39. lnotherwords-moniesoriginatingonlyinthesurplusof thebackupprojects'proceedsshall be

transferred to the designated account in lsrael that is encumbered to the Trustee, subject to the

decision of such supervising factor and the execution of the Trustee Canadian lawyer. lt was

further clarified in the deed of trust that such "surplus" is the monies that will be left thereafter

clearing all debts to the lenders who are financing the relevant project.

40. On day 4.4.20L6, the Company notified about the intention of Tarion to refuse to renew the

registration of the Companv under the Home Warranties Program to operate. initiate, sell and

market real estate due to very disturbing arguments, as follows:

"The main basis for Tarion's notice includes: (a) argument for the Company's alleged non-

compliance with the obligation to complete warrantv works without uniustif¡ed delav; (b)

argument for the alleged non-provision of answers to questions pertaining to the ComþanV's

financial state."

40.L Copy of the immediate statement dated 4.4.2016 is attached herewith as Appendix 1.

4I. f o the best of the Trustee's understanding and by the (lacking) information as given by the

Company, the significance of Tarion's notice, in excess of the disturbing arguments as aforesaid

hereinabove, is that the Companv mav not continue the initiating and sale operations of the

planned proieets. for which the bond monies have been raised * i.e. shuttinq down the

operat¡ons of the Companv and the subsidiaries and all severe implications implied bv it'

42. Furthermore, ¡t appeared that the in¡tial not¡ce of Tarion was already given on day

30.11.15 before the issuance or in parallel thereto, and despite this the Company did

not see fit to bring it to public knowledge (surely not dur¡ng the issuance stage or

thereafter, rather on¡y on day 4.4.2016)'

43. lmmediately thereafter the Company's notice dated 4.4.2016 hereinabove, the Trustee

addressed the Company, inter alia lo receive clarifications in relation with the notice as

aforesaid (see the addresses of the Trustee and his representatives, Appendix L9

herewith). ln a meeting that took place on day 7 ,4,201,6, the Trustee's representatives

asked the Company and Mr. Suskin to provide a fulland specified report, and

clarification on the significance of theTarion license and of Tarion's notice as aforesaid.

Moreover, the Company and Mr. Suskin were required to describe such things in the

bondholders meet¡ng that was convened on day tO'4.201'6.

44. Accordingly, in the morning of the holders' meet¡ng, the Company published an

immediate statement with alleged clarifications to the Tarion notice, as follows: "based



on compla¡nts and suits of unit acquirers in external projects, Tarion had held seeral

meetings with representatives of the Group during 2015 and has issued a letter to the

Group dated 11.2015.30 in which it was mentioned, inter olia, that Tar¡on is disturbed

by the Group's customer service and financial situation. The letter mentioned that the

quant¡ty of complaints made by acquirers that have been found to be justified is

higher than the industry's acceptable amount, and also further arguments have been

brought up in writin g, inter alia, aboutfaulty handling of acquirers' complaints and

lack of response on part of customer service. The letter mentioned that Tarion sees

such problems with high severity and expects full cooperation. The Company

estimates that problems that have been discovered in external projects as specified

hereinabove are the main reason why Tarion requested to examine the Group's

financial state".

44.1. Copy of the immediate statement dated 10.4.2016 is attached herewith as Appendix 1.

45. lt was further mentioned that Tarion's notice referred in fact to violations that have been

executed in a low-figure of projects managed by Company. However according to Tarion's

policv. as a result of the severitv of violatine the licenses of all subsidiaries under the Group, the

non-renewal status is in place.

46. Asof thedateof filingthisApplicationandsincemostbackupprojectshaveyettobeexecuted,
in noticing the notification of Tarion (as specified herein) and the taking of procedures by

subsidiaries, then there is real concern thatthe money suipluses for such projects will not be

transferred to the designated account.

ii. Assignment of Owner's Loan

47. As part of obligations the Company had undertaken in accordance with the Prospectus, it has

been determined that Company will encumber all of its rights by force of the Owner's loans (as

defined in the deed of trust - loans that the Company shall provide for the subsidiaries out of

the return of the bond issuance, and which will be used for repaying an existing debt or for the

purpose of providing self-capital in relation with the relevant backup project). This right means

that inasmuch as the subsidiaries (in the backup projects) will be requested to repay such

owner's loans - either as early repayment or as surplus profits as defined in the deed of trust

and hereinabove - then the monies shall be transferred to the designated account,

48. To clarify, in accordance with Company's statements, thereafter the Owner's loans have been

streamlined as aforesaid to the subsidiaries, the Company specified the list of liabilities of the

subsidiaries in relation with the backup projects.

48.L. Copy of immediate statements daled 23.12.2015 and dated L4.4.20L6 is attached

herewith as Appendix 1.



49. Under the existing circumstances and given the procedures that have been opened by the

subsidiaries (who hold the backup projects) there is realconcern thatthe guarantee will be

impacted until it has been stripped of its worth.

¡¡¡. Lowerine of Bond Ra tins and the Caoital Market's Resoonse to thc Comínp Collanse

50. Asknown,investorsinthecapitalmarketarebased, interolia,ondebtratingthatisgivenbythe
various rating companies which has turned into a significant criter¡on in examining the

worthwhileness of investing in bonds of issued companies, and the company's ability to repay

(i.e the likelihood that a corporation will meet the payments in accordance with terms as set in

the issuance).

51-. Thereafter the Company's issuance of bonds, it had contracted with the rating company

MIDRUG which in November published an initial report that rated the Company's bonds during

the issuance with the highest rating -A3.il with a stable horizon (see Appendix 12 herein).

However, already in day 13.3.2016 MIDRUG published an updated report by which the credit

review of the bonds has been lowered to the "examination" status with negative implications.

52. About two weeks thereafter, on day 29.3.2OL6 MIDRUG has updated the Company's rating 4gl
lowered it bv one rating to Baa1.il. Two more weeks have passed and on day 14.4.2016

MIDRUG lowered the rating once more to Baa2.il and left the credit review with negative

implications. MIDRUG specified here as well
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THE HONOURABLE

JUSTICE

Court File No.: CV-l6-11389-00CL

ONTARIO

SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

) WEDNESDAY, THE

)
) 18rH DAY oF MAY,2016

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 TORONTO
MANAGEMENT INC.O URBANCORP (ST' CLAIR
VILLAGE) INC., URBANCORP (PATRTCIA) INC.,
URBANCORP (MALLO\il) INC., URBANCORP
(LAWRENCE) rNC., URBANCORP DOWNSVIEW PARK
DEVELOPMENT INC., URBANCORP RESIDENTIAL INC.,
URBANCORP (952 QUEEN WEST) INC., KING
RESIDENTIAL INC., URBANCORP NE\il KINGS INC.,
URBANCORP 60 ST. CLAIR INC., HIGH RES. INC.,
BRIDGE ON KING INC. (Collectively the 6'Applicants") AND
THE AFFILLIATED ENTITIES LISTED IN SCHEDULE
..A'' HERETO

INITIAL ORDER

THIS APPLICATION, made by the Applicants, pursuant to the Companies' Creditors

Arrangement Act, R.S.C. 1985, c. C-36, as amended (the "CCAA") was heard this day at 330

University Avenue, Toronto, Ontario.

ON READING the Affidavit of Alan Saskin sworn May 13, 2016 and the Exhibits

thereto (the "Saskin AffTdavit"), the First Report of KSV Kofman Inc. in its capacity as

Proposal Trustee and as proposed monitor dated May _, 2016 (the "First Report") and on

being advised that the secured creditors who are likely to be affected by the charges created

herein were given notice, and on hearing the submissions of counsel for the Urbancorp CCAA

Entities, counsel for the proposed Monitor, counsel for Advocate Guy Gissin, counsel for [o] and
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those other parties listed on the counsel slip, no one appearing for any other person aithough duiy

served as appears fiom the afIìdavit of Service of Kyie B. Piunkett sworn May i'3,2016,fäed,

on reading the consent of KSV Kofman inc. to act as the Monitor (in such capacity, the

"Moreitor"),

SE,RVTCE

1. TE{IS C{}URT ORI}ERS that the time for service of the Notice of Application and the

Application Record is hereby abridged and validated so that this Application is properly

retumable today and hereby dispenses with fuither service thereof.

2. TË{IS CûURT ûRI}ERS .ANt} I}ECï,ARE,S that the Applicants are companies to

which thc UCAA applies.

t 'TrL¡¡S ,-rl-llTÐ'T' fìflÍlr¡flCl Al\lrì ÏlF,-ìr 
^ 

nnCr tl-^¿ ^t¡1-^---1- ^,-,-ll^---r, rl--J' lll¡l) \-\rN.l\l 1-,rñLtfJl\r'r Áal'lL l-rM-L,Ér.I\.fJit Llla[ AltllUUgtl llut 1ìFr[-rtlçAtlt5. tIlC

Urbancorp CCAA Entities' aff,rliated Corporations and Limited Partnerships listed in Schedule
ú64,, to this Order (the "Non-Applicant UC EntÍties") are proper parties to these proceedings

and shaii enjoy the benefits of the protections and authorizations provided by this Crder. (Thc

Urbancorp CCAA Entities together with the Non-Applicant UC Entities are hereinafter referred

to as the "{Jrbancorp CCAA Errtitíes").

4. TIIIS COIIR.T ORDERS ANÐ ÐECL,{RES that the proposal proceedings of each of

Urbancorp Toronto Management Inc. (Estate No. 31-2114055), Urbancorp Downsview Park

Developments Inc, (Estate No. 3I-2114054), lJrbaneorp (Patrieia) Inc. (Estate No. 31-2114050),

Urbancorp (Mallow) Inc. (EstateNo.3l-2114049), Urbancorp (Lawrence) Inc. (Estate No.31-

2114048) and Urbancorp (St. Clair Village) Inc. (Estate No. 31-2114053) (collectively, the

"{Jrbameorp IW}Ã Ðntities") commene:ed under Fart III of the Bankruprcy and Insolvency Act,

R.S.C. 1985, c. B-3, as amended (the "EIA"), be taken up and continued under the CCAA and

that the provisions of Part III of the RIA shall have no further application to the I lrbancorp NOI
n ,r!-!
-tr.Ilt! LIes.

PI-AI\ OF',{RR.ANGEMEN'T

5. TI{IS CO{JRT' ORDERS that subject to the provisions of this Order, the Urbancorp

CCAA Entities shall have the authority to file, and may, subject to further order of this Court,
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file with this Court a plan or plans of compromise or arrangement (hereinafter referred to as the

ttPlan" or "Plans").

POSSESSION OF PROPERTY AND OPERATIONS

6. THIS COURT ORDERS that the Urbancorp CCAA Entities shall remain in possession

and control of their current and future assets, undertakings and properties of every nature and

kind whatsoever, and wherever situate including all proceeds thereof (the "Property"). Subject

to further Order of this Court, the Urbancorp CCAA Entities shall continue to carry on business

in a manner consistent with the preservation of their business (the 'oBusiness") and Property.

Subject to paragraph 29 hereof, the Urbancorp CCAA Entities are authorized and empowered to

continue to retain and employ the employees, consultants, agents, experts, accountants, counsel

and such other persons (collectively "Assistants") currently retained or employed by it, with

liberty to retain such fuither Assistants as it deems reasonably necessary or desirable in the

ordinary course of business or for the carrying out of the terms of this Order.

7. THIS COURT ORDERS that the Urbancorp CCAA Entities shall be entitled to

continue to utilize the central cash management system currently in place as described in the

Saskin Affrdavit or replace it with another substantially similar central cash management system

(the "Cash Management System") and thaf any present or future bank providing the Cash

Management System shall not be under any obligation whatsoever to inquire into the propriety,

validity or legality of any transfer, payment, collection or other action taken under the Cash

Management System, or as to the use or application by the Urbancorp CCAA Entities of funds

transferred, paid, collected or otherwise dealt with in the Cash Management System, shall be

entitled to provide the Cash Management System without any liability in respect thereof to any

Person (as hereinafter defined) other than the Urbancorp CCAA Entities, pursuant to the terms of

the documentation applicable to the Cash Management System, and shall be, in its capacity as

provider of the Cash Management System, an unaffected creditor under the Plan with regard to

any claims or expenses it may suffer or incur in connection with the provision of the Cash

Management System.

8. THIS COURT ORDERS that the Urbancorp CCAA Entities shall be entitled but not

required to pay the following expenses whether incurred prior to or after this Order:
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(a) all outstanding and future wages, salaries, employee and pension benefits, vacation

pay and expenses payable on or after the date of this Orcier, in each case incumed in

the ordinary course of business and consistent with existing compensation poiicies

and arrangements; and

(b) the t-ees and disbursements of any Assistants retained or employed by the Urbancorp

CCAA Entities in respect of these proceedings, at their standard rates and charges.

9. TF{IS COURT OR.ÐER.S that, except as otherwise provided to the contrary herein, the

Urbancorp CCAA Entities shall be entitled but not required to pay all reasonable expenses

incumecl bv the llrbancom CCAA Entities in eamvins on the Business in the ordinarv course--''J "-- --_'-'-_-'_r ""¿-"Q r

rfier llriq Order nrrd irr cnr'r"virrs nrrf flre rrrovisinns of thiq Order which exnenses shall inclrrcle^"'r ''"

without limitation:

(a) all expenses and capital expenditures reasonably necessary for the preservation ofthe

Property or the Business including, without limitation, payments on account of

insurance (including directors and officers insurance), maintenance and security

services; and

(b) payment for goods or services actually supplied to the Urbancorp CCAA Entities

f.ollowing the date of this Order.

10. TE{IS COURT ORÐER.S that the Urbancorp CCAA Entities shall remit, in accordance

with legal requirements, or pay:

(a) any statutory deemed trust amounts in favour of the Crown in right of Canada or of

any Province thereof or any other taxation authority which are required to be

deducted from employees'wages, including, without limitation, amounts in respect of

(i) employment insurance, (ii) Canada Fension Flan, and (iii) income taxes;

/l\llll:,rl:11 l1/lltlicrÕ-l--m---tt\tul all g()()os äIld ser"vlues Of, or.Ilcr applrcaule sarcs laxes (uuileurrvely, ì3¿åIË¡i !. ?rÅËs /

required to be remitted by the Urbancorp CCAA Entities in connection with the sale

of soocls a,nd services bv the ÏJrba,ncorn CCAA Entities. brrt onlv where srrch Sales" -J -^^- -_'_'__---r

Taxes are accrued or collected after the date of this Order, or where such Sales Taxes
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were accrued or collected prior to the date of this Order but not required to be

remitted until on or after the date of this Order, and

(c) any amount payable to the Crown in right of Canada or of any Province thereof or

any political subdivision thereof or any other taxation authority in respect of

municipal realty, municipal business or other taxes, assessments or levies of any

nature or kind which are entitled at law to be paid in priority to claims of secured

creditors and which are attributable to or in respect of the carrying on of the Business

by the Urbancorp CCAA Entities.

1 1. THIS COURT ORDERS that, except where any of the Urbancorp CCAA Entities are a

landlord, until a real property lease is disclaimed in accordance with the CCAA, the Urbancorp

CCAA Entities shall pay all amounts constituting rent or payable as rent under real property

leases (including, for greater certainty, common area maintenance charges, utilities and realty

taxes and any other amounts payable to the landlord under the lease) or as otherwise may be

negotiated between the Urbancorp CCAA Entities and the landlord from time to time ("Rent"),

for the period commencing from and including the date of this Order, twice-monthly in equal

payments on the first and fifteenth day of each month, in advance (but not in arrears). On the

date of the first of such payments, any Rent relating to the period commencing from and

including the date of this Order shall also be paid.

12. THIS COURT ORDERS that, except as specifically permitted herein or by further order

of this Court, the Urbancorp CCAA Entities are hereby directed, until further Order of this

Court: (a) to make no payments of principal, interest thereon or otherwise on account of amounts

owing by the Urbancorp CCAA Entities to any of its creditors as of this date; (b) to grant no

security interests, trust, liens, charges or encumbrances upon or in respect of any of its Property;

and (c) to not grant credit or incur liabilities except in the ordinary course of the Business.

13. THIS COURT ORDERS that the Applicants shall not, without further Order of this

Court: (a) make any disbursement out of the ordinary course of its Business exceeding in the

aggregate $100,000 in any calendar month; or (b) engage in any material activity or transaction

not otherwise in the ordinary cotrrse of its Business.
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14. THIS COIJRT ûR.ÐER.S that subject to paragr^ph 29 herein, the Urbaneorp C(-)AA

Entities shall, subject to such requirements as are imposed by the CCAA, have the right to:

(a) permanently or temporarily cease" downsize or shut down any of its business or

operations, and to dispose of redundant or non-material assets not exceecling

$250,000 in any one transaction or $1,000,000 in the aggregate;

(b) terminate the employment of such of its employees or temporarily lay off such of its

employees as it deems appropriate;

/^\ ^ll ^î -^t:^^^^i^^ /:-^1-.1:-^ 
^ 

.J.J:¿.:^..^l T-+^-i- Tl:-^.^^:.^^ ^^1{,, lJutùLtL dI1 4v{r'l1Uç5 Ul tÇlttliltrv¡llg i tifutUültfg /IttU¡t¡t)¡lAl lllltrl l¡ll I'lrtAltUiIig As

hereinafter defined) of its Business or Property, in whole or part, subject to prior
,^l ^f +Ll^ /-1^-.¿ L^:^^ ^L+^.'.^^l L^.C^-^ ^^-. ^^^+^--2^l --^lÌ-^-^^:, ^. ^..l' 4PPL1Jvdl ur Lllrò \.uLrrr uçil18 uur4rrlçu uçrurtr ¿7tty tttdttrtral rçlillauçlllB, auu

(d) pursue a sale or development of some or all of any Urbancorp CCAA Entity's

Business and Property,

all of the foregoing to pemit the Urbancorp CCAA Entities to proceed with an orderly

restructuring of the Business (the "R.estructuring").

15. TE{[S CC}UR.T OR.[}ERS thai the {-Irbaneorp CCAA Entities sha,ll provide eaeh of the

relevant landlords with notice of the Urbaneorp CCAA Entities' intention io removc any fìxtures

from any leased premises at least seven (7) days prior to the date of the intendcd removal. The

relevant landlord shall be entitled to have a representative present in the leased premises to

observe such removal and, if the landlord disputes the Urbancorp CCAA Entities' entitlement to

remove any such fixture under the provisions of the lease, such fixture shall remain on the

premises and shall be dealt with as agreed between any applicable seeured ereditors, such

landlord and the Urbancorp CCAA Entities, or by fuither Order of this Court upon application by
¡l^^ i i--L^--^^,-- a\^ 

^ ^ 
t:,^L:L:^- ^,, -L I - /^\ t- -: 1 I I ll I I Ilrrt, LJTUdilUUTL,, \-\-1\A r,ilililcs (rfr ¿.il rCASr tWr.J \¿) UAyS llUuug tU sUUil lAilOt0l',(] AIt(l Ally Suull

secured creditors. If the Urbancorp CCAA Entities disclaims the lease governing such leased

premises in accordance with Section 32 of the CCAA, it shall not be required to pay Rent under

such lease pending resolution of any such dispute (other than Rent payable for the notice period
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provided for in Section 32(5) of the CCAA), and the disclaimer of the lease shall be without

prejudice to the Urbancorp CCAA Entities' claim to the fixtures in dispute.

16. THIS COURT ORDERS that if a notice of disclaimer is delivered pursuant to Section

32 of the CCAA, then (a) during the notice period prior to the effective time of the disclaimer,

the landlord may show the affected leased premises to prospective tenants during normal

business hours, on giving the Urbancorp CCAA Entities and the Monitor 24 hours' prior written

notice, and (b) at the effective time of the disclaimer, the relevant landlord shall be entitled to

take possession of any such leased premises without waiver of or prejudice to any claims or

rights such landlord may have against the Urbancorp CCAA Entities in respect of such lease or

leased premises, provided that nothing herein shall relieve such landlord of its obligation to

mitigate any damages claimed in connection therewith.

NO PROCEEDINGS AGAINST THE URBANCORP CCAA ENTITIES OR THE

PROPERTY

17. THIS COURT ORDERS that until and including June 17, 2076, or such later date as

this Court may order (the "Stay Period"), no proceeding or enforcement process in any court or

tribunal (each, a "Proceeding") shall be commenced or continued against or in respect of the

Urbancorp CCAA Entities or the Monitor, or affecting the Business or the Property, except with

the written consent of the Monitor, or with leave of this Court, and any and all Proceedings

cunently under way against or in respect of the Urbancorp CCAA Entities or affecting the

Business or the Property are hereby stayed and suspended pending further Order of this Court.

NO EXERCISE OF RIGHTS OR REMEDIES

18. THIS COURT ORDERS that during the Stay Period, all rights and remedies of any

individual, firm, corporation, govemmental body or agency, or any other entities (all of the

foregoing, collectively being "Persons" and each being a "Person") against or in respect of the

Urbancorp CCAA Entities or the Monitor, or affecting the Business or the Property, are hereby

stayed and suspended except with the written consent of the Monitor, or leave of this Court,

provided that nothing in this Order shall (i) empower the Urbancorp CCAA Entities to carry on

any business which the Urbancorp CCAA Entities are not lawfully entitled to carry on, (ii) affect

such investigations, actions, suits or proceedings by a regulatory body as are permitted by
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Section 11.1 of the CCAA, (iii) prevent the filing of any registration to preserve or perfect a

security interest, or (iv) prevent the registration of a claim f'or lien.

I{O {NTERF'ERF],]\CE WTT}d R{GHTS

19. TI{IS COURT ORÐER.S that during the Stay Period, no Person shall discontinue, fail to

honour, alter, interfere with, repudiate, terminate or cease to perform any right, renewal right,

contract, agreement, licence or permit in favour of or held by the Urbancorp CCAA Entities,

except with the written consent of the Urbancorp CCAA Entities and the Monitor, or leave of

this Court.

^^Ltmtùt! 
f À mr^Àl 

^n 
ÕFnt/rñnÕL\rlì t tl\ u1,l. t r(rlì trF ùt],r( v rLrl,ù

20. TI{IS COURT ûRI}ERS that during the Stay Period, all Persons having oral or written

^--^^*^-+^ --,:+L +L^ f T-L^.^^^* f\fa 
^ 

A n-+:¿:^^ ^- ^+^+--+^--, ^- -^^,,1^+^-., *^'.J^+^^ {'^- rL^4BtççlllçlrtS wltrl ulç uruarruulp \-\--f1ô,ulluuç5 ur òLilruturJ ur rçéLu6[ru1J/ tltc¡.tru¿llçs lrrl rllç

supply of goods and/or services, including without limitation all computer software,

communication and other data services, centralized banking services, payroll services, insurance,

transportation services, utiiity or other services to the Business or the Urbancorp CCAA Entities,

are hereby restrained until further Order of this Court from discontinuing, altering, interfering

with or terminating the supply of such goods or services as may be required by the Urbancorp

CCAA Entities, an<i that the Urbancorp CCAA Entities shall be entitled to the continued use of

its current premises, teiephone nunabers, facsimiie numbers, internet adciresses an,j domain

names, provided in each case that the normal prices or charges for all such goods or services

received after the date of this Order are paid by the Urbancorp CCAA Entities in accordance

with normal payment practices of the Urbancorp CCAA Entities or such other practices as may

be agreed upon by the supplier or service provider and each of the Urbancorp CCAA Entities and

the Monitor, or as may be ordered by this Court.

NOA{-ÐER.OGAT'IOIE OF R,{GF{TS

21. THIS CCIUR.T' ûR.IIER.S that, notwithstanding anything else in this Order, no Person

shall be prohibited from requiring immediate payment for goods, services, use of lease or

¡i^^-.^.1 ^F^ñÃdr' ^- ^+tr -* ,,^¡,,^l.l^ ^^--iÀ^-^ti^- ^-^,,;,1^,1 ^^ ^- ^4ì^* ttr ^ Ä^r^ ^4'rtr i. ¡l-Ä^- -^-llvwltùwu PrulJwrt) vr utlrçt vqlu4rrlu w\rlrùluçtqtlull vlvvruwu url \rl 4lrvt tltv u4ru ul rlrrù vluwtr tlvr

shall any Person be under any obligation on or after the date of this Order to advance or re-
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advance any monies or otherwise extend any credit to the Urbancorp CCAA Entities. Nothing in

this Order shall derogate from the rights conferred and obligations imposed by the CCAA.

PROCEEDINGS AGAINST DIRECTORS AND OFFICERS

22. THIS COURT ORDERS that during the Stay Period, and except as permitted by

subsection 1 1.03(2) of the CCAA, no Proceeding may be commenced or continued against any

of the former, current or future directors or offrcers of the Urbancorp CCAA Entities with respect

to any claim against the directors or officers that arose before the date hereof and that relates to

any obligations of the Urbancorp CCAA Entities whereby the directors or officers are alleged

under any law to be liable in their capacity as directors or officers for the payment or

performance of such obligations, until a compromise or anangement in respect of the Urbancorp

CCAA Entities, if one is filed, is sanctioned by this Court or is refused by the creditors of the

Urbancorp CCAA Entities or this Court.

DIRECTORS' AND OFFICERS' INDEMNIFICATION AND CHARGE

23. THIS COURT ORDERS that the Urbancorp CCAA Entities shall indemnify its

directors and officers against obligations and liabilities that they may incur as directors or

officers of the Urbancorp CCAA Entities after the commencement of the within proceedings,

except to the extent that, with respect to any offlrcer or director, the obligation or liability was

incurred as a result of the director's or officer's gross negligence or wilful misconduct.

24. THIS COURT ORDERS that the directors and officers of the Urbancorp CCAA

Entities shall be entitled to the benefit of and are hereby granted a charge (the "Directors'

Charge") on the Property, which charge shall not exceed an aggregate amount of $300,000, as

security for the indemnity provided in paragraph 23 of this Order. The Directors' Charge shall

have the priority set out in paragraphs 42 and 44 herein.

25. THIS COURT ORDERS that, notwithstanding any language in any applicable

insurance policy to the contrary, (a) no insurer shall be entitled to be subrogated to or claim the

benefit of the Directors' Charge, and (b) the Urbancorp CCAA Entities' directors and officers

shall only be entitled to the benefit of the Directors' Charge to the extent that they do not have

coverage under any directors' and offtcers' insurance policy, or to the extent that such coverage

is insufficient to pay amounts indemnified in accordance with paragraph23 of this Order.
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26. T'HIS CO{JR.T ORI}ERS that the interim credit facility in the maximum amount of

51,900,000 (the "Xnterirm Facilüty") made available to the lJrbancoqn CCAA Entities by

Urbancorp Partner (King South) inc. (the "Tnterim Lencien"") pursuant to the ierms of the term

sheet dated as of May 13,2016 (the "Term Sheet"), and attached as an Exhibit to the Saskin

Affidavit, and the Term Sheet itself, be and are hereby approved, and the Urbancorp CCAA

Entities are hereby authorized and empowered to execute and deliver such documenis as are

contemplated by the Term Sheet.

PR.OTOCÛÏ, F'OR. CO-OPE,R.AT'TOIN

27. T'E{IS COURT OF{I]ERS AI\-[] I]IRECTS that the "Protocoi For Cooperation Among

Canadian Court Officer and Israeli Functionary", between KSV Kofman Inc. in its capacit¡r as

proposal trustee and as proposed Monitor and Guy Gissin, in his capacity as Functionary Officer

appointed by the Israel District Court in Tel Aviv-Yafo in respect of Urbancorp Inc., attached as

Schedule ó68" to this Order (the "Protocol"), be and is hereby approved. In the event of a

conflict between the terms of this Order and the Protocol, the terms of this Order shall prevail.

APPÛTF{TMENT ÛF MOI{TTOR.

28. THIS COURT ORÐERS that KSV Kofman Inc. is hereby appointed pursuant to the

CCAA as the Monitor, an officer of this Cout, to monitor the business and f,rnancial affairs of

the Urbancorp CCAA Entities with the powers and obligations set out in the CCAA or set forth

herein and that the Urbancorp CCAA Entities and their shareholders, officers, directors, and

Assistants shall not take any steps with respect to the Urbancorp CCAA Entities, the Business or

the Property, save and except under the direction of the Monitor, pursuant to paragraph 29 of this

Order, and shall co-operate fu1ly with the Monitor in the exercise of its powers and discharge of

its obligations and provide the Monitor with the assistance that is necessary to enable the

Monifor lo adeçualelv carrv oul !he Monitor's functions"

29. THïS CûUR.T OR.DER.S that the Monitor, in addition to its prescribed rights and

^Lli^^+i^-- "^À^- +l-^ ¡'ìfl À ¡{ ^-l ",i+h^.'+ olra¡inn :* ^-" ".n.' tLa -t ilì+ì^. li*i+-+i^-.\rurlÉatltulrö utruur Lllw L vnÃ, cllu vylLIruuL 4¡twr 1rré rrr aLLJ v\qJ (rrv yv vYwlù, qv¡llLrvùr lrrrrl(4r¡vr¡o

and obligations of the Urbancorp CCAA Entities within, or as a result of these proceedings, be

and is hereby authorized, directed and empowered to:
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(a) cause the Urbancorp CCAA Entities, or any one or more of them, to exercise rights

under and observe its obligations under paragraphs 8, 9, 10, lI,12 and l3 above;

(b) conduct a process for the solicitation of proposals for additional interim financing of

the Business to replace or augment the Interim Credit Facility (the "Additional

Interim Financing"), which Additional Interim Financing shall be subject to the

approval of the Court;

(c) cause the Urbancorp CCAA Entities to perform such other functions or duties as the

Monitor considers necessary or desirable in order to facilitate or assist the Urbancorp

CCAA Entities in dealing with the Property;

(d) conduct, supervise and direct one or more Courl-approved sales and investor

solicitation processes (with prior Court approval if deemed appropriate by the

Monitor) for portions of the Property or the Business, including the solicitation of

development proposals, and any procedures regarding the allocation and/or

distribution of proceeds of any transactions;

(e) cause the Urbancorp CCAA Entities to administer the Property and operations of the

Urbancorp CCAA Entities, including the control of receipts and disbursements, as the

Monitor considers necessary or desirable for the purposes of completing any

transaction, or for purposes of facilitating a Plan or Plans for some or all Urbancorp

CCAA Entities, or parts of the Business;

(Ð propose or cause the Urbancorp CCAA Entities or any one or more of them to

propose one or more Plans in respect of the Urbancorp CCAA Entities or any one or

more of them;

(g) engage advisors or consultants or cause the Urbancorp CCAA Entities to engage

advisors or consultants as the Monitor deems necessary or desirable to carry out the

terms of this Order or any other Order made in these proceedings or for the purposes

of the Plan and such persons shall be deemed to be "Assistants" under this Order;
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/I-\ ..---ll,Lll-^LCtl'lltrl(il/ aljpry r() rills \-oulr lor any or(lers neoessary or aovlsaDle t() carTy our lts powers ano

obiigations under this Order or any other Order grantecl by this Court including fbr

advice and directions with respect to any matter;

(i) meet anci consult with the ciirectors of the Urbancorp CCAA Entities as the ivlonitor

<ieems necessary or appropriate;

(i) meet with and direct management of the Urbancorp CCAA Entities with respect to

any of the foregoing including, without limitation, operational and restructuring

matters;

(k) monitor the Urbancorp CCAA Entities' receipts and disbursements;

(l) approve Drawdown Requests under the Interim Credit Facility and any Additional
I*+^-:* E^^ill+,,.lltLçlllll t dçlltLJ )

(m) cause any Urbancorp CCAA Entity with available cash (an "[nfereompany Lenden")

to loan some or all of that cash to another Urbancorp CCAA Entity (an

"Intercompany Borrower") on an interest free inter-company basis (an "Approved

Intercompany Advance") up to an aggregate of $1 million, which Approved

Tnfernnmnqnr¡ Årlrrqnccs choii hc ccnrrrcrì hr¡ ihe Tniernnmnqnr¡ í enÁer'c l^hqvocuvverve vJ

against the Property of the Intercompany Bonower, where in the Monitor's view the

Approved Intercompany Advance secured by the Intercompany Lender's Charge does

not prejudice the interest of the creditors of the Intercompany Lender.

(n) report to this Court at sueh times and intervals as the Monitor may cleem appropriate

with respect to matters relating to the Property, the Business, and such other matters

as may be relevant to the proceedings herein;

(o) assist the Urbancorp CCAA Entities in its preparation of the Urbancorp CCAA
n--¡i¿:^^t ^^-l- fl L-^^^,t1,--,-^---:,^^ -l l^-, ¿l- ôl-^^¿ ^-- ¿l-^ l\^---J-cIlLlilES UASIl ilUW srArCf nUilrS AflU (çpUI[rllg IçqUlrçLl Uy r.nç rçrrr! ùrrçct ur tnc \-uuI't,

(p) hold and administer creditors' or shareholders' meetings for voting on the Plan or

Pians;
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have full and complete access to the Property, including the premises, books, records,

data, including data in electronic form, and other financial documents of the

Urbancorp CCAA Entities, to the extent that is necessary to adequately assess the

Urbancorp CCAA Entities business and financial affairs or to perform its duties

arising under this Order;

G) be at liberly to engage legal counsel, real estate experts, or such other persons as the

Monitor deems necessary or advisable respecting the exercise of its powers and

performance of its obligations under this Order; and

(s) perform such other duties as are required by this Order or by this Court from time to

time,

provided, however, that the Monitor shall comply with all applicable law and shall not have any

authority or power to elect or to cause the election or removal of directors of any of the

Urbancorp CCAA Entities or any of their subsidiaries.

30. THIS COURT ORDERS that the Urbancorp CCAA Entities and their advisors shall

cooperate fully with the Monitor and any directions it may provide pursuant to this Order and

shall provide the Monitor with such assistance as the Monitor may request from time to time to

enable the Monitor to cary out its duties and powers as set out in this Order or any other Order

of this Court under the CCAA or applicable law generally.

31. THIS COURT ORDERS that the Monitor shall not take possession of the Property and

shall not, by fulfilling its obligations hereunder, be deemed to have taken or maintained

possession or control of the Business or the Property, or any part thereof and that nothing in this

Order, or anything done in pursuance of the Monitor's duties and powers under this Order, shall

deem the Monitor to occupy or to take control, care, charge, possession or management

(separately and/or collectively, "Possession") of any of the Property that might be

environmentally contaminated, might be a pollutant or a contaminant, or might cause or

contribute to a spill, discharge, release or deposit of a substance contrary to any federal,

provincial or other law respecting the protection, conservation, enhancement, remediation or

rehabilitation of the environment or relating to the disposal of waste or other contamination

including, without limitation, the Canadian Environmental Protection Act, the Ontario
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Environmentøl protection Act, the Ontario lIlater Res'ources Act, or the Ontario Occupational

Health and SaJery Act and regulations thereunder (the "Environrnental Legislation"), providetl

however that nothing herein shali exempt the Monitor from any duty to reporl or make disciosurc

imposed by applicable Environmental Legislation.--_'r _ _

32. TIIIS COUR.T ORÐER.S that, without iimiting the provisions herein, all employees of

the Urbancor^p CCAA Entities shall remain employees of the Urbancorp CCAA Entities untii

such time as the Urbancorp CCAA Entities may terminate the employment of such employees.

Nothing in this Order shall, in and of itself, cause the Monitor to be liable for any employee-

related liabilities or ciuties, inciuciing, without iimiiation, wages, severarlce pay, termination pay,

vacation pay anci pension or benefit amounts, as applicable.

33. TF{IS COURT ORÐÐRS that that the Monitor shall provide any creditor of the

rTrhannnrn r-r-AA Entities.¡¡ith information provicleri by the Urbancorp CCAA Entities in
u I uollwvry vv/ r1 I

response to reasonable requests for information made in writing by such creditor addressed to the

Monitor. The Monitor shall not have any responsibility or liability with respect to the

information disseminated by it pursuant to this paragraph. In the case of information that the

Monitor has been advised by the Urbancorp CCAA Entities is confidential, the Monitor shall not

provide such information to creclitors unless otherwise directed by this Court or on such terms as

the Moniior and the Urbancorp CCAA Entities may agree'

34. THIS COURT ORDER.S that, in addition to the rights and protections afforded the

Monitor under the CCAA or as an officer of this Court, the Monitor shall incur no liability or

obiigation as a result of its appointmeni or the carrying out of the provisions of this Order, save

and except for any gross negligence or wilful misconduct on its part. Nothing in this Order shall

derogate from the protections afforded the Monitor by the CCAA or any applieable legislation.

35. THïS CCIUR.T ûRIIERS that the Monitor, counsel to the Monitor and counsel to the

Urbancorp CCAA Entities shall be paicl their reasonable fees and disbursements, in each case at

their standard rates and charges, by the Urbancorp CCAA Entities as part ol'the eosts of these

proceedings. The Urbancorp CCAA Entities are hereby authorized and directed to pay the

' ^.r a , .^:¡-,.. ^^..*.,^! 1--* ¿1^-. Ì"1^*:{^- ^*.1 ,.,"'-..-l O'* lk¿ TT*ho*r.n¡r' f-fì^ À Frrfifiee
ACCOU_|1[S OI ine lvlQntlOr, C{lUfìSel l()ì'LnU lvt(ilii¡.Ui i:itlu UUulrsç.t tut tttü (rtr-rú¡tiletrl lj \-\'1.111 LtttrLruù

and any Assistants retained by the Monitor on a weekly basis and, in addition, the Urbancorp

CCAA Entities are hereby authorized to pay to the Monitor, eounsel to the Monitor, and counsel
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to the Urbancorp CCAA Entities and any Assistants retained by the Monitor, such reasonable

retainers as may be requested to be held by them as security for payment of their respective fees

and disbursements outstanding from time to time. The Urbancorp CCAA Entities are also

authorized and directed to pay the fees and disbursements of KSV as Proposal Trustee, the fees

and disbursements of the Proposal Trustee's counsel and the fees and disbursements of counsel

to Urbancorp NOI Entities up to the date of this Order in respect of the proposal proceedings of

the Urbancorp NOI Entities.

36. THIS COURT ORDERS that KSV in its capacity as Monitor, and its legal counsel shall

pass their accounts from time to time, and for this purpose the accounts of the Monitor and its

legal counsel are hereby referred to a judge of the Commercial List of the Ontario Superior Court

of Justice.

37. THIS COURT ORDERS that the Monitor, counsel to the Monitor, and the Urbancorp

CCAA Entities' counsel shall be entitled to the benefit of and are hereby granted a charge (the

"Administration Charge") on the Property, which charge shall not exceed an aggregate amount

of $750,000, as security for their professional fees and disbursements incurred at the standard

rates and charges of the Monitor and such counsel, both before and after the making of this Order

in respect of these proceedings. The Administration Charge shall have the priority set out in

paragraphs 42 and44 hereof.

INTERCOMPANY LENDER'S CHARGE

38. THIS COURT ORDERS that an Intercompany Lender shall be entitled to the benefit of

and is hereby granted a charge (the "Intercompany Lender's Charge") on the Property of the

Intercompany Borrower as security for all Approved Intercompany Advances advanced to the

Intercompany Borrower. The Intercompany Lender's Charge shall have the priority set out in

paragraphs 42 and 44 hereof.

INTERIM FINANCING

39. THIS COURT ORDERS that the Interim Lender shall be entitled to the benefit of and is

hereby granted a charge (the "Interim Lender's Charge") on the Property of the Urbancorp

NOI Entities as security for all amounts advanced to any Urbancorp NOI Entities under the

Interim Credit Facility and as security for all liabilities and obligations of the Urbancorp NOI
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Eirtities as guarantors pursuant to the Term Sheet. The Interim Lender's Charge shall have the

priority set out in paragraphs 42 and 44 hereof.

40. THïS CO{"IR.T'OR.DERS that- notwithstandins anv other orovision of this Order

(a) the Interim Lender may take such steps from time to time as it may deem necessary or

appropriate to file, register, record or perfect the Interim Lender's Charge;

(b) upon the occurrence of an Event of Default under the Interim Facility Term Sheet, the

Interim Lender may terminate the Interim Credit Facility and cease making advances

to the Urbancorp NOI Entities, and, upon five (5) days' notice to the Monitor and the

parties on the Service List, may bring a motion for leave io exercise any and all of its

rights anci remedies against the Urbancorp NOI Entities or their Property uncier or

pursuant to the Interim Term Sheet, and the Interim Lender's Charge, including

without limitation, to make demand, accelerate payment and give other notices, or to

apply to this Court for the appointment of a receiver, receiver and manager or interim

receiver, or for a banicruptcy order against a Urbancorp NOI Entity anci for the

appointment of a trustee in bankruptcy of one or more Urbancorp NOI Entities; and

(c) the foregoing rights and remedies of the Interim Lender shall be enforceable against

any trustee in bankruptcy, interim receiver, receiver or receiver and manager of the

l\\Jt ri,nur-les or r-nelr rr()rlerrv

41. T'HTS COURT'ORDER.S ANÐ ÐECLARES that the Interim Lender shall be treated as

unaffected in any plan of arrangement or compromise äled by any Urbancorp NOI Entity under

the CCAA, with respect to any advances made under the Interim Credit Facility.

VALTDTTY AI\I} PR.IOR.TTY OF'CHAR.GES CREATE,T} tsY THTS ORT}ER.

42. T'H{S C0{JRT' ORÐER.S that the priorities of the Directors' Charge, the Administration
/^1L^-^^ ^.^l aL^ i-\frr T ^.^l^-e^ rìL^..^^ ^ ¡L^- ^i^^ii L^ ^^ 'f^ii^,-.^.\,ildlgç dilu r,ilç r,rrr l,çllusr 5 \,rtal[4ç, ¿15 dliluil]1 Llluiltr 5llatl uç; a¡ rulr(,w5.

Firsl - Administration Charse to the ma.ximum amoun-1 of'$750,000;

Second - Interim Lender's Charge to the maximum amount of $i,900,000 plus

accrued interest under the Term Sheet (as against the Property of the Urbancorp
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NOI Entities only), and the Intercompany Lender's Charge (as against the

Property of the relevant Intercompany Borrower only) onapari pøssø basis; and

Third - Directors' Charge to the maximum amount of $300,000

43. THIS COURT ORDERS that the filing, registration or perfection of the Directors'

Charge, the Administration Charge or the DIP Lender's Charge (collectively, the "Charges")

shall not be required, and that the Charges shall be valid and enforceable for all pu{poses,

including as against any right, title or interest filed, registered, recorded or perfected subsequent

to the Charges coming into existence, notwithstanding any such failure to file, register, record or

perfect.

44. THIS COURT ORDERS that each of the Charges shall rank as against the Property

subordinate to all valid perfected security interests, trusts, liens, charges and encumbrances,

claims of secured creditors, statutory or otherwise granted by each respective Urbancorp CCAA

Entity or to which each respective Urbancorp CCAA Entity is subject (collectively,

"Encumbrances") as of the date of this Order (collectively, "Pre-Filing Security Interests"),

save and except the security interests, if any, in favour of Reznik Paz Nevo Trusts Ltd. in its

capacity as trustee (the "Israeli Trustee") under a certain Deed of Trust dated December 7 ,2015

between Urbancorp Inc. and the Israeli Trustee, which shall rank subordinate to the Charges.

45. THIS COURT ORDERS that except as otherwise expressly provided for herein, or as

may be approved by further order of this Court, the Urbancorp CCAA Entities shall not grant

any Encumbrances over any Property that rank in priority to, or pari passu with, any of the

Charges.

46. THIS COURT ORDERS that the Charges shall not be rendered invalid or

unenforceable and the rights and remedies of the chargees entitled to the benefit of the Charges

(collectively, the "Chargees") thereunder shall not otherwise be limited or impaired in any way

by (a) the pendency of these proceedings and the declarations of insolvency made herein; (b) any

application(s) for bankruptcy order(s) issued pursuant to BIA, or any bankruptcy order made

pursuant to such applications; (c) the f,rling of any assignments for the general benefit of

creditors made pursuant to the BIA; (d) the provisions of any federal or provincial statutes; (e)

the pendency of the Israeli Court Proceedings; or (f) any negative covenants, prohibitions or
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othe-r' similar provisions with respect to borrowings, incuruing debt or the creation of

Encumbrances, contained in any existing loan documents, lease, subiease, ofIèr to iease or other

agreement (collectively, àÍr ",4.greernent") which binds the Urbancorp CCAA Entities, and

notwithstanding any provision to the contrary in any Agreement:

(a) neither the creation of the Charges nor the execution, delivery, or performance of the

Interim Facility Term Sheet shall create or be deemed to constitute a breach by the

Urbancorp CCAA Entities of any Agreement to which it is a party;

(b) none of the Chargees shall have any liability to any Person whatsoever as a result of

any breach of any Agreement eaused by or resulting from the Urbancorp CCAA

Entities enterine into the Interim Facilitv Term Sheet or tl-re creation of the Charses:' ^ --' ""J - ^^-^ Ô'-)

and

(c) the payments made by the Urbancorp CCAA Entities pursuant to this Order, the

Interim Facility Term Sheet, and the granting of the Charges, do not and will not

constitute preferences, fiaudulent conveyances, transfers at undervalue, oppressive

conduct, or other challengeable or voidable transactions under any applicable law.

47. TH{S CO{JR.T ORÐERS that any Charge crcatcd by this Ordcr ovcr lcascs of rcal

property in Canada shall only be a Charge in the Urbancorp CCA,A Entity's interest in such real

properiy ieases.

SER.VTCE,AND NOT'[CE,

48. THIS COURT ORÐERS that the Monitor shall (i) without delay, publish in the Globe

& Mail * Toronto Edition, a notice containing the information prescribed under the CCAA, (ii)

within five days after the date of this Order, (A) make this Order publicly available in the manner

prescribed under the CCAA, (B) send, in the prescribed manner, a notice to every known creditor

who has a claim against the Urbancorp CCAA Entities of more than $ 1000, and (C) prepare a list

showing the names and addresses of those creditors and the estimated amounts of those claims,

and make it publicly available in the prescribed manner, all in accordance with Section 23(1)(a)

^l'tL^ r'ìr-ì A Â --.ì rL^ -^',,.1^ri^-. *^.1- 1}. -*^,,-,1^*ul Lllw uv1 Ll r qllu Lllv rvóur4LlvrrJ rltquw Llrvrvulluvr.
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49. THIS COURT ORDERS that the E-Service Protocol of the Commercial List (the

"Protocol") is approved and adopted by reference herein and, in this proceeding, the service of

documents made in accordance with the Protocol (which can be found on the Commercial List

website at http://www.ontariocourts.calsci/practicelpractice-directions/toronto/e-seruice-

protocol/) shall be valid and effective service. Subject to Rule 17.05 this Order shall constitute

an order for substituted service pursuant to Rule 16.04 of the Rules of Civil Procedure. Subject to

Rule 3.01(d) of the Rules of Civil Procedure and paragraph 2I of the Protocol, service of

documents in accordance with the Protocol will be effective on transmission. This Court fuither

orders that a Case Website shall be established in accordance with the Protocol with the

following URL: http://www.ksvadvisor)r.com/insolvency-cases-2/urbancom/

50. THIS COURT ORDERS that if the service or distribution of documents in accordance

with the Protocol is not practicable, the Urbancorp CCAA Entities and the Monitor are at liberty

to serve or distribute this Order, any other materials and orders in these proceedings, any notices

or other correspondence, by forwarding true copies thereof by prepaid ordinary mail, courier,

personal delivery or facsimile transmission to the Urbancorp CCAA Entities' creditors or other

interested parties at their respective addresses as last shown on the records of the Urbancorp

CCAA Entities and that any such service or distribution by courier, personal delivery or

facsimile transmission shall be deemed to be received on the next business day following the

date of forwarding thereof, or if sent by ordinary mail, on the third business day after mailing.

GENERAL

51. THIS COURT ORDERS that the Urbancorp CCAA Entities or the Monitor may from

time to time apply to this Court for advice and directions in the discharge of its powers and

duties hereunder.

52. THIS COURT ORDERS that nothing in this Order shall prevent the Monitor from

acting as an interim receiver, a receiver, a receiver and manager, or a trustee in bankruptcy of the

Urbancorp CCAA Entities, the Business or the Property.

53. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,

regulatory or administrative body having jurisdiction in Canada, in Israel or elsewhere, to give

effect to this Order and to assist the Urbancorp CCAA Entities, the Monitor and their respective
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agents in carrying out the teims of this Order. All couits, tribunals, regulatory and administrative

bodies are hereby respectfuliy requested to make such orders and to provide such assistance to

tlre Urbancorp CCAA Entities and to the Monitor, as an ofÏicer of this Court, as may be

nccessary or desirable to give efT'ect to this Order, to grant representative status to the Monitor in

any foreign proceeding, or to assist the Urbancorp CCAA Entities and the Monitor and their

respective agents in carrying out the terms of this Order.

54. TFIIS COUR.T'ûR.IiÐ,R.S that each of the Urbancoip CCAA Eirtities and the Monitor be

at liberty and is hereby authorized and empowered to apply to any court, tribunal, regulatory or

administrative body, wherever iocated, fur the recognition of this Order and for assislance irr

^^--.-.:-^^ ^..¿ ¿t^^ ^l] ¿i^:^ /\--J^-- ^--i ¿l^^¿ ¿l^^ tr t ^,^iL^,- i^ ^--¿i^ ^--:-^) ^--I ^-^^--^--.^--^l ¿^çdtrylllg uut tlrç tsrllls ul ttlrs L.rr(lçI. d-ltlJ tlrdt urs tvrulllrul 15 autilullLçu idtLLL çrUpuwÇf çu tu aur a5

n øn¡¡n¡¡ø*^+i.,^ i- ¡n¡^^¡i ^f +L^,,,:+L:- *-^^^^l:-^^ f^- +L^ ^f L^,,.:-^ +i^^^^ ^-^^^^Å:^^^4 ruPrtgJçrrr4trvv lll ruJPUvr ur Lllu wrrlrrlr PIr_rvçvurrréò rur rrrv yuryuJv ur rrúrv rrrË (lrvòL yruvvuurrréJ

recognized in a jurisdiction outside Canada.

55. TIIIS COIJRT ORDERS that any interested party (including the Urbancorp CCAA

Entities and tlie lvlonitor) rnay apply to this Couil to vary or aineird tliis Order on not less than

seven (7) days notice tc any other party cr parties likely to be affected by the order sought or

upon such other notice,if any, as this Court may order.

{Á 'nIJfq fll-llTfÞT l-lflnE'ElS that thic l.'ì".lor o-rl oll nf i+c nrnrricinnc ore effecli.¡e qc nl
""1""

12:0I a.m. Eastern Standard/Daylight Time on the date of this Order.

TOR0l:6308226: v6
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SCHEDULE ,.4''

List of Non Applicant Affilliates

o Urbancorp Power Holdings Inc.
o Vestaco Homes Inc.
o Vestaco Investments Inc.
o 228 Queen's Quay West Limited
o Urbancorp Cumberland 1 LP
o Urbancorp Cumberland 1 GP Inc.
. Urbancorp Partner (King South) Inc.
o Urbancorp Q.Jorth Side) Inc.
o Urbancorp Residential Inc.
o Urbancorp Realtyco Inc.
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SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

THE HONOURABLE_ Æ,THE

JUSTI uÏ¡ev or
AY. 16

IN THE MATTER OF THE COMPANIES!:CREDITORS
ARRANGEMENTACT, R.S.C. 1985, c. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF

rNñ rTf¡R 
^l\Ifr|-ìÞp 

lqT rrr 
^rD 

\rrr r 
^llür\ 

rt\rñ
IIRRANCORP IPATRIC ì INC IIRRANCORP
IMAI,I,c)\vI IN(-. I]RRAN pp lr.ÀwpE'Nf-E.\ rNl.
URBANCORP DOWNSVI
IIRRANCORP RF,ST
OTITIRN WE,ST) INC.. RF',SIDF',NTIAI, INC
URBANCORP NEW IilNG
CLAIR INC.. HIGH RES
(CottectivetV tne
ENTITIES TISTED IN

INITIAL ORDER

THISAPPLICATIoN,madebythe@,pursuanttotheCompanies,
Creditors Arrangement Act, R.S.C. 1985, c. C-36, as amended (the -lCCAag was heard this

day at 330 University Avenue, Toronto, Ontario.

ON READING the a*+¿a+i+Aftbyil of @ sworn fÐÂTÞ*May-13._

2ûL6 and the Exhibits thereto; (the "Saskin Affi in-

its canacittr as Prono

neporf) and on being advised that the secured creditors who are likely to be affected by the

)

)
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eharges created herein were given notice, and on hearing the submissions of counsel for

f,Xl+W;Slthrikbancorp .e'e

no one

^^^,.^..:-,, l-^". lÀrÀlrrrl.l.^,^-. ...¿1,,- -rr!,- -r r ! t tdPPç4r rlrB rur f1.{-/Ìtlrrf?T öfry___Uuçr___+2çË()ll altrlUUgtl ClUly SCfVecl aS appeAfs lfom tne

-. l'rÌ-l-..-.lr^tlt)ll^--:¿ ^f -- - : Õ : a r\r^f,r1-,11/ t¿ï-rrcf*v*tlilltsavtt ul trtrfbeèçIyl1.ç ttt @ü SWOfn ru
201é"-fi1ed on reading the consent of to act as the

Monitor (in such capaciry ,

SER.VTCE

i .|I{IQ fld.llTÞ-l'l-ìÐ¡ì¡ìE¡e +L-+ +L- ti*- S^- -^..,;^^ ^f +L^ Ti^+i^^ ^l. ^ ^^i:^^+i^^ ^^Á t'u^uaar v¡c.ryLr\u L¡¡aL Lr¡w rr¡¡ru rur rur v¡uu rrr (tru t\uttuu !/1 /\ygrrç<1ttutt d¡tu f,ltL

,Annlicaf ioi-r Recoi'rl is herehv ,hrirloeri ,¿nrl valitlñerl2 "n theÍ thic Â nnlinctinn ic n"nneri'.ff---...--".."Þ-"-^."

returnable today and hereby dispenses with further service thereof,

ePPSï{4,1k+[{}!Þ{

? TI{IS l-l-lTIpT l.ìf¡TlFf¡q 
^Nf,ì 

rì[.l-Í AP['q rho+ rha .4^^1i,,^,.t i. ^rr¡L / rl/f,frçdrl! r.r (r

,^,^,^l:^^,-L^ -,-- --,--,,,,:- L I I I 'l ^^A ^ro wntcn rne LLl\lc. applles.
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"q" to this Order
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"Urhancorp NOI En qo¿q.y-ø$rl-}J.ri¿lx{?q},:J<J*

n.S.C. t q85. c. R-3

tnat t¡e prov;sion

Entities,

PLAN OF ARRANGEMENT

--5. 3,*THIS COURT ORDERS thAt

ttr¡ancorp CCq ics shall have the authority to file, and may, subject to further order of

this Court, file with this Court a plan or+lanrof compromise or affangement (hereinafter

referred to as the -tlPlan]l_or1Pþ¡s:),

POSSESSION OF PROPERTY AND OPERATIONS

6^ 4-THIS COURT ORDERS that the b shallremain in

possession and control ofi+sthsk current and future assets, undertakings and properties of every

nature and kind whatsoever, and wherever situate including all proceeds thereof (the

tt1Properfy-t])'SubjecttofurtherorderofthisCourt,theics
shall continue to carry on business in a manner consistent with the preservation of it$úciI

business (the tt"Businessrl) and Property.

ttrbancorp CCn bs-¿re authorized and empowered to continue to retain and employ the

employees, consultants, agents, experts, accountants, counsel and such other persons

(collectively tt"Assistantsrl) currently retained or employed by it, with liberty to retain such

further Assistants as it deems reasonably necessary or desirable in the ordinary course of business

or for the carrying out of the terms of this Order.

7- fiTHIS COURT ORDERS that the ics shall be

entitled to continue to utilize the central cash management systems currently in place as described

intheSaskin*Affidavitffiorreplaceitwithanothersubstantiallysimilar
central ca.sh management system (the ::"Cash Management Systemi) and that any present or

future bank providing the Cash Management System shall not be under any obligation

whatsoever to inquire into the propriety, validity or legality of any transfer, payment, collection

J

i

ere'ss krder *nd.intel' cornpany trat+sl'ers e#].eas*r'

po€s+êR:+++76€i-\3



A

or other action taken under the Cash Management System, or as to the use or application by the

+\t¡p{ice*l{UúancofpCCAA E i of funds transferred, paid, collected or otherwise dealt with

in the Cash Management System. shall be entitled to provide the Cash Management S¡rstem

without any liability in respect thereof to any Ferson (as l-rereirrafter defined) othei' than the

Ä--.-,.li----.-¿ll,-l-^,^^^,-,^ 
^^A ^ 

1,LlLl ,- L ) )l , a,l I l' I I.purSuaft[t0tl]etcrmSUltlle0ocumenIatlonapp|lcaDleto

the Cash Management System, and shall be, in its capacity as provider of the Cash Management

System, an unaffeeted ereditor under the Plan with regard to any claims or expenses it may suffer

or incur in connection with the provision of the Cash Management System.|

8.. 6-THIS COURT ORÐERS that the res shali be

entitled but not required to pay the following expenses whether incurred prior to or after this

Order:

\(l./
^ll ^-.¡^¿^,^-l:--,- ^--).î--¿--,-^ ^^l^--l^- ^,--,-l^,.-- ----l--.,-:-,, t,,,,,rL- --a:all uurslail(ililg ¿1ilu rururtr wagçsr Salitttçs, cillFrluycç aflq f-rçfl5tuil uçIlçttts, vaL;auofl

pay and expenses payable on or after the date of this Order, in each case incurred in

the ordinary course of business and consistent with existing compensation policies

and arrangements; and

(b) the fees and disbursements of any Assistants retained or employed by the

,4.qpli¡:mtl f "1.o.^^"^ al- 
^ ^ 

Fn+itioo in rocnanf ^f iho"o ^"^^oo.li^.o of f hoir ofon.lo".l¡ rt/l/¡¡vç1¡r!r/ruÉrrvvlu vv! r! ¡ r rrrrr(¡v.! r¡r rvrvvvr vrvvv!vrr¡<Jr 4\ !rrvr¡ Jrq¡ruorv

rates and charges.

9-^ ?-T'F{IS CO{JR.T C}RÐERS that, except as otherwise provided to the contrary herein,

theshalibeentitiedbuinotrequiredtopayaiireasonable
eXpenSeSincurredbytheúioincarryingontheBusinessinthe
ordinary course after this Order, and in earrying out the provisions of this Order, which expenses

shall include, without limitation:

(a) all expenses and capital expenditures reasonably neeessary for the preservation ofthe

Property or the Business including, without limiiation, payments on acoount of

insurance (including directors and officers insurance)" maintenance and security

services; and

i)t)èSt{-lR:+$:tf 6S.l\:i
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(b)paymentforgoodsorservicesactuallysuppliedtothe@
Endfies following the date of this Order.

]o* #THIS COURT ORDERS that the iCS shall remit, in

accordance with legal requirements, or pay:

(a) any statutory deemed trust amounts in favour of the Crown in right of Canada or of

any Province thereof or any other taxation authority which are required to be deducted

from employees' wages, including, without limitation, amounts in respect of (i)

employmentinsurance,(ii)CanadaPensionPlan,@and
(iv1u) income taxes;

(b) all goods and services or other applicable sales taxes (collectively, r"Sales TaxesLl])

requiredtoberemittedbytheicrinconnectionwith
the sale of goods and services by the þs, but only

where such Sales Taxes are accrued or collected after the date of this Order, or where

such Sales Taxes were accrued or collected prior to the date of this Order but not

required to be remitted until on or after the date of this Order, and

(c) any amount payable to the Crown in right of Canada or of any Province thereof or any

political subdivision thereof or any other taxation authority in respect of municipal

realty, municipal business or other taxes, assessments or levies of any nature or kind

which are entitled at law to be paid in priority to claims of secured creditors and

which are attributable to or in respect of the carrying on of the Business by the

'

!l=. 9-THIS COURT ORDERS that. ercept where an icgarg

a-landlord- until a real property lease is disclaimed tæ-+€silia*ed# in accordance with the

CCAA,theshallpayallamountsconstitutingrentor
payable as rent under real property leases (including, for greater certainty, common area

maintenance charges, utilities and realty taxes and any other amounts payable to the landlord

underthelease)orasotherwisemaybenegotiatedbetweenthe@
Effifics and the landlord from time to time (tt"Renti), for the period commencing from and

+'l'lr* ttat" t"'
re*r.t¡veti=

ÐO{:.S+GR:êAç$+\3'
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including the date of this Order, twice-monthly in equal payments on the first and fifteenth day of

each month, in advance (but not in arrears). On the date of the fìrst of such payments, any Rent

relatins to the period eommencing fiom and includine the date of this Order shall also be naid.

12^ -14-TI{IS CO{JR.T ORDERS that, except as specifically permitted herein;+1le*App}ie**+l-

is or by fufiher order icS_Æe hereby directed, until
r,--¿t^^-- n--J^-^ ^1!t^:^ ^rlinner urcier or tilis uouiï: (aJ to Tl1âKe no paylnents oi prlflclpal, lrlteres¡ fnereofl or oülerwtse of1

accoul1tofanrountsowirrgbytheEstoanyofitscreditorsasof
this date; (b) to grant no security interests, trust, liens, charges or encumbranÇes upon or in

respect of any of its Property; and (c) to not grant credit or incur liabiiities except in the ordinary

oourse of the Business.

13, rrtlS COlinr On¡¡F it
I l lL ñ : l: : .l
lrtrf\/ lllìttl'se ¡ìr tt{ ñ¡tqttte(l eYflFe¡tttt(t ttt rttF

aegregate SI00.00 b)-€ngagain-aev-mateliat-aatl\dq\Larftnsaclion

not ot¡erw¡se in t inCS-

i{$s'rRUC't'ur{rNG

1L_ +"1-TÍ{IS CO{JRT ûRDER.S that

tt'nancory CCa a mities shali, subject to such requirements as are imposed by the CCAA"ftnd-

----.1- -- l-.- ,..---!..-:,- ---l i-- ¡.r,-- r\--f.-:¿:-,- l-, /,-., l-.-,-,.:----.¿1-,.-- ..1 ..c.-,.-.1\ l---,^5.t#i{fl;t"J+gfitál !'-tìë*i:$€rf, IIil,VI

the right to:

(a) permanently or temporarily cease, downsize or shut down any of its business or

operations, fand to dispose of redundant or non-material assets not exceeding

$æ25!J00 in any one transaetion or $æl*000J00 in the aggregatefs;

(b) fterminate the employment of such of its employees or temporarily lay off such of its

employees as it deems appropriatet; *l+<+

å @"{ìpprèvedJx>w€**esefi{see-**t*ee+1<+n-
36(ô)-+r+#n+ereoveneqr+ires-notiç,+{-swbseeåi+n3é(})-arìd-e\"id$ì.ee"ts{+leseetiorr}ir(4-}4hal*+ar,+ot-ha¡¡e-

a+ing.

DOO$',+{;R=+$l+6S=rê
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(c) pursue all avenues of refinancin inancing-al

hereinaftar-defined) of its Business or Property, in whole or part, subject to prior

approval of this Court being obtained before any material refinancing¿ud

ß) pursue a sale or ¿ev

Business and Prope4,

alloftheforegoingtopermitthetoproceedwithanorderly
restructuring of the Business (the *"Restructuring-tl).

15- -H-THIS COURT ORDERS that the ic¡ shall provide

eachoftherelevantlandlordswithnoticeoftheintention
to remove any fixtures from any leased premises at least seven (7) days prior to the date of the

intended removal. The relevant landlord shall be entitled to have a representative present in the

leasedpremisestoobservesuchremovaland,ifthelandlorddisputesthe@
eeAA_Entitics- entitlement to remove any such fixture under the provisions of the lease, such

fixture shall remain on the premises and shall be dealt with as agreed between any applicable

securedcreditors,suchlandlordandtheics,orbyfurtherorder
ofthisCourtuponapplicationbytheicsonatleasttwo(2)days
noticetosuchlandlordandanysuchsecuredcreditors.Iftheicr
disclaims-þ+r*resili#esf the lease governing such leased premises in accordance with Section 32

of the CCAA, it shall not be required to pay Rent under such lease pending resolution of any

such dispute (other than Rent payable for the notice period provided for in Section 32(5) of the

CCAA), and the disclaimer*{er+"esitrie*ienf of the lease shall be without prejudice to the

ieg: claim to the fixtures in dispute.

-1.6. +.3-THIS COURT ORDERS that if a notice of disclaimer þr-ne'sili*+ior+þis delivered

pursuant to Section 32 of the CCAA, then (a) during the notice period prior to the effective time

of the disclaimer*f+r-*.esili*6irm[, the landlord may show the affected leased premises to

prospectivetenantSduringnormalbusinesshours,ongivingthe@
Eruifics and the Monitor 24 hours! prior written notice, and (b) at the effective time of the

disclaimer{or-+esiliaéi.e*f, the relevant landlord shall be entitled to take possession of any such

leased premises without waiver of or prejudice to any claims or rights such landlord may haúe

I ooes+ot+-+s+os'la
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againsttheinrespectofsuchleaseorleasedprenrises"
provided that nothing herein shall relieve such landlord of its obligation to mitigate anv damages

claimed in eonnection therewith.

NO PROCEEDINGS AGAINST TIIE OR

THE FROPER.TY

]L +4-TI{IS COURT ORI}ERS that until and including

fi--ml or such later date as this Court may order (the -tlStay Feriod-il), no proceeding or

^^f'^-^^^^^+ ^-^^^^^ :- ^-., ^^..¿ ^- +-iL..^^l /^^^l^ ^ ll.6D--^^^^l:--lt.e\ ^l-^ll l- ^----l ---!rlluluultlçllt PluvuJb lll úlll/ çuurt ur uruulr¿1r \çi1uu. a -:.r rucEeurttg,-.-, tiil¡1ll uç çullilltglluçu ul

nnniinrrcrl qaoincf nr in rponpni nf iha ¿\ ^^li,'..'"+l l"h.^^^"^ f-l'^ 
^ 

Ë-+i+i^" ^- +L^ N,í^^;+^. ^*vr vr r1r! a rHl/¡fL(¡¡¡r!al¿li4al!tl¡+4r!_V:ll-\_¡:llrlllÁ\¿n vt trts tv¡Vla¡rVl. Vl

^l-J-^--!:---- ¿l--- n--^i--^^- ^,- tl- - n----- rlr- Lt, :r, ) î,t r t¡ , t ttãllEUltilp tttc nUstf tfss (lf tfle rf (trìer'rv ex(:etI wlrtl rrre wrttrert l:tìnqetil tìt f f l{. /\nnt¡l'í¡}lL lrrìlr rne' a' -'r'-'¿r '''-'r' ^^f'.f"'*'""

Monitor, or with leave of this Court, and any and all Proceedings currently under way against or
:- -^^^^^¿ ^C¿l^^ ^ 

----l:^^,,..I T--l-^,-^ 
^ ^ 

r-,r:r: -- -,, ,11 Lt al ñ : ,lllltçspçUtUll.|lç0r,a|lËcl'lttgtrlcIJuStrleSS0l.ttlerrOper[Vare

hereby stayed and suspended pending further Order of this Court,

NO EXERCTSE OF RIGT{TS OR. REMEDIES

l& +-5-THIS CûURT ûR.DERS that during the Stay Period, all rights and remedies of any

individual, firm, corporation, governmental body or agency, or any other entities (all of the

foregoing, eoilectiveiy being :lPersonsll" and each being a r"Ferson.ll") against or in respect ol'
Jt-^ Ä--.-..l:, -,,rt t-,1-^--,-^,-,- õ^ 

^ 
A r---:r:-- - --t-, Al- :a aa ,: -¡ ' ,tLllç rffitlrftfrrÈtLlltr¡.lllu(rl1) L,\,¡\¡\ t',lll.ll.le:i ()f t.IlC lVl(Ìrlll(tf - (lr älle(llllltJ lfle rtlllilfleSS (lr lne rr()nerlVr i """4 - --r!r-J2

areherebystayedandsuspendedexceptwiththewrittenconSento@the
Monitor, or leave of this Court, provided that nothing in this Order shaii (i) empower the

çs to carry on any business which the @
eeAA-E¡fiflçs-¿rq not lawfully entitled to carry on, (ii) affect such investigations, actions, suits

or proceedings by a regulatory body as are permitted by Section I 1.1 of the CCAA, (iii) prevent

the filing of any registration to preserve or perfect a security interest, or (iv) prevent the

registration of a claim for lien.

NO {NT'E,R.FER.EI{CE WTT'H RIGHTS

19- +6-TFXIS CûLfRT ORÐERS tha.t during the Sta;, Period, no Person sha-ll cliscontinue,

fail to honour, alter, interfere with, repudiate, terminate or cease to perform any right, renewal

LX-X.1li-l (¡ I{-4$47(rSr\ i
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right,contract,agreement,licenceorpernritinfavouroforheldbythe@
CCAA-Entilics, except with the written consent of the and

the Monitor, or leave of this Court.

CONTINUATION OF SERVICES

ZU &THIS COURT ORDERS that during the Stay Period, all Persons having oral or

writtenagreementswiththeorstatutoryorregulatory
mandates for the supply of goods andlor services, including without limitation all computer

software, communication and other data services, centralized banking services, payroll services,

insurance, transportation services, utility or other services to the Business or the

Apphe"n+@rcr,areherebyrestraineduntilfurtherorderofthisCourtfrom
discontinuing, altering, interfering with or terminating the supply of such goods or services as

may be required by the , and that the @
eCAAIffifics shall be entitled to the continued use of its current premises, telephone numbers,

facsimile numbers, internet addresses and domain names, provided in each case that the normal

prices or charges for all such goods or services received after the date of this Order are paid by

theinaccordancewithnormalpaymentpracticesofthe
,{pph<x+n+Urbancorp CCnn or such other practices as may be agreed upon by the

supplierorserviceproviderandeachofthebsandthe
Monitor, or as may be ordered by this Court.

NON-DEROGATION OF RIGHTS

2L +-8-THIS COURT ORDERS that, notwithstanding anything else in this Order, no

Person shall be prohibited from requiring immediate payment for goods, services, use of lease or

licensed property or other valuable consideration provided on or after the date of this Order, nor

shall any Person be under any obligation on or after the date of this Order to advance or

re-advanceanymoniesorotherwiseextendanycredittothe@
Enlities. Nothing in this Order shall derogate from the rights conferred and obligations imposed

by the CCAA.6

**r¡+l¡er"eÊ*c+ions
ex¿wnpler GÇ¡tr'\ $eetìons { l,0li 1J",04; ,l l$6; l,l'07r I I'e& Lf ,l(2) and ll-5(l}

I oor-s+or+-:+<+os+
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PRO CEEDTNGS AG,ATNST' ÐIR.ECTOR.S AP{T} OF'F'TCER S

22,,, +S-THIS CûIIRT C]RÐÐRS that during the Stay Period, and except as permitted by

subsection 11.03(2) of the CCAA, no Proceeding may be eommeneed or eontinued against any of

theformer,currentorfituredirectorsorofficersoftheicswith
respect to any claim against the directors or officers that arose before the date hereof and that

i.elaicsioartyobiigationsofthewÏlerebyiheciirectorsor
officers are aiieged under any law to be liable in their capacity as directors or offîcers f'or the

payment or performance of such obligations, until a oompromise or arangement in respeet of the

,ifoneisfìied,issanctionedbythisCourtorisrefusedby
the creditors of the Appüe*nttlrhancorp CCAA ics or this Court.

ÐÏR.ECTOR.S' .AND OFFTCERS' trNDEMNIFTCAT'XON AND CF{AITGE

D, 30-T[IIS COURT'ORDERS that the ilisü shall

indemnify its directors and officers against obligations and liabilities that they may incur as

directors or offìcers of the +pp++c-¿+r*Urbancorp CCAA pn after the commencement of the

within proceedings,T except to the extent that, with respect to any of{ìcer or director, the

obligation or liability was incurred as a result of the directodls or officerls gross negligence or

.^rilfrrl m ic¡nnrlrrnf

L+. ::1;."r¡ lllrl r,rrt-/tr\l \rñ,lrFrrs,.t Lllät Llltr (llltrL;l(tlS i.tll(l ()lllÇçf I Ul tllg:.ìrPptsrt{jtt+}tlJIQ4liçQ.!"p:

eCAA--hnlifics shall be entitled to the benefit of and are hereby granted a charge (the

rllþineetors' Charge{)s on the Propefiy, which charge shali not exeeecf an ãggregare amount of

$e;3!0J@ as security for the indemnity provided in paragraph {å0}23 of this Order. The

Directors' Charge shall have the priority set out in parugraphs ffi_42 and -p<96144 herein.

25'. ??--THIS COUR.T ORIIERS that, notwithstanding any language in any applieable

insurance policy to the contrary, (a) no insurer shall be entitled to be subrogated to or claim the

benefltoftheDirectors{Charge,and(b)thedirectorsand
officers shall onlv be entitled to the benelit ot'the Directorsr Cha-rse to the ex-tent r-hat thev do not- J - : ^^"^O- '-_'*-"''J

7+he-*oatl*i+x{ema.it,y-la+lgt+agr*-l'ro*+-Seei"ioll-++i-l-r¡ç4æ€€f4;\-Jras 
bee*-ì*+por.æ*-ín1,e*tr}+iç1.r;*+lgttrpll, :.{ l+e-

,,.^*tì'.^ ^+'}'u io.lo.-^in, r,,,1'oil.-. n¡,rni c-,.,,¡¿¡l L., - Frl.^^r^..' //'1,^,.,,.-\ ^*J r1,.,.^.-,.,, ^Êrt ^ :,,,t,.,,,,.:r., -,.-,

elis+lçt lsnarv-n ratters{.1+*Ê-*houkl-be-aeldresscd-wit-h-+he.Çow4.
8+;eet.ien-+-t-5-l€fpx¡+i¿es-tlæt-the{k}s*+ì+cy-r+iil-{+1+hs+his-see+rity,6ht+*3¡ing-oreler-if-i+++he-€ìé}r+Ék<+prr+io*.{h<r

App$ea"reo*t<t=oS'ca+l++tdeqtn+e-índefi*Þí{ì{i&t'ien-in*u*alree.-fnr*the<lirec&x-+¡*-M

I oo+*ron-+ù+7¿is.rì3
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have coverage under any directorstl and officersl insurance policy, or to the extent that such

coverage is insufficient to pay amounts indemnified in accordance with paragraph P{|,Ðof this

Order.

INTERIM FINANCING

2l rHIs counr ononns t

Sl 900 000 lthe "Inte l'acilifv") made nvailahle to fhe I I CCA A tr.ntitieq hv

Uùancorp Par

clreef rløfed ns nf Mnv l3 )01 6 ftl¡e o'Term S qnÄ 
^ttea.he.rl 

as an tr.r¿hihit to fl.re Saqkin

am¿avit. an¿ tne

Fnf if icc qre h¡r¡'u-lrr, *r:.{h¡rr"i'yo¡l lnrl 
'.¡nrn¡rr¡,'er¡'rl

!¡¡ ¡.v¡:¡r¡¡f¡: *¡r¡ì ¡lr"lìr¡r't- t:¡rr.1r rlncrrmentc tìs tìr'f¡

rì e $"le]nplfl tsÌcl*b,v, th,qÏermSlcel.

PROTOCOT FOR CO-OP

u= rrns cottnr onnn
Canaaian Court Omce

proposal trustee a

appointed hy the ìsra

Sctre¿ute "n" to t

conn¡ct Uetween tl

APPOINTMENT OF MONITOR

28- ?3-THIS COURT ORDERS that is hereby

appointed pursuant to the CCAA as the Monitor, an officer of this Court, to monitor the business

andltnancialaffairsofthewiththepowersandobligations
setoutintheCCAAorsetforthhereinandthattheþsand
ifiÈrhcushareholders,officerS,directors,andAssistantsshallMn*ated*t

not take any steps with resp

Ëntitiec fhe Rrsineqs or fhe Pronerfv qâve â r{ evnent rrnrler thc rlire¡tinn nf fhe \,,fnnifnr

pursuant to paragr this Order, and shall co-operate fully with the Monitor in the exercise

I ooes+ol+:+s+øs;+
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of its powers and discharge of its obligations and provide the Monitor with the assistance that is

neeessary to enable the Monitor to adequately carry out the Monitort]s trr¡netions.

Z9= A4-TX{IS COURT OR.T}ER.S that the Monitor, in adclition to its prescribed rights and

obligations under the CCAA,

timitations anA

p¡oeccAings-¡L,¿ndÀitffçÌ¿v-aditotizç(i. ciirecteci an<Í empowereci to :

cause tne ttrtlanco

..-.¡^- ^-l ^L^^--,^ i¿^ ^l^ll,-^¿t^,^^ --,,)^-- --l,- o A l^ r I l^ I l1 Iu11uçL4ug_l¿uÞçt"_y_ç-llr\luIrgarlutls ut l¿;

con¿uct a process

f he Rnqineqq tn renl rìr ârsmenf the Interim Credit F'qcili tv lthe "Addifinnnl

þ)

(þ)

f-¡,,-:* tr':--,-.^:----"\ ...1^:^l- 
^ 

l-Jl¡.:^--^l Itt!tE¡ tr¡¡ I'r¡tätttll!t9 I wtttf tr t{f r(ttrtrrf trr I
,-. ^,-:,-- r.:-, ^ -- -: -- -t- - I I r- r : ,tlnctliti i-ln;¡¡¡clillj \fliilt ne \t¡n¡ecl l() ln(:

apprrtval of tne Court;

(.cJ cause the tlrban

Mqeilorcansi-dcrs-irqcassary-ol--dcsirable in order to fàcilitatç rrl¿ssisfihslJrhancff&

CCen gnt¡t¡es in

(Åi nnnrlrr¡i ctlnerrricc qn¡l ,lir¿ri ^r1è ^r mnra t-nrrrf-o^^*^.rori "oio.. o-.i inrraot¡E vv¡tuuçr. aur¡wr '.-- -..- -.r-rr vrr- -. ,.,.r.- -v.rr" u.r.r.-"vv ,tsrvo srru rrrvvorJl'

.^li^i+^r.i^- /..,i+L .^^"^.,^l i+' ,l^--^'{ ^^^.^*-i^+^ 1.., +1.^

Monifnr't for nnffinns of the Prnnertrr nr he Business- inr:lrrdinç' the solicitation oF

rlevelonmerrl nrnnnsalq and ânv resardins llre allocation nnålor
.t:_r :t Lt a Iutstrr outtof l l;

@) cause tlre ilrUan

tlrUancot'p CCa

Monilor considers neceqqârv or rleqirnh For lhe nlrrnoses of comnlelinp anv

frqnaqcfinn 
^" 

f^" 
^r, ec nf fqnilitqtino c Plqn nr Plonc fhr c me rìr cll I Irhancnrn

(Ð

CÇan nntities. or iticss-

pro+osç--ü-eaxsetbe"-tkbanÇo{p-CCAA Fntitt€saran-\.anealrûoreaflheg1l(L

morc_aflh€ru,

ÞoÉ]sT.(,x!-2tx?{t93\3



JJ

(s) engage advisors or

aAvisors or consul

terms of tnis OrAer

^f +l"o f)lo- o^.1 o,r^h ^o.onn" ohollhc rl ^.{ +^ L^ ( Â ooiofonfa)t "-.lar. +hio fìt..lor.

@ applt/ to this Coutt fu

oUligatlons un¿er

advice and directi

meet an¿ consult

deems necessary

meet w¡tlr an¿ ¿lr

wifhnnt limi+otinn nnerqfinnql qnrl rectrrrr.frrrint¡

fi)

û)
qnr¡ nf fhe fnrer;nino inolrrrlinr¡

ürattqrs:

ß) (almonitor the '4pp{ic=an+1"@ receipts and disbursements;

approve oraw¿own n

tntedm¡aqiliÞr

í¡1t) cause any tjrUanco

to loan some or all o

"Intercompany Rcl

Infercomnanv nce"\ un to an asçreçate of $l mill rx¡hich Annrnved

tntercompan>¡ A¿

agalnst tne Prone

qpproved ltlte

not preju¿lce t

û:) þ)-report to this Court at such times and intervals as the Monitor may deem

appropriate with respect to matters relating to the Propefty, the Business, and suoh

other matters as may be relevant to the proceedings herein;

CI

I oocs++c-+s4+6slr3
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@en Èhs,4pplieanf and the tì.tP-ten+1er whiej. ma),be

-.,. I :., ,.1-. - --- -- -- ---t:, 1 r ir ,' | ! !
tsi**å-

fl
J7tsn$eh

úù t{iM+isea$siôt ihe ¡if;fx.i<ver+t@ in its preparation oithe

'4pplica*r'ÉstJrbancor{¿ C'ÇAAjntities' cash flow statements and reporting required

by the

eoud;

@
creditors'orshareholders'meetingsforvoting

on the plan_orpþru;

ß) (glhave full and complete access to the Property, including thc prcmiscs, books,

records, data, ineiuding data in eieetronie form, and other flrnaneiai documents of the

,A -^!i,,..-¡l f-L^^^^..- lata A A ll.^+i¡l^^ ¿^ +L^ ¿l^^¡ l^ ¿^ ^l^---^¿^l-.ffr¡rrflçûmrwtu¿llrvutP....v ô . tu tflg c¡itcltt Lftat ts ilcutrliti¿frv t() autr(lU¿llct,v

assess the business and financial affairs or to

perform its dLrties arising undçr this Orcler;

ß) (t$be at iiberty to engage +naepenAent-legai counsel-rc¿LcsiaIs-experig or such other

persons as the Monitor deems necessary or advisable respecting the exercise of its

powers and performance of its obligations under this Order; and

(Ð (ilperform sueh other cluties as are required by this Order or by this Courl from time

lo ti¡rlo"

rrrovided. howcvcr" that thc Monifor shalI comnlv with all annlicable law ancl sha]Lnol havc a.nv

authoritv or oöwer to eieci or to cause tire eiection or removai oi' direciors oÍ' anv of the

ttrnancorp CCAn P iaries.

(e-)

Ð6)6"9:l{ì{ì.. 23476S}'3
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i0.. 25--ll,{}S.G$\J ¡q,:[:--{,}l{SliR$ì*tl-li}.t d+e*Ms$iS$'sh.*{J-*¡t¡$.{ilkslNrssessir+**r{ì+hs.{\of+e*ty-

l¡+¡rin{.i+i**e<,$"pr*¡lsesskx,{*r}**x¡rltr.$l-$fl{ì.l*4J$riil*e$$$Èl+r}p{$r,{¡--**xlo*yçt**s+{*q¡W

OnDnRS that the Ur

tvtonitor an¿ any ¿lr

with suctr assista

ouf ils duties arrd nowers as set out in this ôr ânv nther Orrler of this Colrrf urrrler fhe

CCqA orannlicaU@

3L .å{4.s*{]{}u"å{T:*

}:ìusit¡c.ss.<.'t...tlr.{]"ro..np¡-,!}l.-....Q].....¡ll}X....t-}:{l{"t....tlìsJ:çì(ì."=af.jì.ÛÏ$ú]1&.ttçuç:.n..'

or to take control, care, charge, possession or management (separately and/or collectively,

:.!"Possessioni) of any of the Property that might be environmentally contaminated, might be a

pollutant or a contaminant, or might cause or contribute to a spill, discharge, release or deposit of

a substance contrary to any federal, provincial or other law respecting the protection,

conservation, enhancement, remediation or rehabilitation of the environment or relating to the

disposal of waste or other contamination including, without limitation, the Canadian

Environmental Protection Act, the Ontario Environmental Protection Act, the Ontario Water

Resources Act, or the Ontario Occupational Heølth and Safety Act and regulations thereunder

(the ttlEnvironmental Legislation:tl), provided however that nothing herein shall exempt the

Monitor from any duty to report or make disclosure imposed by applicable Environmental

Legislation. $.i.{}$y.t{$is¡¡-*.itr*ls.i*ryxlssr*tì*lce-{#i{l,ìs-

.\4<sr¡i$x*ls*du*{ex¡*¿r*d*pwvx*i*--t¡nde*-+***¡4hde$l be eleenretl to be in Possmsion of any oÊ tlre

Pr6pcrr)-\À,"i+hin+h ossessi<¡l+.-

3_2, rHrS COltnr onn
tne t;rnancorp CC

such time as the Urb suclrcinpfoyçer-

Notn¡ng l" tlris Or

I ooasr+n-z*++osri"
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êmñl^\/AA-rplaforl liol.ili fies nr r{rrfiae innlrrrlino rx¡ithnrrf limifqti^. w2 ûeq qe\./ef â naÊ nâ\/

termination nav. vacation nâv ancl nension ôr henetìl ârnôunts âs ânnli(ìâhle

33,,, ä..?-THIS COUR.T' ORDER.S that that the Monitor shall provide any creditor of the

.Appke.ìi+ þË with information provided by the

inresponsetoreasonablerequestsforinformationmadein

writing'oy such creciitor aciciresseci io the Monitor. The Monitor shaii not have any responsibiiity

or liability with respect to the information disseminated by it pursuant to this para$aph. In the

çaSeofinformationthattheMonitorhasbeenadvisedbytheitic¡
is conftclentiai, the Monitor shail not provide such information to creditors unless otherwise

directed by this Court or on such terms as the Monitor and the Applieanttjrbancorp-(X-lAA

Entities may agree.

L4^ ?S-THTS CûURT ORÐER.S thai, in addition to ihe rights and protections aiforded the

Monitor under the CCAA or as an officer of this Court, the Monitor shall incur no liability or

obligation as a result of its appointment or the carrying out of the provisions of this Order, save

and excepi for any gross negligence or rvilful misconduci on its pari. Nothing in this Order shail

derogate from the protections afforded the Monitor by the CCAA or any applicable legislation.

?( ')(ì 'flllfC lìllf rf)rn lìT)Tl[rrlC +L^+ +L^ l\/^,^:.^- ^^..,^^^l +^ +L^ 
^.,{^-:+^- ^^) ^^...^^^l ¿^ ¿t-^J.J.^ ã7-rllru u\rrJt\r \_rl\IrM\ù Ltl4L tllç lvt\rillLuI , \,uullJçl tu ulç lvlulilLUt atlu t-uullJçl Lu ulç

shallbepaidtheirreasonablefeesanddisbursements,in

eachcaseattheirstandardratesandcharges,bythebsaspart
ofthecostsofiheseproceedings.TheApp}i+"ìfiF.isheretly
authorized and directed to pay the accounts of the Monitor, oounsel for the Monitor and counsel

for the,4-ndiet+ñ+.-*g*1**-@tlrhancorp üCAA l--.ntl

reta¡neA n=v tne basis and, in addition, the A@
Enfifics-are hereby authorized to pay to the Monitor, counsel to the Monitor, and counsel to the

"4pp4iç+n¿turbanqoægcAA Entiti e s and a

retainers in-,¿he-a+la<x,rn4**-o+-$;g to be held by them as

security fbr payment of their respective fees and disbursements outstanding from time to time:
The T lrhancorn CC A A llntitieq Are n lcn .rr or"irr,:r'l n¡:<{ rlil"r,t:!*ll l(} ùâ\j the tèes anrl

DoGST.o{è -3 tÌ4763.ìr3
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counsel an¿ me fees

th;s Oraer in resp ies-

36. 3+THIS COURT ORDERS that theKSV in its capacit Monitor, and its legal

counsel shall pass their accounts from time to time, and for this purpose the accounts of the

Monitor and its legal counsel are hereby referred to a judge of the CommercialList of the Ontario

Superior Court of Justice.

37^ 3ì:THIS COURT ORDERS that the Monitor, counsel to the Monitor, i{+nyrand the

counselshallbeentitledtothebenefitofandarehereby

granted a charge (the -[Administration Charge-]) on the Propefty, which charge shall not

exceed an aggregate amount of $t, ZSlJQ0-as security for their professional fees and

disbursements incurred at the standard rates and charges of the Monitor and such counsel, both

before and after the making of this Order in respect of these proceedings. The Administration

Charge shall have the priority set out in paragraphs {3S142 and ¡49ç44 hereof.

TNTNRCOMPANY T,F.N

38- rHtS COUnr OnUnnS t

anO ;s t ereUtr grant

tntercompany gorro

Intet"com¡lany R itt

@

S}TFINTEßIM FINANCING

39^ *-THIS COURT ORDERS that the d-e+npowere&t€-

in-

3.} I I II$j e OLI& F OI{DERS {'l"l,4T suelr eredii fìaeilit}' sh*l{ be.oft the terrïs and suÞieet to

the.e<¡*xlitir+nr+{iMitrnent letter.betw'een the Applie{}nb $fid tl'ìe{},lP l''enderda{eè

ÐO(lS+êI+-3*ç{t8l'ìÈi
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3+ T{"1-IS-ËGLIRT Ot{BERÞi that the t}trPrntedm Lender shall be entitled to the benefit of and

is hereby granted a charge (the i+h-ili{¿l,e*+ele#s-

{=-har+:e+;l+¿r-['l-+rs-f-ç*su*e++n-ob]ic¿ri-r,r$-+lïi+-rÌçi{ì+ri$eQ*r'*+hir+C}r'der-"i*rrnd*-":{-h*.-t}1.}¡--tnlerim'-_-"-c-

t.enOer's Cnarge'

advanccdfo

Ijirbi|¡Lic's arr<i pþIIillrlir¡¡.t$,oflhaJ-fb¿ncorp NOI Entities a ffI

Slrcef-Ihçftterim Lender's Charge shall have the priority set out in paragraphs f38^}42 and

{4S}44 hereof.

4,0-. 3é-. TF{IS COURT CERÐERS that, notwithstanding any other provision of this Order:

(a) the'lltPln&rUn Lender may take such steps from time to time as it may deem

necessary or appropriate to file, register, record or perfect the {}tPllþriur Lender's

(b) upon the occurrence of an eve*{þyç¡rr¡ of d*{+u-1+pstault under the l}erhr+iti+ç-

ÐeeuÍnefl Interim_Easifi*_

ferm Sneet. tte tn .ç.ta."_\(ì

$liìk,iili¡, íl$lyiì,pÇçl$ t{} thq tjrbancorp NOI En daysl notice to the

^----li---,-¡ÀÃ..,,:L^,- ---,1 -l-- À,1 . :r -,,Lr rl õ : r:. Ir-ïiflffq*ffftlvfUûUQf í l lu l l lç lfr+tlft't{"t9t;-{"1+i*TPArt tcS Of t tt tç

motion for leave to exercise any and all of its rights and remedies against the

Apt*tiefì+ltU$.¡utç-prp=N9r Entitjç! or thcthck Property under or pursuant to the

Gonlmil*æenï tr,,etter; tr)efìnitiv+-Þt¡eunrentslnlerim-Tcrm Sheel and the Ð+P[¡[ç¡un

Lender's Charge, including without limitation, tÒ--{*rrrst' r¡xrkinLl ¿rtlvfilì<rr,':j t{.i- t{ì"ì

DÊ}e:'q:F.)I{-{tl7ætr3
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o make

demand, accelerate payment and give other notices, or to apply to this Court for the

appointment of a receiver, receiver and manager or interim receiver, or for a

bankruptcy order against and for the

appointment of a trustee in bankruptcy of

Entilics;and

(c) the foregoing rights and remedies of the Ðl+bfeti¡ln Lender shall be enforceable

against any trustee in bankruptcy, interim receiver, receiver or receiver and manager

of the @ or tkethgk Property.

4L +THIS COURT ORDERS AND DECLARES that the ÐlPlnreu!_û Lender shall be

treated as unaffected in any plan of arrangement or compromise filed by +he--app+ieâl+1ang

tlrnancorp NOt nntity under the CCAA, tl+e^

.l.l**r,h,.'r*¡'',$*t'*g'¡¡',*l.J*'¡.s*¡/s.*.¡*t.,**.¡J:s{@withrespecttoanyadvancesmadeunder

the .

VALIDITY AND PRIORITY OF CHARGES CREATED BY THIS ORDER

4L 3€-THIS COURT ORDERS that the priorities of the Directors' Charge, the

Administration Charge and the DIP Lender's Charge, as among them, shall be as followso:

First - Administration Charge (to the maximum amount of $tlZ5!J00;

Second - imunr

amount of St.q0

Pronerty of tne t trt'a

Charge (as agains

M
t'fhe lagking of

@e te tlre (lllarges slie¡uld be eeru;ieleleel in eaçh ease, Please else nete that tlre
is_

Order{arr4-the@ia{c.

Ðoc-E+(fRÉsr&;8f\3
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Thircl- Directors' Charge {to the maximum amount of $æ}3QQJ00-

43, 39-THIS COUR.T ûR.DERS that the filing, registration or perfection of the Directors'

Charge, the Administration Charge or the DIP Lender's Charge (collectively, the .ttjChargesll)

shall not be required, and that the Charges shall be valid and enforceable fbr all purposes.

including as against any right, title or interest filed, registered, recorded or perfected subsequent

to the Charges coming into existence, notwithstanciing any such lailure to fiie, register, recorci or

perfect.

44,, .4{)'.-TïIIS CCÞURT ûRllER.S that each of the

t'l...-,,.. ,,..,J +i.^ tttt) t ..-,t,,-'.. /tt^.-...,. /.-ll ,,.- -,.-.-..¿:¿.-.!---l ...-.t .t--r---. I t--.,-.:--\ --¡, -rrt--ff1l'1'ËË*Ìllftr""-tfte-"Èt Wl,t+{tÂtttbt+tg-"fi-

,.L¡..,.^ ^,. tl-.' ú.,-^.r'.r..,'-.1 -,,zrL.'1..-h..'.,.^.,.L,'ii '.Dhi. i- ^.i,".ir',1'h^.^^..L^ii ,.^-i, ^- ^^^i...r ri.,,

p¡opefiy-subodinal, to all etlrc+,valrd:!çrfccled security interests, trusts, liens, charges and

encumbrances, ciaims of secured creditors, statutory or otherwise granted by eâch res

tlrhancot'p CCAA F

(collectively, -Encu !¡=

Order (coilective save and exc$t the secl it
qnrr in fnvnrrr nf R¿'znil¿ Pnz Ner¡n 'l'rnqfc f îr'l n ils cnnncifv cq .lruqfee fthe "Iqr.)eli 'T'r¡rsfoe')\

rrnã^* o ¡artain ñoorl ^f Tllcf rlrìte.l f)cnemher '7 1^15 hafrx¡een IT rn Tnc ;rnrJ flre Tqrncli

frustee. wnicn sna .

45- .44-'IHIS CO{JRT ORÐERS that except as otherwise expressly provided for herein, or

as may be approved by funher-orclcr-ofjhis Court, the .4pp{ic*n+Urbancorp CCA iLhS shall

not grant any Encumbrances over any Property tliat rank in priority to, or pari pas'se; with, any of

@f*+s-+hs--psi$r*v,,Fit+€{c-'ce,$s**l+t--e'f*+he-Àasn+çx.r-+l+s--I}tP-t{$+de**-ll+s+{hr}-

Çeurt.*Çharggs=

4i 4+-i'F{iS CûUI{T'ûRÐERS ihai ihe r+i+e-

Charecs shail not be

rendered invalid or unenforceable and the rights and remedies of the ehargees entitled to tho

benefitoftheCharges(collectively'ther:..Changees@thereundershall

DOGST(lR+i'$-176€.ìa
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not otherwise be limited or impaired in any way by (a) the pendency of these proceedings and the

declarations of insolvency made herein; (b) any application(s) for bankruptcy order(s) issued

pursuant to BIA, or any bankruptcy order made pursuant to such applications; (c) the filing of any

assignments for the general benefit of creditors made pursuant to the BIA; (d) the provisions of

any federal or provincial statutes; e+-(e) the pendency ofth any

negative covenants, prohibitions or other similar provisions with respect to borrowings, incurring

debt or the creatiorr of Encumbrances, contained in any existing loan documents, lease, sublease,

offer to lease or other agreement (collectively, aî riAgreementi) which binds the

res,andnotwithstandinganyprovisiontothecontraryinany

Agreement:

(a) neither the creation of the Charges nor the execution, delivery, pe*çec+teq.-registrü+ið{+-

or performance of the +lnter-im-

eacility ferm StreCI shall create or be deemed to constitute a breach by the

ics of any Agreement to which it is a party;

(b) none of the Chargees shall have any liability to any Person whatsoever as a result of

anybreachofanyAgreementcausedbyorresultingfromthe@
CCAA-Entities entering into the

the creation of the Charges

tlefici+ive-Doeu{"nefi+s; and

(c)thepaymentsmadebythepursuanttothisorder,
the , and

the granting of the Charges, do not and will not constitute preferences, fraudulent

conveyances, transfers at undervalue, oppressive conduct, or other challengeable or

voidable transactions under any applicable law.

41= 4å-THIS COURT ORDERS that any Charge created by this Order over leases of real

propertyinCanadashallonlybeaChargeinthe'sinterestin
such real property leases.

I mcsru*:-+s++os+e
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.qE,RVTCE ANT} NOT CH,

48. 44-THIS COURT ûRÐER.S that the Monitor shall (i) without delay, publish in

fnewspsJiers-*pee a notioe containing the

information prescribed under the CCAA, (ii) within f,rve days after the date of this Order, (A)

make this Order publicly available in the manner prescribed under the CCAA, (B) send, in the

prescribeci manner, a notice to every known creciitor who has a ciaim against the

ofmorethan$l000,and(C)preparealistslrowingtlie

names and addresses of those creditors and the estimated amounts of those claims, and make it

publicly available in the prescribed manner, all in accordance with Section 23(l)(a) of the CCAA

and the regulations made thereunder.

49* "{"5-T[IIS COURT ORÐERS that the E-Service Protocol of the Commercial List (the

"Protocol") is approved and aciopted by reference herein and, in this proceeding, the service oi

documents made in accordance with the Protocol (which can be found on the Commercial List

website at

http://wr.vw.ontariocourts.calsc.i/practice/practice-direotions/tol'onto/e-service-protocoi/) shail be

valid and effective service. Subject to Rule 17.05 this Order shall constitute an order for

substituted service pursuant to Rule 16.04 of thc Rules of Civil Frocedure. Subject to Rule

3.0i(d) of the Rules of Civil Procedure and paragraph 2i of the Protocol, service of documents in

-^^^*.!^*^^."i+k +L- D*^+^^^! "':tl t-- ^çç^^+i',^ ^'. +.-'..*i..i^* -!-h;" ll^"-f f,,.*h-. ^r.loro +haf o4WWUIU4ltVV YVtLlt Llt! I IVLVVUI VVllt UW VttWWtlVV Vll LtOttùltttJùlv¡1, I ¡rlù VVUrr lUrLlrvr VruvrO (rrsr q

Case Website shall be established in accordance with the Protocoi with the following URL-

50- 46-T'Í{lS CCXJRT ORE}ERS that if the service or distribution of documents in

accordancewiththeProtocolisnotpracticable,theicsanc1the
Monitor arc at liberty to serve or distribute this Order, any other materials and orders in these

proeeedings, any notices or other eorrespondence, try forwarding true copies thereof by prepaid

ordinary niail, courier, persoüal delivery or facsin'ile iransmission to the +ff+lt*r#rleheuçafg

CCAAIntities- oreditors or other interested parties at tlieir respective addresses as last shown on

therecordsoftheandthatanysuchserviceordistribution
hv crlrrrier. nersonai tleli'¡en, rlr l'acsimile iransrnissi,,ln shali be rjeerned io be recei'¡ed on ilte nexi

I tXX]st!{:)lièJ¡rrØ.631,ìê
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business day following the date of forwarding thereof, or if sent by ordinary mail, on the third

business day after mailing.

GENERAL

5_.1= 44.*THIS COURT ORDBRS that the b or the

Monitor may from time to tirne apply to this Court for advice and directions in the discharge of

its powers and duties hereunder.

5L 4S-THIS COURT ORDERS that nothing in this Order shall prevent the Monitor from

acting as an interim receiver, a receiver, a receiver and manager, or a trustee in bankruptcy of the

bs, the Business or the Property.

53- 49-THIS COURT HEREBY REQUESTS the aid and recognition of any court,

tribunal, regulatory or administrative body having jurisdiction in Canada-e+-in-tl+e-Un'ited-S&þs-

in Israel or elsewlm, to give effect to this Order and to assist the @
Enlilies, the Monitor and their respective agents in carrying out the terms of this Order. All

courts, tribunals, regulatory and administrative bodies are hereby respectfully requested to make

suchordersandtoprovidesuchassistancetotheicsandtothe
Monitor, as an officer of this Court, as may be necessary or desirable to give effect to this Order,

to grant representative status to the Monitor in any foreign proceeding, or to assist the

+gp+ie*n+tlrnancorp CC^ q pmics and the Monitor and their respective agents in carrying out

the terms of this Order.

54- S-O-THIS COURT ORDERS that each of the þs and

the Monitor be at liberty and is hereby authorized and empowered to apply to any court, tribunal,

regulatory or administrative body, wherever located, for the recognition of this Order and for

assistance in carrying out the terms of this Order, and that the Monitor is authorized and

empowered to act as a representative in respect of the within proceedings for the purpose of

having these proceedings recognized in a jurisdiction outside Canada.

5t +.-THIS COURT ORDERS that any interested party (including the

bandtheMonitor)mayapplytothisCourttovaryoramend

I orx;+a+R-ås-1.ibsf*3
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this Order on not less than seven (7) days notiee to any other party or parties likely to be affectecl

hv fhe orcler sollsht or unon such other notice if anv as this (lorrrt mav order-J -- - -_ .- .'_-Þ- _ -r- "'J)"- ""--''J -"-'-'

56., 53=THIS COURT û[tDEItS that this Order and all of its provisions are effective as of

l2:01 a.m. Eastern Standard/Daylight Time on the date of this Order.

TOROL-ó30322ó:-yó

I oercs,r<"la'+[ìru6si\a
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Court File No.: 3I-2114055
Estate File No.: 3I-2114055

ONTARIO
SUPERIOR COURT OF JUSTICE

(COMMERCIAL LIST)
IN BANKRUPTCY AND INSOLVENCY

Tun HoNoURABLE
'WnnNBso¡.Y, THE 18rH

Jusucn Dav or Mlv,2016

IN THE MATTER OF THE NOTICE OF INTENTION TO MAKE A PROPOSAL OF
URBANCORP TORONTO MANAGEMENT INC.

ORDER RE: CONTINUANCE UNDER CCAA

THIS MOTION, made by Urbancorp Toronto Management Inc. ("UTMI"), pursuant to

Section 183(1) of the Banlcruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended (the

"BIA") was heard this day at330 University Avenue, Toronto, Ontario'

ON READING the Motion Record of UTMI, the First Report of the KSV Advisory Inc.,

in its capacity as Proposal Trustee (the "Proposal Trustee") dated May 13, 2016, and the

affidavit of service of Kyle B. Plunkett sworn May 13, 2016, filed, and on hearing the

submissions of counsel forUTMI, counsel forthe Proposal Trustee, counsel for [o], no one else

appearing for any other person;

SERVICE

1. THIS COURT ORDERS that the time for service and f,rling of the Notice of Motion and

the Motion Record is hereby abridged and validated so that this motion is properly returnable

today and hereby dispenses with further service thereof.

)
)
)
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CONTINUANCE UNDER CCAA

2. THIS COURT ORDER AND DECLARES that the proposal proceedings of UTMI

commenced under Part III of the BIA is hereby taken up and continued under the Companies'

Creditors Aryangement Act, R.S.C. 1985, c. C-36, as amended (the "CCAA"), under Court File

No. CV-16-11389-00CL and that the provisions of Part III of the BIA shall have no further

application to UTMI.

GENERAL

3. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,

regulatory or administrative body having jurisdiction in Canada or in the United States, to give

effect to this Order and to assist the UTMI, the Proposal Trustee and their respective agents in

carrying out the terms of this Order. All courts, tribunals, regulatory and administrative bodies

are hereby respectfully requested to make such orders and to provide such assistance to the

UTMI and to the Proposal Trustee, as an officer of this Court, as may be necessary or desirable

to give effect to this Order, to grant representative status to the Proposal Trustee in any foreign

proceeding, or to assist the UTMI and the Proposal Trustee and their respective agents in

carrying out the terms of this Order.

4. THIS COURT ORDERS that UTMI and the Proposal Trustee shall be at liberty and are

hereby authorized and empowered to apply to any coutl, tribunal, regulatory or administrative

body, wherever located, for the recognition of this Order and for assistance in carrying out the

terms of this Order.

5. THIS COURT ORDERS that nothing in this Order shall prevent the Proposal Trustee

from acting as CCAA monitor, interim receiver, receiver, receiver and manager, or trustee in

bankruptcy of UTMI.



Court File No. 3l-2114055
Estate File No. 3l-2114055

IN THE MA.TTER OF THE I..{OTICE OF INTENTION TO MAKE A PROPOSAL OF URBANCORP
TORONTO MANAGEMENT INC.

TOROl: 6309595: vl

ONTARIO
SUPERIOR COURT OF JUSTICE

(COMMERCIAL LIST)
IN BANKRUPTCY AND INSOLVENCY

ORDER RE: CONTINUAI{CE
UNDER CCAA

(May 1,8,2016)

BORDEN LADNER GERVAIS LLP
Barristers and Solicitors

Scotia Plaza
40 King Street West

Toronto, ON M5H 3Y4

Edmond F.B. Lamek- LSUC No.33338U
Tel.: 416.361.6311
Fax: 416.361.2436

Email: elamek@ble.com

KyIe B. Plunkett - LSUC No. 61044N
Tel.: 416.3 67 .6314
Fax: 416.367.2557

Email: kplunkett@blg.com

Lawyers for UTMI





Court File No.: 3l-2114053
Estate File No.: 3I-2114053

ONTARIO
SUPERIOR COURT OF JUSTICE

(COMMERCIAL LIST)
IN BANKRUPTCY AND INSOLVENCY

Tnn HoNoURABLE WnrNnso¡,v, tHrc 18Ï'H

JusrlcB Dav on Mav,2016

IN THE MATTER OF THE NOTICE OF INTENTION TO MAKE A PROPOSAL OF
URBANCORP (ST. CLAIR VILLAGE) INC.

ORDER RE: CONTINUANCE UNDER CCAA

THIS MOTION, made by Urbancorp (St. Clair Village) Inc. ("UC St. Clair"), pursuant

to Section 183(1) of the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended (the

"BIA") was heard this day at330 University Avenue, Toronto, Ontario'

ON READING the Motion Record of UC St. Clair, the First Report of the KSV

Advisory Inc., in its capacity as Proposal Trustee (the "Proposal Trustee") dated May 13, 2016,

and the affrdavit of serviçe of Kyle B. Plunkett sworn Mayl3, 2016, filed, and on hearing the

submissions of counsel for UC St. Clair, counsel for the Proposal Trustee, counsel for [o], no

one else appearing for any other person;

SERVICE

1. THIS COURT ORDERS that the time for service and filing of the Notice of Motion and

the Motion Record is hereby abridged and validated so that this motion is properly returnable

today and hereby dispenses with further service thereof.

)
)
)



.,

CONTINUANCE UNDER CCAA

2. THIS COURT ORDER AND DECLARES that the proposal proceedings of UC St.

Clair commenced under Parl III of the BIA is hereby taken up and continued under the

Companies'Creditors Arrangement Act, R.S.C. 1985, c. C-36, as amended (the "CCAA"), under

Court File No. CV-16-11389-00CL and that the provisions of Part III of the BIA shall have no

fuilher application to UC St. Clair.

GENERAL

3. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,

regulatory or administrative body having jurisdiction in Canada or in the United States, to give

effect to this Order and to assist the UC St. Clair, the Proposal Trustee and their respective

agents in carrying out the terms of this Order. All courls, tribunals, regulatory and administrative

bodies are hereby respectfully requested to make such orders and to provide such assistance to

the UC St. Clair and to the Proposal Trustee, as an offtcer of this Courl, as may be necessary or

desirable to give effect to this Order, to grant representative status to the Proposal Trustee in any

foreign proceeding, or to assist the UC St. Clair and the Proposal Trustee and their respective

agents in carrying out the terms of this Order.

4. THIS COURT ORDERS that UC St. Clair and the Proposal Trustee shall be at liberty

and are hereby authorized and empowered to apply to any court, tribunal, regulatory or

administrative body, wherever located, for the recognition of this Order and for assistance in

carrying out the terms of this Order.

5. THIS COURT ORDERS that nothing in this Order shall prevent the Proposal Trustee

from acting as CCAA monitor, interim receiver, receiver, receiver and manager, or trustee in

bankruptcy of UC St. Clair.



Court File No. 31-2114053
Estate File No. 3l-2114053

IN THE MATTER OF THE NOTICE OF INTENTION TO MAKE A PROPOSAL OF URBANCORP
. CLAIR VILLAG INC.

TOROl: 6309601:vl

ONTARIO
SUPERIOR COURT OF JUSTICE

(COMMERCIAL LIST)
IN BANKRUPTCY AND INSOLVENCY

ORDER RE: CONTINUANCE
I.NDER CCAA

(May 18,2016)

BORDEN LADNER GERVAIS LLP
Barristers and Solicitors

Scotia Plaza
40 King Street West

Toronto, ON M5H 3Y4

Edmond F.B. Lamek- LSUC No.33338U
Tel.: 416.3 67 .6311
Fax: 476.361.2436

Email: elamek@blg.com

Kyle B. Plunkett - LSUC No. 61044N
Tel.: 476.367.6314
Fax: 416.36I.2557

Email: kplunkett@,bl e.com

Lawyers for UC St. Clair





Court File No.: 3I-2114054
Estate File No.: 3I-2114054

ONTARIO
SUPERIOR COURT OF JUSTICE

(COMMERCIAL LIST)
IN BANKRUPTCY AND INSOLVENCY

Tun HonoURABLE Wnunnsr¡,v, tun L8rH

JusucB Dlv op Ml,v,2016

IN THE MATTER OF THE NOTICE OF INTENTION TO MAKE A PROPOSAL OF
URBANCORP DOWNSVIEW PARK DEVELOPMENT INC.

ORDER RE: CONTINUANCE UNDER CCAA

THIS MOTION, made by Urbancorp Downsview Park Development Inc. ("UC

Downsview"), pursuant to Section 1S3(1) of the Bankruptcy ønd Insolvency Act, R.S.C. 1985, c.

B-3, as amended (the "BIA") was heard this day at 330 University Avenue, Toronto, Ontario.

ON READING the Motion Record of UC Downsview, the First Report of the KSV

Advisory Inc., in its capacity as Proposal Trustee (the "Proposal Trustee") dated May 13,2016,

and the affidavit of service of Kyle B. Plunkett sworn May 13, 2016, filed, and on hearing the

submissions of counsel for UC Downsview, counsel for the Proposal Trustee, counsel for [o], no

one else appearing for any other person;

SERVICE

1. THIS COURT ORDERS that the time for service and filing of the Notice of Motion and

the Motion Record is hereby abridged and validated so that this motion is properly returnable

today and hereby dispenses with further service thereof.

)
)
)



.)- z--

CONTINUANCE UNDER CCAA

2. THIS COURT ORDER AND DECLARES that the proposal proceedings of UC

Downsview commenced under Part III of the BIA is hereby taken up and continued under the

Companies' Creditors Arrangement Act,R.S.C. 1985, c. C-36, as amended (the "CCAA"), under

Court File No. CV-16-11389-00CL and that the provisions of Part III of the BIA shall have no

further application to UC Downsview.

GENERAL

3. THIS COURT HEREBY REQUESTS the aid and recognition of any coutt, tribunal,

regulatory or administrative body having jurisdiction in Canada or in the United States, to give

effect to this Ordçr and to assist the UC Downsview, the Proposal Trustee and their respective

agents in carrying out the terms of this Order. All coutts, tribunals, regulatory and administrative

bodies are hereby respectfully requested to make such orders and to provide such assistance to

the UC Downsview and to the Proposal Trustee, as an officer of this Court, as may be necessary

or desirable to give effect to this Order, to grant representative status to the Proposal Trustee in

any foreign proceeding, or to assist the UC Downsview and the Proposal Trustee and their

respective agents in carrying out the terms of this Order'

4. THIS COURT ORDERS that UC Downsview and the Proposal Trustee shall be at

liberty and are hereby authorized and empowered to apply to any court, tribunal, regulatory or

administrative body, wherever located, for the recognition of this Order and for assistance in

carrying out the terms of this Order.

5. THIS COURT ORDERS that nothing in this Order shall prevent the Proposal Trustee

from acting as CCAA monitor, interim receiver, receiver, receiver and manager, or trustee in

bankruptcy of UC Downsview.



Court File No. 3l-2114054
Estate File No. 3l-2114054

IN THE MATTER OF THE NOTICE OF INTENTION TO MAKE A PROPOSAL OF URBANCORP
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Court File No.: 3l-2114048
Estate File No.: 3l-2114048

ONTARIO
SUPERIOR COURT OF JUSTICE

(COMMERCIAL LIST)
IN BANKRUPTCY AND INSOLVENCY

Tnn HoNoURABLE WnrNnsr¡,v, utn 18rH

JusucB Dav op Mlv,2016

IN THE MATTER OF THE NOTICE OF INTENTION TO MAKE A PROPOSAL OF
URBANCORP (LA\ryRENCE) INC.

ORDER RE: CONTINUANCE UNDER CCAA

THIS MOTION, madé by Urbancorp (Lawrence) Inc. ("UC Lawrence"), pursuant to

Section 133(1) of the Bønkruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended (the

,,BIA") was heard this day at 330 university Avenue, Toronto, ontario.

ON READING the Motion Record of UC Lawrence, the First Report of the KSV

Advisory Inc., in its capacity as Proposal Trustee (the "Proposal Trustee") dated May 13,2016,

andthe affidavit of service of Kyle B. Plunkett sworn May 13, 2016, f,rled, and on hearing the

submissions of counsel for UC Lawrence, counsel for the Proposal Trustee, counsel for [o], no

one else appearing for any other person;

SERVICE

1. THIS COURT ORDERS that the time for service and filing of the Notice of Motion and

the Motion Record is hereby abridged and validated so that this motion is properly returnable

today and hereby dispenses with further service thereof.

)
)
)



-2-

CONTINUANCE UNDER CCAA

2. THIS COURT ORDER AND DECLARES that the proposal proceedings of UC

Lawrence commenced under Part III of the BIA is hereby taken up and continued under the

Companies' Creditors Arrangement Act, R.S.C. 1985, c. C-36, as amended (the "CCAA"), under

Court File No. CV-16-11389-00CL and that the provisions of Parl III of the BIA shall have no

further application to UC Lawrence.

GENERAL

3. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,

regulatory or administrative body having jurisdiction in Canada or in the United States, to give

effect to this Order and to assist the UC Lawrence, the Proposal Trustee and their respective

agents in carrying out the terms of this Order. All courts, tribunals, regulatory and administrative

bodies are hereby respectfully requested to make such orders and to provide such assistance to

the UC Lawrence and to the Proposal Trustee, as an officer of this Court, as may be necessary or

desirable to give effect to this Order, to grant representative status to the Proposal Trustee in any

foreign proceeding, or to assist the UC Lawrence and the Proposal Trustee and their respective

agents in carrying out the terms of this Order.

4. THIS COURT ORDERS that UC Lawrence and the Proposal Trustee shall be at liberty

and are hereby authorized and empowered to apply to any coutt, tribunal, regulatory or

administrative body, wherever located, for the recognition of this Order and for assistance in

carrying out the terms of this Order.

5. THIS COURT ORDERS that nothing in this Order shall prevent the Proposal Trustee

from acting as CCAA monitor, interim receivet, receiver, receiver and manager, or trustee in

bankruptcy of UC Lawrence.
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Court File No.: 3l-2114050
Estate File No.: 3I-2114050

ONTARIO
SUPERIOR COURT OF JUSTICE

(COMMERCIAL LIST)
IN BANKRUPTCY AND INSOLVENCY

THp HoNoURABLE WBrNnsnAY, THE 18rH

Jusucn Dlv on Mav,2016

IN THB MATTER OF THE NOTICE OF INTBNTION TO MAKE A PROPOSAL OF
URBANCORP (PATRICIA) INC.

ORDER RE: CONTINUANCE, UNDER CCAA

THIS MOTION, made by Urbancorp (Patricia) Inc. ("UC Patricia"), pursuant to

Section 183(1) of the Banlvuptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended (the

"BIA") was heard this day at330 University Avenue, Toronto, Ontario.

ON READING the Motion Record of UC Patricia, the First Reporl of the KSV Advisory

Inc., in its capacity as Proposal Trustee (the "Proposal Trustee") dated May 13, 2016, and the

affidavit of service of Kyle B. Plunkett sworn May 13, 2016, filed, and on hearing the

submissions of counsel for UC Patricia, counsel for the Proposal Trustee, counsel for [o], no one

else appearing for any other person;

SERVICE

1. THIS COURT ORDERS that the time for service and filing of the Notice of Motion and

the Motion Record is hereby abridged and validated so that this motion is properly returnable

today and hereby dispenses with further service thereof.

)
)
)



a

CONTINUANCE UNDER CCAA

2. THIS COURT ORDER AND DECLARES that the proposal proceedings of UC

Patricia commenced under Part III of the BIA is hereby taken up and continued under the

Companies'Creditors Arrangement Act, R.S.C. 1985, c. C-36, as amended (the "CCAA"), under

Court File No. CV-16-11389-00CL and that the provisions of Part III of the BIA shall have no

further application to UC Patricia.

GENERAL

3. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,

regulatory or administrative body having jurisdiction in Canada or in the United States, to give

effect to this Order and to assist the UC Patricia, the Proposal Trustee and their respective agents

in canying out the terms of this Order. All courts, tribunals, regulatory and administrative

bodies are hereby respectfully requested to make such orders and to provide such assistance to

the UC Patricia and to the Proposal Trustee, as an officer of this Court, as may be necessary or

desirable to give effect to this Order, to grant representative status to the Proposal Trustee in any

foreign proceeding, or to assist the UC Patricia and the Proposal Trustee and their respective

agents in carrying out the terms of this Order.

4. THIS COURT ORDERS that UC Patricia and the Proposal Trustee shall be at liberty

and are hereby authorized and empowered to apply to any court, tribunal, regulatory or

administrative body, wherever located, for the recognition of this Order and for assistance in

carrying out the terms of this Order.

5, THIS COURT ORDFRS that nothing in this Order shall prevent the Proposal Trustee

from acting as CCAA monitor, interim receiver, receiver, receiver and manager, or trustee in

bankruptcy of UC Patricia.
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Court File No.: 3I-2114049
Estate File No.: 3I-2114049

ONTARIO
SUPERIOR COURT OF JUSTICE

(COMMERCIAL LIST)
IN BANKRUPTCY AND INSOLVENCY

THB HONOURABLE WroNnsuaY, run 1,8rH

Jusrrcn Dav or Ma,v,2016

IN THE MATTER OF THE NOTICE OF INTENTION TO MAKE A PROPOSAL OF
URBANCORP (MALLOW) INC.

ORDER RE: CONTINUANCE UNDER CCAA

THIS MOTION, made by Urbancorp (Mallow) Inc. ("UC Mallow"), pursuant to

Section 183(1) of the Banlcruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended (the

"BIA") was heard this day at330 University Avenue, Toronto, Ontario.

ON RBADING the Motion Record of UC Mallow, the First Reporl of the KSV Advisory

Inc., in its capacity as Proposal Trustee (the "Proposal Trustee") dated May 13, 2016, and the

affidavit of service of Kyle B. Plunkett sworn May 13, 2076, filed, and on hearing the

submissions of counsel for UC Mallow, counsel for the Proposal Trustee, counsel for [o], no one

else appearing for any other person;

SERVICE

l. THIS COURT ORDERS that the time for service and filing of the Notice of Motion and

the Motion Record is hereby abridged and validated so that this motion is properly returnable

today and hereby dispenses with further service thereof'

)
)
)



a

CONTINUANCE UNDER CCAA

2. THIS COURT ORDER AND DECLARES that the proposal proceedings of UC

Mallow commenced under Part III of the BIA is hereby taken up and continued under the

Companies' Creditors Arrangement Act,R.S.C. 1985, c. C-36, as amended (the "CCAA"), under

Court File No. CV-l6-11389-00CL and that the provisions of Part III of the BIA shall have no

further application to UC Mallow.

GENERAL

3. THIS COURT HEREBY REQUESTS the aid and recognition of any coutt, tribunal,

regulatory or administrative body having jurisdiction in Canada or in the United States, to give

effect to this Order and to assist the UC Mallow, the Proposal Trustee and their respective agents

in canying out the terms of this Order. All courts, tribunals, regulatory and administrative

bodies are hereby respectfully requested to make such orders and to provide such assistance to

the UC Mallow and to the Proposal Trustee, as an officer of this Court, as may be necessary or

desirable to give effect to this Order, to grant representative status to the Proposal Trustee in any

foreign proceeding, or to assist the UC Mallow and the Proposal Trustee and their respective

agents in carrying out the terms of this Order'

4. THIS COURT ORDERS that UC Mallow and the Proposal Trustee shall be at liberly

and are hereby authorized and empowered to apply to any court, tribunal, regulatory or

administrative body, wherever located, for the recognition of this Order and for assistance in

carrying out the terms of this Order.

5, THIS COURT ORDERS that nothing in this Order shall prevent the Proposal Trustee

from acting as CCAA monitor, interim receiver, receiver, receiver and manager, or trustee in

bankruptcy of UC Mallow.
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Court File No. CV-16-11389-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE

(CoMMERCIAL LIST)

IN THD MATTER OF THE COMPANIES' CREÐITORS
ARRANGEMENT ACT, R.S.C. 1985, c. C-36' AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF URBANCORP TORONTO MANAGEMENT INC''
URBANCORP (ST. CLAIR VILLAGE) INC., URBANCORP (PATRTCIA)
INC., URBANCORP (MALLOW) INC., URBANCORP (LAWRENCE)
INC., URBANCORP DOWNSVIEW PARK DEVELOPMENT INC.'
URBANCORP (952 QUEEN WEST) INC., KING RESIDENTÍAL INC.,
URBANCORP NEW KINGS INC., URBANCORP 60 ST. CLAIR INC.'
HIGH R.ES. INC., BRIDGE ON KING INC., AND THE AFFILLTATED
ENTITIES LISTBD IN SCHEDULE 'TA'HERETO

Applicants

CONSENT

The undersigned, KSV Kofrnan Inc., hereby consents to act as the Court-appointed

monitor of each of Urbancorp Toronto Management lnc., Urbancorp Dolvnsview Park

Developmenr lnc., Urbancorp (St. Clair Village) Inc., Urbancorp (Patricia) Inc., Urbancoqp

(Mallow) Inc., Urbancorp (Lawrence) Inc., Urbancorp (952 Queen West) Inc., King Residential

Inc., Urbancorp New Kings Inc., Urbancorp 60 St. Clair Inc., High Res. [nc., Bridge on King

lnc. and the affiliated entities listed in Schedule "4" hereto pursuant to the terms of an order

substantially in the form filed in the above proceeding.

May 13,2016 KSV KOFMAN INC.

Robert
By

President



SCHEDULE (óA''

List of Non-Apolicant A$iliat.qd Companies

a

a

Urbancorp Power [{oldings Inc.

Vestaco Homes Inc.

a Vestaco Investments Inc

228 Queen's Quay West Limited

Urbancorp Cumberland I LP

Urbancorp Cumberland I GP Inc.

Urbancorp Partner (King South) Inc

t

a

Urbancorp fNorth Side) Inc.

Urbancorp Residential Inc.

Urbancorp Realtyco Inc

I

a

o

a

a
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IN THE MATTER OF THE COMPANIES' CfuEDITORS ARRANGEMENT,4CT, R.S.C. 1985, c. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF URBANCORP TORONTO MANAGEMENT INC.,
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