Court File No.: CV-16-11392-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

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

AND IN THE MATTER OF URBANCORP INC.

APPLICATION OF GUY GISSIN, THE FOREIGN REPRESENTATIVE OF
URBANCORP INC., UNDER SECTION 46 OF THE COMPANIES’ CREDITORS
ARRANGEMENTS ACT, R.S.C. 1985, ¢. C-36, AS AMENDED

APPLICATION RECORD
(FOREIGN MAIN PROCEEDING)

Volume 2 of 2

May 16, 2016
GOODMANSLLP
Barristers and Solicitors
333 Bay Street, Suite 3400
TORONTO, Ontario
MS5H 2S7

L. Joseph Latham (LSUC#32326A)
Telephone: (416) 597-4211
Facsimile: (416) 979-1234

Alan Mark (LSUC# 21772U)
Telephone: (416) 597-4264
Facsimile: (416) 979-1234

Lawyers for the Foreign Representative



Court File No.: CV-16-11392-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENTS ACT,
R.S.C. 1985, c. C-36, AS AMENDED

AND IN THE MATTER OF URBANCORP INC.
APPLICATION OF GUY GISSIN, THE FOREIGN REPRESENTATIVE OF

URBANCORP INC., UNDER SECTION 46 OF THE COMPANIES’ CREDITORS
ARRANGEMENTS ACT, R.S.C. 1985, c. C-36, AS AMENDED

APPLICATION RECORD
(FOREIGN MAIN PROCEEDING)

INDEX

Tab | Description

1. | Notice of Application issued May 16, 2016

2. | Affidavit of Guy Gissin, sworn May 16, 2016

Exhibit “A” - English translation of the Prospectus which includes the Deed of Trust

Exhibit “B” - Loan Agreement to Urbancorp (Lawrence) Inc. in the amount of CAD
$8,577,389

Exhibit “C” - Loan Agreement to Urbancorp (Mallow) Inc. in the amount of CAD
$9,758,287

Exhibit “D” - Loan Agreement to Urbancorp (Patricia) Inc. in the amount of CAD
$9,881,072

Exhibit “E” - Loan Agreement to Urbancorp (St. Clair) Village Inc. in the amount of
CAD $7,688,690




Tab | Description

Exhibit “F” - Loan Agreement to Urbancorp Downview Park Development Inc. in the
amount of CAD $10,094,562
Exhibit “G” - Loan Agreement Pledge Agreement to Urbancorp (Lawrence) Inc. in the
amount of CAD $8,577,389
Exhibit “H” - Loan Agreement Pledge Agreement to Urbancorp (Mallow) Inc. in the
amount of CAD $9,758,287
Exhibit “I” - Loan Agreement Pledge Agreement to Urbancorp (Patricia) Inc. in the
amount of CAD $9,881,072
Exhibit “J” - Loan Agreement Pledge Agreement to Urbancorp (St. Clair) Village Inc. in
the amount of CAD $7,688,690
Exhibit “K” - Loan Agreement Pledge Agreement to Urbancorp Downview Park
Development Inc. in the amount of CAD $10,094,562
Exhibit “L” - Immediate Report dated January 2, 2016
Exhibit “M” - Immediate Report issued by UCI on March 10, 2016
Exhibit “N” - Standstill Agreement
Exhibit “O” - Unofficial English translation of Gissin & Co.’s court materials, without
appendices, in relation to the Decision
Exhibit “P” - True certified copy of the Decision, as well as an official English
translation
Exhibit “Q” - True certified copy of the Interim Decision, as well as an official English
transaction
Exhibit “R” - Co-operation Protocol

3. | Consent to act as Information Officer

4. | Blackline to Model Initial Recognition Order (Foreign Main Proceeding)

5. | Blackline to Model Supplemental Order (Foreign Main Proceeding)







This is Exhibit “B” referred to in the Affidavit of Guy Gissin
sworn May 16, 2016

A Commissioner for Taking Affidavits




Loan Agreement

Conducted and signed in Toronto, Canada, on the 21% day of December, 2015

Between: Urbancorp Inc,

A company incorporated in the Province of Ontario, Canada, the
registered office of which is at the following address:

120 Lynn Williams Street, Suite 2A, Toronto Canada
Tel: (416) 928-3001
Facsimile: {(416) 928-9501
{(Hereinafter, the "Company")

On e one hind:

And between: URBANCORP (LAWRENCE) INC.

A company incorporated in the Province of Ontario, Canada, the
registered office of which is at the following address:

120 Lynn Williams Street, Suite 2A, Toronto Canada
Tel: (416) 928-5001
Facsimile: (416) 928-9501
(hereinafter: the “Subsidiary”)

On the other hand:

(The Company and the Subsidiary shall be hereinafter jointly referred to as: the “Parties”)

WHEREAS:

WHEREAS:

WHEREAS:

On 30™ of November, 2015, the Company published a supplementary
prospectus, as amended on December 7, 2015, and supplementary notice
published on December 8, 2015 (hercinafter: the "Prospectus"), within which
the Company offered to the public debentures (series A) par value NIS 1 each
(hereinafter: the “Debentures”) under the terms as set forth in The Deed of
Trust (as defined below); and

Pursuant to the results of the issuance under the Prospectus, the Company
issued on 10™ of Decembier, 2015, NIS 180,583,000 par value of Debentures;
and

The Company has decided 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 interest (if any) that are identical
to the terms of the Debentures, and that will be repaid on (2) two business
days prior to the final repayment date of the principal of the Debentures
(hereinafter: the “Owners Loan”), all such that the Company shall repay the
debt to the Debentures Holders, inter alia, through a repayment of the Owners
Loan; and
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WHEREAS:

WHEREAS:

D

The Owners Loan shall be used by the Subsidiary to provide working capital
for the Backup Project and/or to repay financing loans provided to the
Backup Project, as set forth i the Prospectus and the Deed of Trust; and

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
dates, all pursuant to the terms and conditions set forth in this Agreement;

Therefore, it is declared, stipulated and agreed between the parties as follows:

Preambies, Titles and Appendices

The Preamble to this Agreement and the appendices attached hereto constitute

The titles of the sections in this Agreement are provided for the sake of
conciseness alone, and shail not be used for the sake of interpretation,

.1
integral parts hereof.
1.2.
Definitions
2.1, “Business Day”
2.2. *“Canadian Legal Counsel”
2.3. “Dedicated Account”

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 firm 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 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 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 managed thereby, wherein it is the sole
authorized signatory for the release of the said
revenues frow the said account, The 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, in accordance with reports to be
submitted by the Ingpector 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.

Axn account in the name of the Company, held in
the State of Isracl, number 136001795 in branch



2.4.

2.5.
2.6.

“Nominee Company”

“Stock Exchange”

“Surplus”
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100 at Israel Discount Bank Ltd., for which the
signatory tights shall be joint between the
Company and the Trustee, 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 Deed of Trust,

Mizrahi Tefahot Bank Registration Company
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 debis to the lenders financing
the Backup Project, with respect to that Backup
Project, the Surplus will include Working
Capital (as defined below), which the Company
and/or the Subsidiary provided and/or will
provide in favor of the Backup Project, and
earnings derived thereto from the Backup
Project. The Surplus will not include Permitted
Amounts . "Permitted Amounts" — means funds
designated 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 purchasers of units in the Backup Project;
managemernt fees and project overheads which
will be paid by the Subsidiary, except for
pending and future expenses which in the
reasonable opinion of the Inspector (as defined
above) are required to be held as a reserve, all in
accordance with the budget of the project which
will be administered by the Inspector. In
addition, the Surplug will include all funds
which will be due to the Company and/or the
Subsidiary in the event of the sale of the
Backup Project, partly or wholly, except for the
amounts requited for the payment of all debts to
the lenders financing the Backup Project, with
respect fo that Backup Project, plus the
Permitted Amounts, In this regard it should be
clarified that the Company and/or the

RITHEA



2.7. “The Backup Project”

2.8. “The Deed of Trust”

2.9, “The Maximum Owners
Loan Amount”

2.10. “The Repayment Interest”

2.11. “Working capital”

2.12. The “Trustee”

ol

Subsidiary will be permitted, at any time, at
their sole discretion, without obtaining the
approval of the Trustee and/or the Debentures
Holders to sell the Backup Project, provided
that the proceeds due to the Company will be
transferred to the Designated Account.

1780 Lawrence Avenue West, Toronto

Lawrence is a development project consisting of
88 low-rise residential 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
classified as development property — land
reserve

The Deed of Trust which was signed between
the Company and the Trustee dated December
7% 2015, attached as Appendizs A to dus
Agreement,

CAD 46 Million.

The unpaid balance of the principal of the loan
shall bear fixed annual interest at the interest
rate borne by the Debentures, as it may be from
time to time, including regarding arrears
interest, as applicable, and additional interest for
certain events set forth in the Deed of Trust.

Initially this rate is 8.15% per annum and
subject to change in accordance with Sections
5.2 and 5.3 of the Deed Trust.

It being understood and agreed that if the
interest rate due pursuant to the Debenture
increases or otherwise changes in accordance
with Section 5.2 or 5.3 of the Deed of Trust and
section 4(a) to the first schedule of the Deed of
Trust , the interest rate pursuant to the QOwners
Loan shall change accordingly and on the same
date or dates, but shall not be less than 8.15%
per annunl,

In this matter: the funds 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
investment.

Reznik Paz Nevo Trusts Ltd.
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The Loan

3.1

3.2.

3.3.

3.4.

3.5,

3.6,

3.7,

3.8

3.9.

3,10,

Barly: Re

1t is hereby agreed that no later than three business days after the receipt of the
Trustee’s confirmation for such in accordance with provision 6.8 to the Deed
of Trust, the Company shall provide the Subsidiary the Owners Loan in the
total amount of CAD 8,577,389,00 (hereinafter: the “Principal of the Loan™),

The Owners 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.

capital for the Backup Project and/or to repay financing loans provided to the
Backup Project.

Intevest, Principal Pavments. The terms 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 the Loan, a total of CAD 1 plus the Repayment 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
repayment date of the principal of the Debentures ("The Maturity Date of the
Owners Loan"), currently December 2019, subject to Section 4.2 below.

The Subsidiary, through the Canadian Legal Counsel, will transfer 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,

deiy }.tf'im}. The Subsidiary is entitled to repay amounts, by early
redemption, into the Dedicated Account, on account of the Owners Loan,

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 kind to the Subsidiary.

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.

The Company and the Subsidiary undertake not to perform any change to this
Agreement, Including to the terrms of the repayment of the Owners Loan and/or
to forgive or in any way release or compromise the Owners Loan i whole or
in part and/or convert the Owners Loan to other rights, other than subject to
approval by the General Meeting of Debeature Holders by an ordinary majority
or approval by the Trustee, provided that such change will not damage the
rights of the Debenture Holders,

The Company may increase the Owners Loan provided that the total of all
Owners Loans to the Backup Projects shall not exceed the Maximum Owners
Loan Amount.

Represtntations and Warranties of the Subsidiary

The Subsidiary declares, represents and warrants as follows:

ERRRI



4.1.

4.2,

4.3,

4.4.

4.5,

4.6.

4.7,
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The Subsidiary is aware that all the rights and interests of the Company
pursuant to this Agreement will be pledged in favor of the Trustee on behalf of
the Debentures Holders, with a fixed, exclusive first lien, unlimited 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 Trust,

The 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 directly to the Trustee, as imstructed by the
Trustee,

The repayment 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
immediate repayment of the Debentures demanded by the Trustee or the
Debentures holders and/or early repayment required following the deleting
from trade of the Debentures by of the 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 the terms of the Deed of Trust, the
Qwners Loan shall become due and payable.

The Subsidiary is aware of the grounds for calling for immediate repayment of
the Debentutes, including that non-compliance of the Company with the
payment dates of the Debentures constitutes grounds as stated, and the
Subsidiary undertakes to refrain from performance of any action which may
place the Company in a situation constituting grounds for immediate
repayment, including non-compliance 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.

the Subsidiary undertakes 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 Subsidiary will be entitled to withdraw the Surplus, in
part or in full, including Backup Project profits is prior to the Matutity Date of
the Owners Loan, the Subsidiary will implement an early redemption of the
Owners Loan in the full amount it is entitled to withdraw.

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 receivership
(tempotary or permanent) and/or a stay of proceedings and no application for
liquidation 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
Subsiciary declares that it (and/or companies under its control) have not passed
a resolution of liguidation,

The Subsidiary undertakes to cause that as part of the financing loans to be
assumed by the Subsidiary (and/or companies under 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 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 Subsidiary (and/or companies under
its control).



Indemnification

Without derogating from any remedy and/or relief and/or other or additional right
granted to the Company under this Agreement and any law, the Subsidiary undertakes
to indemnify the Company for any damage and/or cost caused to the Company for any
event of a delay in the repayment of the Repayment Amount to the Company 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
indemnification shall be the cost of damage caused to the Company pursuant 1o the
terms specified in the Prospectus, the Deed of Trust and the remedies available to the
Debentures Holders from the Company. All such indemnification will be paid directly
to the Dedicated Account or to the frustee's account in compliance with the provisions
of clause 4.2 above.

‘Miscellaneous

6.1. The parties may not assign their rights and/or Habilities under this Agreement
without the prior written consent of the other party to this Agreement and of an
assembly of the Debentures Holders,

6.2, The parties 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 spirit.

6.3. 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 considered 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.

6.4,  The terms of this Agreement include all of the stipulations and agreements
between the parties, and pgovern over the engagements, consents,
representations and warranties which preceded the signature of this Agreement,
and which were conducted in writing or orally.

6.5.  Any change and/or termination of any of the provisions of this Agreement shall
oceur solely through 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 an assembly of the Debentures Holders or the
approval of the Trustee, if there is no change to the above, in order to harm the
rights of the Debentures Holders.

6.6. The addresses of the sections to this Agreement are as written 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 hours from dispatch, and if
delivered by hand, upon delivery thereof.

6.7. This Agreement shall be construed in accordance with the laws of the Province
of Ontario.

6.8,  Time is and shall continue to be of the essence of this Agreement.

6.9.  This Agreement constitutes the entire agreement between the parties and may
not be amended in any manner except by written instrument signed by both of
them,

6,10. This Agreement supercedes all previous agreements entered into between the
parties.




Urbancorp Inc,

Per: Per:

Alan Saskin Alan Saskin

President President

I have the authority to bind the I have the authority to bind the

Corporation Corporation
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Appendix A

The Deed of Trust (Hebrew) and a translated copy of the Deed of Trust (English)
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This is Exhibit “C” referred to in the Affidavit of Guy Gissin
sworn May 16, 2016

A Commissioner for Taking Affidavits




Loan Agreement

Conducted and signed in Toronto, Canada, on the 21" day of December, 2015

Between: Urbancorp Inc.

A company incorporated in the Province of Ontario, Canada, the
registered office of which is at the following address:

120 Lynn Williams Street, Suite 2A, Toronto Canada
Tel: (416) 928-5001
Facsimile: (416) 928-9501
(Hereinafter, the "Company")
On the one hand;

And between: URBANCORP (MALLOW) INC,

A company incorporated in the Province of Ontario, Canada, the
registered office of which is at the following address:

120 Lynn Williams Street, Suite 2A, Toronto Canada
Tel: (416) 928-5001
Facsimile: (416) 928-9501
(herenafter: the “Subsidiary”)

O the other hand:

(The Company and the Subsidiary shall be hereinafter jointly referred to as: the “Parties”)

WHEREAS:

WHEREAS:

WHEREAS:

On 30" of November, 2015, the Company published a supplementary
prospectus, as amended on December 7, 2015, and supplementary notice
published on December 8, 2015 (hereinafter: the "Prospectus”), within which
the Company offered to the public debentures (series A) par value NIS 1 each
(hereinafter: the “Debentures”) under the terms as set forth in the Deed of
Trust (as defined below); and

Pursuant to the results of the issuance under the Prospectus, the Company
issued on 10" of December, 2015, NIS 180,583,000 par value of Debentures;
and

The Company has decided to provide an amount of CAD § 9,758,287.00
Million (out of The Maximum Owners Loan Amount) as a loan to the
Subsidiary with terms of interest and arrears interest (if any) that are identical
to the terms of the Debentures, and that will be repaid on (2) two business
days prior to the final repayment date of the principal of the Debentures
(hereinafter: the “Owners Loan”), all such that the Company shall repay the
debt to the Debentures Holders, inter alia, through a repayment of the Owners
Loan; and

NIRRT
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WHEREAS: The Owners Loan shall be used by the Subsidiary to provide working capital
for the Backup Project and/or to repay financing loans provided to the Backup
Project, as set forth in the Prospectus and the Deed of Trust; and

WHEREAS: 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
dates, all pursuant to the terms and conditions set forth in this Agreement;

Therefore, it is declared, stipulated and agreed between the parties as follows:

Preambles, Titles and Appeudices

1.1.  The Preamble to this Agreement and the appendices attached 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 interpretation.

Definitions

2.1, “Business Day” A day on which, the banks in Israel and Canada
are open for the performance of transactions in
foreign currency.

2.2, “Canadian Legal Counsel” Legal counsel (one or more lawyers) from the
law firm 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 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 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 managed thereby, wherein it is the sole
authorized signatory for the release of the said
revenues from the said account. The 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, in accordance with reports to be
submitted 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.

2.3, “Dedicated Account” An account in the name of the Company, held in
the State of Israel, number 136001795 in branch



2.4,

2.5,
2.6.

“Nominee Company”

“Stock Exchange”

“Surplus”
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100 at Israel Discount Bank Litd,, for which the
signatory rights shall be joint between the
Company and the Trustee. 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 Deed of Trust.

Mizrahi Tefahot Bank Registration Company
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 below), which the Company
and/or the Subsidiary provided and/or will
provide in favor of the Backup Project, and
earnings derived thereto from the Backup
Project. The Surplus will not include Permitted
Amounts, “Permitted Amounts” means funds
designated 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 purchasers of units in the Backup Project;
management fees and project overheads which
will be paid by the Subsidiary, except for
pending and future expenses which in the
reasonable opinion of the Inspector (as defined
above) are required to be held as a reserve, all in
accordance with the budget of the project which
will be administered by the Inspector. In
addition, the Surplus will include all funds
which will be due to the Comnpany and/or the
Subsidiary in the event of the sale of the
Backup Project, partly or wholly, except for the
amounts required for the payment of all debts to
the lenders financing the Backup Project, with
respect to that Backup Project, plus the
Permitted Amounts. In this regard it should be
clarified that the Company and/or the




2.7. “The Backup Project”

2.8. “The Deed of Trust”

2.8, “The Maximum Owners
Loan Amount”

2.10. “The Repayment Interest”

2.11. “Working capital”

2.12. The “Trustee”

The Loan

.

Subsidiary will be permitted, at any time, at
their sole discretion, without obtaining the
approval of the Trustee and/or the Debentures
Holders to sell the Backup Project, provided
that the proceeds due to the Company will be
transferred to the Designated Account.

15 Mallow Road, Toronto

Mallow is a development 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 134,402 square feet) to be
clagsified as development property — land
reserve

The Deed of Trust which was signed between
the Company and the Trustes dated- December
7% 2015, attached as Appendix A to this
Agreement,

CAD 46 Million.

The unpaid balance of the principal of the loan
shall bear fixed annual interest at the interest
rate borne by the Debentures, as it may be from
time to time, including regarding arrears
Interest, as applicable, and additional interest for
certain events set forth in the Deed of Trust.
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 understood and agreed that if the
interest rate due pursuant to the Debenture
increases or otherwise changes in accordance
with Section 5.2 or 5.3 of the Deed of Trust and
section 4(a) to the first 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 not be less than 8.15%
per annum.

In this matter: the funds invested by the
Company and/or the Subsidiary in the Baclup
Project, whether by way of a loan (including the
Owners Loan) or by way of a capital
investment,

Reznik Paz Nevo Trusts Lid,




3.1.

3.2.

3.3.

3.4.

3.5.

3.6,

3.7.

3.8

3.9.
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It is hereby agreed that no later than three business days after the receipt of the
Trustee’s confirmation for such in accordance with provision 6.8 to the Deed of
Trust, the Company shall provide the Subsidiary the Owners Loan in the total
amount of CAD $9,758,287.00 (hereinafter: the “Principal of the Loan™).

The Owners 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.

Uses. Owners Loan funds will be used by the Subsidiary to provide working
capital for the Backup Project and/or to repay financing loans provided to the
Backup Project.

Interest, Principal Payments. The terms 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 the Loan, a total of CAD 1 plus the Repayment Interest will be
repaid (hereinafter: the “Repayment Amount™). The Repayment Amount
(prineipal and interest) will be repaid on (2) two business days prior to the final
repayment date of the principal of the Debentures ("The Maturity Date of the
Owners Loan"), currently December 2019, subject to Section 4.2 below.

The Subsidiary, through the Canadian Legal Counsel, will transfer all payments
in conmection with Owners Loan directly into the Dedicated Account and/or
directly to the Nominee Company, for the purpose of repayments to the
Debenture Holders,

Bdrly Reédémption. The Subsidiary is entitled to repay amounts, by early
redemption, into the Dedicated Account, on account of the Owners Loan.

The Subsidiary shall not be entitled to withhold and/or offset any amount of
their debt pursuant to this Agreement against agy debt or lability of the
Company of any kind to the Subsidiary.

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,

The Company and the Subsidiary undertake not to perform any change to this
Agreement, including to the terms of the repayment 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 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 Debenture Holders,

The Company may increase the Owners Loan provided that the total of all
Owners Loans to the Backup Projects shall not exceed the Maximum Owners
Loan Amount.

Representations and Warranties of the Sobsidiary

The Subsidiary declares, represents and warrants as follows:

4.1,

The Subsidiary is aware that all the rights and interests of the Company
pursuant to this Agreement will be pledged in favor of the Trustee on behalf of
the Debentures Holders, witli a fixed, exclusive first lien, unlimited in amount,
for as long as the Debentures have not been repaid in fitll by the Company, and
in accordance with the tenms of the Deed of Trust.
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4.2

4.3,

4.4,

4.5,

4.6.

4.7.

L6

The Subsidiary undertakes that upon recelving 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 directly to the Trustee, as instructed by the
Trustee.

The repayment 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
immediate repayment of the Debentures demanded by the Trustee or the
Debentures holders and/or early repayment required following the deleting
from trade of the Debentures by of the Stock Exchange, all subject and the
Deed of Trust it being understood and agreed that if the debentures become due
and payable in foll in accordance with the terms of the Deed of Trust, the
Owners Loan shall become due and payable.

The Subsidiary is aware of the grounds for calling for immediate repayment of
the Debentures, including that non-compliance of the Company with the
payment dates of the Debentures constitutes grounds as stated, and the
Subsidiary undertakes to refrain from performance of any action which may
place the Company in a situation constituting grounds for immediate
repayment, including non-compliance with the repayment dates of the Owners
Loan, set forth m this Agreement, in order to allow the Company to imeet the
repayment dates of the Debentures,

the Subsidiary undertakes that any amounts which it will be entitled to
withdraw as Surphis will first be used to repay Owners Loan and accordingly if
the date on which the Substidiary 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 Subsidiary will implement an early redemption of the
Owners Loan in the full amount it is entitled to withdraw.

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 recetvership
(temporary or permanent) and/or a stay of proceedings and no application for
liquidation 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
Subsidiary declares that it (and/or companies under its control) have not passed
a resolution of liguidation.

The Subsidiary undertakes to cause that as part of the financing loans to be
assumed by the Subsidiary (and/or companies under 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 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 Subsidiary (and/or companies under
its control),

Indemnification
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Without derogating from any remedy and/or relief and/or other or additional right
granted to the Company under this Agreement and any law, the Subsidiary undertakes
to indemnify the Company for any damage and/or cost caused to the Company for any
event of a delay in the repayment of the Repayment Amount to the Company as stated
in Section 3 above and/or 2 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
indemnification shall be the cost of damage caused to the Company pursuant to the
terms specified in the Prospectus, the Deed of Trust and the remedies available to the
Debentures Holders from the Company. All such indemnification will be paid directly
to the Dedicated Account or to the trustee's account in compliance with the provisions
of clause 4.2 above.

Miscellaneous

6.1, The parties may not assign their rights and/or liabilities under this Agreement
: without the prior written consent of the other party to this Agreement and of an
assembly of the Debentures Holders,

6.2,  The parties will take all of the additional measures, including signing the
additional documents required for the application and performance of this
Agreement in lefter and in spirit,

6.3.  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 considered 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.

6.4, The terms of this Agreement include all of the stipulations and agreements
between the parties, and govern over the engagements, consents,
representations and warranties which preceded the signature of this Agreement,
and which were conducted in writing or orally.

6.5.  Any change and/or termination of any of the provisions of this Agreement shall
occur solely through 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 an assembly of the Debentures Holders or the
approval of the Trustee, if there is no change to the above, in order to harm the

" rights of the Debenlures Hotders.

6.6, The addresses of the sections to this Agreement are as written 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 hours from dispatch, and if
delivered by hand, upon delivery thereof.

6.7.  This Agreement shall be construed in accordance with the laws of the Province
of Ontario.

6.8.  Time is and shall continue to be of the essence of this Agreement,

6.9.  This Agreement constitutes the enlire agreement between the parties and may
not be amended in any manner except by written instrument signed by both of
them.

6.10. This Agreement supercedes all previous agreements entered into between the
parties,




Urbancorp Inc. /
p 'y ,{

A
Alan Saskin
President

I have the authority to bind the
Corporation

-l

Per

.‘ , , “?
Alan ‘smhzi)/)g/
President

I have the authority to bind the
Corporation
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Appendix A

The Deed of Trust (Hebrew) and a translated copy of the Deed of Trust (English)
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L.oan Agreement

Conducted and signed in Toronto, Canada, on the 21°* day of December, 2015

Between: Urbancorp Ine.

A company incorporated in the Province of Ontario, Canada, the
registered office of which is at the following address:

120 Lynn Willlams Street, Suite 2A, Toronto Canada
Tel: (416) 928-5001
Facsimile: (416) 928-9501
(Hereinafter, the "Company")

Quthe one handy

And between: Urbancorp (Patricia) Inc,

A company incorporated in the Province of Ontario, Canada, the
registered office of which is at the following address:

120 Lynn Williams Street, Suite 2A, Toronto Canada
Tel: (416) 928-5001
Pacsimile: (416) 928-9501
(hereinafter: the “Subsidiary™)
On the other hand;

(The Company and the Subsidiary shall be hereinafter jointly referred to as: the “Parties”)

WHEREAS:

WHEREAS:

WHEREAS:

On 30™ of November, 2015, the Company published a supplementary
prospectus, as amended on December 7, 2015, and supplementary notice
published on December 8, 2015 (hereinafter: the "Prospectus”), within which
the Company offered to the public debentures (series A) par value NIS 1 each
(hereinafter: the “Debentures”) under the terms as set forth in The Deed of
Trust (as defined below); and

Pursuant to the msults of the issuance under the Prospectus, the Company
issued on 10" of December, 2015, NIS 180,583,000 par value of Debentures;
and

The Company has decided to provide an amount of CAD § 9,881,072.00
Million (out of The Maximum Owners Loan Amount) as a loan to the
Subsidiary with terms of interest and arrears interest (if any) that are identical
to the terms of the Debentures, and that will be repaid on (2) two business
days prior to the final repayment date of the principal of the Debentures
(hereinafter: the “Owners Loan™), all such that the Company shall repay the
debt to the Debentures Holders, inter alia, through a repayment of the Owners
Loan; and




2.

WHEREAS:

WHEREAS:

a2

The Owners Loan shall be used by the Subsidiary to provide working capital
for the Backup Project and/or to repay financing loans provided to the Backup
Project, as set forth in the Prospectus and the Deed of Trust; and

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
dates, all pursnant to the terms and conditions set forth in this Agreement;

Therefore, it is declared, stipulated and agreed between the parties as follows:

Preambles, Titles and Appendices
1.1
integral parts hereof.
1.2.
Definitions
2.1, “Business Day”
2.2, “Canadian Legal Counsel”
2.3, “Dedicated Account”

The Preamble to this Agreement and the appendices attached hereto constitute

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 interpretation.

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 firm of Hartis, Sheaffer LLP, located in
Ontario, Canada or another law firm hired by
the Company and/or the Subsidiary on thelr
behalf that is recognized as a lcading law 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 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 managed thereby, wherein it is the sole
authorized siguatory for the release of the said
revenues from the said account, The 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, in accordance with reports to be
submitted by the Ingpector 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 the name of the Company, held in
the State of Israel, number 136001795 in branch



2.4,

2.5,
2.6,

“Nominee Company™

“Stock Exchange”

“Surplus”

_3.

100 at Israel Discount Bank Ltd., for which the
signatory rights shall be joint between the
Company and the Trustee. 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 Deed of Trust.

Mizrahi Tefahot Bank Registration Company
Ltd. or any substitute nominee company.

The Tel-Aviv Stock Exchange Lid,

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 below), which the Company
and/or the Subsidiary provided and/or will
provide in favor of the Backup Project, and
earnings derived thereto from the Backup
Project. The Surplus will not include Permitted
Amounts , "Permitted Amounts”" — means funds
designated for compulsory payments, including
payments of taxes and levies; payments to
service providers, suppliers or subcontractors,
whicli will provide the Subsidiary with services
in respect of the Backup Project; undertakings
to the purchasers of units in the Backup Project;
management fees and project overheads which
will be paid by the Subsidiary, except for
pending and future expenses which in the
reasonable opinion of the Inspector (as defined
above) are required to be held as a4 reserve, all in
accordance with the budget of the project which
will be admimstered by the Inspector. In
addition, the Surplus will include all funds
which will be due to the Company and/or the
Subsidiary in the event of the sale of the
Backup Project, partly or wholly, except for the
amounts required for the payment of all debts to
the lenders financing the Backup Project, with
respeet to that Backup Project, plus the
Permitted Amounts. In this regard it should be
clarified that the Company and/or the



2.7. “TheBackup Project”

2.8. “The Deed of Trust”

2.9, “The Maximum Owners
Loan Amount”

2,10, “The Repayment Interest”

2.11. “Working capital”

2.12. The *“Trustee”

The Loan

wd

Subsidiary will be permitted, at any time, at
their sole discretion, without obtaining the
approval of the Trustee and/or the Debentures
Holders to sell the Backup Project, provided
that the proceeds due to the Company will be
transferred to the Designated Acconnt,

425 Patricia Avemie, Toronto

Patricia is a development project consisting of
39 low-rise residential units with a total saleable
area of 126,690 square feet (the project has a
total land area of 119,361 square feet), to be
classified as development property — land
reserve

The Deed of Trust which was signed between
the Company and the Tiustee dated December
7% 2015, attached as Appendix A to this
Agreement.

CAD 46 Million.

The unpaid balance of the principal of the loan
shall bear fixed annual interest at the interest
rate borne by the Debentures, as it may be from
time to time, including regarding arrears
interest, as applicable, and additional interest for
certain events set forth in the Deed of Trust.

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 understood and agreed that if the
interest rate due pursuant to the Debenture
increases or otherwise changes in accordance
with Section 5.2 or 5.3 of the Deed of Trust and
section 4(a) to the first 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 not be less than 8.15%
per annum,

In this matter: the funds 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
investment.

Reznik Paz Nevo Trusts Ltd.




3.1,

3.2,

3.3.

3.4.

3.5

3.6.

3.7

3.8.

3.9.

3.10.
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It is hereby agreed that no later than three business days after the receipt of the
Trustee’s confirmation for such in accordance with provision 6.8 to the Deed of
Trust, the Company shall provide the Subsidiary the Owners Loan in the total
amount of CAD $9,881,072.00 (hereinafter: the “Principal of the Loan™).

The Owners 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.

Uses. Owners Loan funds will be used by the Subsidiary to provide working
capital for the Backup Project and/or to repay financing loans provided to the
Backup Project.

{iterest, Principal Pavmenis. The terms 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 the Loan, a total of CAD 1 plus the Repayment 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
repayment date of the principal of the Debentures, (the “Maturity Date of the
Owners Loan™), currently December 2019, subject to Section 4.2 below.

The Subsidiary, through the Canadian Legal Counsel, will transfer 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,

Farly Redemplion. The Subsidiary is entitled to repay amounts, by early
redemplion, into the Dedicated Account, on account of the Owners Loan.

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 kind to the Subsidiary.

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.

The Company and the Subsidiary undertake not to perform any change to this
Agreement, including to the terms of the repayment 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 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 Debenture Holders.

The Company may increase the Owners Loan provided that the total of all
Owners Loans to the Backup Projects shall not exceed the Maximum Owners
Loan Amount,

Represent‘ations and Warranties of the Subsidiary

The Subsidiary declares, represents and warrants as follows:

FIERD R
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4.2,

4.3,

4.4,

4.5,

4.6,

4.7,
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The Subsidiary is aware that all the rights and interests of the Company
pursuant to this Agreement will be pledged o favor of the Trustee on behalf of
the Debentures Holders, with a fixed, exclusive first lien, unlimited 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 Trust.

The 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 directly to the Trustee, as instructed by the
Trustee.

The repayment 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 i1 the case of
immediate repayment of the Debentures demanded by the Trustee or the
Debentures holders and/or early repayment required following the deleting
from trade of the Debentures by the Tel Aviv Stock Exchange, all subject to the
Deed of Trust it being understood and agreed that if the debentares become due
and payable m full in accordance with the terms of the Deed of Trust, the
Owners Loan shall become due and payable.

The Subsidiary is aware of the grounds for calling for immediate repayment of
the Debentures, including that non-compliance of the Company with the
payment dates of the Debentures constitutes grounds as stated, and the
Subsidiary undertakes to refrain from performance of any action which may
place the Company in a situation constituting grounds for immediate
repayment, including non-compliance 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,

the Subsidiary undertakes 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 Subsidiary will be entitled to withdraw the Surplus, in
part or in full, including Baclcup 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 entitled to withdraw,

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 receivership
(temporary or permanent) and/or a stay of proceedings and no application for
liquidation 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
Subsidiary declares that it (and/or companies under its control) have not passed
a resolution of liquidation.

The Subsidiary undertakes to cause that as part of the financing loans to be
assuined by the Subsidiary (and/or companies under 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 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 Subsidiary (and/or companies under
its control).



Indemnification

Without derogating from any remedy and/or relief and/or other or additional right
granted to the Company under this Agreement and any law, the Subsidiary undertakes
to indemnify the Company for any damage and/or cost caused to the Company for any
event of a delay in the repayment of the Repayment Amount to the Company 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
indemnification shall be the cost of damage caused to the Company pursuant to the
terms specified in the Prospectus, the Deed of Trust and the remedies available to the
Debentures Holders from the Company. All such indemnification will be paid directly
to the Dedicated Account or to the trustee's account in compliance with the provisions
of clause 4.2 above.

- Miscellaneous

6.1, The parties may not assign their rights and/or liabilities under this Agreement
without the prior written consent of the other party to this Agreement and of an
assembly of the Debentures Holders.

6.2.  The parties will tuke all of the additional measures, including signing the
additional documents required for the application and performance of this
Agreement in letter and in spirit.

6.3. In any eveni where any party does not use any right granted thereto under this
Agreement or under any law, the matter shall not be considered 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.

6.4, The terms of this Agreement include all of the stipulations and agreements
between the parties, and govemn over the engagements, consents,
representations and warranties which preceded the signature of this Agreement,
and which were conducted in writing or orally.

6.5.  Any change and/or termination of any of the provisions of this Agreement shall
oceur solely through a written document, which shall be signed by all of the
parties. Any change to this Agreement and/or the tennination thereof shall be
subject to the consent of an assembly of the Debentures Holders or the
approval of the Trustee, if there is no change to the above, in order to harm the
rights of the Debentures Holders.

6.6.  The addresses of tlie sections to this Agreement are as written 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 hours from dispatch, and if
delivered by hand, upon delivery thereof.

6.7.  This Agreement shall be construed in accordance with the laws of the Province
of Ontario.

6.8, Time is and shall continue to be of the essence of this Agreement.

6.9, This Agreement constitutes the entire agreement between the parties and may
not be amended in any manner except by written instrument signed by both of
them.

6.10. This Agreement supercedes all previous agreements entered into between the
parties,




In witness whereof, the parties affix their signatures:

Urbancorp Inc.

Per: S

Alan Saskin Alan Saskitf

President President

T have the authority to bind the 1 have the anthority to bind the

Corporation Corporation
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This is Exhibit “E” referred to in the Affidavit of Guy Gissin
sworn May 16, 2016

A Commissioner for Taking Affidavits




Loan Agreement

Conducted and signed in Toronto, Ontario, on the 21* day of December, 2015

Between: Urbancorp Inc.

A company incorporated in the Province of Ontario, Canada, the
registered office of which is at the following address:

120 Lynn Williams Street, Suite 2A, Toronto Canada
Tel: (416) 928-5001
Facsimile: (416) 928-9501
(Hereinafter, the "Company™)

On the one hand:

And between: Urbancorp (St. Clair Village) Inc.

A company ncorporated in the Province of Ontario, Canada, the
registered office of which is at the following address:

120 Lynn Williams Street, Suite 2A, Toronto Canada
Tek (416) 92875001
Facsimile: (416) 928-9501
(hereinafter: the “Subsidiary’™)

On the otber hand:

{The Company and the Subsidiary shall be hereinafter jointly referred to as: the “Parties”)

WHEREAS:

WHEREAS:

WHEREAS:

WHEREAS:

On 30" of November, 2015, the Company published a supplementary
prospectus, as amended on December 7, 2015, and supplementary notice
published on December 8, 2015 (hereinafter: the "Prospectus”), within which
the Company offered to the public debentures (series A) par value NIS 1 each
(hereinafter: the “Debentures”) under the terms as set forth in The Deed of
Trust (as defined below); and .

Pursuant to the results of the issusnee under the Prospectus, the Company
issued on 10™ of Devember, 2015, NIS 180,583,000 par-value of Debentwires;
and

The Company has decided to provide an amount of CAD § 7,688,690 Million
{out of The Maximurn Owners Loan Amownt) as a loan to the Subsidiary with
terms of interest and arrears interest (if any) that are identical to the terms of
the Debentures, and that will be repaid on (2) two business days prior to the
final repayment date of the principal of the Debentures (hereinafier: the
“Owners Loan™), all such that the Company shall repay the debt to the
Debentures Holders, inter alia, through a repayment of the Qwners Loan; and

The Owners Loan shall be used by the Subsidiary to provide working capital
for the Backup Project and/or to repay financing loans provided to the Backup
Project, as set forth in the Prospectus and the Deed of Trust; and



-

WHEREAS: 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
dates, all pursnant to the terms and conditions set forth in this Agreement;

Therefore, it is declared, stipulated and agreed between the parties as follows:

Preambles, Tilles and Appendices

1.1, The Preamble to ithis Agreement and the appendices attached hereto constitute
mtegral 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 interpretation.

Definitions

2.1. “Business Day” A day on which, the banks in Israel and Canada
are open for the performance of transactions in
foreign currency.

2.2. “Canadian Legal Counsel” Legal counsel (one or more lawyers) from the
law firm of Harris, Sheaffer LLP, located in
Ontario, Canada or another law fivm hired by
the Company and/or the Subsidiary on their
behalf that is recognized as a leading law 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 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 managed thereby, wherein it is the sole
authorized signatory for the release of the said
revenues from the said account. The 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, in accordance with reports to be
submitted 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.

2.3, “Dedicated Account” An account in the name of the Company, held mn
the State of Israel, number 13600179 in branch
100 at Israel Discount Bank Ltd., for which the
signatory rights shall be joint between the
Company and the Trustee. The full rights of the
Company in the account will be pledged in



2.4,

2.5
2.6.

“Nominee Company”

“Stock Exchange”

“Surplus”

-3

favor of the Trustee, as set forth in section 6.4 to
the Deed of Trust,

Mizrahi Tefahot Bank Registration Company
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 below), which the Company
and/or the Subsidiary provided and/or will
provide in favor of the Backup Project, and
earnings derived thereto from the Backup
Project. The Surplus will not include Permitted
Amounts . "Permitted Amounts" — means funds
designated 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 purchasers of units in the Backup Project;
management fees and project overheads which
will be paid by the Subsidiary, except for
pending and future expenses which in the
reasonable opinion of the Inspector (as defined
above) are required to be held as a reserve, all in
accordance with the budget of the project which
will be administered by the Inspector. In
addition, the Surplus will include all funds
which will be due to the Company and/or the
Subsidiary in the event of the sale of the
Backup Project, partly or wholly, except for the
amounts required for the payment of all debts to
the lenders financing the Backup Project, with
respect to that Backup Project, plus the
Permitted Amounts. In this regard it should be
clarified that the Company and/or the
Subsidiary will be permitted, at any time, at
their sole discretion, without obtaining the
approval of the Trustee and/or the Debentures



2.7.

2.8.

2.9.

2.10.

2.11.

“The Backup Project”

“The Deed of Trust”

“The Maximum Owners
Loan Amount”

“The Repayment Interest”

“Working eapital”

2.12. The “Trustee”

The Loan

3.1

.

Holders to sell the Backup Project, provided
that the proceeds due to the Company will be
transferred to the Designated Account.

19 Innes Avenue and 177 Caledonia Road,
Toronto

St. Clair Village is a development project under
planning. The project consists of 41 residential
semi-detached townhouses with an area of
118,300 square feet

The Deed of Trust which was signed between
the Company and the Trustee dated December
7% 2015, attached as Appendix A to this
Agreement,

CAD 46 Million.

The unpaid balance of the principal of the loan
shall bear fixed annual interest at the interest
rate borne by the Debentures, as it may be from
time to time, including regarding arrears
interest, as applicable, and additional interest for
certain events set forth in the Deed of Trust.

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 understood and agreed that if the
interest rate due pursuant to the Debenture
increases or otherwise changes in accordance
with Section 5.2 or 5.3 of the Deed of Trust and
section 4(a) to the first 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 not be less than 8.15%
per annuim,

In this matter; the funds 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
imvestment,

Reznik Paz Nevo Trusts Ltd.

It is hereby agreed that no later than three business days after the receipt of the
Trustee’s confirmation for such in accordance with provision 6,8 to the Deed of
Trust, the Company shall provide the Subsidiary the Owners Loan in the total
amount of CAD §7,688,690 (hereinafter: the “Principal of the Loan™),



3.2,

3.3.

3.4.

3.5.

3.6.

3.7

3.8.

3.9.

3.10.
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The Owners 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.

Uses, Owners Loan funds will be used by the Subsidiary to provide working
capital for the Backup Project and/or to repay financing loans provided to the
Backup Project.

Interest, Pringipal Payments. The terms 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 the Loan, a total of CAD 1 plus the Repayment 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
repayment date of the principal of the Debentures ("The Maturity Date of the
Owners Loan"), currently December 2019, subject to Section 4.2 below.

The Subsidiary, through the Canadian Legal Counsel, will transfer 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.

Baity Redemption. The Subsidiary is entitled to repay amounts, by early

redemption, into the Dedicated Account, on account of the Owners Loan,

The Subsidiary shall not be entitled to withhold and/or offset any amownt of
their debt pursuant to this Agreement against any debt or liability of the
Company of any kind to the Subsidiary.

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.

The Company and the Subsidiary undertake not to perform any change to this
Agreement, including to the terms of the repayment 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 comvert the Owners Loan to other 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 Debenture Holders.

The Company may increase the Owners Loan provided that the total of all
Owners Loans to the Backup Projects shall not exceed the Maximum Owners
Loan Amount.

Repregentations and Warranties of the Subsidiaty

The Subsidiary declares, represents and warrants as follows:

4.1,

The Subsidiary is aware that all the rights and interests of the Company
pursuant to this Agreement will be pledged in favor of the Trustee on behalf of
the Debentures Holders, with a fixed, exclusive first lien, unlimited 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 Trust.
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4.2.

4.3,

4.4.

4.5.

4.6,

4.7.
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The 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 directly to the Trustee, as instructed by the
Trustee,

The repayment 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
imimediate repayment of the Debentures demanded by the Trustee or the
Debentures holders and/or early repayment required following the deleting
from trade of the Debentures by the Tel Aviv Stock Exchange, all subject to the
Deed of Trust it being understood and agreed that if the debentures become due
and payable in full in accordance with the terms of the Deed of Trust, the
Owners Loan shall become due and payable,

The Subsidiary is aware of the grounds for calling for immediate repayment of
the Debentures, including that non-compliance of the Company with the
payment dates of the Debentures constitutes grounds as stated, and the
Subsidiary undertakes to refrain from performance of any action which may
place the Company in a situation constituting grounds for immediate
repayment, including non-complance 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,

the Subsidiary undertakes 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 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 Subsidiary will implement an early redemption of the
Owners Loan in the full amount it is entitled to withdraw.

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 receivership
(temporary or permanent) and/or a stay of proceedings and no application for
liguidation 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
Subsidiary declares that it (and/or companies under its control) have not passed
a resolution of liquidation,

The Subsidiary undertakes to cause that as part of the financing loans to be
assumed by the Subsidiary (and/or companies under 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 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 Subsidiary (and/or companies under
its control).

Indemnification
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Without derogating from amy remedy and/or relief and/or other or additional right
granted to the Company under this Agreement and any law, the Subsidiary undertakes
to indemnify the Company for any damage and/or cost caused to the Company for any
event of a delay in the repayment of the Repayment Amount to the Company 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
indemnification shall be the cost of damage caused to the Company pursuant to the
terms specified in the Prospectus, the Deed of Trust and the remedies available to the
Debentures Holders from the Company. All such indemnification will be paid directly
to the Dedicated Account or to the trustee's account in compliance with the provisions
of clause 4.2 above,

Miscellaneous

6.1.  The parties may not assign their rights and/or liabilities under this Agreement
without the prior written consent of the other party to this Agreement and of an
assembly of the Debentures Holders.

6.2,  The parties will take all of the additional measures, including signing the
additional docurnents required for the application and performance of this
Agreement in letter and in spirit.

6.3, 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 considered a waiver on its
part of the same right, and the party may again uge these rights, The breaching
party may not claim a delay or waiver.

6.4, The terms of this Agreement include all of the stipulations and agreements
between the parties, and govern over the engagements, consents,
representations and warranties which preceded the signature of this Agreement,
and which were conducted in writing or orally,

6.5.  Any change and/or termination of any of the provisions of this Agreement shall
oceur solely through a written document, which shall be signed by all of the
patties, 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 the Trustee, if there is no change to the above, in order to harm the
rights of the Debentures Holders.

6.6,  The addresses of the sectjons to this Agreement are as written 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 hours from dispatch, and if
delivered by hand, upon delivery thereof

6.7. This Agreement shall be construed in accordance with the laws of the Province
of Ontario.

6.8.  Time is and shall continue to be of the essence of this Agreement.

6.9. This Agreement constitutes the entire agreement between the parties and may
not be amended in any manner except by written instrument signed by both of
them.

6.10. This Agreement supercedes all previous agreements entered into between the
parties,



-8

(BALANCE OF PAGE INTENTIONALLY LEFT BLANK — SIGNATURE PAGE TO
FOLLOW)



In witness whereof, the parties affix their signatures:

Urbancorp Inc.

Per:

Alan Saskin 4
President
I have the authority to bind the

Corporation

Per:

Alan Saskin
President

I bave the authority to bind the
corporation

AN,
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Appendix A

The Deed of Trust (Hebrew) and a translated copy of the Deed of Trust (English)
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This is Exhibit “F” referred to in the Affidavit of Guy Gissin
sworn May 16, 2016
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Loan Agreement

Conducted and signed in Toronto, Canada, on the 21" day of December, 2015

Between: Urbancorp Inc.

A company incorporated in the District of Ontario, Canada, the
registered office of which is at the following address:

120 Lynn Williams Street, Suite 2A, Toronto Canada
Tel: (416) 928-5001
Facsimile:  (416) 928-9501
(Hereinafter, the "Company")

On the one hand;

And between: URBANCORP DOWNSVIEW PARK DEVELOPMENT

INC.

A company incorporated in the Province of Ontario, Canada, the
registered office of which is at the following address:

120 Lynn Williams Street, Suite 2A, Toronto Canada
Tel; (416) 928-5001

Facsimile:  (416) 928-9501

(hereinafter: the “Subsidiary™)

On the other Tmnds

The Company and the Subsidiary shall be hereinafter jointly referred to as: the “Parties”
( pany and jontly

WHEREAS:

WHEREAS:

WHEREAS:

On 30" of November, 2015, the Company published a supplementary
prospectus, as amended on December 7, 2015, and supplementary notice
published on December 8, 2015 (hereinafter: the "Prospectus"), within which
the Company offered to the public debentures (series A) par value NIS 1 each
(hereinafter: the “Debentures”) at a price of NIS 1 per Debenture and under
the terms as set forth The Deed of Trust (as defined below); and

Pursuant to the results of the issuance under the Prospectus, the Company
issued on 10™ of December, 2015, NIS 180,583,000 par value of Debentures;
and

The Company has decided to provide an amount of CAD $10,094,562
Million (out of The Maximum Owners Loan Amount) as a loan to the
Subsidiary with terms of interest and arrears interest (if any) that are identical
to the termus of the Debentures, and that will be repaid two business days prior
to the final repayment date of the principal of the Debentures (hereinafter: the
“Owners Loan”), all such that the Company shall repay the debt to the
Debentures Holders, inter alia, through a repayment of the Owners Loan; and

=

[




WHEREAS:

WHEREAS:

20

The Owners Loan shall be used by the Subsidiary to provide working capital
for the Backup Project and/or to repay financing loans provided to the
Backup Project, as set forth in the Prospectus and the Deed of Trust; and

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
dates, all pursuant to the terms and conditions set forth in this Agreement;

Therefore, it is declared, stipulated and agreed between the parties as follows:

1. Preambles, Titles and Appendices.

1L

1.2,

The Preamble to this Agreement and the appendices attached hereto constitute
mtegral parts hereof.

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 interpretation.

2. Definitions

2.1.

2.2,

2.3.

2.4.

2.5,

2.6.
2.7.

“Business Day” A day on which, the banks in Israel and Canada
are open for the performance of transactions in
foreign currency.

“Debentare Holders” Each holder of the Debentures, whose name a
debenture is registered with a Stock Exchange
member or whose name is registered with the
Company's register of debenture holders.

“Dedicated Account” An account in 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 rights shall be joint between the
Company and the Trustee. 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 Deed of Trust.

“Mattamy” Downsview Park Management Inc. who are the
Development Manager of the Backup Project.

“Nominee Company” Mizrahi Tefahot Bank Registration Company
Ltd, or any substitute nominee company.

“Stock Exchange” The Tel-Aviv Stock Exchange Ltd.

“Surplus” 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



2.8.

“The Backup Project”

23

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 below), which the Company
and/or the Subsidiary provided and/or will
provide in favor of the Backup Project, and
earnings derived thereto from the Backup
Project. The Surplus will not include Permitted
Amounts . "Permitted Amounts" — means funds
designated for compulsory payments, including
payments of taxes and levies: payments to
service providers, suppliers or subcontractors,
which will provide the Subsidiary or the
Backup Project with services in respect of the
Backup Project; undertakings to the purchasers
of units in the Backup Project: management
fees and project overheads which will be paid
with respect to the Backup Project, except for
pending and future expenses which are required
to be held as 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 and/or the Subsidiary in the
event of the sale of the company's share of the
Backup Project, partly or wholly, except for the
amounts required for the payment of the
company's share in all debts to the lenders
financing the Baclup Project, with respect to
that Backup Project, plus the Permitted
Amounts, In this regard it should be clarified
that the Company and/or the Subsidiary will be
permitted, at any time, at their sole discretion,
without obtaining the approval of the Trustee
and/or the Debentures Holders to sell the
company's share in the Backup Project,
provided that the proceeds due to the Company
will be trangferred to the Designated Account.

Blocks 30, 31, 34, 35, 37,38, 39, 41, 42, 43 and
44, Plan 66M-2520

This is a mixed-use project consisting of rental
and development portions. The project consists
of 526 residential units in two towers, with a
total above grade buildable floor area of 408,308
square feet, of which 473 residential units with a
total saleable floor area of 367,166 square feet



2.9. *The Deed of Trast”

2.10. “The M™Maximum Owners
Loan Amount”

2.11. “The Repayment Interest”

2.12. “Working eapital”

2.13. The “Trustee”

JThe Loan

-4-

to be the development portion of this project,
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 and 22 in semi-detached
townhomes,

Lot 1 to 29 both inclusive, Plan 66M-2520

This is a development property under planning
The project consists of 60 low-rise tesidential
buildings, with a total area of 168,000 square
feet, which would be classified as development
property under planning

The Deed of Trust which was signed between
the Company -and the Trugiee dited Deceniber
7 2015, attached as  Appendix A to this
Agreement. o '

CAD 46 Million.

The unpaid balance of the principal of the loan
shall bear fixed annual interest at the interest
rate borne by the Debentures, as it may be from
time to time, including regarding arrcars
interest, as applicable, and additional interest for
certain events set forth in the Deed of Trust,

Initlally 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 understood and agreed that if the
interest rate due pursuant to the Debenture
increases or otherwise changes in accordance
with Section 5.2 or 5.3 of the Deed of Trust and
section 4(a) to the first schedule of the Deed of
Trust, the interest rate pursnant to the Owners
Loan shall change accordingly and on the same
date or dates, but shall not be less than 8.15%
per anmum.

In this matter: the funds 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
investment.

Reznik Paz Nevo Trusts Ltd.
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3.3.

3.4,

3.5,

3.6.

3.7.

3.8

3.9,

3.10.
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It is hereby agreed that no later than three business days after the receipt of the
Trustee’s confirmation for such in accordance with provision 6.8 to the Deed
of Trust, the Company shall provide the Subsidiary the Owners Loan in the
total amount of CAD § 10,094,562,00 (hereinafter: the “Principal of the
Loan™).

The Owners 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 to be issued pursuant to the Prospectus.

Uses. Owners Loan funds will be used by the Subsidiary to provide working
capital for the Backup Project and/or to repay financing loans provided to the
Backup Project.

Interest, Principal Paymerits. The terms 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 the Loan, a total of CAD 1 plus the Repayment 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 repayment date of the principal of the Debentures ("The Maturity Date of
the Owners Loan"), currently Deceniber 2019, subject to Section 4.2 below.

The Subsidiary, through Mattamy, will transfer 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,

Early Redemption. The Subsidiary is entitled to repay amounts, by early
redemption, into the Dedicated Account, on account of the Owners Loan.

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 any kind
of the Company to the Subsidiary.

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 alomne.

The Company and the Subsidiary undertake not to perform any change to this
Agreement, including to the terms of the repayment 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 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 Debenture Holders,

The Company may increase the Owners Loan provided that the total of all
Owners Loans to the Backup Projects shall not exceed the Maximum Owners
Loan Amount.

Representations and Warranties of the Subsidiney

The Subsidiary declares, represents and warrants ag follows:

TTARRE
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4.2.

4.3,

4.4

4.5.

4.6.

4.7.
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The Subsidiary is aware that all the rights and interests of the Comparny
pursuant to this Agreement will be pledged in favor of the Trustee on behalf of
the Debentures Holders, with a fixed, exclusive first lien, unlimited 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 Trust.

The 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 directly to the Trustee, as instructed by the
Trustee.

The repayment 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
immediate repayment of the Debentures demanded by the Trustee or the
Debentures holders and/or early repayment required following the deleting
from trade of the Debentures by of the 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 the terms of the Deed of Trust, the
Qwners Loan shall become due and payable,

The Subsidiary is aware of the grounds for calling for immediate repayment of
the Debentures, including that non-compliance of the Company with the
payment dates of the Debentures constitutes grounds as stated, and the
Subsidiary undertakes to refram from performance of any action which may
place the Company in a situation constituting grounds for immediate
repayment, including non-compliance 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.

the Subsidiary undertakes 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 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 Subsidiary will implement an early redemption of the
Owners Loan in the full amount it is entitled to withdraw,

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 receivership
(temporary or permanent) and/or a stay of proceedings and no application for
liguidation 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
Subsidiary declares that it (and/or companies under its control) have not passed
a resolution of liquidation,

The Subsidiary undertakes to cause that as part of the financing loans to be
assumed by the Subsidiary (and/or companies under 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 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 Subsidiary (and/or companies under
its control).



Indemnification

Without 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 Company for any damage and/or cost caused to the Company for any
event of a delay in the repayment of the Repayment Amount to the Company 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
indemnification shall be the cost of damage caused to the Company pursuant to the
terms specified in the Prospectus, the Deed of Trust and the remedies available to the
Debentures Holders from the Company. All such indemnification will be paid directly
to the Dedicated Account o to the trustee's account in compliance with the provisions
of clause 4.2 above, ‘

“Miscellaneous

‘:'6.1. The parties may not assign their rights and/or liabilities under this Agreement

without the prior written consent of the other party to this Agreement and of an
assembly of the Debentures Holders.

6.2. The parties 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 spirit.

6.3, 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 considered 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,

6.4, The terms of this Agreement include all of the stipulations and agreements
between the parties, and govern over the engagements, consents,
representations and warranties which preceded the signature of this Agreement,
and which were conducted in writing or orally.

6.5.  Any change and/or termination of any of the provisions of this Agreement shall
occur solely through 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 comsent of an assembly of the Debentures Holders or the
approval of the Trustee, if there is no change to the above, in order to harm the
rights of the Debentures Holders.

6.6.  The addresses of the sections to this Agreement are as written 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 hours from dispatch, and if
delivered by hand, upon delivery thereof.

6.7. This Agreement shall be construed in accordance with the laws of the Province
of Ontario.

6.8, Time is and shall continue to be of the essence of this Agreement.

6.9, This Agreement constitutes the entire agreement between the parties and may

not be amended in any manner except by written instrument signed by both of
them,

6.10. This Agreement supersedes all previous agreements entered into between the
parties.

SRS



In witness whereof, the parties affix their signatures:

Alan Sasl j‘(!k /v
President

I have the authority to bind the
Corporation

R

{3

Urbancorp oyt
Development Tdgd 77

President

I have the authority to bind the
Corporation
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LOAN AGREEMENT PLEDGE AGREEMENT

THIS AGREEMENT made as of the 21* day of December, 2015.
BETWEEN;

URBANCORP INC,

(hereinafter called the “Pled gor™ or the “Debtor”),
OF THE FIRST PART;

- and -

REZNIK PAZ NEVO TRUSTS LTD.

(hereinafter called the “Pledgee" or the "Secured Party™),
OF THE SECOND PART.

WHEREAS the Pledgor has entered into a Loan Agreement with one of its
subsidiaries, Urbancorp (Lawrence) Inc. on December 21%, 2015;

AND WHEREAS On 30" of November, 2015, the pledgor published a
supplementary prospectus, as amended on December 7, 2015, and supplementary notice
published on December 8, 2015 (hereinafter: the "Prospectus"), within which the pledgor
offered to the public debentures (series A) par value NIS 1 each (hereinafter: the “Debentures™)
under the terms as set forth in The Deed of Trust (as defined below);

AND WHEREAS Pursuant to the results of the issuance under the Prospectus,
the pledgor issued the Debentures on 10" of December, 2015;

AND WHERZEAS the Secured Party is a Trustee to the Debenture holders
pursuant to a Deed of Trust dated December 7™, 2015 between the Pledgor and Pled gee;

AND WHEREAS the Pledgor has agreed to pledge all of its rights under the
Loan Agreement to the Pledgee as general and continuing collateral security for the Obligations
(as hereinafter defined);

AND WHEREAS pursuant to the Deed of Trust, the Pledgor is obligated to
pledge all of its rights under the Loan Agreement to the Pledgee as security for repayment of the
Debentures;

NOW THEREFORE THIS AGREEMENT WITNESSETH that in
consideration of the respective covenants hereinafter contained and for other good and valuable
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consideration and the sum of $2.00 of lawful money of Canada {the receipt and sufficiency of
which are hereby acknowledged by the Pledgor), it is hereby agreed by and between the parties
hereto as follows:

ARTICLE 1

INTERPRETATION

1.01 Defined Terms

In this Agreement or any amendment to this Agreement, unless the context
requires otherwise:

“Act” means the Personal Property Security Act (Ontario) and all regulations
enacted thereunder, as amended from time to time;

“Affiliate” shall have the meaning ascribed thereto by the Business Carporations
Act, (Ontario) as of the date hereof;

“Business Day” means a day that Canadian chartered banks are open for business
in the City of Toronto;

“Deed of Trust” means a Deed of Trust between the Pled gor and the Pledgee with
respect to the Debentures dated December 7", 2015 an English version of which
is attached hereto as Appendix “B”

“Debentures” means Debentures issued by Urbancorp Inc. in Israel;
“Event of Default” shall have the meaning ascribed thereto in Article 5 hereof;

“BExpenses” means all reasonable costs, fees and expenses (including legal fees
and disbursements on a solicitor and his own client basis) incurred by or on behalf
of the Secured Party in connection with the Obligations and in connection with or
arising ont of or from any one or more of the following:

{(a) any act done or taken by the Secured Party, or any action or other
proceeding instituted by the Secured Party, the Debtor or any other person,
firm or corporation, in connection with or in any way relating to any one
or more of the following:

(i) the Act;
()  this Agreement or any part hereof,
(iif)  the preservation, protection, enforcement or realization of the




Page 3

Pledged Collateral or Security Interest or both; and
(iv)  therecovery of the Obligations.

“Interest Rate” means that annual rate of interest which is the applicable rate of
interest as set forth in the Loan Agreement;

“Loan Agreement” means a Loan Agreement entered into by the Debtor and its
subsidiary Urbancorp (Lawrence) Inc. dated the 21% day of December, 2015
granting an owners loan in the amount of § 8,577,389.00 Million upon the terms

set forth in the loan agreement, attached herein as appendix “A”;

“Obligations” means the obligations, indebtedness and liability of the Debtor
referred to in Article 2.01 hereof.

“Person” includes any individual, corporation, partnership, firm, joint venture,

syndicate, association, trust, trustee, government, governmental agency or board

or commission or authority and any other form of entity or organization

whatsoever, whether incorporated or not;

“Pledged Collateral” or “Collateral” means collectively:

(0 the Loan Agreement;

(1))  in accordance with Paragraph 3.01(g) hereof, all repayment of capital,
interest, dividends, income, revenue or other distributions made or paid in

respect of the Pledged Loan Agreement, and

(iif)  all rights and claims of the Pledgor in respect of the foregoing or
evidenced thereby;

“Pledged Loan Agreement” means this pledge of the Loan Agreement;
“Proceeds” shal] have the meaning ascribed thereto by the Act;

“Security Interest” means the security interest referred to in Section 2.01 hereof;
“Subsidiary” means Urbancorp (Lawrence) Inc.

All definitions utilized herein, unless defined pursuant to this Agreement shall

have the same meaning atiributed to them pursuant to the Deed of Trust,

ARTICLE 2

1
I8
i
1
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THE SECURITY INTEREST

2.01 Grant of Security Interest

As security for the payment and satisfaction of any and all obligations, liability
and indebtedness of the Debtor to the Secured Party (including without limitation the obligations
ofthe Debtor under the Debenture and under this Agresment), present or future, direct or
indirect, absolute or contingent, matured or unmatured, extended or renewed, wherever and
however incurred and whether from time to time reduced and thereafter increased or entirely
extinguished and thereafter incurred again and whether the Debtor is bound alone or with others
and whether as principal or surety (such obligations, indebtedness and Hability being hereinafter
collectively called the “Obligations™), the Debtor hereby grants to the Secured Party a continuing
and specific security interest in, and mortgages, charges, transfers and conveys, as and by way of
an exclusive first fixed charge of the Loan Agreement and all interest, income, revenue,
repayments or other distributions thereon and the proceeds thereof.

2.02 Pledge of Collateral

It is the express intention of the parties hereto that the Security Interest shall
attach with respect to the Pledged Collateral contemporaneously with the execution and delivery
ofthis Agreement.

2.03 Intentionally Deleted.

2.04 Attachment of Security

For the purposes of the Act, the parties hereby acknowledge:

(a) their mutual intention that the security interest created by this Agreement
is to attach upon the execution of this Agreement by the Pledgor;

() that value has been given by the Pledgee to the Pledgor; and

(c) that the Pledgor has rights in the Pledged Collateral {other than future
property) as of the date hereof.

ARTICLE 3

COVENANTS OF THE DEBTOR

3.01 The Debtor agrees with the Secured Party that so long as the Obligations or any
part thereofremain outstanding:

(a) Except as otherwise provided in this Agreement, without the prior written
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(b)

(©

(@

(e)

®

(8)

consent of the Secured Party, the Debtor will not sell or otherwise dispose
of the Pledged Collateral and will not create, assume or have outstanding,
except to the Secured Party, any mortgage, charge, lien, security interest
or other encumbrance on all or any part of the Pledged Collateral;

The Debtor shall deliver or cause to be delivered to the Secured Party:

@ a copy of all written natices given under, in connection with or
pursuant to the Pledged Collateral or any part thereof that are:

)] received by the Debtor, forthwith upon the receipt of same;
and

) delivered by the Debtor contemporaneously with the
deliver of same;

The Debtor will from time to time at the request of the Secured Party and
at the expense of the Debtor, make and do all such acts and things and
execute and deliver all such instruments, security agreements and other
writings and assurances required by the terms and conditions of this
Agreement with respect to this Agreement or the Pledged Collateral or in
order to perfect, keep perfected, maintain and preserve the Security
Interest;

The Debtor will pay or reimburse the Secured Party upon demand for all
Expenses together with interest thereon from the date of payment by the
Secured Party until paid in full to the Secured Party by the Debtar at the
Interest Rate calculated and compounded monthly before and after ‘
demand, default and judgment, together with interest on overdue interest
at the same rate;

Without the prior written consent of the Secured Party, the Debtor will not
permit any direct or indirect change in the ownership interests of the
Debtor;

The Debtor will defend the Pledged Collateral against the claims and
demands of all other persons claiming the same or any interest therein and
will promptly notify the Secured Party of the details of any such claims
and demands and of any loss of or damage to the Pledged Collateral;

The Debtor irrevocably authorizes and directs the Subsidiary to deliver to
the Secured Party all entitlements and other amounts payable, and all

property distributable, to the Debtor by, from or in respect of the Pledged
Collateral and whether on account of principal or interest or otherwise, as
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4,01

()

(M)

0

(1)

long as the Obligations remains outstanding. Upon receipt of such
amounts payable, the Secured Party shall apply such amounts first, to the
payment of interest, and secondly, in reduction of the balance of the
Obligations remaining. All monies received by the Debtor from the
Subsidiary shall be received by him in trust for the Secured Party and
forthwith upon receipt shall be paid over to the Secured Party;

The Debtor irrevocably authorizes the Secured Party, in the name of the
Debtor, to obtain any written consent the Secured Party deems necessary
or advisable from any person or regulating authority or otherwise in order
to effect a change of registered ownership of the Pledged Collateral
forthwith after the happening of an Event of Default pursuant to which the
Secured Party transfers the Pledged Collateral pursuant to the terms of this
Apgreement;

The Debtor shall not permit the Subsidiary to and the Debtor shall not
itself do, enything contrary to, or omit to do anything required by, the
terms and provisions of the Loan Agreement;

The Debtor hereby covenants and agrees with the Secured Party that he
shall do all things necessary and shall cast all votes necessary to cause the
directors of the Debtor to authorize the transfer of the Pledged Collateral
from the Debtor to the Secured Party upon the occurrence of an Event of
Default (as herein defined) and shall not permit or suffer such resolution to
be revoked, amended or changed in any manner without the prior written
consent of the Secured Party; and

The Debtor shall not, without the consent of the Secured Party, which
consent may be unreasonably withheld by the Secured Party, change,

reclassify, subdivide, convert, issue or in any other way deal with the

Pledged Collateral.

ARTICLE 4

REPRESENTATIONS AND WARRANTIES OF DEBTOR

The Debtor hereby represents and warrants as follows:

(a)

the Debtor is the legal and beneficial owner of all the Pledged Collateral
with good and marketable title thereto, free and clear of any assignments,
executions, mortgages, charges, lrypotlhiecation’s, pledges, security
interests, liens, demands, adverse claims and any other encumbrances
whatsoever (except for the encumbrance created by this Agreement),
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5.01

{b)  no person, firm or corporation has any agreement or option, or any right or
privilege capable of becoming an agreement or option, for the purchase
from the Debtor of any of the Pledged Collateral;

() the Debtor has the exclusive and unfettered right and full power to create,
in favour of the Secured Party, the Security Inferest and to comply with all
of the covenants and obligations set out herein;

{d)  all necessary acts have been duly taken by the Debtor to authorize the
granting ofthe Security Interest to the Secured Party as provided for
herein; and

(e)  there are no covenants, obligations or conditions to be performed, fulfilled
or ratified by the D ebtor under any material contract or agreement in order
to give effect to the provisions of this Agreement;

ARTICLE 5

DEFAULT AND ENFORCEMENT

Events of Default

The Security Interest shall become enforceable upon the happening of any one or

more of the following events (“Events of Defanlt”):

(a)

®

(©)

(d)

If the Debtor fails to pay when due any amount owing by it to the Secured Party
and such default continues for 14 days, or otherwise is in default of any term or
provision of this Agreement or of the Deed of Trust or if the Debtor is in default
of any term or provision ofthe Loan Agreement;

If the debtor is in default in the performance or observance of any of the provisions of the
Deed of Trust under which the Secured Creditor is entitled to enforce the pledge created
herein.

Notwithstanding anything herein contained, all rights of the Debtor to give
consents, waivers and ratifications shall cease immediately upon the occurrence
and during the contimance of any Event of Default. Such rights shall be revived
in favour of the Debtor if the Debtor rectifies any Event of Default within any
period of grace provided under the provisions of the Deed of Trust or at law;

If the Debtor commits an act of bankruptcy or becomes an insolvent person (as
such terms are defined by the Bankruptcy and Insolvency Act (Canada)), if a
petition for a receiving order is filed against the Debtor, or if proceedings for a
composition with or proposal to the Debtor’s creditors or for the winding-up,
liguidation or other dissolution of the Debtor should be instituted by or against the




Page 8

Debtor under any federal or provincial law;

(e) If a receiver or other custodian (interim or permanent) of the Pledged Collateral or
any part thereof is appointed by private instrument or by court order, if any
execution/sequestration, extent or other process of any court becomes enforceable
against the Debtor or the Pledged Collateral or any part thereof, or if distress or
analogous process is made against the Pledged Collateral or any part thereof;

5.02 Remedies Upon Default

Upon the Security Interest becoming enforceable, in addition to any rights and
remedies of the Secured Party as a secured party under the Act:

(a)

(b)

(©

(d)

The Secured Party may, at its sole option, declare that the whole or any
part of any indebtedness forming a part of the Obligations is immediately
due and payable in full, without demand or notice of any kind;

The Secured Party may at its option appoint by instrument in writing, any
person (including the Secured Party), as receiver or as recejver and
manager of all or any part of the Pledged Collateral. Hereinafter in this
security agreement the word “receiver” shall include both a receiver and a
receiver and manager. The Secured Party may from time to time remove
or replace any receiver so appointed, or may institute proceedings in any
court of competent jurisdiction for the appointment of a receiver of all or
any part of the Pledged Collateral, Any receiver so appointed or replaced
shall have and may exercise all powers conferred upon the Secured Party
under this Agreement. Any receiver so appointed or replaced shaill be
considered to be the agent of the Debtor so far as the responsibility for his
acts is concerned and the Secured Party shall not in any way be
responsible for any act or omission on the part of such receiver, whether
willful, negligent, imprudent or otherwise. Where the Secured Party is
hereafter in this security agreement referred to, the term shall, where the
context permits, include any receiver so appointed or replaced and the
officers, employees, servants and agents of such receiver;

The Secured Party may at its option take such steps as it considers
necessary or desirable to obtain possession of all or any part of the
Pledged Collateral;

Subject to the Act, the Secured Party may, without notice, elect to retain
all or any part of the Pledged Collateral in satisfaction of the Indebtedness
or any part thereof and to effect such retention or any purchase or other
acquisition by the Secured Party of the Pledged Collateral or any part
thereotf, the Secured Party and its officers and employees are authorized on
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(e)

69

(8)

(h)

behalf of the Debtor, to complete any biank spaces to be bound any forms
of transfer or powers of attorney to transfer the Pledged Collateral with
such names and other information and in such manner as the Secured
Party may determine in its absolute discretion, and to deliver any such
forms of transfer or powers of attorney forms to the Secured Party in order
to have the Pledged Collateral transferred to the name of the Secured Party
or any purchaser thereof,

The Secured Party may seize, collect, realize, borrow money on the
security of, sell, obtain payment for, give valid receipts and discharges for,
release to third parties or otherwise deal with the Pledged Collateral or any
part thereof in such manner, upon such terms and conditions and at such
time or times as may seem to it advisable, without notice to the Debtor.
The mode of disposition of the Pledged Collateral or any part thereof shall
be in the sole discretion of the Secured Party and it shall be deemed to be
commercially reasonable for the Secured Party to dispose ofthe Pledged
Collateral or any part thereof in the ordinary course of its business. The
Secured Party may purchase all or any part of the Pledged Collateral at a
public sale;

The Secured Party may charge on its own behalf and pay to others
reasonable sums for expenses incurred and for services rendered
(including legal fees on a solicitor and client basis and fees for receivers,
managers, accountants and other professionals) in connection with the
Secured Party’s realizing the Pled ged Collateral or otherwise dealing with
the Pledged Collatera! in accordance witl the provisions of this security
agresment or the Act and all such sums shall be payable to the Secured
Party on demand and until paid in full shall bear interest at the Interest
Rate;

The Secured Party may, ifit deems it necessary for the proper realization
of all or any part ofthe Pledged Collateral, pay any claim, lien, security
interest or other encumbrance that may exist or be threatened against the
Pledged Collateral, in which event the amount so paid, together with all
costs and expenses of the Secured Party incurred in connection therewith,
shall be payable to the Secured Party on demand and unti] paid in full shall
bear interest at the Interest Rate;

The Secured Party shall have the right to postpone indefinitely the sale of
the Pledged Collateral or any part thereof and shall further have the right,
pending any such sale, to lease the Pledged Collateral or any part thereof
to any person for such period as the Secured Party in its absolute
discretion deems necessary in order to recover or to attempt to recover any
indebtedness forming a part of the Oblipgations;
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- (@ The Secured Party shall not be liable or accountable for any failure to
realize or otherwise deal with the Pledged Collateral or any part thereof
and shall not be bound to institute proceedings for the purpose of effecting
any of the foregoing or for the purpose of preserving any rights of the
Secured Party, the Debtor or any other person in respect of the Pledged
Collateral; and

)] All monies received or collected by the Secured Party in respect of the
Pledged Collateral may be applied on account of such part of the
Obligations as the Secured Party deems fit.

ARTICLE 6
GENERAL

6.01 Continuing Security

The security interest constituted hereby shall be deemed to be a continuing
security for the Obligations until the earlier (a) such time as the Pledgor has received all amounts
due to the Debtor pursuant to the Loan Agreement and deposited same in the Dedicated Account
or (b) the Debentures are repaid in full, together with accrued and unpaid interest and costs on
account of the Obligations. Upon the occurrence of (a) or (b) above, the Pledgee shall forthwith
release the Pledged Collateral from the assignment, hypothecation, pledge and security interest
herein contained and return to the Pledgor all documents evidencing ownership or title to the
Pledged Collateral.

6.02 Calculation of Interest

Whenever in this Agreement any amnount owing to the Secured Party is expressed to bear
interest at the Interest Rate, such interest shall be calculated monthly, not in advance, both before
and after default and judgment, with interest on overdue interest as defined in the Deed of Trust.

6.03 Failure to Perform Obligatjons

Upon the Debtor’s failure to perform any of its obligations under this A greement,
the Secured Party may at its option perform such obligations and the expenses of the Secured
Party in so doing shall be payable by the Debtor to the Secured Party upon demand, and until
paid in full shall bear interest at the Interest Rate.

6.04 Grant of Extensions

The Secured Party may grant extensions of time and other indulgences, take and
give up securities, accept compositions, grant releases and discharges, release any part of the
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Collateral to third parties and otherwise deal with any person as the Secured Party may see fit
without prejudice to the liability of the Debtor or to the Secured Party’s right to hold, realize and
deal with the Collateral.

6.05 Additional Security

The security hereby constituted is in addition to and not in substitution for any
other security now or hereafter held by the Pledgee.

6.06 . No Merger

The Pledged Collateral and the security hereby constituted shall not operate by
way of merger of any of the Obligations or of any present or future indebtedness, liabilities or
obligations of any other person to the Pledgee. The taking of a judgment or judgements with
respect to any of the Obligations shall not operate by way of merger of or otherwise affect the
security created hereby or any of the covenants, rights or remedies contained in this agreement.

6.07 Entire Agreement

v This Agreement together with the Deed of Trust constitutes the entire agreement
between the parties hereto and supersedes any and all prior agreements, understandings,
representations or undertakings, whether written or verbal, in respect of the subject matter
hereof.

6.08 Notice

Any demand, notice or other communication in connection with this Agreement
shall be in writing and shall be personally delivered to an officer or other responsible employee
of the addressee, mailed by registered mail or sent by, telefacsimile, email or other direct written
electronic means, charges prepaid, at or to the address, telefacsimile number or email address of
the party set out opposite its name below or to such other address or addresses, telefacsimile
number, email address or numbers as either party may from time to time designate to the other
party in sucli manner.,

1n case of the Pledgor:

120 Lynn Williams Street
Suite 2A.

Toronto, Ontario

MG6K 3N§

Telephone:  (416) 928-5001
Fax: (416) 928-9501

Attention: Alan Saskin
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In case of the Pledgee:

REZNIK PAZ NEVO TRUSTS LTD.
14 Yad Haratzim Street,

Tel Aviv,

Israel

67778

Telephone: 972-3-6389200

Fax: 972-3-6389222

Any communication which is personally delivered as aforesaid shall be deemed to
have been validly and effectively given on the date of such delivery if such date is a Business
Day and such delivery was made during normal business hours of the recipient; otherwise, it
shall be deemed to have been validly and effectively given on the Business Day next following
such date of delivery. Any communication mailed as aforesaid shall be deemed to have been
validly and effectively given on the first Business Day following the date of maiting provided
that, in the event of an interruption in postal service before such first Business Day, such
communication shall be given by one of the other means, Any communication which is
transmitted by telefacsimile or other direct written electronic means as aforesaid shall be deemed
to have been validly and effectively given on the date of transmission if such date is a Business
Day and such transmission was made during normal business hours of the recipient; otherwise, it
shall be deemed to have been validly and effectively given on the Business Day next following
such date of transmission.

6.09 Successors and Assigns

This Agreement shall enure to the benefit of the Pledgee and its suceessors and
assigns and shall be binding upon the Pledgor and its successors and assigns.

6.10 Applicable Law

This Agreement and all documents pursuant hereto shall be deemed to be
interpreted in accordance with the laws of the Province of Ontario.

Notwithstanding the provisions of Clause 6.10 above, any and all disputes
regarding the existence of Bvent of Default shall be governed by the Israeli law and shall be
settled by a competent court of Tel Aviv, Israel which will have exclusive jurisdiction to scttle

any such dispute.

The Debtor undertakes not to claim outside of Israel against the existence of an
Event of Default or against the debt, in case a procedure it Isracl has taken place.
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6.11 Prohibited Provisigns

In the event that any provision or any part of any provision hereof is deemed to be
invalid by reason of the operation of any law ar by reason of the interpretation placed thereon by
a court, this agreement shall be construed as not containing such provision orsuch part of such
provision and the invalidity of such provision or such part shall not affect the validity of any
other provision ar the remainder of such provision hereof, and all other provisions hereof which
are otherwise lawful and valid shall remain n full force and effect.

6.12 Number and Gender

Where the context so requires, the singular number shall include the plural, the
plural shall include the singular, and the use of any gender shall be applicable to all genders
(including the neuter).

6.13 Time of the Essence

Time shall in all respects be of the essence of this Agreement.

6.14 Acknowledgement by Debtor

The Debtor acknowledges receipt of a duplicate executed capy of this Agreement.

{(BALANCE OF PAGE INTENTIONALLY LEFT BLANK -~ SIGNATURE PAGE TO
FOLLOW)
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WITNESS WHEREOF the parties hereto have executed this Agreement as of the:

date first above written,

SIGNED, SEALED & DELIVERED)
in the presence of

) URBANCORP I¥(/,

T Alad Saskin

) Title: Sotmy~Cmat
)
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LOAN AGREEMENT PLEDGE AGREEMENT

THIS AGREEMENT made as of the 21 day of December, 2015.
BETWEEN:
TRBANCORP INC.
{hereinafter called the “Pledgor” or the “Debtor™),
OF THE FIRST PART;
- and -
REZNIK PAZ NEVO TRUSTS LTD.
(hereinafter called the “Pledgee" or the "Secured Party"),
| OF THE SECOND PART.

WHEREAS the Pledgor has entered into a Loan Agreement with one of its
subsidiaries, Urbancorp (Mallow) Inc. on December 21% 2015:

AND WHEREAS On 30" of November, 2015, the pledgor published a
supplementary prospectus, as amended on December 7, 2015, and supplementary notice
published on December 8, 2015 (hereinafter: the "Prospectus"), within which the pledgor
offered to the public debentures (series A) par value NIS 1 each (hereinafter: the “Debentures™)
under the terms as set forth in The Deed of Trust (as defined below);

AND WHEREAS Pursuant to the results of the issuance under the Prospectus,
the pledgor issued the Debentures on 10" of December, 2015;

AND WHEREAS the Secured Party is a Trustee to the Debenture holders
pursuant to a Deed of Trust dated December 7" 2015 between the Pledgor and Pledges;

AND WHEREAS the Pledgor has agreed to pledge all of'its rights under the
Loan Agreement to the Pledgee as general and continuing collateral security for the Obligations
(as hereinafter defined);

AND WHEREAS pursuant to the Deed of Trust, the Pledgor is obligated to
pledge all of its rights under the Loan Agreement to the Pledgee as security for repayment of the
Debentures;
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NOW THEREFORE THIS AGREEMENT WITNESSETH that in
consideration of the respective covenants hereinafter contained and for other good and valuable
consideration and the sum of $2.00 of lawful money of Canada (the receipt and sufficiency of
which are hereby acknowledged by the Pledgor), it is hereby agreed by and between the parties
hereto as follows:

ARTICLE 1

INTERPRETATION

1.01 Defined Terms

In this Agreement or any amendment to this Agreement, unless the context
requires otherwise:

“Act” means the Personal Property Security Act (Ontario) and all regulations
enacted thereunder, as amended from time to time;

“Affiliate” shall have the meaning ascribed thereto by the Business Corporations
Act, (Ontario) as of the date hereof;

“Business Day” means a day that Canadian chartered banks are open for business
in the City of Toronto;

“Deed of Trust” means a Deed of Trust between the Pledgor and the Pledgee with
respect to the Debentures dated December 7, 2015 an English version of which
is attached hereto as Appendix “B”;

“Debentures” means Debentures issued by Urbancorp Inc. in [srael;
“Bvent of Default” shall have the meaning ascribed thereto in Article 5 hereof;

“Expenses” means all reasonable costs, fees and expenses (including legal fees
and disbursements on a solicitor and his own client basis) incurred by or on behalf
of the Secured Party in connection with the Obligations and in connection with or
arising out of or from any one or more of the following;

(a) any act done or taken by the Secured Party, or any action or other
proceeding instituted by the Secured Party, the Debtor or any other person,
firm or corporation, in connection with or in any way relating to any one
or more of the following:

@ the Act;




Page 3

(ii)  this Agreement or any part hereof;

(iii)  the preservation, protection, enforcement or realization of the
Pledged Collateral or Security Interest or both; and

(iv)  therecovery of the Obligations.

“Interest Rate” means that annual rate of interest which is the applicable rate of
interest as set forth in the Loan Agreement;

“Loan Agreement’” means a Loan Agreement entered into by the Debtor and its
subsidiary Urbancorp (Mallow) Inc. dated the 21* day of December, 2015
granting an awners loan in the amount of $ 9,758,287.00 Million upon the terms

set forth in the loan agreement, attached herein as appendix “A”;

“Obligations” means the obligations, indebtedness and liability of the Debtor
referred to in Article 2.01 hercof.

“Person” includes any individual, corporation, partnership, firm, joint venture,

syndicate, association, trust, trustee, government, governmental agency or board

or commission or authority and any other form of entity or organization

whatsoever, whether incorporated or not; ‘

“Pledged Collateral” or “Collateral” means collectively:

(1) the Loan Agreement;

(if)  inaccordance with Paragraph 3.01(g) hereof, all repayment of capital,
interest, dividends, income, revenue ar other distributions made or paid in

respect of the Pledged Loan Agreement, and

(iii)  all rights and claims of the Pledgor in respect of the foregoing or
evidenced thereby;

“Pledged Loan Agreement” means thig pledge of the Loan Agreement;
“Proceeds™ shall have the meaning ascribed thereto by the Act;
“Security Interest” means the security interest referred to in Section 2.01 hereof;

“Subsidiary” means Urbancorp (Mallow) Tnc,

All definifions utilized herein, unless defined pursuant to this Agreement shall
have the same meaning attributed to them pursnant to the Deed of Trust.
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ARTICLE 2

THE SECURITY INTEREST

2.01 " Grant of Security Interest

As security for the payment and satisfaction of any and all obligations, liability
and indebtedness of the Debtor to the Secured Party (including without limitation the obligations
of the Debtor under the Debenture and under this Apgreement), present or future, direct or
indirect, absolute or contingent, matured or unmatured, extended or renewed, wherever and
however incurred and whether from time to time reduced and thereafter increased or entirely
extimguished and thereafter incurred again and whether the Debtor is bound alone or with others
and whether as principal or surety (such obligations, indebtedness and liability being hereinafter
collectively called the “Obligations™), the Debtor hereby grants to the Secured Party a continuing
and specific security Interest in, and mortgages, charges, transfers and conveys, as and by way of
an exclusive first fixed charge of the Loan Agreement and all interest, income, revenue,
repayments or other distributions thereon and the proceeds thereof.

2.02 Pledge of Collateral

It is the express intention of the parties hereto that the Security Interest shall
attach with respect to the Pledged Collateral contemporaneously with the execution and delivery
of this Agreement.

2.03 Intentionally Deleted.

2.04 Attachment of Security

For the purposes of the Act, the parties hereby acknowledge:

(a) their mutual intention that the security interest created by this Agreement
is ta attach upon the execntion of this Agreement by the Pledgor;

(b) that value has been given by the Pledgee to the Pledgor;, and

(c) that the Pledgor has rights in the Pledged Collateral (other than future
property) as of the date hereof,

ARTICLE 3

COVENANTS OF THE DEBTOR

3.01 The Debtor agrees with the Secured Party that so long as the Obligations or any
part thereof remain outstanding:
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()

(b)

©

(d)

(©

()

(g)

Except as otherwise provided in this Agreement, withont the prior written
consent of the Secured Party, the Debtor will not sell or otherwise dispose
of the Pledged Callateral and will not create, assume or have outstanding,
except to the Secured Party, any mortgage, charge, lien, security interest ;
or other encumbrance on all or any part of the Pledged Collateral; |

The Debtor shall deliver or cause to be delivered to the Secured Party:

)] a copy of all written notices given under, in connection with or
pursuant to the Pledged Collateral or any part thereof that are:

O received by the Debtor, forthwith upon the receipt of same;
and

(2)  delivered by the Debtor contemporaneonsly with the
deliver of same;

The Debtor will from time to time at therequest of the Secured Party and
at the expense of the D ebtor, make and do all such acts and things and
execute and deliver all such instruments, security agreements and other
writings and assurances required by the terms and conditions of this
Agreement with respect to this Agreement or the Pledged Collateral or in
order to perfect, keep perfected, maintain and preserve the Security
Interest;

The Debtor will pay or reimburse the Secured Party upon demand for all
Expenses together with interest thereon from the date of payment by the
Secured Party until paid in full to the Secured Party by the Debtor at the
Interest Rate calculated and compounded monthly before and after
demand, default and judgment, together with interest on overdue interest
at the same rate;

Without the prior written consent of the Secured Party, the Debtor will not
permit any direct or indirect change in the ownership interests of the
Debtor;

The Debtor will defend the Pledged Collateral against the claims and
demands of all other persons claiming the same or any interest therein and
will promptly notify the Secured Party of the details of any snch claims
and demands and of any loss of or damage to the Pledged Collateral;

The Debtor irrevocably authorizes and directs the Subsidiary to deliver to
the Secured Party all entitlements and other amounts payable, and all
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4.01

(h)

)

()

()

property distributable, to the Debtor by, from or in respect of the Pledged
Collateral and whether on account of principal orinterest or otherwise, as
long as the Obligations remaing outstanding. Upon receipt of such
amounts payable, the Secured Party shall apply such amounts first, to the
payment of interest, and secondly, in reduction of the balance of the
Obligations remaining, All monies received by the Debtor from the
Subsidiary shall be received by him in trust for the Secured Party and
forthwith upon receipt shall be paid over to the Secured Party;

The Debtor irrevocably authorizes the Secured Party, in the name of the
Debtor, to obtain any written consent the Secured Party deems necessary
or advisable from any person or regulating authority or otherwise in order
to effect a change of registered ownership of the Pledged Collateral
forthwith after the happening of an Event of Default pursuant to which the
Secured Party transfers the Pledged Collateral pursuant to the terms of this
Agresment;

The Debtor shall not permit the Subsidiary to and the Debtor shall not
itself do, anything contrary to, or omit to do anything required by, the
terms and provisions of the Loan Agreement;

The Debtor hereby covenants and agrees with the Secured Party that he
shall do all things necessary and shall cast all votes necessary to cause the
directors of the Debtor to authorize the transfer of the Pledged Collateral
from the Debtor to the Secured Party upon the occurrence of an Event of
Default (as herein defined) and shall not permit or suffer such resolution to
be revoked, amended or changed in any manner without the prior written
consent of the Secured Party; and

The Debtor shall not, without the consent of the Secured Party, which
consent may be unreasonably withheld by the Secured Party, change,
reclassify, subdivide, convert, issue or in any other way deal with the
Pledged Collateral.

ARTICLE 4

REPRESENTATIONS AND WARRANTIES OF DEBTOR

The Debtor hereby represents and warrants as follows:

(@)

the Debtor is the legal and beneficial owner of all the Pledged Collateral
with good and marketable title thereto, free and clear of any assignments,
executions, mortgages, charges, hypothecation’s, pledges, security
interests, liens, demands, adverse claims and any other encumbrances
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5.01

whatsoever (except for the encumbrance created by this Agreement);

(b)  no person, firm or corporation has any agreement or option, or any right or
privilege capable of becoming an agreement or option, for the purchase
from the Debtor of any of the Pledged Collateral,

(©) the Debtor has the exclusive and unfeftered right and full power to create,
in favour of the Secured Party, the Security Interest and to comply with all
of the covenants and obligations set out herein;

(d) all necessary acts have been duly taken by the Debtor to authorize the
granting of the Security Interest to the Secured Party as provided for
herein; and

(e) there are no covenants, obligations or conditions to be performed, fulfilled
or ratified by the Debtor under any material contract or agreement in order
to give effect to the provisions of this Agreement;

ARTICLE 5

DEFAULT AND ENFORCEMENT

Events of Default

The Security Interest shall become enforceable upon the happening of any one or

more of the following events (“Events of Default”):

(a)

(b)

(©

(d)

(a)  If the Debtor fails to pay when due any amount owing by it to the Secured
Party and such default continues for 14 days, or otherwise is in default of any
term or provision of this Agreement or of the Deed of Trust or if the Debtor is in
default of any term or provision of the Loan Agreement;

If the debtor is in default in the performance or observance of any of the provisions
of the Deed of Trust under which the Secured Creditor is entitled to enforce the
pledge created herein.

Notwithstanding anything herein contained, all rights of the Debtor to give
consents, waivers and ratifications ghall cease immediately upon the occurrence
and during the continuance of any Event of Default, Such rights shall be revived
in favour of the Debtor if the Debtor rectifies any Event of Default within any
period of grace provided under the provisions of the Deed of Trust or at law;

If the Debtor commits an act of bankruptcy or becomes an insolvent person (as
such terms are defined by the Bankruptey and Insolvency Act (Canada)), if a
petition for a receiving order is filed against the Debtor, or if proceedings for a

KRR
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composition with ar proposal to the Debtor’s creditars or for the winding-up,
liquidation or other dissolution of the Debtar should be instituted by or against the
Debtor under any fedsral or pravincial law;

(e) If a receiver ar other custadian (interim or permanent) of the Pledged Collateral or
any part thereof is appointed by private instrument or by court order, if any
execution/sequestration, extent ar ather process of any court becames enforceable
against the Debtor or the Pledged Collateral or any part thereof, or if distress or
analagous process is made against the Pledged Callateral or any past thereaf

5.02 Remedies Upon Default

Upaon the Security Interest becoming enforceable, in addition to any rights and
remedies of the Secured Party axs a secured party under the Act:

(a)

(b)

(©)

(d)

The Secured Party may, at its sole option, declare that the whole or any
part of any indebtedness forming a part of the Obligatians is immediately
due and payable in full, without demand or notice of any kind;

The Secured Party may at its option appoint by instrument in writing, any
person (including the Secured Party), as receiver or as receiver and
manager of all or any part of the Pledged Collateral. Hereinafter in this
security agreement the word “receiver” shall include both a receiver and a
receiver and manager. The Secured Party may from time to time remaove
or replace any receiver so appointed, or may institute proceedings in any
caurt of competent jurisdiction for the appointment of a receiver of all ar
any part of the Pledged Callateral. Any receiver so appointed or replaced
shall have and may exercise all powers conferred upon the Secured Party
under this Agreement. Any receiver so appointed or replaced shall be
considered to be the agent of the Debtor so far as the respansibility for his
acts is concerned and the Secured Party shall not in any way be
responsible for any act or amission on the part of such receiver, whether
willful, negligent, imprudent or otherwise. Where the Secured Party is
hereafter in this security agreement referred to, the term shall, where the
context permits, include any receiver so appointed or replaced and the
officers, employees, servants and agents of such receiver;

The Secured Party may at its option take such steps as it considers
necessary or desirable to obtain possession of all or any part of the
Pledged Collateral;

Subject to the Act, the Secured Party may, without notice, elect to retain
all or any part of the Pledged Collateral in satisfaction of the Indebtedness
ar any part thereof and to effect such retention or any purchase or other
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(e)

®

()

(h)

acquisition by the Secured Party of the Pledged Collateral or any part
thereof, the Secured Party and its officers and employses are authorized on
behalf of the Debtor, to complete any blank spaces to be bound any forms
of transfer or powers of attorney to transfer the Pledged Collateral with
such names and other information and in such manner as the Secured
Party may determine in its absolute discretion, and to deliver any such
forms of transfer or powers of attorney forms to the Secured Party in order
to have the Pledged Collateral transferred to the name of the Secured Party
or any purchaser thersof;

The Secored Party may seize, collect, realize, borrow money on the
security of, sell, obtain payment for, give valid receipts and discharges for,
release to third parties or otherwise deal with the Pledged Collateral or any
part thereof in such manner, upon such terms and conditions and at such
time or times as may seem to it advisable, without notice to the Debtor.
The mode of disposition of the Pledged Collateral or any part thereof shall
be in the sole diseretion of the Secured Party and it shall be deemed to be
commercially reasonable for the Secured Party to dispose of the Pledged
Collateral or any part thereof in the ordinary course of its business. The
Secured Party may purchase all or any part of the Pledged Collateral at a
public sale;

The Secured Party may charge on its own behalf and pay to others
reasonable sums for expenses incurred and for services rendered
(inchuding legal fees on a solicitor and client basis and fees for receivers,
managers, accountants and other professionals) in connection with the
Secured Party’s realizing the Pledged Collateral or otherwise dealing with
the Pledged Collateral in accordance with the provisions of this security
agreement or the Act and all such sums shall be payable to the Secured
Party on demand and until paid in full shall bear interest at the Interest
Rate;

The Secured Party may, if it deems it necessary for the proper realization
of all or any part of the Pledged Collateral, pay any claim, lien, security
interest or other encumbrance that may exist or be threatened against the
Pledged Collateral, in which event the amount so paid, together with all
costs and expenses of the Secured Party incurred in connection therewith,
shall be payable to the Secured Party on demand and until paid in full shall
bear interest at the Interest Rate;

The Secured Party shall have the right to postpone indefinitely the sale of
the Pledged Collateral or any part thereof and shall further have the right,
pending any such sale, to lease the Pledged Collateral or any part thereof
to any person for such period as the Secured Party in its absolute




Pape 10

discretion deems necessary in ordet to recover or to attempt to recover any
indebtedness forming a part of the Obligations;

(i) The Secured Party shall not be lable or accountable for any failure to
realize or otherwise deal with the Pledged Collateral or any part thersof
and shall not be bound to institute proceedings for the purpose of effecting
any of the foregoing or for the purpose of preserving any rights of the
Secured Party, the Debtor or any other person in respect of the Pledged
Collateral; and

@ All monies received or collected by the Secured Party in respect of the
Pledged Collateral may be applied on account of such part of the
Obligations as the Secured Party deems fit.

ARTICLE 6
GENERAL

6.01 Continuing Security

The security interest constituted hereby shall be deemed to be a continuing

. security for the Obligations until the earlier (a) such time as the Pledgor has received all amounts
due to the Debtor pursuant to the Loan Agreement and deposited same in the Dedicated Account
or (b) the Debentures are repaid in full, together with accrued and unpaid interest and costs on
account of the Obligations. Upon the occurrence of (a) or (b) above, the Pledgee shall forthwith
release the Pledged Collateral from the assignment, hypothecation, pledge and security interest
herein contained and return to the Pledgor all documents evidencing ownership or title to the
Pledged Collateral.

6.02 Calculation of Interest

Whenever in this Agreement any amount owing to the Secured Party is expressed to bear
interest at the Interest Rate, such interest shall be calculated monthly, not in advance, both before
and after default and judgment, with interest on overdue interest as defined in the Deed of Trust.

6.03 Failure to Perform Obligations

Upon the Debtor’s failure to perform any of its obligations under this Agreement,
the Secured Party may at its option perform such obligations and the expenses of the Secured
Party in so doing shall be payable by the Debtor to the Secured Party upon demand, and until
paid in full shall bear interest at the Interest Rate.

6.04 Grant of Extensions
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The Secured Party may grant extensions of time and other indulgences, take and
give up securities, accept compositions, grant releases and discharges, release any part ofthe
Collateral to third perties and otherwise deal with any person as the Secured Party may see fit
without prejudice to the liability of the Debtor or to the Secured Party’s right to hold, realize and
deal with the Collateral.

6.05 Additional Security

The security hereby constituted is in addition to and not in substitution for any
other security now or hereafter held by the Pledgee.

6.06 No Merger

The Pledged Collateral and the security hereby constituted shall not operate by
way of merger of any of the Obligations or of any present or future indebtedness, labilities or
obligations of any other person to the Pledgee. The taking of a judgment or judgements with
respect to any of the Obligations shall not operate by way of merger of or otherwise affect the
security created hereby or any of the covenants, rights or remedies contained in this agreement.

6.07 Entire Agreement

This Agreement together with the Deed of Trust constitutes the entire agreement
between the parties hereto and supersedes any and all prior agreements, understandings,
representations or undertakings, whether written or verbal, in respect of the subject matter
hereof.

6.08 Notice

Any demand, notice or other communication in connection with this Agreement
shall be in writing and shall be personally delivered to an officer or other responsible employee
of the addressee, mailed by registered mail or sent by telefacsimile, email or other direct written
electronic means, charges prepaid, at or to the address or telefacsimile number or email address
of the party set out oppasite its name below or to such other address or addresses, telefacsimile
number, email address or numbers as either party may from time to time designate to the other
party in such manner.

In case of the Pledgor:

120 Lynn Williams Street
Suite 2A

Toronto, Ontario

M6K 3N6

Telephone:  (416) 928-5001
Fax: (416) 928-9501
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Attention: Alan Saskin
In case of the Pledgee:

REZNIK PAZ NEVO TRUSTS LTD.
14 Yad Haratzim Street,

Tel Aviv,

Israel

67778

Telephone: 972-3-6389200

Fax: 972-3-6389222

Any communication which is personally delivered as aforesaid shall be deemed to
have been validly and effectively given on the date of such delivery if such date is a Business
Day and such delivery was made during normal business hours of the recipient; otherwise, it
shall be deemed to have been validly and effectively given on the Business Day next following
such date of detivery. Any communication mailed as aforesaid shall be deemed to have been
validly and effectively given on the first Business Day following the date of mailing provided
that, in the event of an interruption in postal service before such first Business Day, such
communication shell be given by one of the other means. Any communication which is
transmitted by telefacsimile or other direct written electronic means as aforesaid shall be deemed
to have been validly and effectively given on the date of transmission if such date is a Business
Day and such transmission was made during normal business hours of the recipient; otherwise, it
shall be deemed to have been validly and effectively given on the Business Day next following
such date of transmission.

6.09 Successors and Assigns

This Agreement shall enure to the benefit of the Pledgee and its successors and
assigns and shall be binding upon the Pledgor and its successors and assigns.

6.10 Applicable Law

This Agreement and all documents pursuant hereto shall be deemed to be
interpreted in accordance with the laws of the Province of Ontario,

Notwithstanding the provisions of Clauses 6.10 ahove, any and all disputes
regarding the existence of Event of default shall be governed exclusively by the Israeli law and shall
be settled by competent court of Tel-Aviv, Israel which will have exclusive jurisdiction to seftle any

such dispute.

The Debtor undertakes not to claim outside of Israe] against the existence of an
Event of Default or against the debt, in case a procedure in Israel has taken place.




Page 13

6.11 Prohibited Provisions

In the event that any provision or any part of any provision hereofis deemed to be
invalid by reason of the operation of any law or by reason of the interpretation placed thereon by
a court, this agreement shall be construed as not containing such provision or such part of such
provision and the invalidity of such provision or such part shall not affect the validity of any
other provision or the remainder of such provision hereof, and all other provisions hereof which
are otherwise lawful and valid shall remain in full force and effect,

6.12 Number and Gender

Where the context so requires, the singular number shall include the plural, the
plural shall include the singular, and the use of any gender shall be applicable to all genders
(including the neuter).

6.13 Time of the Essence

Time shall in all respects be of the essence of this Agreement.

6.14 Acknowledgement by Debtor

The Debtor acknowledges receipt of a duplicate executed copy of this Agreement.

(BALANCE OF PAGE INTENTIONALLY LEFT BLANK - SIGNATURE PAGE TO
FOLLOW)
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WITNESS WHEREQF the parties hereto have executed this Agreement as of the
date first above written.

SIGNED, SEALED & DELIVERED)
in the presence of ) URBANCO
e LI
Per: /

)

)

) Aan Saskin [,
) President
)
)
)

I have the authority to bipd the Corporation

REZNIK PAZNEVO IRUSTS LTD.

Title: CEo
1 have the authonty to bind the Corporation

)

) :

% Name: k/o;‘ié wv@.m\(
)

)
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LOAN AGREEMENT PLEDGE AGREEMENT
THIS AGREEMENT made as of the 21% day of December, 2015.

BETWEEN:
URBANCORP INC.
(hereinafter called the “Pledgor™ or the “Debtor’),
OF THE FIRST PART,
~and -
REZNIK PAZ NEVO TRUSTS LTD.
(hereinafter called the “Pledgee” or the "Secured Party"),

OF THE SECOND PART.,

WHEREAS the Pledgor has entered into a Loan Agreement with one of its
subsidiaries, Urbancarp (Patricia) Inc. on December 21%, 2015;

AND WHEREAS On 30™ of November, 2015, the pledgor published a
supplementary prospectus, as amended on December 7, 2015, and supplementary notice
published on December 8, 2015 (hereinafter: the "Prospectus™), within which the pledgor
offered to the public debentures (series A) par value NIS 1 each (hereinafter: the “Debentures™)
under the terms as set forth in The Deed of Trust (as defined below);

AND WHEREAS Pursuvant to the results of the issuance under the Prospectus,
the pledgor issued the Debentures on 10" of December, 2015;

AND WHEREAS the Secured Party is a Trustee to the Debenture holders
pursuant to a Deed of Trust dated December 7", 2015 between the Pledgor and Pledgee:

AND WHEREAS the Pledgor has agreed to pledge all of its rights under the
Loan Agreement to the Pledgee as general and continuing collateral security for the Obligations
(as hereinafter defined);

AND WHEREAS pursuant to the Deed of Trust, the Pledgor is obligated to
pledge all of its rights under the Loan Agreement to the Pledgee as security for repayment of the
Debentures;

NOW THEREFORE THIS AGREEMENT WITNESSETH that in
consideration of the respective covenants herejnafter contained and for other good and valuable
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consideration and the sum of $2.00 of lawful money of Canada (the receipt and sufficiency of
which are hereby acknowledged by the Pledgor), it is hereby agreed by and between the parties
hereto as follows:

ARTICLE 1

INTERPRETATION

1.01 Defined Terms
In this Agreement or any amendment to this Agreement, unless the context requires otherwise:

“Act” means the Personal Property Security Act (Ontario) and all regulations
enacted thereunder, as amended from time to time;

“Affiliate” shall have the meaning ascribed thereto by the Business Corporations
Act, (Onterio) as of the date hereofs

“Business Day” means a day that Canadian chartered banks are open for business
m the City of Toronto;

“Deed of Trust” means a Deed of Trust between the Pledgor and the Pled gee with
respect to the Debentures dated December 7, 2015 an English version of which
is attached hereto as Appendix “B”

“Debentures” means Debentures issued by Urbancorp Ine. in Israel;
“Event of Default” shall have the meaning ascribed thereto in Article 5 hereof;

“HExpenses” means all reasonable costs, fees and expenses (including legal fees
and disbursements on a solicitor and his own client basis) incurred by or on behal f
of the Secured Party in connection with the Obligations and in connection with or
arising out of or from any cne or more of the following:

(a) any act done or taken by the Secared Party, or any action or other
proceeding instituted by the Secured Party, the Debtor or any other person,
firm or corporation, in cormection with or in any way relating to any one
or more of the following:

(i) the Act;

(ii)  this Apreement or any part hereof;

(ili)  the preservation, protection, enforcement or realization of the
Pledged Collateral or Security Interest or both; and

(iv)  therecovery of the Obligations.
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“Interest Rate” means that annual rate of interest which is the applicable rate of
interest as set forth in the Loan Apgreement;

“Loan Agreement” means a Loan Agreement entered into by the Debtor and its
subsidiary Urbancarp (Patricia) Inc. dated the 21% day of December, 2015
granting an owners loan in the amount of § 9,881,072.00 Million upon the terms
set forth in the loan agreement, attached herein as appendix “A";

“Obligations” means the obligations, indebtedness and liability of the Debtor
referred to in Article 2.01 hereof)

“Person” includes any individual, corporation, partnership, firm, joint venture,

syndicate, association, trust, trustee, government, governmental agency or board

or commmisgion or authority and any other form of entity or organization

whatsoever, whether incorporated or not;

“Pledged Collateral” or “Collateral” means collectively;

(1) the Loan Agreement;

(i)  in accordance with Paragraph 3.01(g) hereof, all repayment of capital,
interest, dividends, income, revenue or other distributions made or paid in

respect of the Pledged Loan Agreement, and

(ifi)  all rights and claims of the Pledgor in respect of the foregoing or
evidenced thereby;

“Pledged Loan Agreement” means this pledge of the Loan Agreement;
“Proceeds™ shall have the meaning ascribed thereto by the Act;

“Security Interest” means the security interest referred to in Section 2.01 hereof:
“Subsidiary” means Urbancorp (Patricia) Inc.

All definitions utilized herein, unless defined pursuant to this Agreement shall
have the same meaning attributed to them pursuant to the Deed of Trust,

ARTICLE 2

THE SECURITY INTEREST
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2.01 Grant of Security Interest

As security for the payment and satisfaction of any and all obligations, liability
and indebtedness of the Debtor to the Secured Party (including without limitation the obligations
of the Debtor under the Debenture and under this Agreement), present or future, direct or
indirect, absolute or contingent, matured or unmatured, extended or renewed, wherever and
however incurred and whether from time to time reduced and thereafter increased or entirely
extinguished and thereafter incurred again and whether the Debtor is bound alone or with others
and whether as principal or surety (such obligations, indebtedness and liability being hereinafter
collectively called the “Obligations™), the Debtor hereby grants to the Secured Party a continuing
and specific security interest in, and mortgages, charges, transfers and conveys, as and by way of
an exclusive first fixed charge of the Loan Agreement and all interest, income, revenue,
repayments or other distributions thereon and thie proceeds thereof.

2.02 Pledge of Collateral

It is the express intention of the parties hereto that the Security Interest shall
attach with respect to the Pledged Collateral contemporaneously with the execution and delivery
of this Agreement,

2.03 Intentionally Deleted,

2.04 Attachment of Security

For the purposes of the Act, the parties hereby acknowledge:

(a) their mutual intention that the security interest created by this Agreement
is to attach upon the execution of this Agreement by the Pledgor;

(b)  that value has been given by the Pledgee to the Pledgor; and

© that the Pledgor has rights in the Pledged Collateral (other than future
property) as of the date hereof.

ARTICLE 3

COVENANTS OF THE DEBTOR

3.01 The Debtor agrees with the Secured Party that so long as the Obligations or any
part thereof remain outstanding:

(a)  Except as otherwise provided in this Agreement, without the prior written
consent of the Secured Party, the Debtor will not sell or otherwise dispose
of the Pledged Collateral and will not create, assume or have outstanding,
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(b)

(c)

(d)

{e)

H

(2

except to the Secured Party, any mortgage, charge, lien, security interest
or other encumbrance on all or any part of the Pledged Collateral;

The Debtor shall deliver or cause to be delivered to the Secured Party:

(i) a copy of all written notices given under, in connection with or
pursuant to the Pledged Collateral or any part thereof that are;

(1)  received by the Debtor, forthwith upen the receipt of same;
and

2) delivered by the Debtor contemporaneously with the
deliver of same;

The Debtor will from time to time at the request of the Secured Party and
at the expense of the Debtor, make and do all such acts and things and
execute and deliver all such instruments, security agreements and other
writings and assurances required by the terms and conditions of this
Agreement with respect to this Agreement or the Pledged Collateral or in
order to perfect, keep perfected, maintain and preserve the Security
Interest;

The Debtor will pay or reimburse the Secured Party upon demand for all
Expenses together with interest thereon from the date of payment by the
Secured Party until paid in full to the Secured Party by the Debtor at the
Interest Rate calculated and compounded monthly before and after
demand, default and judgment, together with interest on overdue interest
at the same rate;

Without the prior written consent of the Secured Party, the Debtor will not
permit any direct or indirect change in the ownership interests of the
Debtor;

The Debtor will defend the Pledged Collateral against the claims and
demands of all other persons claiming the same or any interest therein and
will promptly notify the Secured Party ofthe details of any such claims
and demands and of any loss of or damage to the Pledged Collateral;

The Debtor irrevocably authorizes and directs the Subsidiary to deliver to
the Secured Party all entitlements and other amounts payable, and all
property distributable, to the Debtor by, from or in respect of the Pledged
Collateral and whether on account of principal or interest or otherwise, as
long as the Obligations remains outstanding. Upon receipt of such
amounts payable, the Secured Party shall apply such amounts first, to the
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4.01

(b)

(@

0

(i)

payment of interest, and secondly, in reduction of the balance of the
Obligations remaining. All monies received by the Debtor from the
Subsidiary shall be received by him in trust for the Secured Party and
forthwith upon receipt shall be paid over to the Secured Party;

The Debtor irrevocably authorizes the Secured Party, in the name of the
Debtor, to obtain any written consent the Secured Party deems necessary
or advisable from any person or regulating authority or otherwise in order
to effect a change of registered ownership of the Pledged Collateral
forthwith after the happening of an Event of Default pursuant to which the
Secured Party transfers the Pledged Collateral pursuant to the terms of this
Agreement;

The Debtor shell not permit the Subsidiary to and the Debtor shall not
itself do, anything contrary to, or omit to do anything required by, the
terms and provisions of the Loan Agreement;

The Debtor hereby covenants and agrees with the Secured Party that he
shall do all things necessary and shall cast all votes necessary to cause the
directors of the Debtor to authorize the transfer of the Pledged Collateral
from the Debtor to the Secured Party upon the occurrence of an Event of
Default (as herein defined) and shall not permit or suffer such resolution to
be revoked, amended or changed in any manner without the prior written
consent of the Secured Party; and

The Debtor shall not, without the consent of the Secured Party, which
consent may be unreasonably withheld by the Secured Party, change,

reclassify, subdivide, convert, issue or in any other way deal with the

Pledged Collateral,

ARTICLE 4

REPRESENTATIONS AND WARRANTIES OF DEBTOR

The Debtor hereby represents and warrants as foll ows:

(2)

(b)

the Debtor is the legal and beneficial owner of all the Pledged Collateral
with good and marketable title thereto, free and clear of any assignments,
executions, mortgages, charges, liypothecation’s, pledges, security
interests, liens, demands, adverse claims and any other encumbrances
whatsoever (except for the encumbrance created by this Agreement);

no person, firm or corporation has any agreement or option, or any right or
privilege capable of becoming an agreement or option, for the purchase
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5.01

from the Debtor of any of the Pledged Collateral;

(c)  the Debtor has the exclusive and unfettered right and full power to create,
in favour of the Secured Party, the Security Interest and to comply with al}
of the covenants and obligations set out herein;

(d) all necessary acts have been duly taken by the Debtor to authorize the
granting of the Security Interest to the Secured Party as provided for
herein; and

O] there are no covenants, obligations or conditions to be performed, fulfilled
or ratified by the Debtor under any material contract or agreement in order
to give effect to the provisions of this Agreement;

ARTICLE 5

DEFAULT AND ENFORCEMENT

Events of Default

The Security Interest shall become enforceable upon the happening of any one or

more of the following events (“Events of Default™):

(a)

(b)

(©

(d)

If the Debtor fails to pay when due any amount owing by it to the Secured Party
and snch default continues for 14 days, or otherwise is in default of any term or
provision of this Agreement or of the Deed of Trust or 1f the Debtor is in default
of any term or provision of the Loan Agreement;

If the debtor is in default in the performance or observance of any of the provisions of the
Deed of Trust under which the Secured Creditor is entitled to enforce the pledge created
herein,

Notwithstanding anything herein contained, all rights of the Debtor to give
consents, waivers and ratifications shall cease immediately upon the occurrence
and during the continuance of any Event of Default. Such rights shall be revived
in favour of the Debtor if the Debtor rectifies any Event of Default within any
period of grace provided under the provisions of the Deed of Trust or at law;

If the Debtor commits an act of bankruptcy or becomes an insolvent person (as
such terms are defined by the Bankruptcy and Insolvency Act (Canada)), if a
petition for a receiving order is filed against the Debtor, or if proceedings for a
composition with or proposal to the Debtor’s creditors or for the winding-up,
liquidation or other dissolution of the Debtor should be instituted by or against the
Debtor under any federal or provincial law;

|
|
|
1
|
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{e) If a receiver or other custodian (interim or permanent) of the Pledged Collateral or
any part thereof is appointed by private instrament or by court order, if any
execution/sequestration, extent or other process of any court becomes enforceable
agamst the Debtor or the Pledged Collateral or any part thereof, or if distress or
analogous process is made against the Pledged Collateral or any part thereof;

5.02 Remedies Upon Default

Upon the Security Interest becoming enforceable, in addition to any rights and
remedies of the Secured Party as a secured party under the Act:

(a)

(b)

©

(d)

The Secured Party may, at its sole option, declare that the whole or any
part of any indebtedness forming a part of the Obligations is immediately
due and payable in full, without demand or notice of any kind;

The Secured Party may at its option appoint by instrument in writing, any
person (including the Secured Party), as receiver or as receiver and
manager of all or any part of the Pledged Collateral. Hereafter in thig
securily agreement the word “receiver” shall include both a receiver and a
receiver and manager. The Secured Party may from time to time remove
or replace any receiver 5o appointed, or may institute proceedings in any
court of competent jurisdiction for the appointment of a receiver of all or
any part ofthe Pledged Collateral. Any receiver so appointed or replaced
shall bave and may exercise all powers conferred upon the Secured Party
under this Agreement. Any receiver so appointed or replaced shall be
considered to be the agent of the Debtor so far as the responsibility for his
acts 1s concerned and the Secured Party shall not in any way be
responsible for any act or omission on the part of such receiver, whether
willful, negligent, imprudent or otherwise. Where the Secured Party is
hereefter in this security agreement referred to, the term shall, where the
context permits, include any receiver so appointed or replaced and the
officers, employees, servants and agents of such receiver;

The Secured Party may al its option take such steps as it considers
necessary or desirable to obtain possession of all or any part of the
Pledged Collateral;

Subject to the Act, the Secured Party may, without notice, elect to retain
all or any part of the Pledged Collateral in satisfaction of the Indebtedness
or any part thereof and to effect such retention or any purchase or other
acquisition by the Secured Party of the Pledged Collateral or any part
thereof, the Secured Party and its officers and employees are authorized on
behalf of the Debtor, to complete any blank spaces to be bound any forms
of transfer or powers of attorney to transfer the Pledged Collateral with
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(e)

®

()

(h)

®

such names and other information and in such manner as the Secured
Party may determine in its absolute discretion, and to deliver any such
forms of transfer or powers of attorney forms to the Secured Party in order
to have the Pledged Collateral transferred to the name of the Secured Party
or any purchaser thereof;

The Secured Party may seize, collect, realize, borrow money on the
security of, sell, cbtain payment for, give valid receipts and discharges for,
release to third parties or otherwise deal with the Pledged Collateral or any
part thereof in such manner, upon such terms and conditions and at such
time or times as may seem to it advisable, without notice to the Debtor.
The mode of disposition of the Pledged Collateral or any part thereof shall
be in the sole discretion of the Secured Party and it shall be deemed to be
commercially reasonable for the Secured Party to dispose of the Pledged
Collateral or any part thereof in the ordinary course of its business. The
Secured Party may purchase all or any part of the Pledged Collateral atf a
public sale;

The Secured Party may charge on its own behalf and pay to others
reasonable sums for expenses incurred and for services rendered
(including legal fees on a solicitor and client basis and fees for receivers,
managers, accountants and other professionals) in connection with the
Secured Party’s realizing the Pledged Collateral or otherwise dealing with
the Pledged Collateral in accordance with the provisions of this security
agreement or the Act and all such sums shall be payable to the Secured
Party on demand and until paid in full shall bear interest at the Interest
Rate;

The Secured Party may, if it deems it necessary for the proper realization
of all or any part of the Pledged Collateral, pay any claim, lien, security
interest or other encumbrance that may exist or be threatened against the
Pledged Collateral, in which event the amount so paid, together with all
costs and expenses of the Secured Party incurred in connection therewith,
shall be payable to the Secured Party on demand and until paid in full shal
bear interest at fhe Interest Rate;

The Secured Party shall have the right to postpone indefinitely the sale of
the Pledged Collateral or any part thereof and shall further have the right,
pending any such sale, to lease the Pledged Collateral or any part thereof
to any person for such period as the Secured Party in its absolute
discretion deems necessary in order to recover or to attempt to recover any
mdebtedness forming a part of the Obligations;

The Secured Party shall not be liable or accountable for any failure to
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realize or otherwise deal with the Pledged Collateral or any part thereof
and shall not be bound to institute proceedings for the purpose of effecting
any of the foregoing or for the purpose of preserving any rights of the
Secured Party, the Debtor or any other person in respect of the Pledged
Collateral; and

) All monies received or collected by the Secured Party in respect of the
Pledged Collateral may be applied on account of such part of the
Obligations as the Secured Party deems fit.

ARTICLE 6
GENERAL

6.01 Continuing Security

The security interest constituted hereby shall be deemed to be a continuing
security for the Obligations until the earlier (a) such time as the Pledgor has received all amounts
due to the Debtor pursuant to the Loan Agreement and deposited same in the Dedicated Account
or (b) the Debentures are repaid in full, together with accrued and unpaid interest and costs on
account of the Obligations. Upon the occurrence of () or (b) above, the Pledgee shall forthwith
release the Pledged Collateral from the assignment, hypothecation, pledge and security interest
herein contained and return to the Pledgor all documents evidencing ownership or title to the

Pledged Collateral.

6.02 Calculation of Interest

Whenever in this Agreement any amount owing to the Secured Party is expressed to bear
interest at the Interest Rate, such interest shall be calculated monthly, not in advance, both before
and after default and judgment, with interest on overdue interest as defined in the Deed of Trust.

6.03 Failure to Perforrn Obligations

Upon the Debtor’s failure to perform any of its obligations under this Agreement,
the Secured Party may at its option perform such obligations and the expenses of the Secured
Party in so doing shall be payable by the Debtor to the Secured Party upon demand, and until
paid in full shall bear interest at the Interest Rate.

6.04 Grant of Extensions

The Secured Party may grant extensions of time and other indulgences, take and
give up securities, accept compositions, grant releases and discharges, release any part of the
Collateral to third parties and otherwise deal witli any person as the Secured Party may see fit
without prejudice to the liability of the Debtor or to the Secured Party’s right to hold, realize and
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deal with the Collateral.

6.05 Additional Security

The security hereby constituted is in addition to and not in substitution for any
other security now or hereafter held by the Pledgee.

6.06 No Merger

The Pledged Collateral and the security hereby constituted shall not operate by
way of merger of any of the Obligations or of any present or future indebtedness, liabilities or
obligations of any other person to the Pledgee. The taking of a judgment or judgements with
respect to any of the Obligations shall not gperate by way of merger of or otherwise affect the
security created hereby or any of the covenants, rights or remedies contained in this agreement.

6.07 Entire Agreement

This Agreement together with the Deed of Trust constitutes the entire agreement
between the parties hereto and supersedes any and all prior agreements, understandings,
representations or undertakings, whether written or verbal, in respect of the subject matter
hereof. ‘

6.08 Notice

Any demand, notice or other communication in connection with this Agreement
shall be in writing and shall be personally delivered lo an officer or other responsible employee
of the addressee, mailed by registered mail or sent by telefacsimile, email or other direct written
electronic means, charges prepaid, at or to the address, telefacsimile number or email address of
the party set out opposite its name below or to such other address or addresses, telefacsimile
number, email address or numbers as either party may from time to time designate to the other
party in such manner,

In case of the Pledgor:

120 Lynn Williams Street

Suite 2A

Toronto, Ontario

M6K 3N6

Telephone:  (416) 928-5001
Fax: (416) 928-9501

Attention: Alan Saskin

In case of the Pledgee:
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REZNIK PAZ NEVO TRUSTS LTD.
14 Yad Haratzim Street,

Tel Aviv,

Israel

67778

Telephone: 972-3-6389200

Fax: 872-3-6389222

Any communication which is personally delivered as aforesaid shall be deemed to
have been validly and effectively given on the date of such delivery if such date is a Business
Day and such delivery was made during normal business hours of the recipient; otherwise, it
shall be deemed to have been validly and effectively given on the Business Day next following
such date of delivery. Any communication mailed as aforesaid shall be deemed to have been
validly and effectively given on the first Business Day following the date of mailing provided
that, in the event of an interruption in postal service before such first Business Day, such
communication shall be given by one of the other means. Any communication which is
transmitted by telefacsimile or other direct written electronic means as aforesaid shall be deemed
to have been validly and effectively given on the date of transmission if such date is a Business
Day and such transmission was made during normal business hours of the recipient; otherwise, it
shall be deemed to have been validly and effectively given on the Business Day next following
such date of trangmission.

6.09 Successors and Assigns

This Agreement shall enure to the benefit of the Pledgee and its successors and
assigns and shall be binding upon the Pledgor and its successors and assigns.

6.10 Applicable Law

This Agreement and all documents pursuant hereto shall be deemed to be
interpreted in accordance with the laws of the Province of Ontario,

Notwithstanding the provisions of Clauses 6.10 above, any and all disputes regarding the existence of Event
of Default shall be governed exclusively by the Israeli law and shall be settled by competent court of Tel-
Aviv, Israel which will have exclusive jurisdiction to settle any such dispute.

The Debtor undertakes not to claim outside of Israel against the existence of an
Event of Default or against the debt, in case a procedure in Israel has taken place.

6.11 Prohibited Provisions

In the event that any provision or any part of any provision hereof is deemed to be
invalid by reason of the operation of any law or by reason of the interpretation placed thereon by
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a court, this agreement shall be construed as not containing such provision or such part of such
provision and the invalidity of such provision or such part shall not affect the validity of any
other provision or the remainder of such provision hereof, and all other provisions hereof which
are otherwise lawful and valid shall remain in full force and effect.

6.12 Number and Gender

Where the context so requires, the singular number shall include the plural, the
plural shall include the singular, and the use of any gender shall be applicable to all genders
(including the neuter).

6.13 . Time of the Essence

Time shall in all respects be of the essence of this Agreement.

6.14 Acknowledgement by Debtor

The Debtor acknowledges receipt of a duplicate executed copy of this Agreement.

(BALANCE OF PAGE INTENTIONALLY LEFT BLANK — SIGNATURE PAGE TO
FOLLOW)
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WITNESS WHEREOF the parties hereto have executed this Agreement as of the
date first above written.

SIGNED, SEALED & DELIVERED)
in the presence of

I bave the authority to bind/the Corporation

REZNIK PAZ NEVO TRUSTS LTD.

)
)
)
) President
)
)
)

Name: QI.,,SS' oknile

1 have the authotity to bind the Corporation

)
)
)
) Title: Jot¥-Cx=
)
)
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LOAN AGREEMENT PLEDGE AGREEMENT

THIS AGREEMENT made as of the 21* day of December, 2015.
BETWEEN:

URBANCORP INC.

(hereinafter called the “Pledgor” or the “Debtor”),
OF THE FIRST PART;

- and -

REZNIK PAZ NEVO TRUSTS LTD.

(hereinafter called the “Pledgee” or the "Secured Party™),
OF THE SECOND PART.

WHEREAS the Pledgor has entered into a Loan Agreement with one of its
subsidiaries, Urbancorp (St. Clair Village) Inc. on December 21%, 2015;

AND WHEREAS On 30™ of November, 2015, the pledgor published a
supplementary prospectus, as amended on December 7, 2015, and supplementary notice
published on December 8, 2015 (hereinafter: the "Prospectns”), within which the pledgor
offered to the public debentures (series A) par value NIS 1 each (hereinafter: the “Debentures™)
under the terrns as set forth in The Deed of Trust (as defined below);

AND WHEREAS Pursuant to the results of the issuance under the Prospectus,
the pledgor issued the Debentures on 10" of December, 2015;

AND WHEREAS the Secured Party is a Trustee to the Debenture holders
pursuant to a Deed of Trust dated December 7", 2015 between the Pledgor and Pledgee;

AND WHEREAS the Pledgor has agreed to pledge all of its rights under the
Loan Agreement to the Pledgee as general and continuing collateral security for the Obligations
(as hereinafter defined);

AND WHEREAS pursuant to the Deed of Trust, the Pledgor is obligated to
pledge all of its rights under the Loan Agreement to the Pledgee as security for repayment of the
Debentures;
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NOW THEREFORE THIS AGREEMENT WITNESSETH that in
consideration of the respective covenants hereinafter contained and for other good and valuable
consideration and the sum of $2.00 of lawful money of Canada (the receipt and sufficiency of
which are hereby acknowledged by the Pledgor), it is hereby agreed by and between the parties
hereto as follows:

ARTICLE 1

INTERPRETATION

1.01 Defined Terms

In this Agreement or any amendment to this Agreement, unless the context
requires otherwise:

“Act” means the Personal Property Security Act (Ontario) and all regulations
enacted thereunder, as amended from time to time;

“Affiliate” shall have the meaning ascribed thereto by the Business Corporations
Act, (Ontario) as of the date hereof,

“Business Day” means a day that Canadian chartered banks are open for business
in the City of Toronto;

“Deed of Trust” means a Deed of Trust between the Pledgor and the Pledgee with
respect to the Debentures dated December 7%, 2015 an English version of which
is attached hereto as Appendix “B”;

“Debentures” means Debentures issued by Urbancorp Inc. in Israel;
“Event of Default” shall have the meaning ascribed thereto in Article 5 hereof}

“Expenses” means all reasonable costs, fees and expenses (including legal fees
and disbursements on a solicitor and his own client basis) incurred by or on behalf
of the Secured Party in connection with the Obligations and in connection with or
arising out of or from any one or more of the following:

(a) any act done or taken by the Secured Party, or any action or other
proceeding instituted by the Secured Party, the Debtor or any other person,
firm or corporation, in connection with or in any way relating to any one
or more of the following:

o the Act;
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(i)  this Agreement or any part hereof;

(ii))  the preservation, protection, enforcement or realization of the
Pledged Collateral or Security Interest or bothy; and

(iv)  therecovery of the Obligations.

“Interest Rate” means that annual rate of interest which is the applicable rate of
interest ag set forth in the Loan Agreement;

“Loan Agreement” means a Loan Agreement entered into by the Debtor and its
subsidiary Urbancorp (St. Clair Village) Inc, dated the 21% day of December,
2015 granting an owners loan in the amount of § 7,688,690.00 Million upon the

terms set forth in the loan agreement, attached herein as appendix “A™;

“Obligations” means the obligations, indebtedness and liability of the Debtor
referred to in Article 2.01 hereof.

“Person” includes any individual, corporation, partnership, firm, joint venture,

syndicate, association, trust, trustee, government, governmental agency or board

or commission or authority and any other form of entity or organization

whatsoever, whether incorporated or not;

“Pledged Collateral” or “Collateral” means collectively:

(1 the Loan Agreement;

(i)  in accordance with Paragraph 3.01(g) hereof, all repayment of capital,
interest, dividends, income, revenue or other distributions made or paid in

respect of the Pledged Loan Agreement, and

(iii)  all rights and claims of the Pledgor in respect of the foregoing or
evidenced thereby;

“Pledged Loan Agreement” means this pledge of the Loan Agreement;
“Proceeds” shall have the meaning ascribed thereto by the Act;
“Security Interest” means the security interest referred to in Section 2.01 hereof;

“Subsidiary” means Urbancorp (St. Clair Village) Inc,

All definitions utilized herein, unless defined pursuant to this Agreement shall
have the same meaning attributed to them pursuant to the Deed of Trust,
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ARTICLE 2

THE SECURITY INTEREST

2.01 Grant of Security Interest

As security for the payment and satisfaction of any and all obligations, liability
and indebtedness of the Debtor to the Secured Party (including without limitation the obligations
of the Debtor under the Debenture and under this Agreement), present or future, direct or
indirect, absolute or contingent, matured or unmatured, extended or renewed, wherever and
however incurred and whether from time to time reduced and thereafter increased or entirely
extinguished and thereafter incurred again and whether the Debtor is bound alone or with others
and whether as principal or surety (such obligations, indebtedness and liability being hereinafter
collectively called the “Obligations™), the Debtor hereby grants to the Secured Party a continuing
and specific security interest in, and mortgages, charges, transfers and conveys, as and by way of
an exclusive first fixed charge of the Loan Agreement and all interest, income, revenue,
repayments or other distributions thereon and the proceeds thereof.

2.02 Pledge of Collateral

It is the express intention of the parties hereto that the Security Interest shall
attach with respect to the Pledged Collateral contemporaneously with the execution and delivery
of this Agreement.

2.03 Intentionally Deleted.

2.04 Attachment of Security

For the purposes of the Act, the parties hereby acknowledge:

(a) their mutual intention that the security interest created by this Apgreement
is to attach upon the execution of this Agreement by the Pledgor;

(b that value has been given by the Pledgee to the Pledgor; and

() that the Pledgor has rights in the Pledged Collateral (other than future
property) as of the date hereof.

ARTICLE 3

COVENANTS OF THE DEBTOR

101 The Debtor agrees with the Secured Party that so long as the Obligations or any
part thereof remain outstanding:
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()

(b)

©

(d)

(e)

®

(8)

Except as otherwise provided in this Agreement, without the prior written
consent of the Secured Party, the Debtor will not sell or otherwise dispose
of the Pledged Collateral and will not create, assume or have outstanding,
except to the Secured Party, any mortgage, charge, lien, security interest
or other encumbrance on all or any part of the Pledged Collateral;

The Debtor shall deliver or cause to be delivered to the Secured Party:

(1) a copy of all written notices given under, in connection with or
pursuant to the Pledged Collateral or any part thereof that are;

() received by the Debtor, forthwith upon the receipt of same;
and

2) delivered by the Debtor contemporaneously with the
deliver of same;

The Debtor will from time to time at the request of the Secured Party and
at the expense of the Debtor, make and do all such acts and things and
execute and deliver all such instruments, security agreements and other
writings and assurances required by the terms and conditions of this
Agreement with respect to this Agreement or the Pledged Collateral or in
order to perfect, keep perfected, maintain and preserve the Security
Interest;

The Debtor will pay or reimburse the Secured Party upon demand for all
Expenses together with interest thereon from the date of payment by the
Secured Party until paid in ful] to the Secured Party by the Debtor at the
Interest Rate calculated and compounded monthly before and after
demand, default and judgment, together with interest on overdue interest
at the same rate;

Without the prior written consent of the Secured Party, the Debtor will not
permit any direct or indirect change in the ownership interests of the
Debtor;

The Debtor will defend the Pledged Collateral against the claims and
demands of all other persons claiming the same or any interest therein and
will promptly notify the Secured Party of the details of any such claims
and demands and of any loss of or damage to the Pledged Collateral;

The Debtor irrevocably authorizes and directs the Subsidiary to deliver to
the Secured Party all entitlements and other amounts payable, and all




Page 6

4.01

(b)

(i)

R0,

)

property distributable, to the Debtor by, from or in respect of the Pledged
Collateral and whether on account of principal or interest or otherwise, as
long as the Obligations remains outstanding. Upon receipt of such
amounts payable, the Secured Party shall apply such amounts first, to the
payment of interest, and secondly, in reduction of the balance of the
Obligations remaining. All monies received by the Debtor from the
Subsidiary shall be received by him in trust for the Secured Party and
forthwith upon receipt shall be paid over to the Secured Party;

The Debtor irrevocably authorizes the Secured Party, in the name of the
Debtor, to obtain any written consent the Secured Party deems necessary
or advisable from any person or regulating authiority or otherwise in order
to effect a change of registered ownership of the Pledged Collateral
forthwith after the happening of an Event of Default pursuant to which the
Secured Party transfers the Pledged Collateral pursuant to the terms of this
Agreement;

The Debtor shall not penmit the Subsidiary to and the Debtor shall not
itself do, anything contrary to, or omit to do anything required by, the
terms and provisions of the Loan Agreement;

The Debtor hereby covenants and agrees with the Secured Party that he
shall do all things necessary and shall cast all votes necessary to cause the
directors of the Debtor to authorize the transfer of the Pledged Collateral
from the Debtor to the Secured Party upon the occurrence of an Event of
Default (as herein defined) and shall not permit or suffer such resolution to
be revoked, amended or changed in any manner without the prior written
consent of the Secured Party; and

The Debtor shall not, without the consent of the Secured Party, which
consent may be unreasonably withheld by the Secured Party, change,
reclassify, subdivide, convert, issue or in any other way deal with the
Pledged Collateral.

ARTICLE 4

REPRESENTATIONS AND WARRANTIES OF DEBTOR

The Debtor hereby represents and warrants as follows:

(a)

the Debtor is the legal and beneficial owner of all the Pledged Collateral
with good and marketable title thereto, free and clear of any assignments,
executions, mortgages, charges, hypothecation’s, pledges, security
‘interests, liens, demands, adverse claimg and any other encumbrances
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5.01

whatsoever (except for the encumbrance created by this Agreement);

)] no person, firm or corporation has any agreement or option, or any right or
privilege capable of becoming an agreement or aption, for the purchase
from the Debtor of any of the Pledged Collateral,

(c) the Debtor has the exclusive and unfettered right and full power to create,
in favour of the Secured Party, the Security Interest and to comply with all
of the covenants and obligations set out herein;

(D all necessary acts have been duly taken by the Debtor to authorize the
granting of the Security Interest to the Secured Party as provided for
herein; and

(&) there are no covenants, obligations or conditions to be performed, falfilled
orratified by the Debtor under any material contract or agreement in order
to give effect to the provisions of this Agreement; ‘

ARTICLE 5

DEFAULT AND ENFORCEMENT

Events of Default

The Security Interest shall become enforceable upon the happening of any ane or

more of the following events (“Events of Default”):

(&)

(b)

()

(d)

(a) If the Debtor fails to pay when due any amount owing by it to the Secured
Party and such default continues for 14 days, or otherwise is in default of any
term or provision of this Agreement or of the Deed of Trust or if the Debtor is in
default of any term or provision of the Loan Agreement;

If the debtor is in default in the performance or observance of any of the provisions
of the Deed of Trust under which the Secured Creditor is entitled to enforce the
pledge created herein.

Notwithstanding anything herein contained, all rights of the Debtor to give
consents, waivers and ratifications shall cease immediately upon the occurrence
and during the continuance of any Event of Default. Such rights shall be revived
in favour of the Debtor if the Debtor rectifies any Event of Default within any
period of grace provided under the provisions of the Deed of Trust or at law;

If the Debtor commits an act of bankruptcy or becomes an insolvent person (as
such terms are defined by the Bankruptey and Insolvency Act (Canada)), if a
petition for a receiving order is filed against the Debtor, or if proceedings for a
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composition with .or proposal to the Debtor’s creditors or for the winding-up,
liquidation or other dissolution of the Debtor should be instituted by or against the
Debtor under any federal or provincial law,

(e) If a receiver or other custodian (interim or permanent) of the Pledged Collateral or
any part thereof is appointed by private instrument or by court order, if any
execution/sequestration, extent or other process of any court becomes enforceable
against the Debtor or the Pledged Collateral or any part thereof, or if distress or
analogous process is made against the Pledged Collateral or any part thereof;

5.02 Remedies Upon Default

Upon the Security Interest becoming enforceable, in addition to any rights and
remedies of the Secured Party as a secured party under the Act:

(a)

(b)

(©)

(d)

The Secured Party may, at its sole option, declare that the whole or any
part of any indebtedness forming a part of the Obligations is immediately
due and payable in full, without demand or notice of any kind;

The Secured Party may at its option appoint by instrument in writing, any
person (including the Secured Party), as receiver or as receiver and
manager of all or any part of the Pledged Collateral. Hereinafter in this
security agreement the word “receiver” shall include both a receiver and a
receiver and manager. The Secured Party may from time to time remove
or replace any receiver so appointed, or may institute proceedings in any
court of competent jurisdiction for the appointment of a receiver of all or
any part of the Pledged Collateral. Any receiver so appointed or replaced
shall have and may exercise all powers conferred upon the Secured Party
under this Agreement. Any receiver so appointed or replaced shall be
considered to be the agent of the Debtor so far as the responsibility for his
acts is concerned and the Secured Party shall not in any way be
responsible for any act or omission on the part of such receiver, whether
willful, negligent, imprudent or otherwise. Where the Secured Party is
hereafter in this security agreement referred to, the term shall, where the
context permits, includ e any receiver so appointed or replaced and the
officers, employees, servants and agents of such receiver;

The Secured Party may at its option take such steps as it considers
necessary or desirable to obtain possession of all or any part of the
Pledged Collateral;

Subject to the Act, the Secured Party may, without notice, elect to retain
all or any part of the Pledged Collateral in satisfaction of the Indebted ness
or any part thereof and to effect such retention or any purchase or other
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(e)

6]

(8)

(h)

acquisition by the Secured Party of the Pledged Collateral or any part
thereof, the Secured Party and its officers and employees are authorized on
behalf of the Debtor, to complete any blank spaces to be bound any forms
of transfer or powers of attorney to transfer the Pledged Collateral with
such names and other information and in sach manner as the Secured
Party may determine in its absolute diseretion, and to deliver any such
forms of transfer or powers of attorney forms to the Secured Party in order
to have the Pledged Collateral transferred to the name of the Secured Party
or any purchaser thereof,

The Secured Party may seize, collect, realize, borrow money on the
security of, sell, obtain payment for, give valid receipts and discharges for,
release to third parties or otherwise deal with the Pledged Collateral or any
part thereof in such manner, upon such terms and conditions and at such
time or times as may seem to it advisable, without notice to the Debtor,
The mode of disposition of the Pledged Collateral or any part thereof shall
be in the sole discretion of the Secured Party and it shall be deemed to be
commercially reasonable for the Secured Party to dispose of the Pledged
Collateral or any part thereof in the ordinary course of its business. The
Secured Party may purchase all or any part of the Pledged Collateral at a
public sale;

The Secured Party may charge on its own behalf and pay to others
reasonable sums for expenses incwred and for services rendered
(including legal fees on a solicitor and client basis and fees for receivers,
managers, accountants and other professionals) in connection with the
Secured Party’s realizing the Pledged Collateral or otherwise dealing with
the Pledpged Collateral in accordance with the provisions of this security
agreement or the Act and all such sums shall be payable to the Secured
Party on demand and until paid in full shall bear interest at the Interest
Rate;

The Secured Party may, ifit deems 1t necessary for the proper realization
of all or any part of the Pledged Collateral, pay any claim, lien, security
interest or other encumbrance that may exist or be threatened against the
Pledged Collateral, in which event the amount so paid, together with all
costs and expenses of the Secured Party incurred in connection therewith,
shall be payable to the Secured Party on demand and until paid in full shall
bear interest at the Interest Rate;

The Secured Party shall have the right to postpone indefinitely the sale of
the Pledged Collateral or any part thereof and shall further have the right,
pending any such sale, to lease the Pledged Collateral or any part thereof
to any person for such period ag the Secured Party in its absolute
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discretion deems necessary in order to recover or to attempt to recover any
indebtedness forming a part of the Obligations;

6 The Secured Party shall not be liable or accountable for any failure to
realize or otherwise deal with the Pledged Collateral or any part thereof
and shall not be bound to institute proceedings for the purpose of effecting
any of the foregoing or for the purpose of preserving any rights of the
Secured Party, the Debtor or any other person in respect of the Pledged
Collateral; and

1) All monies received or collected by the Secured Party in respect of the
Pledged Collateral may beapplied on account of such part of the
Obligations as the Secured Party desms fit.

ARTICLE 6
GENERAL

6.01 Continuing Security

The security interest constituted hereby shall be deemed to be a continuing
security for the Obligations until the earlier (a) such time as the Pledgor has received all amounts
due to the Debtor pursuant to the Loan A greement and deposited same in the Dedicated A ccount
or (b) the Debentures are repaid in full, together with accrued and unpaid interest and costs on
account of the Obligations. Upon the occurrence of (a) or (b) above, the Pledgee shall forthwith
release the Pledged Collateral from the assignment, hypothecation, pledge and secunty interest
herein contained and return to the Pledgor all documents evidencing ownership or title to the
Pledged Collateral,

6.02 Calculation of Interest

Whenever in this Agreement any amount owing to the Secured Party 1s expressed to bear
interest at the Interest Rate, such interest shall be calculated monthly, not in advance, both before
and after default and judgment, with interest on overdue interest as defined in the Deed of Trust.

6.03 Failure to Perform Obligations

Upon the Debtor’s failure to perform any of its obligations under this Agreement,
the Secured Party may at its option perform such obligations and the expenses of the Secured
Party in so doing shall be payable by the Debtor to the Secured Party upon demand, anid until
paid in full shall bear interest at the Interest Rate,

6.04 Grant of Extensions
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The Secured Party may grant extensions of time and other indulgences, take and
pive up securities, acoept compositions, grant releases and discharges, release any part of the
Collateral to third parties and otherwise deal with any person as the Secured Party may see fit
without prejudice to the liability of the Debtor or to the Secured Party’s right to hold, realize and
deal with the Collateral.

6.05 Additional Security

The security hereby constituted is in addition to and not in substitution for any
other security now or hereafter held by the Pledgee.

6.06 . No Merger

The Pledged Collateral and the security hereby constituted shall not operate by
way of merger of any of the Obligations or of any present or future indebtedness, liabilities or
obligations of any other person to the Pledgee. The taking of a judgment or judgements with
respect to any of the Obligations shall not operate by way of merger of or otherwise affect the
security created hereby or any of the covenants, rights or remedies contained in this agreement,

6.07 Entire Apreement

This Agreement together with the Deed of Trust constitutes the entire agreement
between the parties hereto and supersedes any and all prior agreements, understandings,
representations or undertalings, whether written or verbal, in respect of the subject matter
hereof.

6.08 Notice

Any demand, notice or other communication in connection with this Agreement
shall be in writing and shall be personally delivered to an officer or other responsible employee
of the addressee, mailed by registered mail or sent by telefacsimile, email or other direct written
electronic means, charges prepaid, at or to the address, telefacsimile number or email address of
the party set out opposite its name below or to such other address or addresses or telefacsimile
number, email address or numbers as either party may from time to time designate to the other
party in such manner.

In case of the Pledgor:

120 Lynn Williams Street
Suite 2A

Toronto, Ontario

M6K 3N6

Telephone:  (416) 928-5001
Fax: {416) 928-9501
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Aftention: Alan Saskin
In case of the Pledgee:

REZNIK PAZ NEVO TRUSTS LTD.
14 Yad Haratzim Street,

Tel Aviv,

Israel

67778

Telephone: 972-3-6389200

Fax: 972-3-6389222

Any communication which is personally delivered as aforesaid shall be deemned to
have been validly and effectively given on the date of such delivery if such dateis a Business
Day and such delivery was made during normal business hours of the recipient; otherwise, it
shall be deemed to have been validly and effectively given on the Business Day next following
such date of delivery. Any communication mailed as aforesaid shall be deemed to have been
validly and effectively given on the first Business Day following the date of mailing provided
that, in the event of an interruption in postal service before such first Business Day, such
communication shall be given by one of the other means. Any communication which is
transmitted by telefacsimile or other direct written electronic means as aforesaid shall be deemed
to have been validly and effectively given on the date of transmission if such date is a Business
Day and such transmission was made during normal business hours of the recipient; otherwise, it
shall be deemed to have been validly and effectively given on the Business Day next following
such date of transmission.

6.09 Successors and Assigns

This Agreement shall enure to the benefit of the Pledgee and its successors and
assigns and shall be binding upon the Pledgor and its successors and assigns.

6.10 Applicable Law

This Agreement and all documents pursuant hereto shall be deemed to be
interpreted in accordance with the laws of the Province of Ontario.

Notwithstanding the provisions of Clauses 6.10 above, any and all disputes
regarding the existence of Event of default shall be governed exclusively by the Israeli law and shall
be settled by competent court of Tel-Aviv, Israel which will have exclusive jurisdiction to settle any
such dispute.

The Debtor undertakes not to claim outside of Israel against the existence of an
Event of Defaull or against the debt, in case a procedure in Israel has taken place.
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6.11 Prohibited Provisions

In the event that any provision or any part of any provision hereof is deemed to be
invalid by reason of the operation of any law or by reason of the interpretation placed thereon by
a court, this agreement shall be construed as not containing such provision or such part of such
provision and the invalidity of such provision or such part shall not affect the validity of any
other provision or the remainder of such provision hereof, and all other provisions hereof which
are otherwise lawful and valid shall remain in full force and effect,

6.12 Number and Gender

Where the context so requires, the singular number shall include the plural, the
plural shall include the singular, and the use of any gender shall be applicable to all genders
(including the neuter).

6.13 Time of the Essence

Time shall in all respects be of the essence of this Agreement.

6.14 Acknowledeement by Debtor

The Debtor acknowledges receipt of a duplicate executed copy of this Agreement.

(BALANCE OF PAGE INTENTIONALLY LEFT BLANK — SIGNATURE PAGE TO
FOLLOW)
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WITNESS WHEREOF the parties hereto have executed this Agreement as of the

date first above written.

SIGNED, SEALED & DELIVERED)

in the presence of ) URBANCW /
Per:

)

) AlafSadkin ¥~

) President

) T'have the authority to bindfhe Corporation
)

) REZNIK. PAZNEVO STS L'ID.

)

} Per:

) Name: \/3%, é—&iﬂg k
) Title: 33-\ (B0
) Ihave the authority to bind the Corporation

)
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LOAN AGREEMENT PLEDGE AGREEMENT

THIS AGREEMENT made as of the 21* day of December, 2015.
BETWEEN:

URBANCORP INC.

(hereinafter called the “Pledgor™ or the “Debtor™),
OF THE FIRST PART;

-and -

REZNIK PAZ NEVO TRUSTS LTD.

(hereinatter called the “Pledgee” or the "Secured Party"),
OF THE SECOND PART.

WHEREAS the Pledgor has entered into a Loan Agreement with one of its
subsidiaries, Downsview Park Development Inc. on December 21%, 2015;

AND WHEREAS On 30" of November, 2015, the pledgor published a
supplementary prospectus, as amended on December 7, 2015, and supplementary notice
published on December 8, 2015 (hereinafter: the "Prospectus”), within which the pledgor
offered to the public debentures (series A) par value NIS | each (hereinafter: the “Debentures™)
under the terms as set forth in The Deed of Trust (as defined below);

AND WHEREAS Pursuant to the results of the issuance under the Prospectus,
the pledgor issued the Debentures on 10" of December, 2015;

AND WHEREAS the Secured Party is a Trustee to the Debenture holders
pursuant to a Deed of Trust dated December 7", 2015 between the Pledgor and Pledgee;

AND WHEREAS the Pledgor has agreed to pledge all of its rights under the
Loan Agreement to the Pledgee as general and continuing collateral security for the Obligations
(as hereinafter defined);

AND WHEREAS pursuant to the Deed of Trust, the Pledgor is obligated to
pledge all of its rights under the Loan Agreement to the Pledgee as security for repayment of the
Debentures;
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NOW THEREFORE THIS AGREEMENT WITNESSETH that in
consideration of the respective covenants hereinafter contained and for other good and valuable
congideration and the sum of $2.00 of lawful money of Canada (the receipt and sufficiency of
which are hereby acknowledged by the Pledgor), it is hereby agreed by and between the parties
hereto as follows:

ARTICLE 1

INTERPRETATION

1.01 Defined Terms

In this Agreement or any amendment to this Agreement, unless the context
requires otherwise:

“Act” means the Personal Property Security Act (Ontario) and all regulations
enacted thereunder, as amended from time to time;

“Affiliate” shall have the meaning ascribed thereto by the Business Corporations
Act, (Ontario) as of the date hereof;

“Business Day” means a day that Canadian chartered banks are open for business
in the City of Toronto;

“Deed of Trust” means a Deed of Trust between the Pledgor and the Pledgee with
respect to the Debentures dated December 7" 2015 an English version of which
is attached hereto as Appendix “B”;

“Debentures” means Debentures issued by Urbancorp Inc. in Israel;
“Bvent of Default” shall have the meaning ascribed thereto in Article 5 hereof;

“Expenses” means all reasonable costs, fees and expenses (including legal fees
and disbursements on a solicitor and his own client basis) incurred by or on behalf
of the Secured Party in connection with the Obligations and in connection with or
arising out of or from any one or more of the following:

(a) any act done or taken by the Secured Party, or any action or other
proceeding instituted by the Secured Party, the Debtor or any other person,
firm or corporation, in connection with ot in any way relating to any one
or mare of the following: :

@) the Act;
(i1)  this Agreement or any part hereof;
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(i)  thepreservation, protection, enforcement or realization of the
Pledged Collateral or Security Interest or both; and
(iv)  the recovery of the Obligations,

“Interest Rate” means that annual rate of interest which is the applicable rate of
interest as set forth in the Loan Agreement;

“Loan Agreement” means a Loan Agreement entered into by the Debtor and its
subsidiary Urbancorp Downsview Park Development Inc. dated the 21% day of
December, 2015 granting an owners loan in the amount of $ 10,094,562.00

Million upon the terms set forth in the loan agreement, attached herein as
appendix “A”,

“Obligations” means the obligations, indebtedness and Lability of the Debtor
referred to in Article 2.01 hereof;

“Person” includes any individual, corporation, partnership, firm, joint venture,

syndicate, association, trust, trustee, govermmnent, governmental agency or board

or cormmission or authority and any other form of entity or organization

whatsoever, whether incorporated or not;

“Pledged Collateral” or “Collateral” means collectively;

1) the Loan Agreement;

(i1) in accordance with Paragraph 3.01(g) hereof, all repayment of capital,
interest, dividends, income, revenue or other distributions mads or paid in

respect of the Pledged Loan Agreement, and

(iii)  all rights and claims of the Pledgor in respect of the foregoing or
evidenced thereby;

“Pledged Loan Agreement” means this pledge of the Loan Agreement;
“Proceeds™ shall have the meaning ascribed thereto by the Act;
“Security Interest” means the security interest referred to in Section 2.01 hereofj

“Subsidiary” means Urbancorp Downsview Park Development Inc.

All definitions utilized hierein, unless defined pursuant to this Agreement shall
have the same meaning attributed to them pursvant to the Deed of Trust.
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ARTICLE 2

THE SECURITY INTEREST

2.01 Grant of Security Interest

As security for the payment and satisfaction of any and all obligations, liability
and indebtedness of the Debtor to the Secured Party (including without limitation the obligations
of the Debtor under the Debenture and under this Agreement), present or future, direct or
indirect, absolute or contingent, matured or unmatured, extended or renewed, wherever and
however incurred and whether from time to time reduced and thereafter increased or entirely
extinguished and thereafter incurred again and whether the Debtor i3 bound alone or with others
and whether as principal or surety (such obligations, indebtedness and liability being hereinafter
collectively called the “Qbligations™), the Debtor hereby grants to the Secured Party a continning
and specific security interest in, and mortgages, charges, transfers and conveys, as and by way of
an exclusive first fixed charge of the Loan Agreement and all interest, income, revenue,
repayments or other distributions thereon and the proceeds thereof.

2.02 Pledge of Collatera]

It is the express intention of the parties hereto that the Security Interest shall
attach with respect to the Pledged Collateral contemporaneously with the execution and delivery
of this Agreement.

2.03 Intentionally Deleted.

2.04 Attachment of Security

For the purposes of the Act, the patties hereby acknowledge:

(a) their mutual intention that the security interest created by this Agreement
is to attach upon the execution of this Agreement by the Pledgor;

(b)  that value has been given by the Pledgee to the Pledgor; and

(c) that the Pledgor has rights in the Pledged Collateral (other than future
property) as of the date hereof. '

ARTICLE 3

COVENANTS OF THE DEBTOR

3.01 The Debtor agrees with the Secured Party that so long as the Obligations or any
part thereof remain outstanding:
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(®)

(c)

(d)

(e)

@

(8)

Except as otherwise provided in this Agreement, without the prior written
consent of the Secured Party, the Debtor will not sell or otherwise dispose
of the Pledged Collateral and will not create, assume or have outstanding,
except to the Secured Party, any mortgage, charge, lien, security inferest
or other encumbrance on all or any part of the Pledged Collateral;

The Debtor shal! deliver or cause to be delivered to the Secured Party:

® a copy of all written notices given under, in connection with or
pursuant to the Pledged Collateral or any part thereof that are:

O received by the Debtor, forthwith upon the receipt of same;
and

) delivered by the Debtor contemporaneously with the
deliver of same;

The Debtor will from time to time at the request of the Secured Party and
at the expense of the Debtor, make and do all such acts and things and
execute and deliver all such instruments, security agreements and other
writings and assurances required by the terms and conditions of this
Agreement with respect to this Agreement or the Pledged Collateral or in
order to perfect, keep perfected, maintain and preserve the Security
Interest;

The Debtor will pay or reimburse the Secured Party upon demand for all
Expenses together with interest thereon from the date of payment by the
Secured Party unti] paid in full to the Secured Party by the Debtor at the
Interest Rate calculated and compounded monthly before and after
demand, default and judgment, together with interest on overdne interest
at the same rate;

Without the prior written consent of the Secured Party, the Debtor will not
permit any direct or indirect change in the ownership interests of the
Debtor;

The Debtor will defend the Pledged Collateral against the claims and
demands of all other persons claiming the same or any interest therein and
will promptly notify the Secured Party of the details of any such claims
and demands and of any loss of or damage to the Pledged Collateral;

The Debtor irrevocably authorizes and directs the Subsidiary to deliver to
the Secured Party all entitlements and other amounts payable, and all

e g
i
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4,01

()

6

(k)

property distributable, to the Debtor by, from or in respect of the Pledged
Collateral and whether on account of principal or interest or otherwise, as
long as the Obligations remains outstanding. Upon receipt of sach
amounts payable, the Secured Party shall apply such amounts first, to the
payment of interest, and secondly, in reduction of the balance of the
Obligations remaining, All monies received by the Debtor from the
Subsidiary shall bereceived by him in trust for the Secured Party and
forthwith upon receipt shall be paid over to the Secured Party;

The Debtor irrevocably authorizes the Secured Party, in the name of the
Debtor, to obtain any written consent the Secured Party deems necessary
ot advisable from any person or regulating authority or otherwise in order
to effect a change of registered ownership of the Pledged Collateral
forthwith after the happening of an Event of Default pursuant to which the
Secured Party transfers the Pledged Collateral pursuant to the terms of this
Apgreement;

The Debtor shall not permit the Subsidiary to and the Debtor shall not
itself do, anything contrary to, or omit to do anything required by, the
terms and provisions of the Loan Agreement;

The Debtor hereby covenants and agrees with the Secured Party that he
shall do all things necessary and shall cast all votes necessary to canse the
directors of the Debtor to authorize the transfer of the Pledged Collateral
from the Debtor to the Secured Party upon the occurrence of an Event of
Default (as herein defined) and shall not permit or suffer such resolution to
be revoked, amended or changed in any manner without the prior written
consent of the Secured Party; and

The Debtor shall not, without the consent of the Secured Party, which
consent may be unreasonably withheld by the Secured Party, change,
reclassify, subdivide, convert, issue or in any other way deal with the .
Pledged Collateral.

ARTICLE 4

REPRESENTATIONS AND WARRANTIES OF DEBTOR

The Debtor hereby represents and warrants as follows:
|

(a)

the Debtor is thelegal and beneficial owner of all the Pledged Collateral
with good and marketable title thereto, free and clear of any assignments,
executions, mortgages, charges, hiypothecation’s, pledges, security
interests, Hens, demands, adverse claims and any other encumbrances
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5.01

whatsoever (except for the encumbrance created by this Agreement);

() no person, firm or corporation has any agreement or option, or any right or
privilege capable of becoming an agreement or option, for the purchase
from the Debtor of any of the Pledged Collateral;

() the Debtor has the exclusive and unfettered right and full power to create,
m favour of the Secured Party, the Security Interest and to comply with all
of the covenants and obligations set out herein,

@ all necessary acts have been duly taken by the Debtor to authorize the
granting of the Security Interest to the Secured Party as provided for
herein; and

(e there are no covenants, obligations or conditions to be performed, fulfilled
or ratified by the Debtor under any material contract or agreement in order
to give effect to the provisions of this Agreement;

ARTICLE 5

DEFAULT AND ENFORCEMENT

Events of Default

The Security Interest shall become enforceable upen the happening of any one or

more of the following events (“Events of Default”):

(a)

()

(c)

(d)

If the Debtor fails to pay when due any amount owing by it to the Secured Party
and such default continues for 14 days, or otherwise is in default of any term or
provision of this Agreement or of the Deed of Trust or if the Debtor is in defanlt
of arty term or provision of the Loan Agreement;

If the debtor is in default in the performance or observance of any of the provisions
of the Deed of Trust under which the Secured Creditor is entitled to enforce the
pledge created herein.

Notwithstanding anything herein contaimed, all rights of the Debtor to give
consents, waivers and ratifications shall cease immediately upon the occurrence
and during the continuance of any Event of Default. Such rights shall be revived
in favour of the Debtor if the Debtor rectifies any Event of Default within any
period of grace provided under the provisions of the Deed of Trust or at law;

If the Debtor commits an act of bankruptcy or becomes an insolvent person (as
such terms are defined by the Bankruptcy and Insolvency Act (Canada)), if a
petition for a receiving order is filed against the Debtor, or if proceedings for a

Ea
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composition with or proposal to the Debtor’s creditors or for the winding-up,
liquidation or other dissolution of the Debtor should be instituted by or against the
Debtor under any federal or provincial law;

(e)  Ifareceiver or other custodian (interim or permanent) of the Pledged Collateral or
any part thereof is appointed by private instrument or by court order, if any
execution/sequestration, extent or other process of any court becomes enforceable
against the Debtor or the Pledged Collateral or any part thereof, or if distress or
analogous process is made against the Pledged Collateral or any part thereof;

5.02 Remedies Upon Default

Upon the Security Interest becoming enforceable, in addition to any rights and
remedies of the Secured Patty as a secured party under the Act:

(a) The Secured Party may, at its sole option, declare that the whole or any
part of any indebtedness forming a part of the Obligations is immediately
due and payable in full, without demand or notice of any kind;

(b) The Secured Party may at its option appoint by instrument in writing, any
person (including the Secured Party), as receiver or as receiver and
manager of all or any part of the Pledged Collateral. Hereinafter in this
security agreement the word “receiver” shall include both a receiver and a
receiver and manager, The Secured Party may from time to time remove
or replace any receiver so appointed, or may institute proceedings in any
court of competent jurisdiction for the appointment of a receiver of all or
any part of the Pledged Collateral. Any receiver so appointed or replaced
shall have and may exercise all powers conferred upon the Secured Party
under this Agreement. Any receiver so appointed or replaced shall be
considered to be the agent of the Debtor so far as the responsibility for his
acts is concerned and the Secured Party shall not in any way be
responsible for any act or omission on the part of such receiver, whether
willful, negligent, imprudent or otherwise. Where the Secured Party is
hereafter in this security agreement referred to, the term shall, where the
context permits, include any receiver so appointed or replaced and the
officers, employees, servants and agents of such receiver;

(c) The Secured Party may at its option take such steps as it considers
necessary or desirable to obtain possession of all or any part of the
Pledged Collateral,

(d) Subject to the Act, the Secured Party may, without notice, elect to retain
all or any part of the Pledged Collateral in satisfaction of the Indebtedness
or any part thereof and to effect such retention or any purchase or other
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(e)

®

(2)

(h)

acquisition by the Secured Party of the Pledged Collateral or any part
thereof, the Secured Party and its officers and employees are authorized on
behalf of the Debtor, to complete any blank spaces to be bound any forms
of transfer or powers of attorney to transfer the Pledged Collateral with
such names and other information and in such manner as the Secured
Party may determine in its absolute discretion, and to deliver any such
forms of transfer or powers of attorney forms to the Secured Party in order
to have the Pledged Collateral transferred to the name of the Secured Party
or any purchaser thereof; .

The Secured Party may seize, collect, realize, borrow money on the
security of, sell, obtain payment for, give valid receipts and discharges for,
release to third parties or otherwise deal with the Pledged Collateral or any
part thereof in such manner, upon such terms and conditions and at such
time or times as may seem to it advisable, without notice to the Debtor.
Themode of disposition of the Pledged Collateral or any part thereof shall
be in the sole discretion of the Secured Party and it shall be deemed to be
commercially reasonable for the Secured Party to dispose of the Pledged
Collateral or any part thereof in the ordinary course of its business. The
Secured Party may purchase all or any part of the Pledged Collateral at a
public sale;

The Secured Party may charge on its own behalf and pay to others
reasonable sums for expenses incurred and for services rendered
(including legal fees on a solicitor and client basis and fees for receivers,
managers, accountants and other professionals) in connection with the
Secured Party’s realizing the Pledged Collateral or otherwise dealing with
the Pledged Collateral in accordance with the provisions of this security
agreement or the Act and all such sums shall be payable to the Secured
Party on demand and unti] paid in full shall bear interest at the Interest
Rate;

The Secured Party may, if it deems it necessary for the proper realization
of all or any part of the Pledged Collateral, pay any claim, lien, security
interest or other encumbrance that mmay exist or be threatened against the
Pledged Collateral, in which event the amount so paid, together with all
costs and expenses of the Secured Party incurred in connection therewith,
shall be payable to the Secured Party on demand and unti] paid in full shall
bear interest at the Interest Rate;

The Secured Party shall have the right to postpone indefinitely the sale of
the Pledged Collateral or any part thereof and shall further have the right,
pending any such sale, to lease the Pledged Collateral or any part thereof
to any person for such period as the Secured Party in its absolute
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discretion deems necessary in order to recover or to attempt to recover any
indebtedness forming a part of the Obligations;

) The Secured Party shall not be liable or accountable for any failure to
realize or otherwise deal with the Pledged Collateral or any part thereof
and shall not be bound to institute proceedings for the purpose of effecting
any ofthe foregoing or for the purpose of preserving any rights of the
Secured Party, the Debtor or any other person in respect of the Pledged
Collateral; and

¢)) All monies received or collected by the Secured Party in respect of the
Pledged Collateral may be applied on account of such part of the
Obligations as the Secured Party deems fit.
ARTICLE 6
GENERAL

6.01 Continuing Security

The security interest constituted hereby shall be deemed to be a continuing
security for the Obligations until the earlier (a) such time as the Pledgor has received all amounts
due to the Debtor pursuant to the Loan Agreement and deposited same in the Dedicated Account
or (b) the Debentures are repaid in full, together with accrued and unpaid interest and costs on
account of the Obligations. Upon the occurrence of (a) or (b) above, the Pledgee shall forthwith
release the Pledged Collateral from the assignment, hypothecation, pledge and security interest
herein contained and return to the Pledgor all documents evidencing ownership or title to the
Pledged Collateral.

6.02 Calculation of Interest

Whengver in this Agreement any amount owing to the Secured Party is expressed to bear
interest at the Interest Rate, such interest shall be calculated monthly, not in advance, both before
and after default and judgment, with interest on overdue interest as defined in the Deed of Trust.

6.03 Failure to Perform Obligations

Upon the Debtor’s failure to perform any of its obligations under this Agreement,
the Secured Party may at its option perform such obligations and the expenses of the Secured
Party in so doing shall be payable by the Debtor to the Secured Party upon demand, and until
paid in full shall bear interest at the Interest Rate.

6.04 Grant of Extensions




Page 11

The Secured Party may grant extensions of time and other indulgences, take and
give up securities, accept compositions, grant releases and discharges, release any part of the
Collateral to third parties and otherwise deal with any person as the Secured Party may see fit
without prejudice to the liability of the Debtor or to the Secured Party’s right to hold, realize and
deal with the Collateral.

6.05 Additional Security

The security hereby constituted is in addition to and not in substitution for any
other security now or hereafter held by the Pledgee.

6.06 . No Merger

The Pledged Collateral and the security hereby constituied shall not operate by
way of merger of any of the Obligations or of any present or future indebiedness, liabilities or
obligations of any other person to the Pledgee. The taking of a judgment or judgements with
respect to any of the Obligations shall not operate by way of merger of or otherwise affect the
security created hereby or any of the covenants, rights or remedies contained in this agreement.

6.07 Entire Agreement

This Agreement together with the Deed of Trust constitutes the entire agreement
between the parties hereto and supersedes any and all prior agreements, understandings,
representations or undertakings, whether written or verbal, in respect of the subject matter
hereof.

6.08 Notice

Any demand, notice or other communication in connection with this Agreement
shall be in writing and shall be personally delivered to an officer or other responsible employee
of the addressee, mailed by registered mail or sent by, telefacsimile, email or other direct written
electronic means, charges prepaid, at or to the address, telefacsimile number or email address of
tlhie party set out opposite its name below or to such other address or addresses, telefacsimile
nuinber, email address or numbers as either party may from time to time designate to the other
party in such manner.

In case of the Pledgor:

120 Lynn Williams Street
Suite 2ZA

Toronto, Ontario

M6K 3N6

Telephone:  (416) 928-5001
Fax: (416) 928-5501
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Attention: Alan Saskin
In case of the Pledgee;

REZNIK PAZ NEVO TRUSTS LTD.
14 Yad Haratzim Street,

Tel Aviv,

Israel

67778

Telephone: 972-3-6389200

Fax: 972-3-6389222

Any communication which is personally delivered as aforesaid shall be deemed to
have been validly and effectively given on the date of such delivery if such date is a Business
Day and such delivery was made during normal business hours of the recipient; otherwise, it
shall be deemed to have been validly and effectively given on the Business Day next following
such date of delivery. Any communication mailed as aforesaid shall be deemed to have been
validly and effectively given on the first Business Day following the date of mailing provided
that, in the event of an interruption in postal service before such first Business Day, such
communication shall be given by one of the other means. Any communication which is
transmitted by telefacsimile or other direct written electronic means as aforesaid shall be deemed
to have been validly and effectively given on the date of transmission if such date is a Business
Day and such transmission was made during normal business hours of the recipient; otherwise, it
shall be deemed to have been validly and effectively given on the Business Day next following
such date of transmission.

6.09 Successors and Assigns

This Agreement shall enure to the benefit of the Pledgee and its successors and
assigns and shall be binding upon the Pledgor and its successors and assigns.

6.10 Applicable Law

This Agreement and all documents pursuant hereto shall be deemed to be
interpreted in accordance with the laws of the Province of Ontario.

Notwithstanding the provisions of Clauses 6.10 above, any and all disputes
regarding the existence of Event of default shall be governed exclusively by the Israeli law and shall
be settled by competent court of Tel-Aviv, Israel which will have exclusive jurisdiction to settle any
such dispute.

The Debtor undertakes not to claim outside of Israel against the existence of an
Event of Default or against the debt, in case a procedure in Israel has taken place.
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6.11 Prohibited Provisions

In the event that any provision or any part of any provision hereof is deemed to be
invalid by reason of the operation of any law or by reason of the interpretation placed thereon by
a court, this agreement shall be construed as not containing such provision or such part of such
provision and the invalidity of such provision or such part shall not affect the validity of any
other provision or the remainder of such provision hereof, and all other provisions hereof which
are otherwise lawful and valid shall remain in full force and effect.

6.12 Number and Gender

Where the context so requires, the singular mumber shall include the ploral, the
plural shall include the singular, and the use of any gender shall be applicable to all genders
(including the nenter),

6.13 Time of the Essence

Time shall in all respects be of the essence of this Agreement.

6.14 Acknowledgement by Debtor

The Debtor acknowledges receipt of a duplicate executed copy of this Agreement.

(BALANCE OF PAGE INTENTIONALLY LEFT BLANK — SIGNATURE PAGE TO
FOLLOW)
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WITNESS WHEREOF the parties hereto have executed this Agreement as of the

date first above written,

SIGNED, SEALED & DELIVERED)
in the presence of

) URBANCORP

Alan Saskin
President
I have the authority to bind tife Corporation

Per

Mt e N N N N

) REZNIK PAZNEVO TSLTD.

)
) Per:

) Title: Ty
) 1 have the authority to bind the Corporation

)

)
) Namery o forantk
o
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sworn May 16, 2016

A Commissioner for Taking Affidavits




TEL AVIV ch

DISTRICT COURT

IN THE MATTER OF: Companies Law 5759-1999 The Law
Companies Regulations (Application for Settlement

or Arrangement) 5762-2002) Settlement or Arrangement Regulations

IN THE MATTER OF: Section 350 of the Companies Law Section 350
AND IN THE MATTER OF: REZNIK PAZ NEVO TRUSTS LTD. PC 513683474

Bondholders Trustee (Seriees A)

Of URBANCORP INC,

By Representative Adv. Yoel Freilich and/or Yael Hershkovitz

And/or Inbar Hakimian-Nahari and/or Yevgenya Gluchman

And/or Sandra Schneider et al.

Of GISSIN & CO., LAW OFFICSE

Of 38B Habarzel St., Tel Aviv 69710

Tel: 03-7467777; Fax: 03-7467700 Applicant/Trustee
AND IN THE MATTER OF: URBANCORP INC., Canadian Company #1471774

Lynn Williams Street, Suite 2A 120, Toronto 416 Company
AND IN THE MATTER OF: Official Receiver

2™ Hashlosha St. Tel Aviv

Tel: 03-6899685; Fax: 02-6462502 THE OR

URGENT EX-PARTE APPLICATION DURING RECESS

FOR TEMPORARY RELIEFS AND APPOINTMENT OF AN OFFICEHOLDER TO URBANCORP INC.

Including by force of Regulation 14(a) of the Companies Regulations (Application for Settlement or
Arrangement), 5762 - 2002

As made clear by the Application arguments hereinafter, including the suspension of trade in Company’s
securities dated 21.4.2016, and in observance of insolvency procedures taken on behalf of Urbancorp
Inc.’s subsidiaries (herein: "Company” or “URBANCORP”), and recent resignations of Company’s




officeholders (Israeli and foreign alike}, * 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 contrallability, including: (a) the resignation of all of Company's Israeli representatives
and proxies® (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 possibie 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. Orderthe appointment of Adv. Guy Gissin as a temporary officeholderin 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 safekeepingits
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
the information that will be revealed, a Company recovery plan pursuant to Section 350 of the
Law;

B. Moreover, to order that the following powers shall be vested in the temporary officeholder:

¢ Totemporarily vest powers of the Company’s Board in the officeholder;

e To allow the officeholder to exercise judgment and make decisions, in accordance with
instructions that will be requested from the Court, regarding his use of control over
Company’s subsidiaries;

s 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

! see current officeholder status (Appendix 4 herewith) and the resignation letter of the Israeli and foreign
directors (Appendix 2 herewith). :

% See the resignation letter of SHIMONOV & CO. LAW OFFICES in which they resign from their legal counse!
position and as the Company’s representative in Israel, and alsc the notice of AGMON & CO. who were appointed
as legal counsels only a month ago, and notified their resignation in the past weekend — Appendix 14 herewith.




will assist him in fulfilling his office, among others by recognizing his status as a Foreign
Representative.

e 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
Israel in 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;

o 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;

s To enter Company’s premises and offices and seizes, receive, hold, keep and manage,
either personally or by others, all Company assets whatsoever, including monetary
accounts and deposits that are managed in any and all banks, and including all chattel
assets and rights of any kind and sort that are owned by Company;,

s 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 f
executing the actions specified hereinabove;

e 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; .

e Any other power as deemed proper and right by the Court under the circumstancse of
the matter. And it shall be clarified that in accordance with the variable
circumstancse, the Applicant reserves his right to apply for an extension of the
officeholder’s powers, inasmuch as required;

Furthermore, the honorable Court is requested to charge the Company with 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, 22.4.2016, 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-capital financing 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 - to
file insolvency procedures. According to the issuance documents and the deed of trust, such projects




should generate the flow form which the bonds are to be repaid and in jack thereof, there is grave and
immediate risk to Company’s ability to repay the bonds.

The Trustee has no way of knowing whether these insolvency procedures are proper procedures or
rather filed artificially in order to try and avoid dealing with the bondhaolders’ trustee, And as illustration,
the bonds were issued only in late 2015 and Company did not voluntarily report any cash flow or other
difficulties that put the Company at risk of insolvency.

And it shall be emphasized that in accordance with information that has been delivered to the Trustee
by his legal counsels in Canada, the procedure taken by the subsidiaries is a “fast-tracked” procedure in
which the Applying Company (in our matter — the Company’s subsidiaries) files a form that includes a
nono-specified statement concerning its solvency, 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, considering that only several months ago the
Company and its managers stated their financial viability thereupon the issuance of bonds in Israel.

This taking of insolvency procedures comes after highly suspicious conduct of Company and its
management in recent times, which has reached its peak in the week before Passover holiday eve. In
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.

In retrospect it appears that in the past week, Company has mislead the trustee — thereafter Company
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
20.4.2016 — Appendix 9 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 concerning the Groups true financial 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 representatives of the Trustee and
evasions from providing clear answers — all require the Trustee to already take action 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




This concerns a Company that is associated in Canada and was established in June 2015 for the
purpose of raising bonds from the Israeli public. It shall already by said that the prospectus and
deed of trust specify an unconditional term that exclusive jurisdiction, including in insolvency
procedures, shall be given to the competent Court in Tel Aviv and that Company and any onits
behalf shall be prevented from arguing or operating otherwise.?

Furthermore, it shall be said in this context that section 39a(a) of the Securities Law, by which
the Company’s bonds have been issued, applies provisions from Companies Laws (including in
relation with setilement or arrangement procedures as aforesaid) on a company that has
associated outside of Israel and offers its securities to the Israeli public.

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 Israeli Court.

s 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.

Company’s conduct in the past days is added to a long list of severe faults that have been
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. Inter alia, 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 trust; (3) holding a
stable management headquarters in Israel (all Israeli 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,

Therefore, there is a grave fear (which unfortunately, a person on behalf of Company that wants
or can dispe! 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.

By the partial information that was published thereafter the insistency of the Trustee on his
demands from Company, it appears, unfortunately, that: (1) Company had suffered heavy

? See In this matter p. 2 of the Prospectus, Appendix A herewith
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losses which erase a significant part 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 s as
specified extensively hereinbelow.

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 in a nutshell:

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 “STAND 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 19.4.2016, 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 israeli directors in Company (who were appointed merely a month ago
— two external directors and the independent director) intend to resign that night.

Furthermore, the Trustee and his representatives 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 significant negative 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:

i Immediate statement on the resignation of the two externai directors and the
independent director

8. Inthe shortinterval 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), Israeli and Canadian Board members and the Israeli 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 alia,



10.

11.

12.

13.

unsettled disputed”- word is enough to the wise.

And it shall be noted that on day 20.4.2016 Company had reported the resignation of the Israeli
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 Israeli representation, then the argument
for resignation indicates to the severe circumstances under which the colossal management
vacuum has been created, which by itself establishes an urgent need for appointing an
officeholder who will at least clarify the aforementioned faults, and in the text of the notice:

“... We have discovered that Company’s management in Canada is unprepared and is not
properly staffed considering the nature and scope of its operation and by being a corporation
that is reported in Israel... We have reached the conclusion that under the circumstances that
have been created, we cannot properly fulfill our office since we cannot effectively supervise
the Company’s conduct. In 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)

If 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 management whatsoever except the controlling shareholder and his family members:

“The Company is lacking an Israeli management and the Canadian management as well”.

e Copy of the immediate report on the resignation of Israeli directors dated 20.4.2016,
copy of the immediate report on the resignation of foreign directors dated 24.4.2016
are attached herewith as Appendix 1.

The following day, the Company published another immediate report on the resignation of the
internal auditor. In the letter of resignation, the internal auditor, Mr. Doron Rosenblum,
mentions that “since his appointment, and even before he began executing the auditing work
on Company’s activity, it appeared to him that in the current state, inter alia given the
ambiguousness that can be seen in Company’s statements and the resignation of the audit
committee, that he will not be able to execute the auditing work”. On day 22.4.2016, its new
proxies, AGMON & CO. LAW OFFICES, have notified.

Therefore, according to the list of officeholders published by Company thereafter the
aforementioned letters of resignation, it is obvious that no Israeli officeholders remain in
Company. This state constitutes a specific breach of an irrevocable obligation in accordance with
the prospectus, by which at least three Israeli residents shall serve as directors in Company
(including the external directors).*

“See in this matter p. 3 of the Prospectus, Appendix B herewith.



e Copy of the immediate report on the resignation of the internal auditor is attached
herewith as Appendix 1.

s Copy of the list of officeholders of Company dated 24.4.2016 is attached herewith as
Appendix 2.

ii. Immediate Report on an Update Related with Company’s Financial Data for Year-End
2015

14. Furthermore, Company has notified on day 20.4.2016 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;”
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 be worth 8 million Canadian Dollars, then as per
Company’s current estimation, the right’s value as of day 31.12.2015 “is
significantly lower than 8 million Canadian Dollars and 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 31.2,2015 by a total of 4-6 million Canadian Dollars and that “the results of
such test might lead to an additional significant reduction in the value of the
geothermic assets that are registered in Company’s books”.
In the survey’s conclusion it was even stated that it is possible that Company’s
state is much worse and that Company’s losses in the fourth quarter of 2015
“shall be different and even higher and/or that the value of Company’s
reqgistered assets shall be reduced and shall be significantly different” In these
words!

‘

1

i

e 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 well as 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

® For good measure, it shall be mentioned that the bond Issue was executed In December 2015 and based on data
in audited financial statements for year-half 2015.
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worse situation. This suspicion came to bear in proceedings that have been taken by the
subsidiaries on day 22.4.2016, the significance of which is an expected breach of liabilities to
bondholders thereupon their maturity.

Furthermore, on day 21.4.2016 the Tel Aviv Stock Exchange notified on the suspension of
trading in Company’s securities “due to lack of clarity in Company affairs”. Furthermore, the
MIDRUG company notified on day 23.4.2016 {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 Companies, 5774-2014.

s Copy of the Stock Exchange’s notice dated 21.4.2016 is attached herewith as Appendix
1

e Copyof MIDRUG's notice on suspending rating dated 23.4.2016 is attached herewith as
Appendix 1.

If the Company’s management ‘pandemonium’ is not enough, then Company also methodically
violates the reporting obligations imposed on it by force of Israeli securities laws. Thus, for
instance — notwithstanding the non-publication of financial statements for year 2015 — just this
morning, 24.4.2016 {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 against it and against the subsidiaries. This information has been receijved 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 by the lawyers in Canada is attached herewith
as Appendix 2.

And thus, even though Company and its controlling shareholder, who were represented in
Israel by a leading law office that well understands the severity of the indications 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 nobody home”.

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 20.4.2016 did the Company notify its intent to 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 sign the Stand Still dated
20.4.2016 is attached herewith as Appendix 1.



20. In an email correspondence dated 21.4.2016 between the Trustee’s representative and the
Company’s controlling shareholder, Mr. Suskin clarified that ho 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 (21.4.2016) and even in contrast with the Company’s immediate report dated
20.4.2016 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 the Trustee’s back and in an attempt to
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 Application

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
only for the purpose of raising bonds from the public in Israel. In December 2015, the Company
jssued bonds in total of ILS 180,000,000 face value in accordance with a prospectus dated
30.11.2015 {on day 9.12.2015 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 ILs 200 million face value (Series A) that were meant to be repaid in
five unequal, semi-annual payments as of day 31.12.2017.° It was further determined in the
Prospectus that the bonds shall accrue annual (non-linked) interest at a fixed rate of 8.15%,

® The first payment was meant to constitute 10% of the face value principle of the bonds, the second-fourth
payments were meant to constltute 22% of the principle and the last payment 24% of the face value of the
principle.
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which will be paid on a semi-annual basis as of day 30.6.2016.

e 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
contralling shareholder, Mr. Allen Suskin, and deals in real estate in Toronto, Canada.
The Urbancarp 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
buildings.

s Copy of the presentation to investors that was published on day 10.11.2015 is attached
herewith as Appendix 1.

Mr. Suskin has attested’ 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 corporation under its ownership) 100% of its
share capital and voting rights.

On day 6.12.2015 and f ollowin an initial report it had published on day 10.11.2015, MIDRUG
LTD. Company (herein: “MIDRUG") natified 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 6.12.2015 is attached herewith as Appendix 1.
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 projects® and
(2) payment of transfer taxes.
Simultaneously with the issuance as aforesaid, the Company signed a deed of trust on day

7.12.2015 with the Applicant, which was inclined to serve as a trustee for the Company’s
bondholders (Series A).

¢ Copy of the deed of trust dated 7.12.2015 is attached herewith as Appendix 1.

Company’s Assets and Operations

7 See Capital Market Presentation that was published thereafter the bond issuance (Appendix 11 herewith)
® See p. F-1 of the Prospectus, Appendix B herewith

R
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As aforesaid, Company was established for the purpose of raising capital, by way of issuing
bonds, to invest in real estate in Canada (see section 3.7.1 of 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 real estate and gecthermal assets, and will assign to Company
all of their rights vis-a-vis a share issuance in a company controlled by Mr. Suskin (see section
7.1.6 of the Prospectus).

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 Inc. —a company that holds the assets The Curve (see sub-section
31.1) and Westside (see sub-section 31.2);

30.2.  Urbancorp Cumberland 2 L.P- a partnership that holds the rights inthe asset Edge (see
sub-section 31.3);

30.3.  Urbancorp Cumberland 1 L.P — a partnership that holds rights in the assets The 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 31.931.10); Patricia (see sub-section 31.11);

30.4.  Urbancorp Downsview Park Development Inc. —a company that holds rights in the asset
Downsview (see sub-section 31.12);

30.5. Urbancorp Power Holdings Inc. —a company that holds the geothermal assets;

The following is an abstract description of the Company’s assets as specified in the Issuance
Prospectus:

i Existing Projects

31.1. The Curve —an 8-storey huilding that includes 133 residential units, of which 11
residential units are held by Company;

31.2, 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 21 and 22-storey buildings located on a 7-storey
podium. The asset (1) has 666 residential units, of which 87 rental residential units in a total
area of 46,576 Sgm (in accordance with the Prospectus, the Company contracted on day
22.6.2015in an agreement with the partner in the asset to terminate the partnership
agreement in a form in which the Company only holds 53 residential units in the project); (2)
ah area of 38,954 Sgm 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.

31.4. Bridge —a 22-storey building that includes 533 residential units, of which 13 units are
held by Company. In 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. In accardance with the issuance Prospectus, the
project began construction in November 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 Projects

31.6. 1071 King - a planned project for establishing a 30-storey residential building that will
include 50 residential units, a commercial area for rent of 7,361 Sgm and an office area for
rent of 21,447 Sgm. 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. In the
Company's statement dated 10.3.2016, the Company notified that it has sold the rightsin
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. Acopy 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 for 33 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

CLEORE!



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;’

31.12. Downsview ~in 2011 the Company contracted with the Canadian Government to
acquire development lands. Initially 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.* 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™;

iii. 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
Issuance Prospectus, the aforementioned have stipulated to transfer to the Company rights in

® On day 10.3.2016 the Company notified, inter alig, that it is in cantacts toward contracting with a partner in the
Downsview project, Mattamy Homes Inc. Company, in which the parther will take upon itself the development and
establishment of the Mallow, Lawrence, Caledonia 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.

™ In accordance with section 6.1.19 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.

" The sixth com pany 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
aforementioned projects and additional projects.



the Urbancorp Power Holdings Inc. 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 Geothermal™ (2) Edge Geothermal™ and (3) Bridge
Geothermal™. In addition, Company holds rights in a geothermal system that is installed in
another asset which is not owned by Company (Fuzion)™.

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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% In this context it shall be mentioned that in accordance with the Company's statement dated 10.3,2016 (See
Appendix 14 herewith), the Company notified that it had acquired the Partner’s share in the geothermal asset in
the Fuzion project by way of a seller’s loan in total of 2 million Canadian Dallars and cash payment of 350 thousand
Canadian Dollars. However, in the statement dated 20.4.2016, the Company had mentioned that there is concern
that this acquisition might badly impact the value of all geothermal assets.
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Company had Breached its Obligations and Additional Events that Require
Giving the Requested Orders

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 inthe 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).

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 Designated Account and Significance of Cancelling the Tarion License

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.

It 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
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appointed and serve as a trustee for the proceeds of the residential units in the backup projects
—the Canadian lawyer shall transfer the surplus proceeds*® from the backup project to the
designated account that will be opened in the Company’s name in Israel.

In other words — monies originating only in the surplus of the backup projects’ proceeds shall be
transferred to the designated account in Israel that is encumbered to the Trustee, subject to the
decision of such supervising factor and the execution of the Trustee Canadian lawyer. It 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.

On day 4.4.2016, the Company notified about the intention of Tarion®’ to refuse to renew the
registration of the Company 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 warranty works without unjustified delay; (b)
argument for the alleged non-provision of answers to questions pertaining to the Company’s
financial state.”

40.1. Copy of the immediate statement dated 4.4.2016 is attached herewith as Appendix 1.

To the best of the Trustee’s understanding and by the (lacking) information as given by the
Company, the significance of Tarion’s natice, in excess of the disturbing arguments as aforesaid
hereinabove, is that the Company may not continue the initiating and sale operations of the
planned projects, for which the bond monies have been raised —i.e. shutting down the
operations of the Company and the subsidiaries and al! severe implications implied by it.

Furthermore, it appeared that the initial notice of Tarion was already given on day
30.11.15 befare the issuance or in parallel thereto, and despite this the Company did
not see fit to bring it to public knowledge (surely not during the issuance stage or
thereafter, rather only on day 4.4.2016).

Immediately thereafter the Company’s notice dated 4.4.2016 hereinabove, the Trustee
addressed the Company, inter alia to receive clarifications in relation with the notice as
aforesaid (see the addresses of the Trustee and his representatives, Appendix 19
herewith). In a meeting that took place on day 7.4.2016, the Trustee’s representatives
asked the Company and Mr. Suskin to provide a full and specified report, and
clarification on the significance of the Tarion license and of Tarion’s notice as aforesaid.
Moreover, the Company and Mr, Suskin were required to describe such things in the

% ssurpluses” as defined in section 6.1.20 of the Deed of Trust.

v Entity established by the Ontario District Government, Canada, in accordance with the relevant provisions of law
(Ontario New Home Warranties Plan Act)
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bondholders meeting that was convened on day 10.4.2016.

Accordingly, in the morning of the holders’ meeting, the Company published an
immediate statement with alleged clarifications to the Tarion notice, as follows: “based
on complaints 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 alia, that Tarion is disturbed
by the Group’s customer service and financial situation. The letter mentioned that the
quantity 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 writing, inter alia, about faulty 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.

It 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
policy, as a result of the severity of violating the licenses of all subsidiaries under the Group, the
non-renewal status is in place.

As of the date of filing this Application and since most backup projects have yet to be executed,
in noticing the notification of Tarion (as specified herein) and the taking of procedures by
subsidiaries, then there is real concern that the money surpluses for such projects will not be
transferred to the designated account.

ii. Assignment of Owner’s Loan

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.

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
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subsidiaries in relation with the backup projects.

48.1. Copy of immediate statements dated 23.12.2015 and dated 14.4.2016 is attached
herewith as Appendix 1.

Under the existing circumstances and given the procedures that have been opened by the
subsidiaries (who hold the backup projects) there is real concern that the guarantee will be

impacted until it has been stripped of its worth.

iii. Lowering of Bond Rating and the Capital Market’s Response to the Coming Collapse

As known, investors in the capital market are based, inter alia, on debt rating that is given by the !
various rating companies which has turned into a significant criterion 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).

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.

About two weeks thereafter, on day 29.3.2016 MIDRUG has updated the Company’s rating and
downgraded it by one grade to Baal.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:

“The rating downgrade reflects the continued worsening of the risk profile as reflected by

Company’s statement as of the last rating report dated 29.3.2016. Such reports include, inter ‘
alia, information regarding a notice that was received from Tarion, by which Tarion intends to ‘
not renew the registration or expropriate the registration of Company’s projects, in a manner

that will prevent Company from constructing and selling new projects. Tarion is an entity that

was established by the Ontario, Canada government to manage the Ontario New Home

Warranties Plan Act. According to issuance Prospectus, the contractor and vendor of

condominiums (residential units) are unable to sell or construct houses without being

registered with Tarion’s warranty corporation,

52.1. Copies of MIDRUG's reports is attached herewith as Appendix 18.
It is understood that inasmuch as the bond rating is lower, it means the issuing Company is

unable to repay the bond. Therefore, the investment risk inherent in bonds is a risk that
becomes greater by the minute. Moreover, then on day 4.2016.23 MIDRUG notified on



54.

55.

56.

57.

58.

stopping the bond rating — and word is enough to the wise (see Appendix 7 hereinabove).

iv. lgnoring the Trustee’s Requests for Information

Given the Company’s recurrent violations of its obligations as per the law, Prospectus
obligations and provisions of the Deed of Trust as described in this Application hereinabove, the
Trustee and his representatives addresses the Company and its representatives in several letters
with requésts to repair the violations and provide crucial information and documents.

54.1, Copy of the Trustee and his representatives’ addresses to the Company and its
representatives Is attached herewith as Appendix 19.

However, the Trustee and his representatives were met with almost total ignorance or with flat
attempts at stalling time.

Company's failure, as well as its unwillingness or inability to provide information and data,
indicate that there is more than meets the eye.

As aforesaid hereinabove, in a situation in which Company, its management and its controlling
shareholder fail to provide any horizon that could ease the Company’s creditors, it seems that

there is no choice but to file this Application and appoint a temporary officeholder to Company.

Court’s Jurisdiction and the Need for Granting the Requested Reliefs

i. The material and international jurisdiction is vested in the Tel Aviv District Court

The unique jurisdiction in accordance with the issuance prospectus and the deed of trustis
vested in the Tel Aviv District Court. As per p. 34, section 34 of the Deed of Trust:

“The sole Court that will be competent to rule on the matters related with this Deed and its
appendices and the bond that is attached as an Appendix thereto, shall be the Competent Tel-
Aviv - Yaffo Court.

The Company, the controlling shareholder and the officehalders in Company, at the time of
the Prospectus, not to object to the Trustee and/or bondholders (Series A) which will be filed
with the Israeli Court for applying Israeli laws to the matter of settlement and arrangement
and insolvency, inasmuch as it is filed, shall not voluntarily address a Court outside of Israel to
receive protection from a procedure that is being taken by the Trustee and/or bondholders
(Series A) of the Company in the matter of a settlement, arrangement and/or insolvency and
also shall not object whereupon the Israeli Court seeks to apply Israeli laws to the matter of
settlement and arrangement and insolvency. Furthermore, the Company, the controlling
shareholder and the officeholders in Company, at the time of the Prospectus, irrevocably
stipulate to not raising arguments against the local jurisdiction of the Israeli Court in relation
with procedures which will be filed by the Trustee and/or the bondholders (Series A) as
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aforesaid hereinabove”.

Therefore, not only does jurisdiction lie with the Tel Aviv Court, the parties are also prevented
from addressing any other Court inthe matters regarded in this Application.

However, p. Al of the Prospectus has an additional provision concerning choice of law (in
contrast with the issue of jurisdiction) that determines: “following the aforesaid hereinabove, it
shall be mentioned that in the matter of distribution laws, insolvency laws, including asset
realization procedures, only the laws of Ontario District, Canada shall apply to Company”.
However, in this stage where there is no foreseeable “distribution” event by way of insolvency,
or “asset realization”, the choice of law issue is unrequired.

In any event, the Prospectus rushes to clarify the matter of jurisdiction and choice of law in the
situation we are dealing with, immediately thereafter this reservation, and again determines in
the Prospectus’ cover:

“Notwithstanding the aforesaid hereinabove, it shall be emphasized that the Deed of Trust
and its appendices, including the bonds, are subject to Israeli laws... The sole Court that will be
competent to rule on the matters related with this Deed and its appendices and the bond that
is attached as an Appendix thereto, shall be the Competent Tel-Aviv — Yaffo Court. For
information about the irrevocable stipulation of the Company, the controlling shareholder
and the officeholders in Company, at the time of the Prospectus, not to object to the Trustee

_and/or bondholders (Series A) which will be filed with the Israeli Court for applying Israeli

laws to the matter of settlement and arrangement and insolvency, inasmuch as it is filed, to

not object whereupon the jsraeli Court seeks to apply Israeli laws to the matter of settlement ;
and arrangement and insolvency, and _also to not raising arguments against the local !
jurisdiction of thelsraeli Court inrelation with procedures which will be filed by the Trustee
and/or the bondholders {Series A}, see section 1,1 of the Prospectus. To remove any doubt, it
shall be clarified and emphasized that the stipulation of the controlling shareholders and
officeholders shall specifically include an irrevocable stipulation not to drive, on their own
volition, a procedure of insolvency in accordance with foreign laws and in a jurisdiction that is

not [srael.”

If the aforesaid hereinabove is not enough, then the Prospectus also acknowledges the |
applicability of section 39a of the Securities Law, which sets that the provisions of the
Companies Law (Section 350 of the Companies Law among them) shall apply to any foreign
company that has issued securities in Israel.

Concerning the jurisdiction of the Trustee to take the legal actions requested herein, see section
9 of the Deed of Trust (Appendix 13 herewith), then the ruling has defined the main capacity of
the Trustee as keeping and protecting the rights of bondholders, for instance:

The Trustee's capacities are many; he is in a tripartite relationship with the Company and the
bondholders, to each he has obligations. However, the core definition of the Trustee’s job is



to preserve the rights of bondholders; it is the job that he was destined to fill and must form a
balance between this job and the Company’s interest, which is also a part of the bondholders’
interests. As such, in the matter of LENUX INVESTMENTS (EO (TA) 1353/09) LENUX
INVESTMENTS LTD. VS. ZIV HAFT — TRUST COMPANY LTD. [published in Nevo] (14.9.2009) p.
12 (herein: “Linux Matter”)) Judge Pilpel ruled: ‘where there is contradiction between the
provisions of the Trust Contract and the Trustee’s duties (in this case his duties to the investor
public), the Trustee must ignore the provisions of the Contract (between himand Company)

and act at his discretion to achieve the Trust's purpose”.*

64. In the circumstances described in this Application hereinabove, the Trustee reasons that filing
an application to appoint an officeholder constitutes a crucial and acute action for the purpose
of implementing and executing the required and urgent actions for protecting the rights of
holders and the assets encumbered to them, whereby the entire process is at all times under
the watchful eye of the honorable Court, and all with a purpose to serve the goals of the
Trustee’s position in accordance with the law.

65. In light of insolvency procedures in relation with the subsidiaries that should have generated
the flow which serves the bonds, it is nothing short of the Company stating an expected
violation of the bonds’ repayment terms, setting up another clear cause for calling the debt to
immediate repayment.

66. Bondholders require the appointment of a temporary officeholder so that he may enter the
Company’s shoes — considering, as specified hereinabove — that the Company operates by way
of false presentations and concealment of information, violates its obligations, and operates
toward causing its subsidiaries to take insolvency procedures (the nature and justification of
their taking cannot be known) and puts the Israel investor public at a high risk.

67. The officeholder is also required to “bring” the Company’s creditors closer to the assets held
by subsidiaries, which as aforesaid have begun insolvency procedures. As is known, such
assets are supposed to serve the bondholders. However, they are held by the subsidiaries. In
this state of affairs, it appears that the Company’s creditors have no standing in the insolvency
procedures of the subsidiaries (and such procedures might even impact their rights) and there
is a need for appointing an officeholder to the Company itself, so that he could grant standing
rights in the subsidiaries’ insolvency procedures, examine their nature, necessity and preserve
the interests of Company’s creditors.

68. There is no doubt that the Company violates its obligations, does not publish financial
statements, there is great danger (that cannot be audited in lack of reports} in regards to a very
significant reduction of its assets value and thatin fact, Company is being run without any
corporate regime.

18 CA (TA District) 30614-12-12 SKYLEX CORPORATION LTD. VS, ZOMER (published in Nevo 10.2.2013) see
paragraph 93; see also CA {TA) 61115-01-12 Maybelle investments Ltd. Vs. Orora Fidelity Trust Company Ltd.
(published in Nevo, 27.10.2013).
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This state of affairs is more severe than a state in which Company enters an environment of
insolvency but runs properly, since at such time measured control and supervision mechanisms
can be activated, the Company’s situation can be evaluated in an educated manner and
appropriate procedures can be taken.

In the Company’s state of reporting and management as described hereinabove, the worst
should be suspected — that a real catastrophe is taking place underneath the surface and that is
the real reason why the Company does not present proper administration, reporting and
discovery in the required standards

In the current state of affairs there is no choice but to appoint an officeholder who will initially
supervise its operation and clarify the Company’s true situation, be empowered to demand and
receive data from Company, the cantrolling shareholders and the subsidiaries, and that actions
of the Group that raise concerns that they are executed not as part of the normal course of
business shall be examined on its merits and inasmuch as required, shall recejve the honorable
Court’s approval.

The purpose of the temporary relief, as defined in section 1 of the Regulations, is to ensure the
proper holding of the procedure or the efficient execution of the judgment. Regulation 374(b) of
the Regulations uses this text:

“374. (B) The Court or Registrar may impose a temporary foreclosure order on assets of the
Respondent which are under its possession, the possession of the Applicant or a holder, subject
to the provisions of Schedule A, and if convinced based on allegedly reliable evidence that
there is reasonable concern that not issuing the order shall impact the judgment’s execution.”

The Trustee has real concern that in lack of the appointment as requested, when all required
infarmation is received from the controlling shareholder and the Group’s companies, inasmuch
asitis indeed discovered that the financial and asset state of the Company isin poor shape and
they require additional insolvency procedures, then bondholders will be left in a broken alley
and without having any other assets from which they can be repaid. Things are validated given
the multiple legal proceedings that have been taken in recent months against Group
companies, and particularly in light of Tarion’s notice as described hereinabove and the
insolvency procedures of the subsidiaries.

As aforesaid hereinabove, by information that has been delivered to the Trustee and from tests
that were conducted in Canada, and given the conduct of Company and its representatives
along the way, there are multiple indications of a possible and significant impact to the rights of
holders, which necessitates approving the requested herein.

For good measure, the terms specified in the provisions of the Civil Procedures Regulations
allowing for issuing the order as requested already in this preliminary stage, and implementing

them in our matter, shall be specified herein: (a) an evidentiary basic premise that is required
for providing the requested relief— as part of this Application, a sufficient evidentiary
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foundation that justifies issuing orders as requested has been laid before the honorable Court.
Conduct of the Company and the controlling shareholder constitutes failed management to say
the least, and there is real concern that actions which would severely impact the Company’s
value and assets in a manner that will not allow Company to meet its obligations whenever they
are due. (b) Existence of Causes for Suit — as specified in this Application hereinabove, it seems
that the Trustee already has solid causes for suit against Company, and it would be proper to
clarify them thereafter receiving the information and documents, and the officeholder’s action
as requested in this Application, (c) Balance of Comfort — under the described circumstances,
the comfort balance significantly tends toward protecting the creditors’ rights,

in light of the aforesaid hereinabove, the honarable Court is requested to order as requested in
the introduction hereto, to appoint Adv. Guy Gissin as an officeholder as offered in this
Application, and grant him all powers as specified in the introduction hereto.

This Application is supported by the affidavit of the Trustee’s co-COE, Mr. Yossi Reznik, and with
the agreement of Adv. Guy Gissin (see Appendix A herewith).

It is lawful and just to approve this Application.

Yoel Freilich, Adv. inbar Hachimian-Nahari, Adv.

Representative of the Trustee to Urbancorp Inc.’s Bondholders (Series A)






This is Exhibit “P” referred to in the Affidavit of Guy Gissin
sworn May 16, 2016

A Commissioner for Taking Affidavits
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Arrangement), 5762-2002

Article 350 of the Companies Act, 5759-1999

" And on the matter-of: .Reznik Paz Nevo Trusts Ltd. 1

S Trustee of holders of bonds (class A) of the company
By its representatives: Yoel Freilich, Adv,, Yael Herschkowitz, S
Adv., Inbar Hakmian-Nahari, Adv., and Evgeniya Gluchman,

Adv.
The Applicant
And on the matter of’ Urbancorp Inc.

i By its representative: Gad Ticho, Ady.,
The Company
And on the matter of: the Official Receiver
By its representative: Roni Hirschenzon, Ady.

Decision B
General

1. Before me is an urgent request for the provision of temporary reliefs and for the
appointment of a functionary in Urbancorp Inc, (hereinafter: “the Company”), pursuant
to Regulation 14(a) of the Companies Regulations ((Request for Compromise or ;
Arrangement), 5762-2002 (hereinafter: “the Arrangement Regulations™) and Article
350 of the Companies Act, 5759-1999 (hereinafter: “the Companies Act”).

Summary of the Facts

2. The Company incorporated in Canada and it is vegistered in the county of Ontario. Iis
main occupation is leasing and initiating real-estate for residential aWd commercial

~
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lie Honorable Justice Eitan Orenstein, Vice President

vm “several of its projects, which are used for providing heating and cooling for the
’propertles while using green energy. It is in the control of Mr. Alan Saskin, a citizen of
“Ganada and a resident thereof (hereinafter: “the Controlling Party™).

In December 2015 the Company raised bonds from the Israeli public, amounting to
‘approximately 180 million ILS, with an interest of 8.15%. The bonds were raised
ursuant to a prospectus dated 30/11/2015 and later completions thereof, and were
‘tegistered for trade at the Tel-Aviv Stock Exchange. It shall be stated that Midroog Ltd.
has granted the bonds a rating of A3, a medium-high rank. The underwriter of the
issuance was Apex Issuances Ltd., the prospectus was drafted by Shimonov & Co. Law
Firm, and the Deloitte firm Brightman, Almagor, Zohar & Co., Accountants, The trustee
for the bond holders is Reznik Paz Nevo Trusts Ltd., which has submitted the application.
(hereinafter: “the Trustee”).

The consideration of the issuance was intended to serve for shareholders’ loan for the
Company’s subsidiaries which are also incorporated 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
severe deterioration in the Company’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 were not reported. The outcome was that all Company directors, apart
from 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 Party, who was supposed to sign a Stand~Still document, and
- has asked to delay the taking of actions against the Company. 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.

Che Request

3, The Trustee pomts in his request, to a series of severe fallures in the Company s conduct,
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the debt for immediate repayment and taking proceedings against the Company. For this
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 examine the insolvency proceedings taken by the Subsidiaries;
who shall negotiate with the trustee appointed to them; who shall act to obtain all
required information 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 24/04/2016, during the Passover recess, and I have

instructed holding an urgent discussion today in the presence of the Company, its former

- functionaries who provide services 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
1is prevented from making any transaction, of any sort and type whatsoever, with its
property,

The Court Discussion

‘5. The following were present at the discussion: the Trustee and its representatives; the
" representative of the recently resigned Company directors; the Company’s former logal

“ consultants; the representative of the Tel-Aviv Stock Exchange and members 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 reliefs. 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 functionary, and more,

- According to the Company’s representative, its client does not object to leaving the order
of prohibition of disposition effective, however she does not see the need for appointing a
- functionary and for granting the requested authorities, and she object?"“to the identity of
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the suggested functionary due to conflict of interests. In addition, the Companys,
representative has claimed that there is no need for the drastic requested reliefs, that the

of the holders of bonds is scheduled for May 1, 2016~ in which the meeting shall decide
with regards to continuing the proceeding — and that no irreversible damage 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, similar to other cases in which the court has
- "instructed appointing a functionary, even if it is for a limited period of time, until the
situation is clarified.

1. Discussion and Ruling

6. We are dealing with a request which was submitted urgently during the Passover recess,
1

and which requires an urgent decision, therefore I shall suffice with a brief reasoning.
The Rule

The request, by nature, is a request for temporary relief, and prior to submitting the
primary proceeding. Therefore, it should be examined by the rules used for temporary
reliefs, namely, does the Applicant meet the test 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 2174/13 D.K. Shops for Rent in
Herzlia HaTze’ira Ltd. Vs, Avraham Cohen & Co. Contracting Company Lid.
(published on the website of the Judicial Authority, 19/04/2016).

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 on a request for temporary relief, especially given the drastic temporary
reliefs 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 company and its creditors, a proceeding which, according to
the word of the law, can also be taken by a creditor 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 reliefs 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 Article 350 of the Companies Act, saying:

“To appoint a functionary, who shall have all authorities and duties
which shall be determined by the court, including managing the
company or supervising its management, keeping its assets, as well as
examining claims of debt and claims for amending the regisiry 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
formulating compromise arrangements or an arrangementf,..]”

”.\r'o*m the General to the Specific

7. Viewing the statements of claim and their appendixes paints a grim picture, to say the
least, of the 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 tise to a cause for providing the debt for immediate repayment. For this
matter, I shall list the breaches, each of which is sufficient 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 internal auditor,

And severe failures in the Company’s activity have been found, as specified in the report
" it submitted pertaining to its financial data, dated April 20, 2016, Amongst those: a loss
of 15 million Canadian Dollars compared with the current activity in the last quarter of
g 2015, a decrease in the value of the right of the Controlling Party assigned to the
. Company to receive loans from corporations in his control, thus from an estimated 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. Thefend of the report even
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states that it is possible that the Company’s state is far worse and that its ’I‘Qs'ses'shailf-‘ﬁe;v
" Another event teaching of failures in the Company which should be étated, is the decision
of the Canadian Home Organization Trion dated April 4, 2016, to not extend the

Company’s license, namely, the Company is not entitled to continue its activity of
"initiating and selling planned projects.

ThlS is joined by the fact stated above, that the Subsidiaries have recently begun a stay of
“proceedings in Canada, as part of which a trustee was appointed to them. The Company
- and the Controlling Party have not brought this important fact to the knowledge of the
- Trustee, let alone given details pertaining to the proceeding taken, its significance, its
implication on the Company and such,

The conclusion drawn from the stated above is that there is total uncertainty with regards
- to the Company’s financial state, its equity, its capability of sustaining itself, 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 occurrences in the Company,
“and the Trustee is forced to seek in the dark, all when there is concern for the 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 pertaining 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 property, to locate it, to seize it and to prevent making irreversible actions.
i 'shall add that obtaining the information shall also enable making an educated decision
egarding 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 4
to the holders of bonds,

“Needless to say, the Company is in the twilight zone of insolvency, when there is concern
for its fate and for the fate of the monies of investors, unless urgent actions are taken. As
stated by the representative of the Official Receiver, the court discussing insolvency has a
“wide range of reliefs at its disposal, which also apply to a situation wherg'the Company is
in the twilight zone of insolvency. In this regard I shall refer to a n:éent ruhng by the
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Supreme Court, as said by the Honorable Justice E. Hayut in Civil Appeal 3791/15
Synergy Cables vs. Hever, paragraph 8 (published on the website of the Judicial
Authority on 19/04/2016):

The District Court has not ruled pursuant to which legal authority it
appoints the respondent, but as rightfully stated by the respondent,
reality shows that there are cases [...] where the court appoints
functionaries in proccedings in which the corporation is in the “zone
of insolvency”, even prior to issuing an order for stay ef proceedings
or for the liquidation of the company {(compare, for example:
Liquidation File (Tel-Aviv) 36681-04-13 Hermetic Trusts (1975) 1td.
vs. IDB Development Litd. (30/04/2013), in which the Digtrict Court in
Tel-Aviv (Justice .. Orenstein) has decided to appoint a functionary
who was defined as an “observer” for the company, while relving for
this purpose of the wide authority granted to him in accordance with
Regulation 14(a){1) of the Companies Regulations [...]

(Emphasis not in the original - E.0.)

This rule also applies to the matter before us.

In my opinion, the circumstances of the case meet the tests required 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 for immediate repayment, and to-claim the reliefs 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 exécuted, of selling the Company’s property, which
should provide it with a substantial amount of money; it is not improbable that the
consideration 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
irreversible damage, Therefore, only a functionary who could also track the stated
transaction, could possibly prevent irreversible 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

~
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conducted these days that the Subsidiaries intend on takmg the proceedmg of msolve 'y
~-as they have done,

~In fact, the Company 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 terminated 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 an authority who shall take the Company’s reigns and shall supervise the
~occurrences in the Company at least until the picture is clarified.

I have not ignored the claim made by the Company’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 1 have specified above, exceeds by far the concern raised by Advocate Ticho in
~ this regard. In any case, it is possible to find the required balance between guaranteeing
the Company’s conduct and the argued damage, by limiting the authorities which shall be
granted to the Trustee and the period of time in which he shall be appointed. T shall
~ emphasize that the concern raised by Advocate Ticho, which, according to him, may be a
; ‘::esult 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 answered the argument made by Advocate Ticho regarding the conflict of
interest in which the offered functionary is allegedly in, due to him 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 firm 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 &
.- conflict of interest, the argument shall be made before the court and shall beé examined by -~
itself, and the argument shall not prevent the appointment at the preliminary stage we a’r,e':», s
in. ‘
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To complete the picture I shall state that there is no dispute regarding the authonty of e

court in Israel to grant the requested relief. In this context, I shall refer to thevarious

documents attached by the Trustee to the request, including the prospectus and the bill of
trust, which state that the Company acknowledges the authority of the court in Israel to
grant the reliefs (see clause 34 of the bill). In addition, I shall state that Article 3%9a of the
Securities Law, 5728-1968, 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 court to discuss the request is also pursuant to the
court ruling given in a case with similar circumstances, and I shall refer to Civil Appeal
2706/11 Sybil Germany Public Co. Limited vs. Hermetic Trusts (1975) Ltd.
(published on the website of the Judicial Authority on 04/09/2015).

In light of the foregoing I hereby 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:

% To locate, to track and to seize all Company assets, of any sort and type
whatsoever, including its monies and rights in the Subsidiaries;

% To exercise the Company’s power of control in the Subsidiaries;

% To obtain all information, of any sort and type whatsoever, pertaining to the
Company’s activity, its property and its rights; the same applies to the
Subsidiaries;

& To negotiate with the Subsidiaries’ trustee, and for this purpose, to also approach
the Canadian court as an authorized representative of the Company;

% To track 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 name before any body, authority or person in Israel and abroad;
to obtain any information whatsoever from any of the Company’s factors, from the
Controlling Parties, from the authorities and from any person who has provided or is

providing services for the Company; and to obtain from them all ?ocuments he beheVeS‘

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
property.

A condition for the appointment is the functionary 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, May 1, 2016.

At this point I set the appointment until May 22, 2016 or as shall be otherwise decided.
A first report of the functionary’s actions shall be submitted by May 8, 2016.
The case has been set for discussion for May 22, 2016 at 11:30.

The secretariat shall notify of the decision by telephone and shall also send it by fax.
Given today, 17 Nisan 5776 (25™ of April 2016), ex parte.

-", »l,;,,;““ u«w{;‘f.,ﬂ,v,_.‘ -
/M . |

Eitan Orenstein, Justice

Vice President

10 of 10




1wl g

o, Ts S TRV RLLU ACLU UAC T gl < 4 eRe Uaguata)

LBACAWE GUAGAL UeTHa Wil GECAQ" NKT Al ENILKGL ALdl LR (TRNL TAGALL Ag
Ac LGl £TNLE (4OAUL CHAE LLENCLULILE HUTLL SGR U TOOL B d TrLEULE UL
kA LAUCLLE LI NCLLE T L6 (LN LALGU THULL NUEALL Gealdig Ll LN CUACLU (T e T

CERCETRICLTE

{QUel quedeits Liiakh, ) Lo 058 QUL UUTLE LUACO—665T (ghigl: uld LUt
{glel : (UBLLLY €6 WOl Ldels $T0Y) Al LtTuie {Tdmle ¢GALL NU qUALLY UM «=—200T
v QUL BT TAaL LUGH 4ol afkan yoitad (68l T4 Uedd Cou] droourqrn

e

Kr@nt  Blab LlEs detardid
TERTr CUEA LIEEA D ULAL

€€t Aluk YL 0¢GL irgan
AT *aut diooueqin

(TEeot cgtuml
Mhuk g0EL dootanbcbe L0k
ULmditeh’

5 CueCul €lak 4NG GLechol’ qlul <64 TEEEAL
; LIERESE oItk ML LU (Qkk L NY A4 LUTLL
\ CTNE LACed! 6 TEL ENTICLUS T
: ITIMY agd 05€ lid LUTLIT! LAt O—465T
[i=.0my watus BURLUE(CAAL 4BMLL MU GUALLY YRS HC-T00T
=me UL UL LSAC,0—666T

405, 65k Lalgo Nasl Nipeaacl oyl caou

Ghordh 9T BO-8hep LA B3 TEL ENBITIILE T.01 €, *Du) dIoDURAIN

Tl LUASO UL TUC NG T-GL




zawl g

UUTLLE TRG ok gt TUY LIUGO 4U Ada@’ Latls Cuilis ALLY Clga Ucaa Lmde
¥ Nt LIKAL Tl 97407 tritig L oelis Lisau! (UL 6 dota Letl, LULL L TTutel

catyn’

CE4 AJINGAL L INAL (A GURL LUELL LAEALLLL WBla NI (CaW ' 4LELLE UAMTLIS (G d Licis
2ul s XL @GRg gLAKE €4 LIChLR LA th LT Crala LLLLE NAL CTm BERs LU i’
NAL (CUL NIE UGG ULt UGLal ardal UUTLL LET! NaL (CIN TLTLA §O UNal Al
AUCLA L UL dotdl Mg BUTLL Y NAL Gk NLE QU Uacol e LUTLL TYTLLLS Lo agl!
¢adl 0 LIGLAT TULSALELL Cibals TEects LUTLL (AN ERAIRELL Clette TAG LBl RaL Btekeeu 6L
MAL UINTRLE 4ot megt GUATLLY UULE ol Gl ekl L4e6ea L LURLU gitect AL
¢ Rl TRTW CodML £4 AL CAGER UL TUACLIG I UUTLLY LICLHE (@ Q6L »g

undnu

cul vl tiod Tl Laaga o

Lol NOLL T GARLLE NLE LT goidiech L’ cdol tead Neu T, ULqus st tdoi s
GELGLE (L LIUTLLY UL 1N LLGLER LOROL ME ML &L aUUTULL LT AMLG: Lt agtil
TR ReCOMALTO K0 TG Lacelt ALl NBIL GUtiia fg casl ITog press towda quathls cdals
GLO 4TRG Ll LUGALL! LULGAd LEIAUL TG A UUTLL | UL Gad (WU (oU UNatL tugl
€Tl Ul (L@ 6Ll LA £LGAL RL 4R LUUC ULEL.O Lt gl GL acs BLLidaticd ag udou b’
WCLEUL galll AUTRL THAGL N(LfD' ENAL (AL LaTdmL o8 wul qrcalg algda mg Rl
rrdal toml € tulgl LULAQ@ Aoy LUGAL Uel UUGLU (LU TRRTU LGt MG LUTLU

ueneiils’ (el gsadia waw
(el ASTLUE LTS LGLRCL L KRG GELRLt LGUNRUS TRHT @ A adul’ caplLo thal
UTILLE LUEBAL QALL Satia CUGUNIL TREWE 4UELLL UORLE g LUty arb el aNelll gaod

LINGd ULR o LAGed B CTL CNTICLAL Cintha’ @ UiXaall NI Ldmu (glidl b insenale)

Leb! (LANUUUATIL A dal L 9aT012¢T ELaTl RO JUL Lalke’ LINCURTIL UINSL geilyd
Ulo L LIUGGELE Lkl UTiE ReBAa LEGALE Tt &' KU Vs UL Sl L AT WL flLce.
COLAU GRub-UE @LL TWE.RTE (Rl Ce GLUL TRa0 LRt NKd D L8 €7 Ly Tttt X o
ALIOGT B NAULLLS LT (el 6.6 WAl €4 §T'TT'DE (Uadaills anULEL gl LeLatl coaut
CULLA LRGTLE §T07 K@t UUTLLNGLLLLE WUE LR T TualRe aaclal 6031 clqdl mald’ TLetel

B8 cTAL U loa Nost NiLtaacl avl caonu

ot .:(;;,7,,&‘ 9’17“1’0{8{:5” C30lBY G ONSIRLLE Tt &0 ol diooueglny

Tl UTAGO LRI TUL.NTEAGL




ks

(eorul iRl LU (oot Sladtus abe LLd WAL BUACL—p86T (TULEL! LGALALL Rt
LI TARLD 40’ AL UREA gumed /oL rorul LR QLTS ORI ERGLE LILTAL
UEdal EHLUU R Tdal gagl 1ot lEalo LKA Lad, &dle amcl «d goull MU c46a
Gricct

ool GRS
9’ KAl TEAML ALIKAU TLUWGWS THELLE UeaU LacLLate BL Ldgal Ll aacl, Raled

N

Lallluenay

0 USAGE 14 Celle Trte WGk RO XA gledloL dRITU' gL QLT LIERE ARl
EN-GLU UGG TLAU ARRE LUELL arked cdials ol (b Thian qedid NULQ@ atla L

T UGk, NO QN il URL

NS LULE TG 9T'60°T0 — ATU WdTe BRaGL LUGaU AL quaial Uil — lagR wita ad
UTIELE AT @ CNGAL QUL MULLS GHKA LIXLTU GLLLLY ACTGN ROLLL 4RKEIa NAGL Tk
UTLRA TRITHE Gl 6Tt miL utad oo tucld tadl ard sk cadla ditaowa
CEMA 6t TAC LG 1AL LAl Lomemilr’ IR Gl (6 S AG Thg LAIGad
GLELC TN CAU LUELL" Slabel Xt oleeeils qUbLe UNeatL LLaGt ored 16 S NL Netl URL

Tl WGALL! G Nek eI K€ (ARG LGl UG gL L
LN UEUL Co LN UL €0 antl fLce bl TAU e (W wut 4066 Lrgdd’ Na oo’

CLl UL ERACI LORCI Lol (NG Glacel’ 16 Utdans (UL RUURELL £Cl UasLO LG

nucy

A TRACLU CLRA LGt LLACK ICL sk X 0 TAG LUELL Ugl ULLS Gy dog REA RIS 1R
LAARD LEAGOwT Mg LUTLU gagtlf oN.ClU UTlau 4wl ql Wil toucdl Hongads
g Chal LUEeRTE LT (ENC-CIUL ! TNLLGIU Bl d ol e BUDLU aliigal oLt

Uil e yaasa

g fadit ocg el oW AN cLolawy
L TLUGAMW: TINUTLG (il ¢ RLURGALL LR @gbd cin oldUtUL Lacs O QasULL 4RaLS

406 Ll Umigo Nl NiLtaa el agl saol

Ghestd 9T $0~RPEPY Liged B STL ENEITLAE B8 € & *OU| dioDuBgLn

ol UIAGO O TUCNTTGL




o
b
i

i
"

pamnls

Tia 97'0°07° Tk NGU* UGal tal ag g7 magdl Mgl dile 4Rl UORGll Umasl TLEal
(ULGL @M G0 UatLen THRectEL Mg BUCLL LEUGLLA TLAIU MUGAU £6 NILLE Uiea teatad

(R UG0a A !

TRaT LGad N AR Cg LiLdalieg HarlNga mg UUTLY CUGalt’ Ll 1 «dfReL Laingaan
cemcl andga udrRack F Ltaul, TNRLAL LULT e LUTLL (REad ! kil g UUTLL 84 oy TidbY
Gl SHeLe ¢neel A NOIEU R UUGULE ATES NUK GO i CLe (U0 NIE Uil UNCALLY 6N
¢ GG ULTLA 62K MU NCU LG TUENC Aol UGt L’ TG metda Kot qustills dule

2 cliell TCUT LORTIL LTCATULO TR el Lo LTIl sail’ toall darals' ag GRe dutLl

al UTEE NG UGLG

BAG Comibel NETAMIL SUEA Uakle GALL N UALL[ )u

Colf UM (GEL TR G O GNUL MAEIT Cs UHLATL TN qeodl
LTl UIT (TR glecdil han Ty Lomols TLLL Lo o Tatd v
CLTIL Telilg LUBLL NG Sl € Sliigl! AU g f6al’ il thdl
G TG LG4 e gl €4 LATChUr (WUTWE At Tdr Uninca’

LIGAGA COOL TR Gell, TLIC TCAML GUALL ¢6 andh 06§ qutd Lutiue’ gNTL s
N tab Aafgd Undal clatlng Qlall LN ddil 10 gledil Llall’ Ugatcl N Tie

UL LEGTL MUGTAM gL TLONGD UL AR gl

GUTLL GRGL NL ALl KU QL Gt UL iUt 4aRlad 18D SLL 500 MIoTU Uil
UaLl od uusib qed dad ugel atuuNg ¢eall Lltd LaXe (0 ¢rdia dal mg Lucli’ tiab
urdnl celhid cugul scdte ATTITL LINGL GLKGGA &G calk LLLNE ach 08¢ ¢l UUTLAL ARttt

ugtidmua tl
WLl TEWNL quchef Todal gank 10cd N €4 mal clatll Uogha LGl LLtaaud
RLCem ATEALTE UTAAL @GEH AL LTdM Uagt Unclld Al dq Tdr Lango gdia Gatd

Ut srl.uuvcﬁ( VA, UTLU @T60dS T (GlLal TNLaA' 9T02'90°6T)
Tk G NG i Tegels SOy (LRU WReN €127 T°C UG qEACLY TUCRGU URAWLT Tt

465 CELL LA ITO Nl NILEAOcl! a¥l TaNL

Slurdd 9T-hO~BHERY Lared T KL NGO £ & "ot] doDLRqI)

Thlf ULAGD LU, TUGNTT—GL




1D-2ANINA NN Lopnn J‘I‘:l

Urbancorp Inc. /3 p7#a nnnnxe m tﬁ Pt 44348-04-16 pﬂ‘m

NNIVE AT, PIVVITIN IR 001V Y3 ’:n‘.v

MNWYN 5Py [ ORY TANmNY T Y3 Sw 1mot v TINon | 2015 mw v NN
D150Y MNSY MO TN ADIT 0 TRV O3 T MWD 13 3T DDA DYIINMR
TOWY TN 172 P2 M7 703 DYRTIRGT DYEN DY DMWY AN TOTOR DINTY YO nen
PEP FITOOTI DY TN 9T TYINT VY NAYHY PIPY 12 3N QN MPTIENDI TP T R

N=hinbl

OPR Thon PN TMAT PN NOYAT X WY v ana orws by Tobon qon K
PRI Penmb TR NN TERT IYD TINN WYON 20 8PN AKX TONTY NIV 04.04.16
ANINT TIN0A TR BRHT

ANOPT SY THRE DINNRD D 10P) NIAN MINT Sy Iy NTIVD nsesn T

VYT 1T WA AT WNOEN XY NOSWH Y31 TN BN 1 T PHITHRaY TP 00N
NP TIANT Y WAy AMYBwnY 0PN YTV NI TN DI N M SR JeRoT
Ryrllel

Yw 19001 RNRY TWRI DIMB JINTY 0N DYPY T 5T NDPHTD RvPInnh miponn
JYINT OPTND Dy Dnspen W2 vum DYpni 9ol nrbo nsyn i rmann
NYONI W YINI JONIT TNINT WRNIY WD T ¥R 0N DI ST N9on ipon
Ty, DNTO3N I MMANT WINAKE TERI I DN FN2NN 77 von DR TeR0 Som

MW TR DYPINT Y P D172 290353 W JUN

33 BT NIR NN 93P Toune ANand THHAN Y83 Npnd Pavn Ton DD MDND N0d
YYIPRT NTIPA TN OXTAT M N3N NI TP ey imie mard
DTN MTE0 MY YWY IENNY FINKT TENT V13T N MPRNne Tpenn by 9ov
AMaNT D DR NN §YPTA NOAPY 28 nYavin REINT NYAP DIWHND ¥TRnN nPapw 90w

AN NYINR IR BIYS 1) 1N TYOYOT NN IVARD AT RIWNY) ORI I

NYMY YR THE TERD PETA mIPN Sy DB MR TIXI NANNY e N No
T3 Y INAENI PN MR PINY 8 Mo n)bws YO NI DX D3PYEnN 792 770
RN DN TIAN TIY 3403 03 99N TN D70 Yw 3m TN BYT mZT Y1 vaunn
I DIINNT RPN YPYN VOYLT NI APIDET TON T WPNT WPIn M m Yy o
1{19.04.2016 v N3 DOD) 8 TIPDY A8 1 Y3990 3791715 RS PN N NUSWT T3

TN, 2B DN Mk N PTIY MIny qpmn y:p NY YRR gavnn ma
M ona L] 5P BT 19 SN TINISHN  pS3 DUHD ISV 182

8T 5




s ool g
g’ el UG eel meN @iteu oo Wit anb g8 utda
AT (S NOAD ARLE UUAR AdGd BREG Sluk Al Alale ettut gLt Qodle U6LE 1RG
UECUILE CLEtUalle LTl qrd uied uganl ERTRALL UrTtqle Lacld s autdoau conal Lgud el
GELAE G UUMA ARG URE T KLk Al Tkl W Cq adia Gl qarstv N wail ueLim td
LNelie Tel Tl qUtut qradiu atil atiLt, mtnden mg UOKHa ABLALE ¢ MEU ToLl
4 LR CE (£ TORTLE TN.CLU LUTLL TLEL Ut d Akels GULO GUIELL TRl BRG WGl NL )

Ul BUTLW

Ll ekt O LD Al RU CSILACIE A g UUCLL LEORRL WL ALLTLL Lt «AU £¢
GURLEL LT Mg B Ucald ey UERLLIE (el URTSLE TR Ngal ' UL L GedlU R LLCUaLl
dedl Gre IRb WdAR O LOATOO WEAH N ULLARLLL fGU THRT LT AU CLilew LUty
LgaL qCatals N GUTEL ALLLE clile’ Acl.ca Ukddnila §La ¢ Ungal uisalt’ Nd 4o

MU LGl Mg ULGUS UGl oML ATRAL 64 LD
autdmu’ N GG GENTHL THULL U@ UTtUgd Bediad NEL Co TRUL LUTLIL ULl gedta
dadite W GUARTU £A E GUETLELLT UTR L AG ERE UMGAL TALE UNULLIL WL’ Gt

Gredl) TGS e UGLEL T (e UNC U

Utel” sack L Titg UGdeL ade qUtsidil ¥a NUL Uradts UNGWLY «CE ¢Otl EGLle UNGAL
AG G UNEU UL RUNGOLL VLB R BUSLL QLG NCGU Tifmdd’ Ll oo Qd el
AL T LEUA LUELUAARL L GUCT AU 0CL0 £ab (el N ol WeTits Co ULTULL 6N ULk £C<Q0
LCEe tUAML LU NReel AGLTL, ENLOLU HUELU' TeQiO NGU NTILLL ¢RNLC ¢Blde cadt QU
GiLatl o Lo LGUTLORLE UaRLa U TR U orcl Nead meo ovel Lo o ol uagL
N UL e Thel L U €500 S e UINK U LENLGL Atidel qatited UNTGHU NEE LACLS ¢lifad NiTuuLe
CORCL LTI LOielll ML 16 UTITUCO UALLA O 6ol oL 166 gRTal 1L LUt UoLU GoNLLL

WGU ULECU Ladeq X0 K6 1Ll
(LULEAL RaU TodiL-"N'N")

Ui 40 qG¢ Bt pTINNT) qUAeiy LUl il ]

AIVLL E7 Al GUELE GIL AU (AUl gRiL L €L g UAUEHs ULUTT
Udacd UhU T NGE (UALGH N USRS g0t TG Godid
{§287) TRT T/ Ne Ly 5 URLU 40U TR (£107 P 0) 61 UUGe0 Tals
GG I8 CUTLE (Gl 48%mgT Gl (UWN) §T~30-1809¢ LLUM I INUMUL

- OB W, TADTIATOSTY J0 SUOZY (R E6%0 Tl £S ZUZ0RE ULET T

U BOAAGo TG Uodd TUGLC Tun (Ml GG S7RUL ULEHE

CABEC EXAL UAIGA Nt NikCmacd’ avl taoxi

Ghverd 9T~ vd~8r,{w L5ed GYATLENSITIOE Bt © "0U) dIoDuRgLM)

Tult UBAGO LEIULL T NTT— 6L




Laul s

NLO TedlNE LOULRL 4L drs €6 TR TiC (L ag UUELL i Lagal’ outatdls ot
GRILL chctitn aciclelis Net Trig Ll tracl TINU UG TAa LUt (6k g (L' LAl N

B GULUAIE NUL GG QUTLU [(TL gadd Lonutal
ctack ag uurLu

W TN CLELA (Q Lened QUELY Uoil Lgma cl Xo 4EUL colt UTata Ldtly CRY
UL TUTLUS LEas ’

¥ GAng N €6 Ut Teg Tl LAl ALIN' €4 Gleqllr LUTLLL €6 LCIAL Lgg delulsdl” LN
GUGKG NS L umqﬂou Mg UMCLY TG LTl
ouEhUe U

£ oNUL CULIUALS LAEGLA RY C4CAL LIUELL arg o (alt ALIN'ATC440 OB W Clellsed

WUTLL LANLE C4 UGRLGLE UNRTILLUE qUigl s
S Tl RUE AL EeR tead GERG LA ToouT droowedan) (dill gL Uatcill ¢UGHG R atclal

6 ZRAL, CF INCAL, Z66, 16s G CLEaT «

(GLLAG ENLuA' §102°60°H0°

INGEU €N T1/9047 GALIATT 00 DI THild ANVIHAD THHAS € LLHod INGEWE (S48T) S5
Mg Sk UoAGa LU CTAAL (TR £a TUGEL Ag Tt LUAGO AUt coidll Atarused LLgtis
LU UL LUTLOE UG R GG URLL 1L aucGedl el gL' on qarliet, qutad coadiciil
caon)” qoilcl MRl ATEACL LG Akl 66N 4ULA (bl €LLY Lieacl—94T" NAL diTk €
ATUO TAEK AUUCLLL TCLLU TOHEULL AG Tt UTIRGA TialN g qURcwd Rie Uagla (LNL addb v
LOTLd @ NG CUAML LU CHALEQ Ualta ARl LINTL qrdall (Rua Ltadd Laat unuoy’

quagtis ULrhd NRud AR SLGL €6 ACUL Ag Tur LOAGA TALNG Gl N UaaL

LOGEL GORLE NIE LT Gle TALT QAL T AEL NO( TRlya’

NG (LTLL TR At (L 7o) Lo LORILE £t Tolf LTAGA (undg qRioU N TCLUL Ag
ULAUTCL g LUTLLE Smek o8 Tl 4lall G LR ERLLE THGCO adLal qrdall tab g cl
cligd tea Limdd’ GLALEL LLGALE RELWE LULE (b 61 TUAIGU AgNUL acl Ner L4 crdols
e d LALG A NLE R1C UENTL L ENULTY CLTG Gl Glesieh Thatl” URALL R« RN uenal
CeeR ¥ Nis LEREL" N CRNU: TOREL AL AT GaGall AGN £HILE NI AL tad’ T GadlL
(e LA KT GAREE Sleck Ol TLEG FIL ULt MEL AL CTCLG TG UG Uk R Tl

46%¢ CTLL LatGo Nl NiLea ol arl tadNy

Glordd 9T-$0-8pE P Lt GY LB CREMCLLE Tyt € DUl dioDueqin

Tl LICAGD LU TG NTC—GL




192NN TINNN UDEIn

Urbancorp Inc. 1y poea niminmg 13y to oy 44348-04-16 ias.

ANIYI PO LPIVUINN ININ VDY TS v3ab

N DT O 3 NIV POY DoBTnn 52 NN DR Y3P5) ; 7aND DMPe 1D IN v
PTpan

.07 YO DWONWNT TN WD TI0P TROND SYa

197179 XYY ANAND MM R0NONT IMUON P TNNR STHN2 0OwWNN N°2Y e TPaRn by
obnnz wnona

NN PY WY wRRD TN 1N DPANn SYa : pav nions

@ 250,000 2w 702 TRATN DY 7¢ IANY MADNTIN NTPON KD BMY 2NN

P P T2, DAIPA D93 11D wNIn YA AN 23D oawa i 53 puwe Ppann by
,01.05.14 2P0 ¥ 012 Napw NADNI 2107 NRIN 2P hA 28D TWAND nPna wynb

SYINX OUBON TV IN 22.05.16 DPY T8 AP0 AN 2P DN R D

L08.05.16 DPY T vAP TPARn Sy BY PR by Tux m1

11530 nywa 22,516 5y9a 19015 921 PONN

PPSA NI NUN 1) HN9ke AYINHN 9 WNH Mot

LDPTTEA 191 ,{2016 radNa 25) vuuR 1o 175,010 MR

VI, PRUITN PPN
RS 2O

8 Tnn 8







This is Exhibit “Q” referred to in the Affidavit of Guy Gissin
sworn May 16, 2016

A Commissioner for Taking Affidavits
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CERTIFICATE OF TRANSLATION

[ the undersigned, Miguel Daniel
Abadi, Notary at 20 Borochov St
Raanana, Israel, hereby declare that |
am well acquainted with the Hebrew
and English languages and that the
document attached to this certification
marked ~A» is a correct English
translation of the document drawn up
in the Hebrew language which has
been produced to me and is attached
hereto and marked "B".
In witness whereof | certify the
correctness of the said translation by
my signéfure and seal. This 24 day of
April 2018,

Notary Fee: 10268 NIS + V.AT.

Signatyre
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1. STATE OF ISRAEL
This public document -}y 17Ny Jid!
2. Has been signed by
Advocate
3. Acting in capacity of Notary

4. Bears the seal/stamp of
the above Notary

Certified
5. At the Magistrates Court of Kfar Sava

1 -05- 2016

6. Date

7. By an official appointed by
Minister of Justice under the
Notaries Law, 1976,

':,? 5
8. Serial number WWMJLL. )
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. 044.2016

[State of Israel symbol]

Tel Aviv — Yaffo District Court

CD 44348-04-16 REZNIK PAZ NEVO TRUSTS LTD. VS. URBANCORP UNC, Company in
Canada, 2471774 et al.

Before his Honorable Judge Eitan Orenshtein, Vice President

[N THE MATTER OF: Companies Law 5759-1999

AND IN THE MATTER OF: Sectjon 350 of the Companies Law
" AND IN THE MATTER OF; REZNIK PAZ NEVO TRUSTS LTD.

Bondholders Trustee (Series A)

By Representative Yoel Freulich

Applicant
:AND IN THE MATTER OF: URBANCORP INC.

Company
AND IN THE MATTER OF: Official Receiver




: 24.4.2016

_"lt has been argued in the Application that Company’s subsidiaries, whose excess flows should serve the
- idebt owed to bondholders, have now become insolvent in Canada and a Canadian Court trustee has
““heen appointed to them. Moreover, no officeholder has been appointed to the company itself.

- The Application is filed by the Bondholders Trustee and it argues the urgent need for appointing an
“officeholder to Company, who will be given extensive powers, including receiving powers of the
Company’s Board. In accordance with Applicant’s position, serious faults have been discovered in
Company’s conduct, which have grown worse as of late and caused the collective resignation of Israeli
directors and officeholders, the termination of Company’s representation by its lawyets in Istael and the
v .cessation of the bond trade. In the Application, the Applicant specifies a series of urgent actions that he
£, believes must be taken and justify an urgent hearing during the Passover recess and receipt of the
requested reliefs. The Trustee also points to the Israeli Court’s jurisdiction to hear this Application in
- - light of provisions on jurisdiction and applicable laws, as specified in the prospectus and the Deed of
50 Trust,

Having reviewed the Application and its Appendices, | order as follows:

An Order is hereby given, which prohibits the execution of any action in Company’s assets of any kind
and sort. The Order also applies to whomever operates on behalf of Company, either directly or
indirectly, including the Controlling Shareholder, pending another ruling.

The Application shall be heard tomorrow, 25.4,16 at 09:00 AM.

Already today, the Applicant shall produce an English translation of the Application and Ruling to the
Company and the Controlling Shareholder and also, if possible, to the Trustee who has been appointed
" to the subsidiaries. Notification on the Application and the hearing shall also be delivered by phone.

. Simultaneously, the Applicant shall produce the Application and the Ruling to the Stock Exchange, the
=‘|sraeli Securities Authority, the Official Receiver, and also to the Israeli directors and legal counsel who
‘have resigned, and the representatives of all the aforementioned shall attend the hearing. WHEREAS
“AND we are in the midst of the Passover recess, the Applicant shall locate the representatives of all the
aforementioned factors by phone and ensure the provision of the Application and Ruling to each of
‘them.
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This is Exhibit “R” referred to in the Affidavit of Guy Gissin
sworn May 16, 2016

A Commissioner for Taking Affidavits
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PROTOCOL
For Co-operation Among Canadian Court Officer and Israeli Functionary

BETWEEN:

GUY GISSIN, in his capacity
as Functionary Officer appointed by
the Israeli Court for Urbancorp Inc.

-and -

KSV KOFMAN INC.,, in its capacity
as proposal trustee and proposed monitor
of certain subsidiaries of Urbancorp Inc.

WHEREAS KSV Kofiman Inc. (“KSV”) was appointed the proposal trustee in respect of each of
Urbancorp (Lawrence) Inc., Urbancorp (Mallow) Inc., Urbancorp (Patricia) Inc., Urbancorp
(St. Clair Village) Inc., Urbancorp Downsview Park Development Inc. and Urbancorp Toronto
Management Inc. (the “Initial Subsidiaries”), in notice of intention filings made by each of the
Initial Subsidiaries under the Bankrupicy and Insolvency Act (“BIA”) on April 21, 2016 (the
"Proposal Proceedings");

AND WHEREAS Guy Gissin was appointed as Functionary Officer on a preliminary basis (the
“Israeli Parentco Officer”) of Urbancorp Inc. ("Parentco”), the parent of the Initial
Subsidiaries, by order of the District Court in Tel Aviv-Yafo (the “Israeli Court”) dated
April 25, 2016 (the "Israeli Functionary Order") in case number 44348-04-16 Reznik Paz Nevo
Trusts Ltd. Vs. Urbancorp Inc. (the "Israeli Proceedings");

AND WHEREAS it is anticipated that, with the exception of Bosvest Inc., Edge Residential Inc.
and Edge on Triangle Park Inc., which are in separate BIA proposal proceedings with the Fuller
Landau Group Inc. as proposal trustee, and Urbancorp Cumberland GP 2 Inc., Urbancorp
Cumberland 2 LP and Westside Gallery Lofts Inc. (the "Excluded Subsidiaries"), all of the
direct and. indirect subsidiaries of Urbancorp Inc. (collectively, excluding the Excluded
Subsidiaries, the "Applicants") will bring an application in the Ontario Superior Court of Justice
— Commercial List (the "Canadian Court") for relief pursuant to the Companies' Creditors
Arrangement Act (the "CCAA Proceedings") wherein the Proposal Proceedings will be taken up
and continued within the CCAA Proceedings;

AND WHEREAS it is anticipated that the Israeli Parentco Officer will seek to have the Israeli
Functionary Order and its role as the Israeli Parentco Officer recognized by the Canadian Court
for the purpose of representing the interests of Parentco and participating as a stakeholder
representative in the Applicants' CCAA Proceedings in connection with protecting the interests
of Parentco's creditors, including the holders of the bonds issued on the Tel Aviv Stock

Exchange (the "Parentco Bonds") pursuant to a deed of trust dated December 7, 2015 (the
"Parentco Bond Indenture");

WIBFROALNO75736\00001\13551342v2

;
\
|
|



-2

AND WHEREAS KSV and the Israeli Parentco Officer have agreed to work cooperatively on
the terms set out herein to attempt to maximize recoveries through an orderly process for the
stakeholders of Parentco and the Applicants (collectively, the "Urbancorp Group");

NOW THEREFORE, the Israeli Parentco Officer and KSV agree to implement the following
protocol to cooperate with each other to maximize recoveries for the stakeholders of the
Urbancorp Group:

1.

The lIsraeli Parentco Officer will file an application under Part IV of the Companies’
Creditors Arrangement Act (“CCAA”), seeking recognition of the Israeli Proceedings
and of his appointment as foreign representative of Parentco thereunder, such application
to seek recognition of the Israeli Proceedings as the “foreign main proceeding” with
respect to Parentco. That application will include a request to appoint KSV as the
Information Officer with respect to the Part [V CCAA proceedings of Parentco (the
“Part IV Proceedings”™).

The Applicants will commence the CCAA Proceedings, proposing KSV to be appointed
as Monitor with augmented powers so as to control ordinary course management and
receipts and disbursements of funds for the Applicants. KSV acknowledges that the
Israeli Parentco Officer shall have standing to appear before the Canadian Court as the
representative of Parentco in the CCAA Proceedings.

The Israeli Parentco Officer and KSV agree that, with respect to the CCA A Proceedings;

() KSV shall provide the Israeli Parentco Officer with regular and timely
information updates regarding the ongoing status of the CCAA Proceedings as
they unfold. KSV will also provide information and updates to the Israeli
Parentco Officer prior to the commencement of the CCAA Proceedings;

(b)  The Israeli Parentco Officer shall provide KSV with at least three business days'
prior notice (including full materials, translated into English) of any proceeding,
motion or action it takes in the Israeli Court that will negatively impact the
Applicants or the CCAA Proceedings. The TIsraeli Parentco Officer will also
provide information and updates to KSV prior to the commencement of the
CCAA Proceedings;

(¢) KSV shall provide the Isracli Parentco Officer with at least three business days'
prior notice (including full materials, translated into English) of any proceeding,
motion or action it takes in the Canadian Court that will negatively impact the
Urbancorp Inc. or the Israeli Proceedings. KSV will also provide information and

updates to Israeli Parentco Officer prior to the commencement of the CCAA
Proceedings;

() KSV shall provide to the Israeli Parentco Officer copies of all information
pertaining to the Applicants:

(M in KSV's possession that KSV considers material; or

WIBEEALI0OT5736\00001\13551342v2
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(ii) as reasonably requested by the Israeli Parentco Officer,

provided that KSV, in good faith, is not of the view that such information is
subject to privilege or confidentiality restrictions. IfKSV is of the view that such
information is subject to privilege or confidentiality restrictions, then KSV shall
so inform the Israeli Parentco Officer and shall scek directions from the Canadian
Court on notice to the affected parties in the CCAA Proceedings as to whether
there are any restrictions which would prevent the disclosure of such information
to the Isracli Parentco Officer.

The Israeli Parentco Officer shall provide to KSV, in its capacity as the
Information Officer of Parentco in the Part IV Proceedings, copies of all
information pertaining to the Israeli Proceedings:

) in the Israeli Parentco Officer's possession that it considers material to the
Israeli Proceedings and is not subject to privilege or confidentiality
restrictions; or

(ii) as reasonably requested by KSV, provided that this shall not entitle KSV
or any party requesting information through them to receive information
on ongoing reviews or investigations being undertaken by the Israeli
Parentco Officer or others in connection with the Israeli Proceedings; and

KSV will run an orderly dual track sale and restructuring process with respect to
the Applicants, subject to approval by the Canadian Court in the CCAA
Proceedings, which will consider both development opportunities and
opportunities to sell the properties of the Applicants, KSV will design such
process collaboratively, with the Israeli Parentco Officer, with the understanding
that at any time during the pendency of the sales process, should an offer come
forward with respect to any or all of the Applicants contemplating a restructuring
or other option which is acceptable to both KSV and the Israeli Parentco Officer,
the sale process may be truncated in order to pursue the other option with respect
to the Applicant(s) in question. Alternatively, should the sale process continue to
the point of submission of bids, subject to Section 4(b) below, copies of all bids
will be provided to the Israeli Parentco Officer by KSV, and KSV shall discuss
same with the Israeli Parentco Officer, with the objective, but not the obligation,
of hopefully concurring on the coursc of action to be followed in terms of which
bids to continue negotiating or which bid(s) to select as the successful bidder(s).
KSV acknowledges that, throughout these processes, the Israeli Parentco Officer
may from time to time require instructions and/or directions from the Israeli
Court, and that the process shall be conducted in a fashion to permit the Israeli
Parentco Officer the opportunity to do so on a timeframe consistent with the
urgency of the circumstances then in question. The Israeli Parentco Officer and
KSV agree that, in the cvent there is a disagreecment between the Israeli Parentco
Officer and KSV as to the working out of the sale and restructuring process,
whether it be in terms of sclecting an alternative option to a sale (including,
without limitation, pursuing any development opportunities), determining which
bids to proceed to negotiate further, or seeking approval of a particular sale from

WIBFBAL\075736\00001113551342v2

R



-4

the Canadian Court supervising the CCAA Proceedings, the ultimate decision and
course of action shall be determined by the Canadian Court on application by
KSV for directions and provided that the Israeli Parentco Officer shall have
standing as representative of Parentco to make full representations to the
Canadian Court as to his views and recommendations.

(2) The initial order made in the CCAA Proceedings concerning all of the Applicants
shall contain the following paragraph pertaining to material or non-ordinary
course decisions or disbursements:

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 course of its
Business.

In the event that such paragraph is not included in the initial order for the
Applicants or any of them, then any such disbursement or other material activity
or transaction shall not be made without the order of the Canadian Court.

4. The Israeli Parentco Officer and KSV further agree to cooperate as follows:

(a) to the extent practicable, each shall share with the other copies of materials to be
filed with their respective courts (but not drafts of any such materials), prior to the
public filing of same. This provision may not apply to materials submitted in the
course of seeking directions from the Canadian Court in the event of a
disagreement between the Israeli Parentco Officer and KSV over the working-out
of the sale process; and

(b) The Israeli Parentco Officer agrees that any information provided to him by KSV
in the course of the sale process or concerning any restructuring alternatives, shall
remain confidentjal and not be disclosed to any party without KSV’s consent, not
to be unreasonably withheld, it being acknowledged that the Israeli Parentco
Officer shall be entitled to provide information to its advisors (provided they
agree to be bound by the confidentiality restrictions detailed herein) and to both
the Israeti Court and the Official Receiver of the Israeli Ministry of Justice, in
each case on a sealed and private basis to obtain directions as needed, or as may
be set forth in the Non-Disclosure Agreement executed by the Israeli Parentco
Officer on May 11, 2016.

5. The Israeli Parentco Officer and KSV acknowledge that, at present, KSV has the amount
of CDN$1.9 million in a trust account, which funds KSV received from Urbancorp
Partner (King South) Inc. ("UPKSI"), and which funds KSV has proposed to utilize as a
form of interim funding for certain costs of the CCAA Proceedings, to be secured by a
priming charge in favour of UPKST against the assets of the entities utilizing the funds.
KSV acknowledges that it will seek to obtain, as soon as possible, a general purpose DIP
loan from third party sources and sufficient to repay amounts borrowed from UPKSI,
using what are otherwise unencumbered assets of the Applicants (the "DIP Loan").

HIBEREALI075736\00001113551342v2
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Upon being able to draw sufficient funds under the DIP Loan (which DIP Loan subject to
the approval of the Canadian Court), KSV agrees that it will repay to UPKSI the interim
loan made to that date in the preceding sentence from the DIP Loan and that it will, as the
court-appointed monitor of UPKSI and subject to Court approval in the Part 1V
Proceedings, make available funds from that CDN$1.9 million as an interim loan from
UPKSI to Urbancorp Inc., to be secured by a priming DIP charge against the assets of
Urbancorp Inc., to assist in the funding of the costs of the Part IV Proceedings including
the reasonable costs incurred by the Israeli Parentco Officer in connection with the Part
IV Proceedings, the reasonable fees and disbursements of the Israeli Parentco Officer’s
Canadian counsel and the Information Officer and its counsel.

The Israeli Parentco Officer shall support the commencement of the CCAA Proceedings.
Provided that KSV is acting in good faith and has not engaged in willful misconduct or
gross negligence, the Tsraeli Parentco Officer shall not take any steps to attempt to
remove KSV as either the proposal trustee under the Proposal Proceedings or the monitor
under the CCAA Proceedings or to in any way to interfere with or seek to limit KSV's
powers in such capacities or to suggest that KSV must take instruction from it or the
Israeli Court or terminate the CCAA Proceedings without the consent of KSV or by order
of the Canadian Court. Nothing herein shall be deemed to grant any additional claims,
rights, security or priority to, or in respect of, the Parentco Bonds or to the trustee under
the Parentco Bond Indenture or to the Israeli Parentco Officer as against the Applicants or
any affiliate or direct or indirect subsidiary of Parentco. In the event of any restriction or
termination of the Israeli Parentco Officer's powers by the Israeli Court, this Protocol
shall be deemed to be modified accordingly such that the Israeli Parentco Officer's

powers and authority hereunder arc no greater that those given to him by the Israeli
Court.

This Protocol shall be governed by laws of Ontario and the laws of Canada as applicable
and all disputes or requests for direction in connection with this Protocol shall be
determined by the Canadian Court, Nothing herein is or shall be deemed to be an
attornment by KSV to the Israeli Court or the laws of [srael.

The Israeli Court Officer and KSV agree to use reasonable efforts to seek to commence
the proceedings noted above on or before May 18,2016. KSV shall support, to the extent
necessary, an application by the Israeli Parentco Officer to commence the Part IV

Proceedings, on terms consistent with this Protocol, even if commenced before the
CCAA Proceedings.

**THE REMAINDER OF THIS PAGE HAS INTENTIONALLY BEEN LEFT BLANK**
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9. This Agreement is subject to the approval of the Isracli Court and the Canadian Court.

/‘ j{?mw\., \_,r\

DATED this 13 day of May, 2016.

NameGEWinoy ot Name: GUY GISSIN, the Isracli Parentco
>é/ Officer
) : ONC. in fts capacity

ee and proposed moniter

stdinries of Urbancorp Ine.,

e-Koberlt Kofman
Title: President
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Court File No.:

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

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

AND IN THE MATTER OF URBANCORP INC,
APPLICATION OF GUY GISSIN, THE FOREIGN REPRESENTATIVE OF

URBANCORP INC., UNDER SECTION 46 OF THE COMPANIES’ CREDITORS
ARRANGEMENTS ACT, R.S.C. 1985, c. C-36, AS AMENDED

CONSENT

The undersigned, KSV Kofman Inc., hereby consents to act as the court-appointed

information officer in the above captioned proceeding.

DATED AT TORONTO, ONTARIO this 16 da

“RebErt Kofman

President



IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENTS ACT, R.S.C. 1985, c. Court File No.:
C-36, AS AMENDED

AND IN THE MATTER OF GRBANCORP INC.

APPLICATION OF GUY GISSIN, THE FOREIGN REPRESENTATIVE OF URBANCORP INC,,
UNDER SECTION 46 OF THE COMPANIES’ CREDITORS ARRANGEMENTS ACT, R.S.C. 1985, c.
C-36, AS AMENDED

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

Proceeding commenced at Toronto

CONSENT

GOODMANSLLP
Barristers and Solicitors
333 Bay Street, Suite 3400
TORONTO, Ontario
M5H 287

L. Joseph Latham (LSUC#32326A)
Telephone: (416) 597-4211
Facsimile: (416) 979-1234

Alan Mark (LSUC# 21772U)
Telephone: (416) 597-4264
Facsimile: (416) 979-1234

Lawyers for the Foreign Representative
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Court File No. :

ONTARIO

SUPERIOR COURT OF JUSTICE

(COMMERCIAL LIST)
THE HONOURABLE ) WEDNESDAY, THE 18"
JUSTICE ) DAY-OF-20

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT,
R.S.C. 1985, c. C =36, AS AMENDED

AND IN THE MATTER OF THE-Hthe-"Bebtors 5URBANCORP INC.

APPLICATION OF (NAME-OEGUY GISSIN, THE FOREIGN REPRESENTATIVE]
OF URBANCORP INC., UNDER SECTION 46 OF THE COMPANIES’ CREDITORS
ARRANGEMENT ACT,R.S.C. 1985, ¢. C-36, AS AMENDED

INITIAL RECOGNITION ORDER
(FOREIGN MAIN PROCEEDING)

THIS APPLICATION, made by {-in-itsGuy Gissin, the Functionary Officer and foreign

representative of Urbancorp Inc. appointed by the District Court of Tel Aviv-Yafo, Israel (the

“Israeli Court™) by Order dated April 25, 2016 (the “Israeli Court Order”), in his capacity as

the—foreign representative (the ““Foreign Representative””) of the—Bebters;Urbancorp Inc.

amended (the ““CCAAY”), for an Order substantially in the form enclosed in the Application

Record, was heard this day at 330 University Avenue, Toronto, Ontario.

ON READING the Notice of Application, the affidavit of HGuy Gissin sworn HMay 16
2016 (the “Gissin Affidavit”), {the—preliminary report ef||—in—its—eapacity—as—proposed
information—officer—(the—"dated May 13, 2016 (the “Report”™) of KSV Kofman Inc. (the

“Proposed Information Officer')-dated-[{”), in its capacity as proposal trustee of Urbancorp
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Toronto Management Inc. ef al. (Filed in Court File No. CV-16-11389-00CL), each filed, and

upon being provided with copies of the documents required by s-section 46 of the CCAA,

AND UPON BEING ADVISED by counsel for the Foreign Representative that in
addition to this Initial Recognition Order, a Supplemental Order (Foreign Main Proceeding) {wil
belis being} sought,

AND UPON HEARING the submissions of counsel for the Foreign Representative,

fcounsel for the Proposed Information Officer,} counsel for H;-and-upen-being-advised-thatn

her-persons—were-served-with-the Notice-of-Appheation:Urbancorp Inc.. counsel for a number

of direct or indirect subsidiaries of Urbancorp Inc. who are concurrently commencing

SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Application-and, the
Application Record, the Gissin Affidavit and the Report is hereby abridged and validated so that

this Application is properly returnable today and hereby dispenses with further service thereof.
FOREIGN REPRESENTATIVE

2. THIS COURT ORDERS AND DECLARES that the Foreign Representative is the

Inc. in




CENTRE OF MAIN INTEREST AND RECOGNITION OF FOREIGN PROCEEDING

3. THIS COURT DECLARES that the centre of-4ts main interests for each-ofthe Debtorsis

HUrbancorp Inc. is the State of Israel, and that the Foreign Proceeding is hereby recognized as a

“““foreign main proceeding”™” as defined in section 45 of the CCAA.
STAY OF PROCEEDINGS

4. THIS COURT ORDERS that, until otherwise ordered by this Court:

(2)

under the Bankruptcy and Insolvency Act or the Winding-up and Restructuring

Act are stayed;

(b) further proceedings in any action, suit or proceeding against any

(©) the commencement of any action, suit or proceeding against any

NO SALE OF PROPERTY

5. THIS COURT ORDERS that, except with leave of this Court, each—of—the
DebtersUrbancorp Inc. is prohibited from selling or otherwise disposing of:

(a) outside the ordinary course of its business, any of its property in Canada that

relates to the business; and

(b) any of its other property in Canada.



GENERAL

6. THIS COURT ORDERS that [without-delaywithin Hfive (5) business days from the

date of this Order, or as soon as practicable thereafter], the Foreign Representative shall cause to

be published a notice substantially in the form attached to this Order as Schedule {*]A, once a

week for two consecutive weeks, in {ithe Globe and Mail (National Edition).

7. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,

regulatory or administrative body having jurisdiction in Canada, to give effect to this Order and

and agents in carrying out the terms of this Order.

8. THIS COURT ORDERS AND DECLARES that {the-Faterim-Initial-Order-made-on{{

- lL }! } -} Uf F FU *L}J. —HOFCe 13 ‘1{‘ ».:t OHEe f}lio mru 2 b ORESs nff [‘{; oy Z’J‘Ld uhr‘tt} thiS Order
shall be effective as of H Eastern Standard Time on the date of this Orderf;-provided
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9. THIS COURT ORDERS that any interested party may apply to this Court to vary or

amend this Order or seek other relief on not less than seven (7) days. notice to the

other party or parties likely to be affected by the order sought, or upon such other notice, if any,

as this Court may order.
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Court File No. ;
ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

THE HONOURABLE 3 WEDNESDAY, THE 18TH
JUSTICE y DAY-0F-24

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

AND IN THE MATTER OF THE{HISTDEBTORNAMES (the "Debtors S URBANCORP
C.

e

APPLICATION OF INAME-GEGUY GISSIN, THE FOREIGN REPRESENTATIVE/]
OF URBANCORP INC., UNDER SECTION 46 OF THE COMPANIES’ CREDITORS
ARRANGEMENT ACT, R.S.C. 1985, ¢. C-36, AS AMENDED

SUPPLEMENTAL ORDER
(FOREIGN MAIN PROCEEDING)

THIS APPLICATION, made by INAME-OF-FOREIGN-REPRESENTAT itsGQuy

Gissin, the Functionary Officer and foreign representative of Urbancorp Inc. appointed by the

District Court of Tel Aviv-Yafo, Israel (the “Israeli Court”) by Order dated April 25, 2016 (the

“Israeli Court Order”), in his capacity as—the foreign representative (the ““Foreign

Creditors Arrangement Act, R.S.C. 1985, c¢. C-36, as amended (the ““CCAA™), for an Order
substantially in the form enclosed in the Application Record, was heard this day at 330

University Avenue, Toronto, Ontario.

ON READING the Notice of Application, the affidavit of INAME]Guy Gissin sworn
DATEL IMay 16, 2016 (the “Gissin Affidavit™), the-preliminary report ef—INAMEL—n-it:
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apaeityas provosed-information-officerdated PDATEHdated May 13, 2016 (the “Report”) of
13 J I T |13 1

KSV Kofman Inc. (“KSV™) (filed in Court File No. CV-16-11389-00CL), each filed, 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 Foreign

Representative, fcounsel for KSV in its capacity as the proposed infermation-officer}-counsel-tor

TOYTEED DARTIEC N 0y Sy o
T P 1 T DS N B AN PR B AN PRI

TRINLE
SN vA

Y INADET  althevoh . dial
T 7 ity Fu s

01 EEIY A oo o s
T EAZ SRS LS I R 21 o4 SAie 2 v

counsel for Alan Saskin, and those other parties present. no one else appearing. and upon reading

the affidavit of service of INAME]®, sworn [DATE{May @, 2016, and on reading the consent of
f L OEPROPOSED-INE ' HEICERIKSV to act as the information officer:

I

SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Application-and, the
Application Record, the Gissin Affidavit and the Report is hereby abridged and validated so that

this Application is properly returnable today and hereby dispenses with further service thereof.

INITIAL RECOGNITION ORDER
INITIAL RECOGNITION-ORDER
2. THIS COURT ORDERS that any capitalized terms not otherwise defined herein shall

have the meanings given to such terms in the Initial Recognition Order (Foreign Main

Proceeding) dated fDATE]May 18, 2016 (the ““Recognition Order™)”) in these proceedings.

3. THIS COURT ORDERS that the provisions of this Supplemental Order shall be
interpreted in a manner complementary and supplementary to the provisions of the Recognition
Order, provided that in the event of a conflict between the provisions of this Supplemental Order
and the provisions of the Recognition Order, the provisions of the Recognition Order shall

govern.
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RECOGNITION OF FOREIGN ORDERS

4. THIS COURT ORDERS that the foHewingerders{eotlectivelythe "ForeignOrders-of

&

INAME-OE-FOREIGN-COURT]-madelsraeli Court Order, a copy of which is attached as

Schedule “A” to this Order, made by the Israeli Court in the Foreign Proceeding areis hereby

recognized and given full force and effect in all provinces and territories of Canada pursuant to
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49 of the CCAA, provided, however, that in the event of any conflict between the

in the within proceedings, the Orders of this Court shall govern with respect to

Property (as defined below) in Canada._For greater certainty, further to the

provisions of the Israeli Court Order, Urbancorp Inc. shall not be entitled to take

APPROVAL OF PVROTOCOL FOR CO-OPERATION AMONG COURT OFFICERS

5. THIS COURT ORDERS that the Protocol for Co-operation Among Canadian Court

be and the same is hereby approved.

APPOINTMENT OF INFORMATION OFFICER

6. 5—~THIS COURT ORDERS that

RMATION-OHEICERIKSY (the
"“Information Officer"”) is hereby appointed as an officer of this Court, with the powers and

duties set out herein.



NO PROCEEDINGS AGAINST THE DBEBTORSURBANCORP INC. OR THE
PROPERTY

7. 6~THIS COURT ORDERS that until such date as this Court may order (the ‘“‘Stay
Period””) no proceeding or enforcement process in any court or tribunal in Canada (each, a
1“Proceeding””) shall be commenced or continued against or in respect of the DebtersForeign

Representative, Urbancorp Inc. or affecting theiits business (the ““Business””) or theirits current

and future assets, undertakings and properties of every nature and kind whatsoever, and
wherever situate including all proceeds thereof (the ““Property””), except with leave of this
Court, and any and all Proceedings currently under way againsf or in respect of any of the
DebtersUrbancorp Inc. or affecting the Business or the Property are hereby stayed and suspended
pending further Order of this Court.

NO EXERCISE OF RIGHTS OR REMEDIES

8. 7.-THIS COURT ORDERS 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, collectively being “*“Persons’” and each being a ““Person"”) against or in respect of

the Debtorsfor-the-Foreign Representative}, Urbancorp Inc., or affecting the Business or the

Property, are hereby stayed and suspended except with leave of this Court, provided that nothing

in this Order shall (i) prevent the assertion of or the exercise of rights and remedies outside of

Canada, (ii) empower a3

which thatDebterit is not lawfully entitled to carry on, (iii) faffect such investigations or
Proceedings by a regulatory body as are permitted by section 11.1 of the CCAA} (iv) prevent the
filing of any registration to preserve or perfect a security interest, or (v) prevent the registration

of a claim for lien.
NO INTERFERENCE WITH RIGHTS

9. & THIS COURT ORDERS 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 any-ef-the Debt

and affecting the Business in Canada, except with leave of this Court.



ADDITIONAL PROTECTIONS

10.  9-THIS COURT ORDERS that during the Stay Period, all Persons having oral or written
agreements with the DebtersUrbancorp Inc. or statutory or regulatory mandates for the supply of
goods and/or services in Canada, including without limitation all computer software,
communication and other data services, centralized banking services, payroll services, insurance,
transportation services, utility or other services provided in respect of the Property or Business of

the—DebtorsUrbancorp Inc., 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-DebtersUrbancorp Inc., and that the-BebtorsUrbancorp Inc. shall be

entitled to the continued use in Canada of their current premises, telephone numbers, facsimile

numbers, internet addresses and domain names.
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11. THIS COURT ORDERS that no Proceeding shall be commenced or continued against or
in respect of the Information Officer, except with leave of this Court. In addition to the rights
and protections afforded the Information Officer herein, or as an officer of this Court, the
Information Officer shall have the benefit of all of the rights and protections afforded to a
Monitor under the CCAA, and shall incur no liability or obligation as a result of its appointment
or the carrying out of the provisions of this Order, save and except for any gross negligence or

wilful misconduct on its part.
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OTHER PROVISIONS RELATING TO INFORMATION OFFICER

12. THIS COURT ORDERS that the Information Officer:

(2)

(b)

(d)

(©)

is hereby authorized to provide such assistance to the Foreign Representative in
the performance of its duties as the Foreign Representative may reasonably

request;

shall report to this Court at least once every fthreel months with respect to the
status of these proceedings and the status of the Foreign Proceedings, which
reports may include information relating to the Property, the Business, or such

other matters as may be relevant to the proceedings herein;

in addition to the periodic reports referred to in paragraph 12(b) above, the
Information Officer may report to this Court at such other times and intervals as
the Information Officer may deem appropriate with respect to any of the matters

referred to in paragraph 12(b) above;

shall 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-DebtorsUrbancorp Inc., to the extent that is necessary to perform its duties

arising under this Order; and

shall be at liberty to engage independent legal counsel or such other persons as the
Information Officer deems necessary or advisable respecting the exercise of its

powers and performance of its obligations under this Order.

13. THIS COURT ORDERS that the-DebtersUrbancorp Inc. and the Foreign Representative

shall (i) advise the Information Officer of all material steps taken by the-BebtorsUrbancorp Inc.

or_by the Foreign Representative in these proceedings or in the Foreign Proceedings, (ii) co-

operate fully with the Information Officer in the exercise of its powers and discharge of its

obligations, and (iii) provide the Information Officer with the assistance that is necessary to

enable the Information Officer to adequately carry out its functions.

6
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14. THIS COURT ORDERS that the Information Officer shall not take possession of the
Property and shall take no part whatsoever in the management or supervision of the management
of the Business and shall not, by fulfilling its obligations hereunder, be deemed to have taken or

maintained possession or control of the Business or Property, or any part thereof.

15. THIS COURT ORDERS that the Information Officer (i) shall post on its website all
Orders of this Court made in these proceedings, all reports of the Information Officer filed
herein, and such other materials as this Court may order from time to time, and (ii) may post on

its website any other materials that the Information Officer deems appropriate.

16. THIS COURT ORDERS that the Information Officer may provide any creditor of &

writing by such creditor addressed to the Information Officer. The Information Officer 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 Information Officer has been advised by the

DebtersUrbancorp Inc. or_the Foreign Representative is privileged or confidential, the

Information Officer shall not provide such information to creditors unless otherwise directed by

this Court or on such terms as the Information Officer, the Foreign Representative and the

eloant Diabt e

X Tt THECTs

17. THIS COURT ORDERS that the Information Officer and counsel to the Information
Officer shall be paid by the-DebtersUrbancorp Inc. their reasonable fees and disbursements

incurred in respect of these proceedings, both before and after the making of this Order, in each
case at their standard rates and charges unless otherwise ordered by the Court on the passing of

accounts. FheDebtors-arelUrbanco

Inc. is hereby authorized and directed, with the consent of

the Foreign Representative. not to be unreasonably withheld, and subject to paragraph 18 hereof,

to pay the accounts of the Information Officer and counsel for the Information Officer on a

UIRAE INTERNIAT T hnaia
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18. THIS COURT ORDERS that the Information Officer and its legal counsel shall pass
their accounts from time to time, and for this purpose the accounts of the Information Officer and
its legal counsel are hereby referred to a judge of the Commercial List of the Ontario Superior
Court of Justice, and the accounts of the Information Officer and its counsel shall not be subject

to approval in the Foreign Proceeding.

19. THIS COURT ORDERS that the Foreign Representative (solely with respect to the

advisors to the Foreign

Representative, the Information Officer and counsel to the Information

Officer, if any, shall be entitled to the benefit of and are hereby granted a charge (the
"“Administration Charge””) on the Property in Canada, which charge shall not exceed an
aggregate amount of $FAMOUNTEL-400,000, as security for their professional fees and
disbursements incurred in respect of these proceedings, both before and after the making of this
Order. The Administration Charge shall have the priority set out in paragraphs {2424 and
{23]26 hereof.

INTERIM FINANCING

20. THIS COURT ORDERS that the—BMUrbancorp Inc. is hereby authorized and

empowered to obtain and borrow under an interim

(King South) Inc.] (the “Interim Lender”) in order to finance the reasonable expenses of the

disbursements of the legal and financial advisors to the Foreign Representative and the

reasonable fees and disbursements of the Information Officer and its counsel, provided that the

further Order of this Court.

21. THIS COURT ORDERS THAT such interim lending facility shall be on the terms and

subject to the conditions set forth in the intercompany interim financing revolving credit facilit

term sheet between Urbancorp Inc. and the Interim Lender dated as of May 16. 2016 (the “Term

Sheet”). filed.

22. THIS COURT ORDERS that the Foreign Representative, for and on behalf of Urbanco
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Inc. is hereby authorized and directed to pay and perform all of its indebtedness, interest, fees,

23, THIS COURT ORDERS that the Interim Lender shall be entitled to the benefit of and is

hereby granted a charge (the "DIP“Interim Lender’s Charge"”) on the Property in Canada,

: 1 f ¥ il 4 e e :
which DIP-TLender's—Charge—shall-be—consistent—with—theliens—and-charges—ereated—by—the
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- that-the- D2 LenderInterim Lender’s Charge (i) shall not secure an obligation that
exists before this Order is made, and (ii) with respect to the Property in Canada, shall have the
priority set out in paragraphs {2124 and {23126 hereof, and further provided that the DIPInterim

Lender!’s Charge shall not be enforced except with leave of this Court.
VALIDITY AND PRIORITY OF CHARGES CREATED BY THIS ORDER

24.  23-—THIS COURT ORDERS that the priorities of the Administration Charge and the

BPInterim Lender’s Charge, as among them, shall be as follows:

First —  Administration Charge (to the maximum amount of

$LAMOUNTI400,000); and

Second — BIPInterim Lender’s Charge.

25. 22—THIS COURT ORDERS that the filing, registration or perfection of the

not be required, and that the Charges shall be valid and enforceable for all purposes, 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 the Charges.

Lender’s Charge (all as constituted and defined herein) shall constitute a charge on the Property

in Canada and such Charges shall rank in priority to all other security interests, trusts, liens,



charges and encumbrances, claims of secured creditors, statutory or otherwise (collectively,

$199

"““Encumbrances"”) in favour of any Person.

27.  24-THIS COURT ORDERS that, except as etherwise-expresshy-provided-for-herein-or

as-may be approved by this Court, the-DebtersUrbancorp Inc. shall not grant any Encumbrances

over any Property in Canada thatwithout the approval of the Foreign Representative, and no such

DiPInterim Lender’s Chargeunless-the-Debtors-also-obtain without the prior written consent of

28.  25-THIS COURT ORDERS that the Administration Charge and the BHInterim Lender’s
Charge 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””) shall not
otherwise be limited or impaired in any way by (i) the pendency of these proceedings and theany
declarations of insolvency made herein; (i) any application(s) for bankruptcy order(s) issued
pursuant to BIA, or any bankruptcy order made pursuant to such applications; (iii) the filing of
any assignments for the general benefit of creditors made pursuant to the BIA; (iv) the provisions
of any federal or provincial statutes; or (v) any negative covenants, prohibitions or other similar
provisions with respect to borrowings, incurring debt or the creation of Encumbrances, contained
in any existing loan documents, lease, sublease, offer to lease or other agreement (collectively,

an ““Agreement"”) which binds any-DebterUrbancorp Inc., and notwithstanding any provision

to the contrary in any Agreement:

(a) the creation of the Charges shall not create or be deemed to constitute a breach by

a-DebtorUrbancorp Inc. 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 caused by or resulting from the creation of the

Charges; and

©

Order, 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.

16



29,  26-THIS COURT ORDERS that any Charge created by this Order over leases of real

property in Canada shall only be a Charge in-the-applicable-Debter'of Urbancorp Inc.’s interest

in such real property leases.
SERVICE AND NOTICE

30.  27-THIS COURT ORDERS that that the E-Service Protocol of the Commercial List (the

“Service Protocol™) is approved and adopted by reference herein and, in this proceeding, the

Commercial List website at htteffwwewrontariocouris-calseifpractice/oractice

lirections/ioronto/e-service-protocol/http:// www.ontariocourts.ca/sci/practice/practice-

directions/toronto/e-service-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 21 of the

on transmission. This Court further orders that a Case Website shall be established in

and the Information Officer 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

Pebtors’Urbancorp Inc.’s creditors or other interested parties at their respective addresses as last

shown on the records of the applicable-BebtorUrbancorp Inc. 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

32.  29-THIS COURT ORDERS that the Information Officer may from time to time apply to

this Court for advice and directions in the discharge of its powers and duties hereunder.

.
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3. 30-THIS COURT ORDERS that nothing in this Order shall prevent the Information

Officer from acting as an interim receiver, a receiver, a receiver and manager, a monitor, a

Property.

34,  31-THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,

regulatory or administrative body having jurisdiction in Canada or in the FHHRISBICTHON-OF

THE BFOREBIGN-PROCEEDING]State of Israel, to give effect to this Order and to assist the

g Urbancorp Inc., the Foreign Representative, the Information Officer, 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

respective agents in carrying out the terms of this Order.

35.  32-THIS COURT ORDERS that each of-the-Debtoss; the Foreign Representative and the
Information Officer 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.
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36.  34-THIS COURT ORDERS that any interested party may apply to this Court to vary or
amend this Order or seek other relief on not less than seven (7) days’ notice to-the-BDebters; the
Foreign Representative, the Information Officer and their respective counsel, and to any other

party or parties likely to be affected by the order sought, or upon such other notice, if any, as this

Court may order.
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Interim Lender’s Charge up to and including the date on which this Order may be varied or

modified.

Eastern

=

THIS COURT ORDERS that this Order shall be effective as of {4k

Standard Time on the date of this Order.”

38.
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