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Court File No. CV-13-10065-00CL

| ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

BETWEEN:
TREZ CAPITAL CORPORATION,
TREZ CAPITAL LIMITED PARTNERSHIP and
COMPUTERSHARE TRUST COMPANY OF CANADA
Plaintiffs
~ and

1817983 ONTARIO LTD. and CHRISTODOULOS CHRISTODOULOU

Defendants

NOTICE OF MOTION

THE PLAINTIFFS, Trez Capital Corporation (“Trez”), Trez Capital Limited
Partnership- (“TCLP”) and Computershare Trust Company of Canada (“Computershare”)
* (collectively the “Lender”) will make a motion to a Judge at 10:00 am on April 26, 2013 at 330

University Avenue, Toronto, MEG 1E6.

PROPOSED METHOD OF HEARING: The motion is to be heard:
[X] orally.

THE MOTION IS FOR:

(a)  An Order abridging the time for service of the Notice of Motion and the Motion
Record herein and dispensing with further service thereof;

(b) An Order appointing Ira Smith Trustee & Receiver Inc. (the “Receiver”) as the
receiver and manager in respect of all assets, undertakings and properties of 1817983

.
et



(c)
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Ontario Ltd. (the “Borrower”) pursuant to Section 101 of the Courts of Justice Act,
R.S5.0. 1990, c.C43, as amended (the “CJA”) substantially in the form attached as
Schedule “A”; and

such further and other Relief as to this Honourable Court may seem just.

THE GROUNDS FOR THE MOTION ARE:

1. The Borrower is an Ontario corporation with its head office located at 1 Queen
Street North, Kitchener, Ontario. The Borrower is the registered owner of those lands and
premises located at 312, 316-318 & 322 King Street North, Waterloo, Ontario, as

described in Schedule “B” (the “Property”).

2. Trez is a British Columbia corporation that carries on business in Ontario as a

commercial mortgage lender. Trez has an office located in Toronto, Ontario.

3. TCLP is a limited partnership that also carries on business as a commercial
mortgage lender. TCLP is a related entity of Trez and operates in. the same office located

in Toronto, Ontario.

4, Computershare is a Canadian company with an office located in Toronto, Ontario.

- Computershare is the largest corporate trust service provider in Canada and is registered

with the Office of the Superintendant of Financial Institutions Canada. Computershare
holds the First Mortgage (defined below) and Second Mortgage (defined below) that are

registered on title to the Property as the agent and custodian for Trez and TCLP.

5. The Property is comprised of a 10 storey, 119 room student residence apartment

building (the “Apartment Building”) together with adjoining vacant land wherein the
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| Borrower had planned to build a new 200 room student residence apartment building (the
“Project”). The Apartment Building is filled primarily with university students who pay
rent to the Borrower as landlord. The Borrower has not commenced any significant

construction on the Project.

6. Pursuant to the terms of a Commitment Letter dated March 2, 2012, as amended
by letter, dated Jﬁne 25, 2012 ( collectively the “Commitment”), the Lender agreed to
loan the principal sum of $18,400,000.00 to the Borrower (the “Loan”). The purpose of
the Loan was to discharge existing financing on the Apartment Building and to finance

the construction of the Project.

7. The Lender advanced $7,194,480.91 on the Loan to-the Borrower in 3 separate

instalments dated June 25,2012, November 7, 2012 and January 16, 2013.

8. As security for-its indebtedness and obligations to the Lender under the Loan, the
Borrower delivered the following security, without limitation, to the Lender:
a. Charge/Mortgage in the amount of $18,492,000.00 registered on title of the
Property as instrument number WR696775 (the “First Mortgage”);

b. General Notice of Assignment of Rents registered on title to the Property as
instrument number WR696776 (the “Assignment of Rents”); and

c. General Security Agreement dated June 11, 2012 (the “GSA”).

(collectively the “Security”)

9. The Lender made a registration pursuant to the Personal Property Security Act

(the “PPSA”) with respect to all security relating to the Property. The Lender also made a

further PPSA registration with respect to the Mezzanine Loan (defined below). There are

Ol
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no PPSA registrations against the Borrower that were registered prior to the PPSA

registrations of the Lender.

10. The Defendant, Christodoulos Christodoulou (the “Guarantor™), also provided
the Lender an unlimited guarantee in respect of all monies secured Security by way of

Guarantee and Postponement of Claim dated June 11, 2012 (the “Guarantee”™).

il. Pursuant to the terms of a Commitment Letter, dated May 16, 2012, as amended
by amendment letter, dated June 25, 2012 ( collectively the “Mezzanine Commitment”),
the Lender agreed to further loan the principal sum of $3,135,000.00 to the Borrower
(the “ Mezzanine Loan’;). The purpose of the Mezzanine Loan was ‘;o provide the
Borrower with funds for hard and soft costs Vrelating to the construction of the Project.
The full amount of the Mezzanine Loan was advanced to the Borrower. The Mezzanine
Loan includes an interest reserve of $i,125 ,000.00 to be drawn upon to pay the monthly

interest owihg for the term of the Mezzanine Loan, which expires on February 7, 2014.

12. The Borrower is in default of the Loan but is not in monetary default of the
Mezzanine Loan as the above noted interest reserve is sufficient for the Borrower to

continue to make its monthly interest payments.

13. As of April 11, 2013, the Borrower owed the Lender $7,486,602.70 on the Loan,
plus the fees and expenses that have been incurr'ed by the Lender in the private
receivership (described below) to date. The Lender has not yet added the Receiver’s fees
to the indebtedness as the Receiver has not yet provided an invoice to the Lender for

these services.



Subsequent Encumbrancers

14. Set out below is a summary of the charges that are registéred against the Property,

and the corresponding ranking priority:

Creditor ) Instrument Amount of Charge
Number Against the Property

Computershare WR696775 | $18,492,000.00
Computershare WR696777 | $3,285,000.00
Vector Financial Services Limited | WR696829 $300,000.00
(“Vector”)

Vector WR696385 $1,625,000.00

AMK Mortgages Ontario Inc. | WR697461 $200,000.00
(CKAMKQ’) .

15. Aside from the Lender’s PPSA registrations, the only other subsequent PPSA

registration against the Borrower was registered by Vector.

16.  As of April 12, 2013, the Borrower did not have any execution creditors. There

are also no construction liens registered against the Property.
Default Background

17. In or around September 2012, the Borrower first defaulted on its obligations
under the Loan. On October 7, 2012, the Borrower failed to make its monthly interest
payment on the Loan. Accordingly, the Lender demanded repayment of the Loan by letter

dated, October 18, 2012 (the “Demand Notice”). The Demand Notice made clear that if
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the full amount of the Loan was not repaid by October 29, 2012, that the Lender would

take the appropriate steps to appoint a receiver and sell the Property.

18.  The Lender served a Notice of Intention to Enforce Security pursuant to the
provisions of the Bankruptcy and Insolvency Act on October 23, 2012 (the “BIA

Notice”).
The Forbearance Agreement and the Amended Forbearance Agreement

19. ~ Following negotiations, the Lender and the Borrower entered into the
Forbearance Agreement dated November 1, 2012 (the "Forbearance Agreement").

Pursuant to Article 1 of the Forbearance Agreement, the Borrower and Guarantor, inter

alia:
a. acknowledged that the Borrower was in default of its obligations owing to the
Lender as set out in the Demand Notice;
b.  acknowledged that the Borrower owed the Lender $6,847,623.03 on the Loan
as at October 18, 2012; and
c. acknowledged that the Lender was entitled to terminate the Loan and that the
Lender’s security, including the Guarantee and its right to appoint a receiver,
was valid and enforceable.
20.  Article 5.1 of the Forbearance Agreement provides the consent of the Borrower

and Guarantor to a Court eippointed receiver. Article 5.1 of the Forbearance states that in

the event of the Borrower’s default:

the Lender may enforce its rights to seek immediate repayment of the Loan pursuant to
the Demand Notice, including immediately terminating this Agreement, exercising any
and all rights under the Security held by it without further notice to the Borrower or
Guarantor. In particular, without limiting the generality of the foregoing, the Lender may
immediately in any of such events appoint a private receiver and manager (the
“‘Receiver’) as designated by the Lender or seek the appointment of a Receiver by the
court on behalf of the Borrower in respect of all assets and undertakings of the Borrower
in accordance with the terms of the Security. The Borrower hereby consents to the
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appointment of a private or court appointed Receiver and covenants not to take any steps
to oppose or interfere with such appointment and to provide all reasonable assistance,
access to all books, records, assets and documents of the Borrower to permit such
Receiver to properly fulfil its duties.

21.  Despite having just entered into the Forbearance Agreement, the Borrower
immediately defaulted by failing to enter into a Lender approved fixed price bonded
contract for the construction of the Project by November 1, 2012 (the “Forbear;nce
Default”). Upon the Forbearance Default, the Lender became unwilling_ to continué to
ﬁn‘ance the construction of the Project. - Notwithstanding the Lender’s right to take
enforcement steps, the Lender again agreed to forbear from enforcing its security until
April 15, 2013 pursuant to the Amended Forbearance Agreement dated November 23,

2012 (the “Amended Forbearance Agreement”).

22. The Amended Forbearance Agreement provided, inter alia, the Borrower a
window to obtain new financing to repay the Loan and Mezzanine Loan by April 15,
- 2013 (the “Revised Forbearance Period”). The Amended Forbearance Agreement
provided that all other terms of the Forbearance Agreement, aside from those amended

therein, would remain unchanged and in force.

The Borrower Breached the Forbearance Agreement and the Amended Forbearance
Agreement and the Subsequent Private Appointment of the Receiver

23.  The Borrower breached the terms of the Forbearance Agreement by failing to
make the monthly interest payment due on the Loan on March 7, 2013. By letter, dated
March 14, 2013, the Lender’s lawyer provided the requisite notice to the Borrower that
the Lendgr would rely on all of its rights unless full payment of interest due on March 7,
2013, plus legal fees incurred in relation to the default, was received by March 18, 2013

(the “Default Notice”). The Borrower did not cure this default. Accordingly, by letter,
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dated March 21, 2013, the Lender’s lawyer advised the Borrower and its lawyer that the
Lender would exercise its right to appoint a private receiver in respect of all assets and
undertakings of the Borrower pursuant to Article 5.1 of the Forbearance Agreement (the'

“Forbearance Termination Letter”).

24. By Appointment letter dated March 25, 2013, the Lender appointed the Receiver
as a private receiver over all assets and undertakings of the Borrower (the “Appointment

Letter”).

The Borrower’s Failure to Co-operate with the Receiver

25.  Despite its clear obligation to do so, the Borrower has refused or failed to co-
operate with the Receiver. Specifically, the Borrower has failed to deliver to the Receiver
possession of the Borrower’s books and records, tenant information and existing

insurance coverage information for the Apartment Building and the Project.

26. " The Borrower also failed to deliver to the Receiver any' post dated rent cheques
that are in its possession. Further, the Borrower has improperly deposited rent cheques
following the appointment of the Receiver, despite having been warned that this would
constitute fraudulent ponduct. This conduct has interfered with the Receiver’s ability to
properly collect the rent from the tenants of the Apartment Building that was due on April
1, 2013. The Receiver has advised that if the Borrower continues with this obstruction of
the Receiver’s activities, that it will be necessary to reconstruct the Borrower’s records

and possibly create proper documented tenancies where none exist.

The Apartment Building is in a State of Disrepair
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27.  The Borrower has neglected to maintain the Property, including the Apartment
Building, permitting it to disintegrate into a serious state of disrepair. The Receiver has
advised that the damage is extensive and that there are immediate safety concerns,

including fire dangers.

28. To date, the Receiver has incurred costs to commence bringing the Property back
to a safe living environment. The Receiver believes that there will be significant
additional costs to bring the Properfy to a point where it can be sold to obtain maximum

recovery.
The Need for a Court Appointed Receiver

29.  The Lender brings this motion for the Court appointment of the Receiver in order
to maximize the recovery for all of the Borrower’s creditors and other stakeholders
through a Court supervised repair, marketing and sale process for the Property. This
Court supervised process will ensure that the interests of all creditors and other
stakeholders of the Borrower are considered with a view of achieving the maximum
realization on the Property. This will eliminate any potehtial disputé regarding expenses‘
incurred to restore the Property and the value ultimately obtained -for the Property.
Following its Court appointment, the Receiver intends to return to Court with
recommendations for the repair and restoration of the Property and how to commen;:e a

sale process of the Property.

+30."  The supervision of the Court is necessary to compel the Borrower to cooperate

with the Receiver.
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31.  The appointment of the Receiver is just and convenient in the circumstances.
32.  The Receiver has consented to its Court appointment.

33..  The reasons in the Affidavit of Noah Mintz sworﬁ April 15, 2013. (the “Mintz

Affidavit”).

34, Rules 2.03, 3.02 and 41 of the Rules of Civil Procedure and section 101 of the

CJA.
35. Such further and other grounds as the lawyers may advise.

THE FOLLOWING DOCUMENTARY EVIDENCE WILL BE USED AT THE
HEARING OF THE MOTION:

1. The Mintz Affidavit;
2. ‘The consent of Ira Smith Truétee & Receiver Inc. to act as Receiver; and

3. Such further and other evidence as the lawyers may advise and this Honourable Court
may permit.

April 15, 2013 ROBINS APPLEBY & TAUB LLP
Barristers & Solicitors
2600 - 120 Adelaide Street West
Toronto ON M5H 1T1

Irving Marks LSUC #19979H
Tel:  (416)360-3329

Dominique Michaud LSUC #56871V
Tel:  (416) 360-3795
Fax: (416) 868-0306

Lawyers for the Plaintiffs
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SCHEDULE “A”

Court File No.

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

THE HONOURABLE ) ‘ , THE

)
JUSTICE ) DAY OF ,2013

TREZ CAPITAL CORPORATION,
TREZ CAPITAL LIMITED PARTNERSHIP and
COMPUTERSHARE TRUST COMPANY OF CANADA

Plaintiffs
- and -
1817983 ONTARIO LTD. and CHRISTODOULOS CHRISTODOULOU

Defendants

ORDER

THIS MOTION made by the Plaintiffs for an Order pursuant to section 101 of the
Courts of Justice Act, R.S.0. 1990, c. C.43, as amended (the "CJA") appointing Ira Smith
Trustee & Receiver Inc. as receiver (in such capacities, the "Receiver") without security, of all
of the assets, undertakings and properties of 1817983 Ontario Ltd. (the "Debtor") was heard this

day at 330 University Avenue, Toronto, Ontario.

ON READING the affidavit of Noah Mintz sworn April 15, 2013 and the Exhibits

thereto and on hearing the submissions of counsel for Plaintiffs and counsel for the Defendants,

no one appearing and on reading the consent of Ira Smith Trustee & Receiver Inc. to act as the

Receiver,

11
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SERVICE

I. THIS COURT ORDERS that the time for service of the Notice of Motion and the
Motion is hereby abridged and validated so that this motion is properly returnable today and

hereby dispenses with further service thereof.

APPOINTMENT

2. THIS COURT ORDERS that pursuant to section 101 of the CJA, Ira Smith Trustee &
Receiver Inc. is hereby appointed Receiver, without security, of all of lands and premises legally
described in Schedule “A” hereto (the “Lands™) and for the assets, undertakings and properties
of the Debtor acqﬁired for, or used in relation to a business carried on by the Debtor, including
all proceeds thereof (the "Property"). For greater certainty, Property includes Insurance Policies,
Material Contracts, Permits, Personal Property, Plans, Specifications and Securities, as each such

terms is defined in Schedule “B” hereto.

RECEIVER’S POWERS

3. THIS COURT ORDERS that the Receiver is hereby empowered and authorized, but not
obligated, to act at once in respect of the Property and, without in any way limiting the generality
of the foregoing, the Receiver is hereby expressly empowered and authorized to do any of the

following where the Receiver considers it necessary or desirable:

(a) to take possession of and exercise control over the Property and any and

all proceeds, receipts and disbursements arising out of or from the

Property;

(b) to receive, preserve, and protect of the Property, or any part or parts
thereof, including, but not limited to, the changing of locks and security
codes, the relocating of Property to safeguard it, the engaging of
independent security personnel, the taking of physical inventories and the

placement of such insurance coverage as may be necessary or desirable;

(c) to manage, operate, and carry on the business of the Debtor, including the

powers to enter into any agreements, incur any obligations in the ordinary

3
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course of business, cease to carry on all or any part of the business, or

cease to perform any contracts of the Debtor;

to engage consultants, appraisers, agents, experts, auditors, accountants, '

managers, counsel and such other persons from time to time and on
whatever basis, including on a temporary basis, to assist with the exercise
of the Receiver's powers and duties, including without limitation those

conferred by this Order;

to purchase or lease such machinery, equipment, inventories, supplies,
premises or other assets to continue the business of the Debtor or any part

or parts thereof;

to receive and collect all monies and accounts now owed or hereafter
owing to the Debtor and to ' exercise all remedies of the Debtor in
collecting such monies, including, without limitation, to enforce any

security held by the Debtor; '
to settle, extend or compromise any indebtedness owing to the Debtor;

to execute, assign, issue and endorse documents of whatever nature in
respect of any of the Property, whether in the Receiver's name or in the

name and on behalf of the Debtor, for any purpos\e pursuant to this Order;

to. undertake environmental or workers' health and safety. assessments of

the Property and operations of the Debtor;

to initiate, prosecute and continue the prosecution of any and all
proceedings and to defend all proceedihgs now pending or hereafter
instituted with respect to the Debtor, the Property or the Receiver, and to
settle or compfornise any such proceedings. The autho‘rity hereby
conveyed shall extend to such appeals or applications for judicial review

in respect of any order or judgment pronounced in any such proceeding;

1

5
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to market any or all of the Property, including advertising and soliciting
offers in respect of the Property or any part or parts thereof and
negotiating such terms and conditions of sale as the Receiver in its

discretion may deem appropriate;

to sell, convey, transfer, lease or assign the Property or any part or parts

thereof out of the ordinary course of business,

(1) without the approval of this Court in respect of any transaction not
exceeding $100,000.00 provided that the aggregate consideration

for all such transactions does not exceed $250,000.00; and

(i1) with the approval of this Court in respect of any transaction in
which the purchase price or the aggregate purchase price exceeds

the applicable amount set out in the preceding clause;

and in each such case notice under subsection 63(4) of the Ontario
Personal Property Security Act, or section 31 of the Ontario Mortgages
Act, as the case may be, shall not be required, and in each case the

Ontario Bulk Sales Act shall not apply

to apply for any vesting order or other orders necessary to convey the
Property or any part or parts thereof to a purchaser or purchasers thereof,

free and clear of any liens or encumbrances affecting such Property;

to report to, meet with and discuss with such affected Persons (as defined
below) as the Receiver deems appropriate on all matters relating to the
Property and the receivership, and to share information, subject to such

terms as to confidentiality as the Receiver deems advisable;

to register a copy of this Order and any other Orders in respect of the

Property against title to any of the Property;

to apply for any permits, licences, approvals or permissions as may be

required by any governmental authority and any renewals thereof for and

14
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on behalf of and, if thought desirable by the Receiver, in the name of the
Debtor; -

(Q to enter into agreements with any trustee in bankruptcy appointed in
respect of the Debtor, including, without limiting the generality of the
foregoing, the ability to enter into occupation agreements for any property

owned or leased by the Debtor;

() to exercise any shareholder, partnership, joint venture or other rights

which the Debtor may have; and

(s) to take any steps reasonably incidental to the exercise of these powers or

the performance of any statutory obligations.

and in each case where the Receiver takes any such actions or steps, it shall be
exclusively authorized and empowered to do so, to the exclusion of all other
Persons (as defined below), including the Debtor, and without interference from

any other Person.

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

4. THIS COURT ORDERS that (i) the Debtor, (ii) all of its current and former directors,
officers, employees, agents, accountants, legal counsel and shareholders, and all other persons
acting on its instructions or behalf, and (iii) all other individuals, firms, corporations,
governmental bodies or agencies, or other entities having notice of this Order (all of the
foregoing, collectively, being "Persons" and each being a "Person") shall forthwith advise the
Receiver of the existence of any Property in such Person's possession or control, shall grant
immediate and continued access to the Property to the Receiver, and shall deliver all such

Property to the Receiver upon the Receiver's request.

5. THIS COURT ORDERS that all Persons shall forthwith advise the Receiver of the
existence of any books, documents, securities, contracts, orders, corporate and accounting
records, and any other papers, records and information of any kind related to the business or

affairs of the Debtor, and any computer programs, computer tapes, computer disks, or other data



-17 -

storage media containing any such information (the foregoing, collectively, the "Records") in
that Person's possession or control, and shall provide to the Receiver or permit the Receiver to
make, retain and take away copies thereof and grant to the Receiver unfettered access to and use
of accounting, computer, software aﬁd physical facilities relating thereto, provided however that
nothing in this paragraph 5 or in paragraph 6 of this Order shall require the delivery of Records,
or the granting of access to Records, which may not be disclosed or provided to the Receiver due
to the privilege attaching to solicitor-client communication or due to statutory provisions

prohibiting such disclosure.

6. THIS COURT ORDERS that if any Records are stored or otherwise contained on a
computer or other electronic system of information storage, whether by independent service
provider or otherwise, all Persons in possession or control of such Records shall forthwith give
unfettered access to the Receiver for the purpose of allowing the Receiver to recover and fully
copy all of the information contained therein whether by way of printing the information onto
paper or making copies of computer disks or su‘ch other manner of retrieving and copying the
information a$ the Receiver in its discretion deems expedient, and shall not alter, erase or destroy
any Records without the prior written consent of the Receiver. Further, for the purposes of this
paragraph, all Persons shall proVide the Receiver with all such assistance in gaining immediate
access to the information in the Records as the Receiver may in its discretion require including
providing the Receiver with instructions on the use of any computer or other system and
providing the Receiver with any and all access codes, account names and account numbers that

may be réquired to gain access to the information.

NO PROCEEDINGS AGAINST THE RECEIVER

7. THIS COURT ORDERS that no proceeding or enforcement process in any court or
tribunal (each, a "Proceeding"), shall be commenced or continued against the Receiver except

with the written consent of the Receiver or with leave of this Court.

NO PROCEEDINGS AGAINST THE DEBTOR OR THE PROPERTY

8. THIS COURT ORDERS that no Proceeding against or in respect of the Debtor or the

Property shall be commenced or continued except with the written consent of the Receiver or

N
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with leave of this Court and any and all Proceedings currently under way against or in respect of

the Debtor or the Property are hereby stayed and suspended pending further Order of this Court.

NO EXERCISE OF RIGHTS OR REMEDIES

9. THIS COURT ORDERS that all rights and remedies against the Debtor, the Receiver;
or affecting the Property, are hereby stayed and suspended except with the written consent of the
Receiver or leave of this Court, provided however that this stay and suspension does not apply in
respect\of any "eligible ﬁnanéial contract” as defined in the Bankruptcy and Insolvency Act,
R.S.C. 1985, ¢.B-3., as amended (the “BIA”), and further provided that nothing in this paragraph
shall (i) empower the Receiver or the Debtor to carry on any business which the Debtor is not
lawfully entitled to carry on, (i) exempt the Receiver or the Debtor from compliance with
statutory or regulatory provisions relating to health, safety or the environment, (iii) prevent the
filing of any registration to preserve or perfect a security interest, or (iv) prevent the registration
of a claim for lien or delivery for demand pursuant to section 39 of the Construction Lien Act,

R.S.0., 1990, ¢.C.30, as amended (the “CLA”).

'NO INTERFERENCE WITH THE RECEIVER

10. THIS COURT ORDERS that no Person shall discontinue, fail to honour, alter, interfere
with, repudiate, terminate or cease to perform any right, renewal right, contract, agreement,
licence or permit in favour of or held by the Debtor, without written consent of the Receiver or

leave of this Court. _

CONTINUATION OF SERVICES

1. THIS COURT ORDERS that all Persons having oral or written agreements with the
Debtor or statutory or regulatory mandates for the supply of goods and/or services, including
without limitation, all computer software, communication and other data services, centralized
banking services, payroll services, insurance, transportation services, utility or other services to
the Debtor are hereby restrained until further Order of this Court from diécontinuing, altering,
interfering with or terminating the supply of such goods or services as may be required by the
Receiver, and that the Receiver shall be entitled to the continued use of the Debtor's current
telephone nﬁmbers, facsimile numbers, internet addresses and domain names, provided in each

case that the normal prices or charges for all such goods or services received after the date of this
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Order are paid by the Receiver in accordance with normal payment practices of the Debtor or
such other practices as may be agreed upon by the supplier or service provider and the Receiver,

or as may be ordered by this Court.

RECEIVER TO HOLD FUNDS

12. THIS COURT ORDERS that all funds, monies, cheques, instruments, and other forms
of payments received or collected by the Receiver from and after the makihg of this Order from
any source whatsoever, including without limitation the sale of all or any of fhe Property and the
collection of any accounts receivable in whole or in part, whether in existence on the date of this
Order or hereafter corrﬁng into existence, shall be deposited into one or more new accounts to be
opened by the Receiver (the "Post Receivership Accounts") and the monies standing to the
credit of such Post Receivership Accounté from time to time, net of any disbursements provided
for herein, shall be held by the Receiver to be paid in accordance with the terms of this Order or

any further Order of this Court.

EMPLOYEES

3.  THIS COURT ORDERS that all employees of the Debtor shall remain the employees
of the Debtor until such time as the Receiver, on the Debtor's behalf, -may terminate the
employment of such employees. The Receiver shall not be liable for any employee-related
liabilities, including any successor employer liabilities as provided for in section 14.06(1.2) of
the BIA, other than such amounts as the Receiver may specifically agree in writing to pay, or in
respect of its obligations under sections 81.4(5) or 81.6(3) of the BIA or under the Wage Earner

Protection Program Act.

PIPEDA

14. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal
Information Protection and Electronic Documents Act, the Receiver shall disclose personal
information of identifiable individuals to prospective purchasers or bidders for the Property and
to their advisors, but bnly to the extent desirable or required to negotiate and attempt to completé
one or more sales of the Property (each, a "Sale"). Each prospective purchaser or bidder to
whom such personal information is disclosed shall maintain and protect the privacy of such

information and limit the use of such information to its evaluation of the Sale, and if it does not
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complete a Sale, shall return all such information to the Receiver, or in the alternative destroy all
such information. The purchaser of any Property shall be entitled to ¢ontinue to use the personal
information provided to it, and related to the Property purchased, in a manner which is in all
material respects identical to the prior use of such information by the Debtor, and shall return all
other personal information to the Receiver, or ensure that all other‘personal information is

destroyed.

LIMITATION ON ENVIRONMENTAL LIABILITIES

15. THIS COURT ORDERS that nothing herein contained shall require the Receiver to
occupy or to take control, care, charge, possession or management (separately and/or
collectively, "Pbssession") of any of the Property that might be ‘environmentally contaminated,
might be a pollutant or a contaminant, or might cause or contribute to a spill, discharge, release
or deposit of a substance contrary to any federal, provincial or other law respecting the
‘protection, conservation, enhancement, remediation or rehabilifation of the environment or
relating to the disposal of waste or other contamination including, without limitation, the
Canadian Environmental Protection Act, the Ontario Enviroﬁmental Protection Act, the Ontario
Water Resources Act, or the Ontario Occupational Health and Safety Act and regulations
thereunder (the "Environmental Legislation"), provided however that nothing herein shall
exempt the Receiver from any duty to report or make disclosure imposed by applicable
Environmental Legislation. The Receiver shall not, as a result of this Order or anything done in
pursuance of the Receiver's duties and powers under this Order, be deemed to be in Possession of
any of the Property within the meaning of any Environrhental Legislation, unless it is actually in

possession.

LIMITATION ON THE RECEIVER’S LIABILITY

16.  THIS COURT ORDERS that the Receiver shall incur no liability or obligation as a
result of its appointment or the carrying out the provisions of this Order, save and except for any
gross negligence or wilful misconduct on its part, or in respect of its obligations under sections
81.4(5) or 81.6(3)’0f the BIA or under the Wage Earner Protection Program Act. Nothing in
this Order shall derogate from the protections afforded the Receiver by section 14.06 of the BIA

or by any other applicable legislation.
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RECEIVER'S ACCOUNTS

17. THIS COURT ORDERS that the Receiver and counsel to the Receiver shall be paid
their reasonable fees and disbursements, in each case at their étandard rates and charges, and that
the Receiver and counsel to the Receiver shall be entitled to and are hereby granted a charge (the
"Receiver's Charge") on the Property, as security for such fees and disbursements, both before
and after the making of this Order in respect of these proceedings, and that the Receiver's Charge
shall form a first charge on the Property in priority to all security interests, trusfs, liens, charges
and encumbrances, statutory or otherwise, in favour of any Person, but subject to sections

14.06(7), 81.4(4), and 81.6(2) of the BIA.

18. THIS COURT ORDERS that the Receiver and its legal counsel shall pass its accounts
from time to time, and for this purpose the accounts of the Receiver and its legal counsel are

hereby referred to a judge of the Commercial List of the Ontario Superior Court of Justice.

19. THIS COURT ORDERS that prior to the passing of its accounts, the Receiver shall be
at liberty from time to time to apply reasonable amounts, out of the monies in its hands, against
its fees and disbursements, including legal fees and disbursements, incurred at the normal rates
and charges of the Receiver or its counsel, and such amounts shall constitute advances against its

remuneration and disbursements when and as approved by this Court.
FUNDING OF THE RECEIVERSHIP

20.  THIS COURT ORDERS that the Receiver be at liberty and it is hereby empowered to
borrow by way of a revolving credit or otherwise, such monies from time to time as it may
consider necessary or desirable, provided that the outstanding principal amount does not exceed
$500,000.00 (or such greater amount as this Court may by further Order authorize) at any time,
at such rate or rates of interest as it deems advisable for such period or periods of time as it may
arrange, for the purpose of funding the exercise of the powers and duties conferred upon the
Receiver by this Order, including interim 'expenditures. The whole of the Property shall be and
is hereby charged by way of a fixed and specific charge (the "Receiver's Borrowings Charge")
as security for the payment of the monies borrowed, together with interest and charges thereon,

in priority to all security interests, trusts, liens, charges and encumbrances, statutory or
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otherwise, in favour of any Person, but subordinate in priority to the Receiver’s Charge and the

charges as set out in sections 14.06(7), 81.4(4), and 81.6(2) of the BIA.

21. THIS COURT ORDERS that neither the Receiver's Borrowings Charge nor any other
security granted by the Receiver in connection with its borrowings under this Order shall be

enforced without leave of this Court.

22, THIS COURT ORDERS that the Receiver is at liberty and authorized to issue
certificates substantially in the form annexed as Schedule "C" hereto (the "Receiver’s

Certificates") for any amount borrowed by it pursuant to this Order.

23. THIS COURT ORDERS that the monies from time to time borrowed by the Receiver
pursuant to this Order or any further order of this Court and any and all Receiver’s Certificates
evidencing the same or any part thereof shall rank on a pari passu basis, unless otherwise agreed

to by the holders of any prior issued Receiver's Certificates.

24, THIS COURT ORDERS that notwithstanding paragraphs 20-23 inclusive, and as
éltemate thereto, the Receiver is hereby authorized to borrow money to fund the exercise of its
powers and duties hereunder by way of advances from the Plaintiffs, which advances shall be
secured by the Plaintiffs’ security on the Property (including Without limitation the First
Mortgage as defined and attached as an exhibit to the Mintz Affidavit), with the same priority

that may attach to such security.

25.  THIS COURT ORDERS that all funds advanced by the Plaintiffs to the Receiver to
fund the exercise of its powers and duties as a private receiver prior to the date of this Order
shall be secured by the Plaintiff’s security on the Property (including without limitation the First
Mortgage as defined and attached as an exhibit to the Mintz Affidavit), with the same priority

that may attach to such security.

GENERAL

26.  THIS COURT ORDERS that the Receiver may from time to time apply to this Court

for advice and directions in the discharge of its powers and duties hereunder.

AN



=23 - ~

27. THIS COURT ORDERS that nothing in this Order shall prevent the Receiver from

acting as a trustee in bankruptcy of the Debtor.

28. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada or in the United States to give
effect to this Order and to assist the Receiver and its agents in carrying out the terms of this
Order. All courts, tribunals, regulatory and administrative bodies are hereby respectfully
requested to make such orders and to provide such assistance to the Receiver, as an officer of this
Court, as may be necessary or desirable to give effect to this Order or to assist the Receiver and

its agents in carrying out the terms of this Order.

29. THIS COURT ORDERS that the Receiver 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 Aand for assistance in carrying out the terms of this Order, and
that the Receiver is authorized and empowered to act as a representative in respect of the within
proceedings for the purpose of having these proceedings recognized in a jurisdiction outside

Canada.

30. THIS COURT ORDERS that the Plaintiffs and the Receiver and any. party who has
served a Notice of Appearance, may serve any materials in this proceeding by e-mailing a pdf or
other electronic copy of such materials to counsels' e-mail addresses as recorded on the Service
List from time to time, in accordance with the e-filing protocol of the Commercial List to the

extent practicable.

31. THIS COURT ORDERS that the Plaintiffs shall have its costs of this Motion, up to and

including entry and service of this Order, as provided for in the Plaintiffs’ security.

32. THIS COURT ORDERS that any interested party may apply to this Court to vary or
amend this Order on not less than seven (7) days' notice to the Receiver and to any other party
likely to be affected by the order sought or upon such other notice, if any, as this Court may

order.
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SCHEDULE "A"

" LEGAL DESCRIPTION OF THE LANDS

PIN No. 22361-0434 (LT)

ISTLY: PT. LOT 74 SUB.LOT 13 G.C.T., BEING PT. 2 ON 58R-15301; ONDLY: PT. LOT 73

SUB.LOT 13 G.C.T., BEING PT. 1 ON 58R-15301; 3RDLY: PT. LOT 74 SUB. LOT 13 G.C.T,

ASIN 1121892, SAVE & EXCEPT PT 2 ON 58R-17380; 4THLY: PT. LOT 72 SUB.LOT 13
G.C.T., ASIN 674418, SAVE & EXCEPT PT 1 ON 58R-17380; SUBJECT TO AN
EASEMENT AS IN WR251469; CITY OF WATERLOO
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SCHEDULE "B"
DEFINED TERMS

"Construction Agreements' means all construction contracts and subcontracts entered into by
or on behalf of the Debtor for the supply of construction services or materials to all
improvements constructed on or made to the Lands including, without limitation, all agreements,
invoices and other documents related thereto, together with all bonds, guarantees, letters of credit
and/or other securities issued with respect to the performance of such Construction Agreements
and the supply of all work, labour and materials thereunder.

"Insurance Policies" means all policies of insurance insuring the Lands and the building
improvements, fixtures and other properties situate in, on or under the Lands or arising out of the
interest of the Debtor in the Lands including, without limitation, policies of insurance for
property damage, loss of rental income, business interruptions, theft of property, professional
liability, general liability, fire and extended perils and boiler and machinery.

""Material Contracts' means all of the right, title and interest, but not the liabilities, obligations
or burdens, of the Debtor in all contracts entered into by or on behalf of the Debtor for the
development, servicing and management of any improvements constructed on or made to the
Lands including, without limitation, any cost sharing agreements (except Construction
Agreements which are expressly excluded herefrom), insurance, Permits and Plans and
Specifications and Landmark Sale Agreements including, without limitation, any amendments,
extensions, renewals and replacement which have been made to any of them, all proceeds
therefrom, all benefits and advantages which now or hereafter may be derived therefrom, all
debts, demands, choses in action and claims due, owing, or accruing due to or on behalf of the
Debtor therefrom and all books, accounts, invoices, letters, papers, drawings, blueprints,
documents, records and data (including hard and soft copies thereof and all forms of magnetic,
electronic and other means of data storage) in any way evidencing or relating thereto.

"Permits" means all present and future approvals, licenses, demolition permits, excavation
permits, foundation permits, building permits, construction permits and other permits now or
hereafter issued or required to be issued by any public or governmental authority in order to
permit the construction of improvements to the Lands.

"Personal Property' means all personal property (including, without limitation, each account,
chattel paper, document of title, equipment, instrument, intangible, inventory, money, security
and goods) owned or acquired by or on behalf of the Debtor or in respect of which the Debtor
has any rights and which is now located on, affixed or attached to, placed upon, situate in or on,
or which may arise out of, from or in connection with the ownership, use or disposition of, the
Lands or any part thereof, including, without limitation, all increases, additions, substitutions,
repairs, renewals, replacements, accessions, accretions and any improvements to any such
Personal Property and all proceeds and other amounts derived directly or indirectly from any
dealings with any such Personal Property. \

D
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"Plans and Specifications' means all plans, speciﬁcatioris and drawings for the improvements
constructed upon the Lands. ,

""Securities' means all monies evidenced or represented by certificates of deposit, guaranteed
investment certificates or other interest bearing instruments or accounts issued to or registered in
the name of the Debtor or its nominee and all renewals thereof and/or substitutions,
replacements, additions of alterations thereof.

A

o
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SCHEDULE "C"
RECEIVER CERTIFICATE
CERTIFICATE NO.
AMOUNT $

1.~ THIS IS TO CERTIFY that Ira Smith Trustée & Receiver Inc. the receiver (the
"Receiver") of the assets, undertakings and properties 1817983 Ontario Ltd. ( the “Debtor”)
acquired for, or used in relation to a business carried on by the Debtor, including all proceeds
thereof (collectively, the “Property”) appointed by Order of the Ontario Superior Court of Justice
(Commercial List) (the "Court") dated the of , 2013 (the "Order") made in

an action having Court file number -CL- , has received as such Receiver from the

holder of this certificate (the "Lender") the ’princi'pal sum of § , being part of the total
principal sum of $ which the Receiver is authorized to borrow under and pursuant to the

Order.

2. The principal sum evidenced by this certificate is payable on demand by the Lender with
interest thereon calculated and compounded [daily][monthly not in advance on the day of
each month] after the date hereof at a notional rate per annum equal to the rate of per

cent above the prime commercial lending rate of Bank of from time to time.

3. Such principal sum with interest thereon is, by the terms of the Order, together with the
principal sums and intereét thereon of all other certificates issued by the Receiver pursuant to the
Order or to any further order of the Court, a charge upon the whole of the Property, in priority to
the security interests of any other person, but subject to the priority of the charges set out in the
Order and in the Bankruptcy and Insolvency Act, and the right of the Receiver to indemnify itself

out of such Property in respect of its remuneration and expenses.

4, All sums payable in respect of principal and interest under this certificate are payable at

the main office of the Lender at Toronto, Ontario.

5. Until all liability in respect of this certificate has been terminated, no certificates creating

charges ranking or purporting to rank in priority to this certificate shall be issued by the Receiver

AN
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to any person other than the holder of this certificate without the prior written consent of the

holder of this certificate.

6. The charge securing this certificate shall operate so as to permit the Receiver to deal with
the Property as authorized by the Order and as authorized by any further or other order of the
Court.

7. The Receiver does not undertake, and it is not under any personal liability, to pay any

sum in respect of which it may issue certificates under the terms of the Order.

DATED the day of , 2013

Ira Smith Receiver & Trustee Inc. solely in its
capacity as Receiver of the Property, and not in
its personal capacity

Per:

Name:
Title:
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SCHEDULE "B"
LEGAL DESCRIPTION OF THE LANDS

PIN No. 22361-0434 (LT)

ISTLY: PT. LOT 74 SUB.LOT 13 G.C.T., BEING PT. 2 ON 58R-15301; 2NDLY: PT. LOT 73
SUB.LOT 13 G.C.T., BEING PT. 1 ON 58R-15301; 3RDLY: PT. LOT 74 SUB. LOT 13 G.C.T,
ASIN 1121892, SAVE & EXCEPT PT 2 ON 58R-17380; 4THLY: PT. LOT 72 SUB.LOT 13
G.C.T.,, ASIN 674418, SAVE & EXCEPT PT 1 ON 58R-17380; SUBJECT TO AN
EASEMENT AS IN WR251469; CITY OF WATERLOO
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Court File No. CV-13-10065-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

BETWEEN:
TREZ CAPITAL CORPORATION,
TREZ CAPITAL LIMITED PARTNERSHIP and
COMPUTERSHARE TRUST COMPANY OF CANADA
Plaintiffs
and

1817983 ONTARIO LTD. and CHRISTODOULOS CHRISTODOULOU

Defendants

AFFIDAVIT OF NOAH MINTZ

I, Noah Mintz of the City of Toronto in the province of Ontario, MAKE OATH AND

SAY:

1. [ am a Vice-Presi-dent of Lending for the Toronto office of Trez Capital Corporation
(“Trez”). I negotiated two separate loans on behalf of Trez, Trez Capital Limited Partnership
(“TCLP”) and Compu/tershare Trust Company of Canada (“Computershare”) (collectively the
“Lender”) with 1817983 Ontario Ltd. (the “Borrower”). The aforementioned loans, which are

described in greater detail below, are the subj ect matter of this motion.

2. This affidavit is sworn in support of the motion by the Lender for an order appointing Ira

Smith Trustee & Receiver Inc. (the “Receiver”) as the receiver and manager in respect of all of

o
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the Borrower’s assets and undertakings pursuant to Section 101 of the Courts of Justice Act,

R.S.0. 1990, ¢.C43.
The Parties

3. The Borrower is an Ontario corporation with its head office located at 1 Queen Street
North, Kitchener, Ontario. The Borrower is the registered owner of those lands and premises
located at 312, 316-318 & 322 North King Street, Waterloo, Ontario (the “Property”). A copy

of the PIN for the Property is attached as Exhibit “A” with deleted instruments.

4. To the best of my knowledge the Borrower does not have any full time employees and is
operated solely by its principal Christodoulos Christodoulou (the “Guarantor”). A copy of the

Borrower’s corporate profile is attached as Exhibit “B”.

3. Trez is a British Columbia corporation that carries on business in Ontario. Trez is one of

Canada’s largest private commercial mortgage lenders. Trez has an office located in Toronto, .

Ontario. A copy of Trez’s corporate profile is attached as Exhibit “C”.

6. TCLP is a related entity of Trez that also carries on business as a commercial mortgage

lender. TCLP operates out of Trez’s Toronto office.

7. Computershare is a Canadian company with an office located in Toronto, Ontario.
Computershare is the largest corporate trust service provider in Canada and is registered with the
Office of the Superintendant of Finaﬁcial Institutions Canada. Computershare holds the rFirs‘t
Mortgage (defined below) and Second Mortgage (deﬁned below) that are registered on title to
the Property as the agent and .custodian for Trez and TCLP. A copy of Computershare’s

corporate profile is attached as Exhibit “D”.

N
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8. The Guarantor is the principal of the Borrower. The Guarantor has provided a personal
guarantee of the indebtedness and obligations of the Borrower to the Lender by way of
Guarantee and Postponement of Claim dated June 11, 2012 (the “Guarantee”). A copy of the

Guarantee is attached as Exhibit “E”.
The Property

9. The Pfoperty is comprised of a 10 storey, 119 room student residence apartment building
(the “Apartment Building”) together with adjoining vacant land wherein the Borrower had
planned to build a new 200 room student residence apartment building (the “Project”). The
Apartment Building is filled primarily with university students who pay rent to the Borrower as

landlord. The Borrower has not commenced any significant construction on the Project.
The Indebtedness of the Borrower to the Lender

10. Pursuant to the terms of a Commitment Letter dated March 2, 2012, as amended by letter,
dated June 25, 2012 ( collectively the “Commitment™), the Lender agreed to loan the principal
sum of $18,400,000.00 to the Borfower (the “Loan”). The purpose of the Loan was to discharge
existing financing on the Apartment Buildihg and to finance the construction of the Project.. A

copy of the Commitment is attached as Exhibit “F”.

11.  The Lender advanced $7,194,480.91 on the. Loan to the Borrower in 3 separate
instalments dated June 25, 2012, November 7, 2012 and January 16, 2013. A copy of the
Lender’s Mortgage statement dated April 11, 2013 setting out the 3 separate advances on the

Loan is attached as Exhibit “G”.
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12. - Pursuant to the terms of a Commitment Letter, dated May 16, 2012, as amended l;y
‘amendment letter, dated June 25, 2012 ( collgctively the “Mezzanine Commitment”), the
Lender agreed to further loan the principal sum of $3,135,000.00 to the Borrower (the
“Mezzanine Loan”). The purpose of the Mezzanine Loan was to provide the Borrower.with
funds for hard and soft costs reiating to the construction of the Project. The full amount of the
Mezzanine Loan was advanced to the Borrower. The Méz?anine Loan includes an interest

reserve of $1,125,000.00 to be drawn upon to pay the monthly interest owing for the term of the

Mezzanine Lban, which expires on February 7, 2014. A copy of the Mezzanine Commitment is

attached as Exhibit “H”. A copy of the Mezzanine Loan mortgage statement dated April 11,

2013 is attached as Exhibit “I”.

13. The Borrower is in default of the Loan but is not in monetary default of the Mezzanine
Loan as the above noted interest reserve is sufficient to fund the Borrower’s monthly interest

payments until February 7, 2014.

14. As of April 11, 2013, the Borrower owed the Lender $7,486,602.70 on the Loan, plus the
fees and expenses incurred by the Lender in the private receivership (described below) to date.
The Lender has not yet added the Receiver’s fees to the indebtedness as the Receiver has not yet
pfovided an invoice to the Lender for these services. The Borrower’s indebtedness on the Loan is

set out in the mortgage statement attached as Exhibit “G” above.
Security Held by the Lender

15.  As security for its indebtedness and obligations to the Lender under the Loan, the

Borrower delivered the following security, without limitation, to the Lender:
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(@)  Charge/Mortgage in the amount of $18,492,000.00 registered on' title of the
Property as instrument number WR696775 (the “First Mortgage”);

)] General Notice of Assignment of Rents registered on title to the Property as
instrument number WR696776 (the “Assignment of Rents”); '

(c). a General Security Agreement dated June 11, 2012 (“GSA”); and
(d) the Guarantee.,
(collectively the “Security”)

Copies of the First Mortgage, Assignment of Rents and GSA are attached as Exhibit “J”,

Exhibit "K' and Exhibit "L".

16.  The Mortgage and Assignment of Rents are the first ranking encumbrances against the

Property.

17. The Lender effected a registration pursuant to the Personal Property Security Act (the
“PPSA”) with respect to all security relating to the Property. Thé Lender also effected a further
PPSA registration with respect to the Mezzanine Loan. There are no PPSA registrations against
the Borrower that were registered prior to the PPSA registrations of the Lender. A copy of the

Lender’s PPSA registration is attached as Exhibit “M”.
The Default of the Borrower in the September and October 2012

18. In September 2012, the Borrower defaulted on its obligations owing to the Lender

pursuant to the conditions of the Loan and the Security. Notably the Borrower:

(a) permitted construction liens to be registered on title to the Property;

(b) failed tb make the required payments to keep its insurance policies in good
standing;
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() caused its then contractor, Sierra Construction Woodstock Limited, to terminate
the Debt Service and Cost Overrun Agreement and to suspend work as project
manager on the Project; and

(d) improperly instructed Pelican Woodcliff Inc. to cease work as project monitor on
the Project.

The above noted events of default of the terms are documented in the letters from the Lender’s
lawyers to the Borrower dated September 14, 2012 and September 19, 2012, attached as

Exhibits “N” and “O”.

19. Despite assurances to the contrary, the Borrower did not cure the above noted events of
default and the Loan remained in default for the balance of September and early October.
Accordingly, upon further default where the Borrowef, inter alia, failed to ‘make its ménthly
interest payment under the Loan for the month of October 2012, the Lender demanded
repayment of the Loan by letter dated, October 18, 2012 (the “Demand Notice”). The Demand
Notice made clear that if the full amount of the Loan was not repaid by October 29, 2012, the
Lender would take the appropriate steps to appoint a receiver and sell the Property. A copy of the

Demand Notice is attached as Exhibit “P”.

20. As a result of the above noted events of defaults, the Lender issued a Notice of Intention
to Enforce Security pursuant to the provisions to the Bankruptcy and Insolvency Act on October

23,2012 (the “BIA Notice”). A copy of the BIA Notice is attached as Exhibit “Q”.
The Forbearance Agreement and the Amended Forbearance Agreement

21. Following negotiations, the Lender and the Borrower entered into the Forbearance
Agreement dated November 1, 2012 (the "Forbearance Agreement"). Pursuant to the

Forbearance Agreement, the Lender agreed to forbear from taking any further steps to enforce

(N
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the Security until February 7, 2014 (the “Forbearance Period™), on the condition that the

Borrower did not default on its obligations therein. A copy of the Forbearance Agreement is

attached as Exhibit “R”.

22, Pursuant to Article 1 of the Forbearance Agreement, the Borrower and Guarantor, infer

alia:

(a)

acknowledged that the Borrower was in default of its obligations owing to the
Lender as set out in the Demand Notice;

(b) acknowledged that the Borrower owed the Lender $6,847,623.03 on the Loan as
at October 18, 2012; and
(©) acknowledged that the Lender was entitled to terminate the Loan and that the
Security, including the Guarantee and its right to appoint a receiver and to seek
payment from the Borrower and the Guarantor, was valid and enforceable.
23. Pursuant to Article 2.1 of the Forbearance Agreement, the Borrower and Guarantor

covenanted, inter alia, to:

(a) = enter into a Lender approved fixed price bonded contract with Protrend Arrow
Construction Inc. by November 1, 2012 (the “Fixed Price Contract”) (Article
2.1 (a));
(b) pay the monthly interest owing on the Loan monthly for the balance of the
Forbearance Period (Article 2.1(e)); and
() maintain and preserve the Apartment Building and the Project (Article 2.1 (i)).
24.  Article 5.1 of the Forbearance Agreement provides the consent of the Borrower and

Guarantor to a Court appointed receiver. Article 5.1 of the Forbearance states that in the event of

the Borrower’s default: _

the Lender may enforce its rights to seek immediate repayment of the Loan pursuant to -

the Demand Notice, including immediately terminating this Agreement, exercising any
and all rights under the Security held by it without further notice to the Borrower or
Guarantor. In particular, without limiting the generality of the foregoing, the Lender may
immediately in any of such events appoint a private receiver and manager (the
“Receiver”) as designated by the Lender or seek the appointment of a Receiver by the
court on behalf of the Borrower in respect of all assets and undertakings of the Borrower
in accordance with the terms of the Security. The Borrower hereby consents to the
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appointment of a private or court appointed Receiver and covenants not to take any steps
to oppose or interfere with such appointment and to provide all reasonable assistance,
access to all books, records, assets and documents of the Borrower to permit such
Receiver to properly fulfil its duties.

25. Despite having just entered into the Forbearance Agreement, the Borrower immediately
defaulted on its terms by fai‘ling to enter into the Fixed Price Contract in breach of Article 2.1 (a)
of the Forbearance Agreement (thé “Forbearance Default”). The Forbearance Default
constituted a “Forbearance Terminating Event” and allowed the Lender to take the enforcement

steps as set out in Article 5.1 of the Forbearance Agreement.

26.  Upon the Forbearance Default, the Lender became unwilling to continue to ﬁnahce the
construction of the Project. Notwithstanding the Lender’s clear right to take enforcement steps,
the Lender again agreed to forbear from enforcing its security unﬁl April 15, 2013 pursuant to
the Amended Forbearance Agreement dated November 23, 2012 (the\“Amended Forbearance

Agreement”). A copy of the Amended Forbearance Agreement is attached as Exhibit “S”.
27. The Amended Forbearance Agreement, inter alia:

(a) provided the Borrower a window to obtain new financing to repay the Loan and
Mezzanine Loan by April 15, 2013 (the “Revised Forbearance Period”);

(b) provided the Borrower incentives to reduce its indebtedness of the Loan and
Mezzanine Loan by way of credits and retroactive interest rate reductions;

(c) allowed the Lender to issue a Notice of Sale for the Property in the event that the
Borrower did not provide a signed refinancing commitment to repay the Loan and
Mezzanine Loan by March 15, 2013; and

(d) i)rovided that all other terms of the Forbearance Agreement would remain
unchanged and in force.

The Borrower Breached the Forbearance Agreement and the Amended Forbearance
Agreement

[t
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28. The Borrower breached the terms of the Forbearance Agreement by failing to make its
monthly interest payment owing on the Loan on Marcﬁ 7,2103. By letter dated March 14, 2013,
the Lender’s lawyer provided the requisite notice that the Lender would rely on all of its rights
under the Forbearance Agreement and the Aﬁended Forbearance Agreement unless full payment
of the March interest, plus legal fees incurred in relation to the default, was received by March

18,2013 ‘(the “Default Notice”). A copy the Default Notice is attached as Exhibit “T”.

29. In the interim, the Lender issued a Notice of Sale for the Property dated March 19, 2013
as contemplated by section 10 of the Amended Forbearance Agreement (the “Notice of Sale”). A

copy of the Notice of Sale is attached as Exhibit “U”.
Appointment of a Private Receiver

30.  The Borrower did not cure the default set out in the Default Notice. Accordingly, by
letter dated March 21, 2013, the Lender’s lawyer advised the Borrower and its lawyer that the
Lender withdrew the Notice of Sale and was relying on its ‘right to appoint a private receiver in
reépect of all assets and undertakings of the Borrower pursuant to Article 5.1 of the Forbearance
Agreement (the “Forbearance Termination Letter”). A copy of the Forbeérance Termination

Letter is attached as Exhibit “V?,

31. By letter dated March 21, 2013, the Lender wrote to all subsequent encumbrancers of the
Property and advised that the Lender had withdrawn the Notice of Sale and that it would appoint
a private receiver in respect of all assets and undertakings of the Borrower. A copy of this letter

is attached as Exhibit “W?,

N

0
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32. By Appointment letter dated March 25, 2013, the Lender appointed the Receiver as
private receiver over the Borrower and the Property (the “Appointment Letter”). A copy of the

Appointment Letter is attached as Exhibit “X”.

The Borrower’s Refusal to Cooperate with the Receiver

33. By email dated March 25, 2013, the Lender’s lawyer delivered the Appointment Letter to
the Borrower’s lawyer and requested that he contact him to make immediate arrangements to
have the Borrower meet with the Receiver to hand over all the keys, cheques, leases, books,
records and other information that was required fof the Receiver to conduct its mandate. A copy

of this email is attached as Exhibit “Y?.

34, By email dated March 26, 2013, the Berowef wrote to the Lender’s lawyer and advised

'

inter alia, that:
“You will not get my cooperation. My lawyer will advise you soon as possible to what we will do.”

A copy of this email is éittached as Exhibit “Z”.

35.  In response to the Borrower’s email set out above, the Lender’s lawyer wrote to the

Borrower and its lawyer and stated, inter alia:

We have appointed a Receiver in respect of all assets and‘ undertakings of the Borrower as
contemplated and consented to in the Forbearance Agreement and the Amended Forbearance
Agreement. This includes operating the existing apartment building and collecting the tenants'
rent.

Mr. Christodoulou's email states that Trez should collect the rent ourselves and that Borrower will
not cooperate. We point out that pursuant to the Forbearance Agreement and Amended
Forbearance Agreement, the Borrower has agreed not to interfere and to provide all reasonable
assistance, access to all books, records, assets and documents of the Borrower to permit such
Receiver to properly fulfill its duties. :

In light of this obligation and the Borrower's offer to have the Receiver collect rent directly from
the tenants, please provide the Receiver with the keys, books and records including leases, rent
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roll, post dated cheques on hand so that the Receiver can fulfill its mandate. If the Borrower
continues to refuse to cooperate, Trez will be required to take further steps to ensure that the
Receiver is abie to fulfill its duties. This will result in unnecessary increased costs.

| would also point out that Mr. Christodoulou has provided a personal guarantee and accordingly
avoiding any unnecessary costs appears to be in his interest.

A copy of this email is attached as Exhibit “AA”.

36.  The Borrower’s lawyer subsequently advised that the Borrower would cooperate with the

Receiver by email dated March 26, 2013. A copy of this email is attached as Exhibit “BB”.

37.  The Receiver attended the Borrower’s head office during the morning of March 26, 2013.

I am ad\}ised by the Receiver and verily beliévc that:

(2)

(b)

(©

at this meeting the Borrower referred to its lawyer’s email that stated that he
would cooperate with the Receiver. When asked whether the Borrower had a rent
roll and the relevant books and records, the Borrower advised that everything was
on site with the property manager at the Apartment Building;

the Receiver then attended at the Apartment Building to inspect the Property and
to obtain the Borrower’s rent roll and all of its relevant books and records.
Despite its earlier assurances of the Borrower, the Borrower’s property manager
advised that it did not have this information and could not provide it to the
Receiver; and

the Receiver found that the Apartment‘ Building in a state of disrepair, which will
is described in greater detail below.

A copy of the Receiver’s memo to file dated March 29, 2013 documenting this meeting with the

Borrower and its inspection of the Property ( the “Receiver’s Memo”) is attached as Exhibit

“CC”‘

38.  Upon being advised of the Borrower’s refusal to cooperate and its apparent complete lack

of books and records, the Lender’s lawyer wrote to the Borrower’s lawyer and stated, infer alia,

that the Borrower was obstructing the Receiver from carrying out its mandate. The Lender’s
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lawyer requested that the Borrower’s lawyer contact him as soon as possible. A copy of this

email is attached as Exhibit “DD?”.

39.  The Borrower’s lawyer did not respond to the Lender’s email dated March 26, 2013.
Accordingly, by email dated March 28, 2013, the Lender’s lawyer wrote to the Borrower’s

lawyer and advised:
You continue to ignore my emails and phone calls. | recognize that you may be busy, but this
matter is important and your refusal to properly deal with it is completely inappropriate.

As | have previously advised, your client has failed to provide the Receiver possession of the
company's books and records, tenant information and existing insurance coverage information.
Your client has also refused to deliver any post dated cheques in its possession. This is in the
face of the fact that the Receiver is advised by tenants of the building that they pay rent by way of
post dated cheques.

There is a legitimate concern that your client will deposit these cheques and take the rent money
that should rightfully be paid to the Receiver. Accordingly, we reiterate our demand that your
client deliver the above noted information and post dated cheques to the Receiver immediately.
Please note that depositing any post dated cheques would be fraudulent conduct that would
carry serious consequences to both 1817983 Ontario Ltd. and to Mr. Christodoulou personally.

We have not sent this email to your client as we have been advised by your client that we should
communicate only with you. We trust that you will bring this to his attention. If you are no longer
acting for your client, please advise by 5:00 pm today.

I am advised by the Lender’s lawyer that the Borrower’s lawyer’s office subsequently advised
that he was on vacation for the Easter long weekend. A copy of this email chain is attached at

Exhibit “EE”.

40. Upon being advised that the Berower’Sf lawyer was on holiday, the Receiver wrote
.directly to the Borrower by email dated March 28, 2013, and requested its immediate
“cooperation. The keceiver also forwarded along the Lender’s lawyer’s email dated March 28,
2013 to ensure that the Borrower was aware of the consequences of depositing post-dated

cheques and refusing to cooperate with the Receiver. I am advised by the Receiver and verily
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believe that the Borrower did not respond to this email and continues to ignore and refuse to

cooperate with the Receiver. A copy of this email is attached at Exhibit “FF”.

41. I am advised by the Receiver and verily believe that despite the clear warning that
deposiﬁng post-dated cheques would constitute fraudulent conduct, the Borrower has‘ improperly
attempted, and in one case succeeded, in depositing a tenant’s cheque for April rent after the
Receiver was appointed. A copy of an email dated April 5, 2013 from the Receiver to the

Lender’s lawyer explaining the Borrower’s conduct is attached as Exhibit “GG”.

42.  As a result of the Borrower’s refusal to cooperate with the Receiver, the Receiver has
advised in the conclusion of the Receiver’'s Memo, that it will be necessary to reconstruct the
Borrower’s records and possibly create proper documented tenancies where none exist. This

opinion is set out in the last paragraph at page 6 of the Receiver’s Memo.
The Apartment Building is In a State of Disrepair

43. The Borrower has neglected to maintain the Property, including the Apartment Building,
permitting it to disintegrate into a serious state of disrepair. I visited the Apartment Building with
the Receiver on March 28, 2013 and can confirm that the damage is extensive and that there are

immediate safety concerns, including fire dangers.

44, A City of Waterloo (the “City”) building official has contacted the Receiver and advised
that the current state of the Property does not meet the requirements of the building, site plan,
zoning and engineering approvals for the original development of the Project. The City has also

advised that the site and building must be returned to a finished state to meet the original

ND
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occupancy conditions as soon as possible to ensure public safety. A copy of the email from the

City to the Receiver dated April 11, 2103 is attached as Exhibit “HH?.

45. In addition to the City’s concerns, the Receiver has documented the following issues that

require immediate attention and repair:

(a) grading issues causing erosion and potential damage to neighbouring properties;
- (b) . installation of proper safety fencing around Project worksite;

©) structural repairs and concrete restoration to parking garage;

(d) extensive water damage to ceilings of pénthouse unit;

(e) | significant water damage to rodf of the Apartment Building;

® | inoperable elevators caused by significant flooding in elevator shaft;

(2) broken security lock allowing uncontrolled access to the lobby;

(h) various deficiency notices from the fire department;

(1) | various electrical and plumbing issues; and

() . overall dirtiness and trash build up in the Apartment and Project worksite.

The state of disrepair of the Property is described in detail in the Receiver’s Memo. A series of
photographs that demonstrate the current state disrepair and problem areas identified by the

Receiver are attached as Exhibit “I1”.

46.  To date, theEReceive‘r has incurred costs to commence bringing the Property back to a
safe living environment. I am advised by the Receiver andyc verily believe ‘Fhat the Receiver
believes that there will be significant additional costs to bring the Property to a point where it can
be sold to obtain maximum recovery. The Receiver does not yet know the extent of these

additional costs..

43
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Subsequent Encumbrancers

47. - According to the PIN, set out below is a summafy of the charges that are registered

against the Property, and the corresponding ranking priority:

Creditor Instrument Amount of Charge
‘ Number Against the Property

Computershare . WR696775 $18,492,000.00
| Computershare WR696777 $3,285,000.00
Vector Financial Services Limited | WR696829 - $300,000.00

(“Vector”)
Vector WR696385 $1,625,000.00

AMK Mortgages Ontario Inc. | WR697461 $200,000.00
(C(AMK”) .

Copies of the mortgages in favour of Vector and AMK are attached as Exhibit "JJ", Exhibit

"KK' and Exhibit "LL".

48. Aside from the Lender’s PPSA registrations, the only other subsequent PPSA
registration against the Borrower was registered by Vector. Vector’s PPSA registration is set out

at Exhibit “K” above.

49. As of April 12, 2013, the Borrower did not have any execution creditors. According to
the PIN, there are also no construction liens registered against the Property. A copy of the

execution creditor search dated April 12, 2013 is attached as Exhibit “II”.

The Need for a Court Appointed Receiver

N
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50. I believe that a Court appointed receiver is necessary as a Court supervised process will
ensure that the interests of all creditors and other stakeholders of the Borrower are considered
with a view of achieving the maximum realization on the Property. This will eliminate any
potential dispute regarding management of the Property, including expenses incurred to restore
the Property and the value ultimat.ely obtained on the sale of the Property. Following its Court
appointment, the Receiver intends to return to Court with recommendations for the repair and

management of the Property and the conduct of the sale of the Property.

51. Further, in light of the Borrower’s conduct described above, I believe that the supervision

of the Court is necessary to compel the Borrower to cooperate with the Receiver.

52. The proposed order appointing the Receiver permits the Receiver to borrow funds from
the Lender for the purpose of financing the receivership, including the fees and expenses
incurred during the private receivership. These borrowings will be secured by the Receiver’s

certificates to be issued by the Receiver or by the security held by the Lender upon the Property.
Notice to Interested Parties
53. The Lender has provided notice of this motion to:

(a) the Borrower;
(b) the Guarantor;

(c) all parties with an interest in the Property as disclosed by the parcel register
attached as Exhibit “A” above; and -

(d) all parties with registrations against the Borrower pursuant to the provisions of the
PPSA.

As there are no construction lien claimants, execution creditors or any other known creditors of

the Borrower, the Lender has not provided notice of this motion to any other party.

e

(N
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SWORN BEFORE ME at the City of
Toronto, in the Province of Ontario, on the
15™ day of April, 2013.

missjoerfer '-for Taking Affidavits
(or as may be)
MINIQUE MICHAUD

POMINIQUE MICHAUD
Barrister & Solicit'or :
A Notary Public and Commissioner of Oaths
in ant?ir;f,or the Province of Ontario, Canada

NOAH MINTZ

N



THIS IS EXHIBIT "A'" REFERRED TO IN
THE AFFIDAVIT OF NOAH MINTZ
SWORN BEFORE ME THIS 15" DAY

OF APRIL, 2013

P
Aj@?ﬁﬁ'\i oner, Notary, Etc.
D IQUE MICHAUD
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THIS IS EXHIBIT "B" REFERRED TO IN
THE AFFIDAVIT OF NOAH MINTZ
SWORN BEFORE ME THIS 15™ DAY

OF APRIL, 2013

T

sioner, Notary, Etc.
INIQUE MICHAUD
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I{equest 1D:

015207691 Province of Ontario
Transaction ID: 50472658 Ministry of Government Services
Category ID: UN/E

CORPORATION PROFILE REPORT -

Ontario Corp Number Corporation Name

1817983 1817983 ONTARIO LTD.

Corporation Type Corporation Status

ONTARIO BUSINESS CORP. ACTIVE

Registered Office Address

1 QUEEN ST NORTH

Suite # 200
KITCHENER
ONTARIO

CANADA N2H 2G7

Mailing Address

.1 QUEEN ST NORTH

Suite # 200
KITCHENER
ONTARIO

CANADA NZ2ZH 2G7

Number of Directors
Minimum Maximum

00001 00010

Activity Classification

NOT AVAILABLE

7

£
4

Date Report Produced:  2013/04/02

Time Report Produced:

Page:

Date Amalgamated
NOT APPLICABLE
New Amal. Number

NOT APPLICABLE

Revival Date
NOT APPLICABLE
Transferred Out Date
NOT APPLICABLE

EP Licence Eff.Date
NOT APPLICABLE

Date Commenced
in Ontario

. NOT APPLICABLE

09:34:42
1

Incorporation Date
2010/07/19
Jurisdiction
ONTARIO
Former Jurisdiction
NOT APPLICABLE
Amalgamation Ind.
NOT APPLICABLE
Notice Date
NOT APPLICABLE
Letter Date
NOT APPLICABLE
Continuation Date
NOT APPLICABLE
Cancel/Inactive Date
NOT APPLICABLE

EP Licence Term.Date
NOT APPLICABLE

Date Ceased
in Ontario

NOT APPLICABLE



£

Request ID: 015207691
Transaction ID: 50472658
Category ID: UN/E

Province of Ontario
Ministry of Government Services
Page:

CORPORATION PROFILE REPORT

Ontario Corp Number

1817983

Corporate Name History

1817983 ONTARIO LTD.

Current Business Name(s) Exist:

Expired Business Name(s) Exist:

Administrator:
Name (Individual / Corporation)

CHRIS
CHRISTODOULOU

Date Began
2010/07/19
Designation

DIRECTOR

Corporation Name

1817983 ONTARIO LTD.

Effective Date

2010/07/19

YES
NO

Address

1 QUEEN ST NORTH

Suite # 200
KITCHENER
ONTARIO '
CANADA N2H 2G7

- First Director

NOT APPLICABLE
Officer Type Resident Canadian

Y

Date Report Produced:
Time Report Produced:

2013/04/02

09:34:42

2

.

)

3
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fiequest ID: 015207691 Province of Ontario Date Report Produced: 2013/04/02

Transaction ID: 50472658 Ministry of Government Services Time Report Produced: 09:34:42
Category ID: UN/E Page: 3

|

.t T

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name

1817983 1817983 ONTARIO LTD.

Last Document Recorded
Act/Code Description Form Date

CIA INITIAL RETURN 1 2011/05/03

27,1992 AND RECORDED

HIS REPORT SETS OUT THE MOST RECENT INFORMATION FILED BY THE CORPORATION ON OR AFT. E
S WHO AR E RECORDED AS

ER JU
lN THE ONTARIO BUSINESS INFORMATION SYSTEM AS AT THE DATE AND TIME OF PRINTING. ALL PERSO!
CURRENT DIRECTORS OR OFFICERS ARE INCLUDED IN THE LIST OF ADMINISTRATORS.

ADDITIONAL HISTORICAL INFORMATION MAY EXIST ON MICROFICHE

N
N

The issuance of this report in electronic form is authorized by the Ministry of Government Services.



THIS IS EXHIBIT "C'" REFERRED TO IN
THE AFFIDAVIT OF NOAH MINTZ
SWORN BEFORE ME THIS 15™ DAY

OF APRIL, 2013

[ < 17 %) /
}/éom 1ssiefier, Notary, Etc.
DO IQUE MICHAUD

o
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Request ID: 015207945
Transaction ID: 50473335
Category ID: UN/E

Province of Ontario
Ministry of Government Services

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name

1704016 TREZ CAPITAL CORPORATION

Corporation Type Corporation Status

EP DOMESTIC WITH SHARE REFER TO JURISDICTION

Registered or Head Office Address

1185 WEST GEORGIA STREET

Suite # 1550
VANCOUVER
BRITISH COLUMBIA
CANADA V6E 4E6

Principal Place of Business in Ontario

67 YONGE STREET

Suite # 1102
TORONTO
ONTARIO

CANADA MS5E 1J8

Activity Classification

NOT AVAILABLE

Date Report Produced: 2013/04/02
Time Report Produced: 09:54:59
1

Page:

Date Amalgamated
NOT APPLICABLE
New Amal. Number

NOT APPLICABLE

Revival Date
NOT APPLICABLE

Transferred Out Date

NOT APPLICABLE

EP Licence Eff.Date
NOT APPLICABLE

Date Commenced
in Ontario

2001/01/05

Incorporation Date

1997/07/15
Jurisdiction

BR COLUMBIA
Former Jurisdiction

NOT APPLICABLE
Amalgamation Ind.

NOT APPLICABLE
Notice Date

NOT APPLICABLE
Letter Date

NOT APPLICABLE
Continuation Date

NOT APPLICABLE
Cancel/Inactive Date

NOT APPLICABLE

EP Licence Term.Date
NOT APPLICABLE

Date Ceased
in Ontario

NOT APPLICABLE



Request ID: 015207945
Transaction ID: 50473335
Category ID: UN/E

Province of Ontario

Date Report Produced: 2013/04/02
Ministry of Government Services

Time Report Produced: 09:54:59
Page: 2

' 57

CORPORATION PROFILE REPORT

Ontario Corp Number

1704016

Corporate Name History

REFER TO JURISDICTION .

Current Business Name(s) Exist:

Expired Business Name(s) Exist:

Administrator:
Name (Individual / Corporation)

BRUCE
ROY

Date Began
2005/01/01
Designation

OFFICER/MANAGER IN ONT.

Corporation Name

TREZ CAPITAL CORPORATION

NO

NO

Address

67 YONGE STREET

Suite # 1102
TORONTO
ONTARIO
CANADA MA5E 1J8

First Director
NOT APPLICABLE

Officer Type Resident Canadian

NOT APPLICABLE



Request ID: 015207945 Province of Ontario Date Report Produced: 2013/04/02
Transaction ID: 50473335 Ministry of Government Services Time Report Produced: 09:54:59
Category ID: UN/E ’ Page: . 3

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name

1704016 : ‘ TREZ CAPITAL CORPORATION

Last Document Recorded ]
Act/Code Description Form Date

CIA CHANGE NOTICE _ 2 2008/04/03

HIS REPORT SETS QUT THE MOQST RECENT INFORMATION FILED BY THE CORPORATION ON OR AFTER JUNE 1992
IN THE ONTARIO BUSINESS INFORMATION SYSTEM AS AT THE DATE AND TIME OF PRINTING. ALL PERSONS WHO ARE RECORDED A
CURRENT DIRECTORS OR OFFICERS ARE INCLUDED IN THE LIST OF ADMINISTRATORS.

ADDITIONAL HISTORICAL INFORMATION MAY EXIST ON MICROFICHE

The issuance of this report in electronic form Is authorized by the Ministry of Government Services.



THIS IS EXHIBIT "D" REFERRED TO IN
THE AFFIDAVIT OF NOAH MINTZ
SWORN BEFORE ME THIS 15™ DAY

OF APRIL, 2013

7

éﬂﬁmm' siopef, Notary, Etc.
DO QOUE MICHAUD

o T




OSFI - Who We Regulate ' | Page 1 of |

i B Ofice of the Supsrintendent of Bureay du surintendant des N
' ﬁ i Finansial Institutions Carisda institutions Baancidres Canada Canada

Federally Regulated Financial Institutions

Address of the company in Canada

Computershare Trust Company of Canada
100 University Avenue

11th Floor

Toronto Ontario

M5 2Y1

Disclaimer: The information in respect to the address and official representative of the company in
Canada in this notice has been provided to the Office of the Superintendent of Financial Institutions
(OSFI) Canada by the financial institutions referenced. OSFI makes no representation as to the
accuracy of that information and assumes no responsibility for any possible errors or omissions in
the content, Interested persons may wish to contact the relevant financial institution to verify that
the information is accurate. ‘

Close window

http://www.osfli.gc.ca/WebApps/ WhoWeRegulate/CompanyInfo.aspx?s=1&g=2&c=SO&i... 4/15/2013
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Request ID: 015207759
Transaction ID: 50472845
Category ID: UN/E

CORPORATION PROFILE REPORT

Ontario Corp Number

1418718

Corporation Type

FEDERAL CORP WITH SHARE
Registered or Head Office Address
100 UNIVERSITY AVENUE
11TH FLOOR

TORONTO

ONTARIO

CANADA M5J 2Y1

Principal Place of Business in Ontario
100 UNIVERSITY AVENUE
11TH FLOOR

TORONTO

ONTARIO -
CANADA M5J 2Y1

Activity Classification

NOT AVAILABLE

Province of Ontario

Ministry of Government Services

Corporation Name

. Date Report Produced: 2013/04/02
Time Report Produced: 09:40:12

Page:

COMPUTERSHARE TRUST COMPANY OF CANADA
SOCIETE DE FIDUCIE COMPUTERSHARE DU CANADA

Corporation Status

REFER TO JURISDICTION

Date Amalgamated

NOT APPLICABLE

New Amal. Number

NOT APPLICABLE

Revival Date

NOT APPLICABLE

‘Transferred Qut Date

NOT APPLICABLE

EP Licence Eff.Date
NOT APPLICABLE

Date Commenced
in Ontario

2000/05/25

1

6

incorporation Date

2000/02/29
Jurisdiction

CANADA
Former Jurisdiction

NOT APPLICABLE
Amalgamation Ind.

NOT APPLICABLE
Notice Date

NOT APPLICABLE
Letter Date

NOT APPLICABLE
Continuation Date

NOT APPLICABLE
Cancel/lnactive Date

NOT APPLICABLE

EP Licence Term.Date
NOT APPLICABLE

Date Ceased
in Ontario

NOT APPLICABLE



-
-

Request ID: 015207759
Transaction ID: 50472845
Category I1D: UN/E

Province of Ontario

Date Report Produced: 2013/04/02

Ministry of Government Services Time Report Produced: 09:40:12
2

Page:

~t 62

CORPORATION PROFILE REPORT

Ontario Corp Number

1418718

Corporate Name History

REFER TO JURISDICTION

Current Business Name(s) Exist:

Expired Business Name(s) EXist:

Administrator:
Name (Individual / Corporation)

REPORTED AS NOT APPLICABLE

Date Began
NOT APPLICABLE
Designation

AGENT FOR SERVICE

First Director
NOT APPLICABLE

Officer Type

Corporation Name

COMPUTERSHARE TRUST COMPANY OF CANADA
SOCIETE DE FIDUCIE COMPUTERSHARE DU CANADA

YES

NO

Address

Resident Canadian

NOT APPLICABLE



-

L]

Request ID: 015207759 ) Province of Ontario

Transaction ID: 50472845 Ministry of Government Services
Category ID: UN/E :

Date Report Produced: 2013/04/02
Time Report Produced: 09:40:12
Page: ) 3

63

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name

CONMPUTERSHARE TRUST COMPANY OF CANADA

1418718
’ SOCIETE DE FIDUCIE COMPUTERSHARE DU CANADA

Last Document Recorded
Act/Code Description ) Form Date

CIA CHANGE NOTICE 2 2001/03/30

THIS REPORT SETS OUT THE MOST RECENT INFORMAT|ON FILE) BY THE CORPORATION ON OR AFTER JUN
IN THE ONTARIO BUSINESS INFORMATION SYS AS AT THE DATEAND TIME OF PRINTING. ALL PERSON
CURRENT DIRECTORS OR OFFICERS ARE INCLUDED IN THE LlST OF ADMINISTRATORS.

ADDITIONAL HISTORJCAL INFORMATION MAY EXIST ON MICROFICHE

The issuance of this report in electronic form is authorized by the Ministry of Government Services.



THIS IS EXHIBIT "E'" REFERRED TO IN
THE AFFIDAVIT OF NOAH MINTZ
SWORN BEFORE ME THIS 15" DAY

OF APRIL, 2013

AZ%mmViss' ner, ary, Etc.
DOM MICHAUD
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GUARANTEE AND POSTPONEMENT OF CLAIM
To: COMPUTERSHARE TRUST COMPANY OF CANADA
{the “Lender™)

WHEREAS 1817983 Ontario.Ltd. (the “Borrower”) is the registered owner of an interest in those
lands and premises legally described in Schedule “A” attached hereto located at 312, 316 - 318 and
322 North King Street, Watetloo, Ontario (the “Property”);

AND WHEREAS the Borrower and the Covenantor entered into a Commitment Letter dated

"March 2, 2012 (the “Commitment”) issued by Trez Capital Corporation on behalf of the Lender,
wherein the Lender agreed to loan the principal sum of $18,492,000.00 on the terms and conditions
set out in the Commitment (the “Loan™);

AND WHEREAS as security for the Loan, the Borrower has agreed to grant and deliver to the
Lender, amongst other things, a first Charge/Mortgage on the Property, securing the Loan together
with interest and all costs provided for in the Commitment (the “Charge™);

AND WHEREAS the Lender, in consideration for and as a condition of proceeding with the Loan,
pursuant to the terms of the Commitment, requited CHRISTODQULOS CHRISTODOULOU
(the “Covenantor”) to provide his unlimited guarantee in respect of the repayment of all monies
secured by the Charge;

AND WHEREAS this Guarantee and Postponement of Claim is being provided by the
- Covenantor in accordance with the terms of the Commitment;

NOW THEREFORE WITNESSETH in consideraton of the sum of Two Dollars ($2.00) now
paid by the Lender to the undersigned (the receipt and sufficiency of which is hereby acknowledged)
and the Lender advancing the principal money secured or any part thereof by the Charge to the
Borrower on the terms and conditions set out in the Commitment and pursuant to the Charge, the

said Covenantor hereby irrevocably, absolutely and unconditionally, as principal debtor and not as_

surety, guarantee to the Lender the due and punctual payment by the Borrower of all principal
_monies, interest and any other monies which may now or hereafter become due and owing under
the terms of the Charge and the observance and petformance by the Borrower of all of the
covenants and obligations contained therein and the said Covenantor for himself, his executors,
administrators, successors and assigns covenants with the Lender that if the Borrower shall at any
time make default in the punctual payment of any monies payable under the Charge or fail to
observe and perform any of the covenants and obligations contained therein or in the Commitment,
he will pay all such monies to the Lender or perform any of the covenants and obligations of the
Borrower forthwith after demand having been made in accordance with the notice provisions
contained hercin and agrees to indemnify the Lender against all losses; damages, costs, charges and
expenses the Lender may at any time or from dme to time suffer, incur or become liable of in
connection with resulting from or occasioned by any breach by the Borrower of any provisions
conrzined in the Charge. The Covenantor’s Liability hereunder shall bear interest from the date of
such demand at the rate of interest set out in the Charge.

The Covenantor further acknowledges and agrees with the Lender as follows:

1. The Lender may grant time, renewals, extensions, indulgences, releases and discharge or take
additional security from and give up the same in any or all of the security it is receiving from
the Borrower, abstain from taking any enforcement proceedings it may be entitled to and
otherwise deal with the Borrower and others as the Lender may see fit, including entering
into any renewal agreements, extension agreements, amending agreements or dealing with
the Charge in any other manner, and may apply all monies at any time received from the
Borrower or others upon such part of the obligation of the Borrower as the Lender deems
best and change any such application in whole or in part, without in any way limiting or
lessening the liabilities of the Covenantor to-the Lender.

2. The Lender shall not be bound to exhaust its recourse against the Property, the Botrower or

other covenantor/guarantor or to value the security under the Charge or any collateral
security before requiring or being entited to payment from the Covenantor. Provided it is
understood and agreed any funds payable pursuant to this covenant to the Lender shall be
applied by the Lender upon receipt of such funds to amounts due and payable under the
Charge.



10.

No change or extension of time or other indulgence or release of the Borrower or anyone
claiming through the Borrower, either before or after demand or claim against the
Covenantor or any arrangement or other dealing by the Lender with the Borrower or any
other person, either before or after demand or claim against the Covenantor, or the
bankeuptey or insolvency of the Borrower, or the release, exchange, acceptance or failure to
perfect by the Lender of any security, either before or after demand or claim against the
Covenantor, shall in any way release, waive, ‘vary, affect or prejudice the rights of the
Borrower against the Covenantot, notwithstanding the Lender may not give notice thereof
to the Covenantor and the Covenantor hereby waives, to the maximum extent permitted by
law, any requirement of notice, demand or prior action against the Borrower or any other
security and hereby renounces all benefits of discussions and division.

All indebtedness and liability, present and future, of the Borrower to the Covenantor as well
as any indebtedness or liability for amounts advanced by the Covenantor on behalf of any
other covenantor or guarantor of the Charge are hereby assigned to the Lender and
postponed to the obligations contained in the Charge, and after the occurrence and during
the continuance of any material default pursuant to the terms of the Commitment, and
pursuant to the terms of any other charges or mortgages that are currently or in the future
may be registered on title to the Property or relating to any other obligations including, but
nat limited to, the payment of realty taxes, goods and services tax and workmen’s
compensation premiums in respect of the Property, all monies received by the Covenantor
in respect thereof shall be received in trust for the Lender and shall be paid over to the
Lender upon demand without in any way limiting or lessening the obligations imposed on
the Covenantor and this assignment and postponement shall remain in full effect undl
repaymeant in full to the Lender of all amounts secured by the Charge. At all other times, the
Covenantor shall be entitled to receipt of all other amounts payable to the Covenantor from
the Borrower from time to time. The Covenantor acknowledges the assignment to the
Lender shall not impose upon the Lender any obligation to do anything to realize on the
assigned debts and claims or to ensure those debts or claims do not become statute barred
by the operation of law relating to limitation of actions ot otherwise.

The Covenantor shall have no right to be subrogated to the rights of the Lender until all
liabilities and obligations of the Borrower and the Covenantor to the Lender have been
satisfied in full in respect of the Charge.

The covenants of the Covenantor shall continue for the full term of the Charge and any
renewal thereof unless a release in writing has been authorized by the Lender and shall be
binding upon the heirs, executors, administrators, successors and assigns of the Covenantor.

The Covenantor agrees to make payment to the Lender forthwith after demand for payment
is made in writing.

The Covenantor acknowledges that if for any reason the Borrower has no legal existence and
is or becomes under no legal obligation to discharge the monies secured by the Chasge or if
any monies owing by the Borrower to the Lender become irrecoverable from the Borrower
by operation of law or for any reason whatsoever, this covenant and the covenants,
agreements and obligations of the Covenantor contained herein shall nevertheless be binding
upon the Covenantor as principal debtor until such time as all monies owing by the
Borrower to the Lender under the Chasge have been paid in full and the liabilides secured
thereby have been discharged.

This covenant shall be in addition to and not in substitution for any other guarantees or
other securities which the Lender may now or hereafter hold in respect of the monies
secured by the Charge and the Lender shall be under no obligation to marshal in favour of
the Covenantor any other covenants or other secunties or any monies or other assets which
the Lender may be entitled to receive or may have a claim upon; and no loss of or in respect
of or unenforceability of any other covenants or. other securities the Lender may now or
heteafter hold in respect of the monies secuted by the Charge.

The statement in writing of the Lender of the monies owing by the Borrower to the Lender
or of any other default under this Charge shall be binding upon the Covenantor and
conclusive against it unless an error has been made and all right to question in any way the
Lender’s present or future method of dealing with the Borrower or any dealing with any
person or persons now or hereafter liable to the Lender for the monies hereby secured or



11,

12.

13.

14.

15.

any part thereof or with any security now or hereafter held by the Lender or with any goods
ot property covered by such security is hereby waived.

The Covenantor agrees that the Lender shall not be obliged to make any demand upon, or
take any proceedings, or action against the Borrower or any other person before pursuing its
rights against the Covenantor pursuant hereto. In the event the Lender in its absolute
discretion makes demand upon the Covenantor, the Covenantor shall be held and be bound
to the Lender directly as principal debtor in respect of the payment of the amounts hereby
guaranteed. Demand fot payment shall be deemed to have been cffectively made upon the
Covenantor if and when an envelope containing such demand addressed to the Covenantor,
at the address of the Covenantor last known to the Lender, is posted, postage prepaid, in the

:post office. All payments hereunder shall be made to the Lender ¢/o Trez Capital

Corporation, 1185 West Georgia Street, Suite 1550, Vancouver, BC V6E 4E6.

The covenants herein may be assigned by the Lender and shall remain in full force and effect
notwithstanding any change in the ownership or control of this Charge; provided, however,
that there shall be no cost whatsoever to the Covenantor and the Borrower for such
assignment by the Lender. In the event of the foregoing the Lender agrees to use its best
efforts to ensure notice of the transfer or assignment of the Charge and this covenant is
provided, but failure to provide such notice shall not in any way invalidate or terminate the
Covenantor’s obligations herein.

The Covenantor hereby further covenants and agrees in addition to any liability imposed
upon the Covenantor in respect of all amounts due and payable under the Charge in respect
of the Loan, including any interest due thereunder, any reasonable costs related to the
recovering of same by the Lender, the Covenantor shall, in addition to the foregoing, shall
be jointly and severally liable for and fully indemnify the Lender, its officers, directors and
employees for any and all reasonable costs, expenses, damages or liabilides (including legal
fees on a substantial indemnity basis and any reasonable environmental remediation costs)
incurred by the Lender, directly or indirectly, arising out of or attibutable to the non-
compliance of the Borrower or its tenants, employees or agents with the environmental
obligations: imposed under the Charge, which the Covenantor acknowledges having
reviewed, together with all such costs, expenses, damages or liabilities which the Covenantor
acknowledges shall be secured under the Charge and all such liabilities and indemnities shall

. survive the repayment of the Loan, foreclosure upon the Charge and/or any other

extinguishment of the obligations of the Borrower and Covenantor and any other exercise
by the Lender of any remedies available to it against the Botrowet and Covenantor,

Prior to exccuting this Guarantee and Postponement of Claim, the Covenantor confirms and
acknowledges being provided with true copies of all documentation provided by the
Borrower to the Lender in respect of the Loan and the Charge including, without limiting
the generality of the foregoing, the Commitment, the Charge and Standard Charge Terms
No. 200033, and the Covenantors confirm they have had the meaning and import of the

terms and provisions of these documents explained to him and also had an opportunity to.

seck independent legal advice separate and apart from the Bomrower. The Covenantor
further confirms that the Covenantor is fully aware of the nature and effect of this
Guarantee and Postponement of Claim and the obligations which arise hereunder in respect
of the Charge and their liabilities and rights hereunder and have entered into this Guarantee
and Postponement of Claim of its own volition and without fear, threats, compulsion,
influence or pressure from the Borrower or any other covenaators in respect of the Loan.

This instrument covers all agreements berween the parties hereto relative to this Guarantee
and Postponement of Claim, and none of the parties shall be bound by any representation,
warranty or promise made by any person relative thereto which is not embodied herein,

This Guarantee and Postponement of Claim shall extend to and enure to the benefit of the
Lender and its successors and assigns, dand every reference herein to the Covenantor is a
reference to and shall be construed as including the undersigned and its administrators, legal
representatives, successors and assigns of the undersigned to and upon all of whom this
Guarantee and Postponement of Claim shall extend and be binding.
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16.  This Guarantee and Postponement of Claim shall be governed by the laws of the Province
of Ontario.

THE UNDERSIGNED HEREBY executes and delivers this Guarantee and Postponement of
Claim as of the , \ ay of June, 2012.

ﬂ\’ K
Witness { k : Christodo-t:)hristodoulou

Address for Service:

1 Queen Street North
Kitchener, Oatario
N2H 2G7



LE S
PIN 22361-0416 (L.T):
1STLY: PT.LOT 74 SUB.LOT 13 G.C.T., BEING PT. 2 ON 58R-15301; 2NDLY: PT.LOT 73
SUB.LOT 13 G.C.T., BEING PT. 1 ON 58R-15301; 3RDLY: PT.LOT 74 SUB.LOT 13 G.CT,
AS IN 1121892; 4THLY: PT. LOT 72 SUB.LOT 13 G.C.T,, AS IN 674418 SUBJECT TO AN
EASEMENT FOR ENTRY AS IN WR251469 CITY OF WATERLOO )

rﬁunicipally known as 312, 316 - 318 and 322 King Street North, Waterloo, Ontario.
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THIS IS EXHIBIT "F'" REFERRED TO IN
THE AFFIDAVIT OF NOAH MINTZ
SWORN BEFORE ME THIS 15™ DAY

OF APRIL, 2013

)7

A COW Notary, Etc.
DO QUE MICHAUD

o

~J



March 2, 2012

1817983 Ondarfo Lid.

¢/o AMXK Mortgnges Ovtario Inc,
2171 Avetiue Road

. Suite 102

Totonto Ontaric M5M 484

Attention: Arthar Krang
" Dear Sir;

RE:  1st mortgage financing In the amount of $18,400,000 to be secured by a 10 storey, 119 reom
student residence, 25 underground parking stalls and additonal vacent land Jocated at 312, 316
318 & 322 North King Street in Waterloo, Ontarlo (the “Subject Property”) [Whterloo Student
Housing Construction, Loan ¥ 966/12/T0]

We ate pleased to advise that wo have approved en $18,400,000 mortgage loan (the “Yoar™) to 1817983 Ontarlo
Lid.( the *Bortower”) which shall be seoured by a first martgage ahargo on the Subject Property and Additional
Property (collectively “the Properties™) (the “Mortgage”) on the terms desoribed in this commitment letter (the
“Commitment Letter”), which upon execution by the Borower, Guatantor and Lender shall’ constiiute an
agrsement which shall bind tho Borrower and Guarantor with respect to the Loan. The Loan has been approved
subject to the following terms and conditions,

LOAN TERMS

1, Lender Trez Capital Corporation or its nominee.

2. Borrower 1817983 Quntario Lid,

3. Guarantor The unlimited guarantee of Chris Christodoylou shall be provided for the full Losa

_ Amount outstending from tirne to time (the “Guarantar®).
4, Subject Property  Civic Address: 316-318 North King Street, Waterloo, Ontetlo,

5, Additiona) Civic Addresst 312-322 North King Street, Waterloo, Ontatio.
FProperty .
“{the “Subject Prpperty” and the “Additional Property” ars colleotively, the
. “Propetiies”)

§. Purpyse & Use The Loan funds shull be used to assist the Botrower with the refinancing of the

i Subject Property and providing the Bortower with funds for bard and soft costs

: relating to the constiuction of 4 now 200 toom rtudent residence (“Yower B”) ot the
Additions] Proporty. The Loan funds shall at all Himey be used for this sald putpose.
and for no other purpose, withoul the prior written congesst of the Lendet,

Sulte 1404 — 401 Bay btreet Toronto, ON Canada MBH 2Y4  Tel: 416.360.1224 Fax; 416.350,1268
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7, Expliry of Loan
Offer

8. Loan Amount
9. Term

10, Interast
Adjustment Date

11, Interest Rate

12. Amortization
13. Interest Budget

14, Monthly
Payments
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It Is & condition of this Commitment Letter that if the Securlty is not registered and
in place, and the Inltial Advance has not ocourved on of before April 10, 2012, the
Lender shall no longer have any obligation to advance any funds fo the Borrower
pursuent to the terms of this Cormitment Latter, ALl other tartas s oenditlons of

this Comumitment Letter shall reipain in full faroe and effect,
$18,400,000
19 months commencing from the Interest Adfustment Date,

Shall be the 7® day of the month immediately following the advance of funds, or
suoh other dale a3 shall be determined by the Lendsr.

Interest shall be charged at the greater of 8% per annum (the "Minimom Rate") and
a varigble rate per annum (in either case, both before and after maturity, default and
Judgment) equal to the rate established by the HSBC from time io time ag HSBC's
prime lending rate for Canadian Dollar Loans ("Prime Rato") plus five per cent
{5%) on the outstanding balance of the prinaipal sum owing from time to time for the
first 18 months of the Term and 20.0% per wunum thereafler, Intorest shall be
caloulated drily and compounded and payable monthly Overdue futerest ahall bear
interest at the serhic rate as principal,

Such interost zate shall be set with respect to atiounts advanoed on the day of each
advance and thereafter momthly on the first day of each month, Interest shall be
caleulated daily on the daily balance outstanding from time to time, before ag well as
after matutity, defuult or judgment, from the date of each advance, Such Interest
Rate shall be determined ypon the basis of a thres hundred and sixty-five (365) day
your, shall be caloulated in accordance with the Lender’s usual practice (as to tmes
and methods of calculation) and shall be adfusted automatically without notice to the
Borrower,

All interest rates specified are nominal annvel rates, The effective annual rato In any
case will vary with payment frequenoy. All interest payablo hereunder bears interest
as well aflor as before maturity, defsult and judgument with imterest on overdus
interest at the applicable rate payable hereunder, All interest payable hereunder
beats inferest from fhe date of advance of any portion of the Loan to the Lenders

golicitor, whether or not such advance of the Loan g released to the Borrower or the -
Botrower's soloitor.

n/a, Taterest only

$700,000, The interest budget (the “Interest Budget”) represents the maximum
amount of interest that the Lender will allow to acorye on the principal Loan Amoung
outstanding, If at any time during the Term the accrued interest exceeds the nterest
Budget, the Borrower must pay the overage to the Lender on the next Monthly
Peyment, The roglstered Loan Amount will include the principal amount advanced,
as well as the Intorest Budget,

Monthly mottgage payments (the “Manthly Payments”) shell be compuied in
avoordance with iho Interest Rate and Amortization sections abovs und will be due
and payabls on the day of each and every month following the Interest

Adjustment Date, %

The Borrower shall pay up to the first $50,000 of each Monthly Payment from it's
own resoutecs, with the remainder of the Monthly Payment (if applicable) to bo

Sulte 1404 .- 401 Buy Sireat, Toranto, ON Canada MBH 2Y4  Tel; 416,350,1224 Fax: 416,360.1268
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15, Commitment Fee

16, Exit Fee

17. Broker’s Fee

18. Deposit

19, Prepaymont

20. Partlal
Discharges

21, Additionsl Fee(s)
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advanced from the Interest Budget untjl the Interest Budget is exhausted and
thereafter the Borrower shall be required to make the Monthly Payments from its
own resoutces, Interest from the dats of fixst Advance until the Interest Adjustment
Date shall bs deduoted from the Initial Advanoe (a8 hersinafter defined).

$368,000 (calculated as 2% of the Loan Amount), The Commitment Fee shall be
deemsd to be fully earned upon acosptance of this Commitment Letiar, aud payable
on the earlier of the date of imtml Advance and the date of explty of thls
Conmitment Letter,

$92,000 (caloutated a5 0.5% of the Loan Amount). Tho Exit Fee shall be desmed to
be fully earned upon acceptance of this Commitment Letter, and payable upon
repaymoent of the Loan,

$280,000 to be deducted from the Initlal Advance (as hereinafter defined) undet the
Loan and paid to AMK Mortgages Ontario Ine,

A non-refundable deposlt in the amount of $12,500 has bean received by the Lender
and g flirther nonwrefiundable depesit in the amount of $12,500 s due and payable to
the Lender upon acosptance of this Commitment Letier by the Borrower,

The Deposlt is non-refundable upon the Issuance of a Cominitment Leiter by the
Lender, regardless of whether the Botrower accepts the Commitment Lastter and the
Deposit, less any expenses incurred duting the due diligence process, shall be
applied towards the Commitment Fee,

The Borrowet, not being in default of the Loan, may at any time after a minimum stx
(6) months interest has been catned by the Lemder and paid to the Lender and after
the provision of 1o less than 30 days wrilten notice, which notice must contaln
evidence, satisfaotory 10 the Leuder, of the source of ftmds o be usd fot repayment
and myst contain g date cortain for th nent (*D "), vepuy the whole
of the obligatlona hereby scoured hereunder fo the Date Certain. Should the
repayment be delayed past the Date Certain, a new minium 30 day written natice
st be provided as st out hervin, If prepayment ocours prior to the Date Certain,
interest must be paid to Date Certain, The Date Certain must be a business day thét
banks in the Province of Britlsh Columbia are open fot buainess,

“T'here shall be no partial dlschargea petmitted.

Adwinistration Teer Thare shall be an administration fee (the “Administration
Fec?) of $300 for each land title dooument, vertifioate, confivmation, returned
cheque, settlement (other than & payout statement or balance confitmation issued to
the Borrower), or gimilar document required to be Issued or sxecuted by the Lender
at the Borrower roquest, -

Tnspection ¥ee: Afier the initial mto visif, there shall be an inspection feo (the
“Ingpection. Hee”) of $750 for each inspection of the Subject Property done by the
Lender, The Inspection Fee shall b 1n addition to auy out of pocket ckpenses
assoolated with tho inspection, The Lender may inspect the Subject Property from
time to time and prior to any construction advanoe.

Processing Fee: Thera shall bo a processing fee (the “Processing Fee®) of $500 for
each Construction Advance, a3 well as the Final Advance, or for any advance which
18 leas than the mindmum amount get out within the Funding sestion below,

Sutte 1404 — 401 Bay Street, Toronto, ON Canada MGH 2Y4  Tel: 416.360.1224 Fax: 418.350.1268
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22, Sources & Uses

23. Security

Sulte 1404 ~ 401 Bay Strost, Toronto, ON Canada M5H 24
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The Loan shall be secured by the following (collectively, the “Seourity””):

)
v)

°)

4

¢

g

L)

Y

An §18,400,000 real property mortgage creating a charge In first priority over
the Proporties,

A puarantes and postponoment of claims from the Guarantor, in form end
content satisfactory to Trez Capltal Corporation and fts solicitors.

A completion guaranteo, which shell includs, but not be Hmited to ()
Completion of the Additional Properly to the satisfaction of the Lender; (if) the
seitlement of all liens resgistered from tims to time agatnst tho Additional
Property; and (iii) the injection of sufficient additional equity in the Additional
Property if, at the lender's sole discretion, there exists a cost-overrun,

An asaignﬁlant of rents, leasss, contracts, licenses and offers to purchage in 1*
priority,
A pledge of sharey of the Borrower in favour of the Lender.

Statutory declaration confirming thet the Borrower has a minimum of
$1,650,000 of cash equity invested in the Properties, with such equity to stay in
place throughout the term of the Loan,

A general secuyity agresment over all the site-apeciflc present and after-acquired

. personal property of the Borrower relsted to the Properties, in 1* Priocity,

A full Lendot’s policy of Title Inaurance undsrwritteu by a company satisfaotory
to the Lender in lts sole, unfettered and absolute digoretion.

A hazardous substance indemnity from the Borrower and Guaranfor on the
Properties.

Tal: 416.360.1224 Fax: 416.350.1268

zeapi apitel License % 11348, 10472
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Source Use
Trez  Capital 1%|  $7,450,000 | Refinance Trez |. $6,450,000
Mottgage (Tnitial Capital 1* Mortgage ‘
Advance) (ourrenfly  registered
on Properties)
Trez  Capital "] $10,950,000 | Refinance VIB 2™ |  $1,000,000
Mortgage Mortgage  (currently
(Construction registered on
Advances) Proporties)
Borrower Cash Equity $1,650,000 | Hard  Conatruction |  $9,900,000
Costg —Tower B
Soft Costs — Tower B $1,332,000
Lender Commitment $368,000
Fee
Interest Budget $700,000 |
Closing Costs $20,000
) Broker Fee $280,000
Total $20,050,000 Total | $20,050,000

¥
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D A specific assignment of all the Borrower right, title and interest in, to and
under, all materlal confracty affecting, or with respect to, the Properties as
required by the Lender, inoluding withowt Umitation &ll buildieg end
oonstiuction contracts, plans, permits, refundable cash deposits and/or letters of
oredit o the City of Watetloo and insurance polisles with raspect to the
Properties, with all necessary consents of the other parties thereto,

k) Acknowledgeretit of the status and tertus of any contracts affecting, or with
respect to, the Properties, Inoluding without limitatlon, sny pertaining to
ownership, lnsurance, shared facllities, passageway agreements or other gimilar
matters specifically, and without Hmitation, confirming the good standing of
such comtracts and the tights of the Lender under its Seourity.. '

1) Ifregistered title is held by & nomines or trustee, a Benefiolal Owners Agresment
by which all beneficial owners charge their respestive benefiolal interests in the
Properties in favour of the Lender and authorize the nominse or trustee to
exeoute all dooumentation as required pursuant to the Commitment Letter and
agtes to be bound thereby as if they exeouted same themselves, provided that
any recourse against the beneficlal ownors pursuant to any covenants contained
in sych doouments shall at all times be lUmited to the specific obligations as
herein er in their guarantess set cut and required of them.

m) If any part of the Subject Property and Additlona] Property i¢ the object of &
lerge with the Provincial or Fexderal Crown ag Tenant, the Borrower undettakes
to dellver to the Lender, in form and conteni satisficiory to fhe Lender, an
Absolute Assignment of Crown Debt (rents and other amoutis due by the Crown.
under the lease) executed by the Borrower in favour of the Lender (the
“Assignment”), and to deliver such Assigtment fo the Crowa with an
Acknowledgement fram the Crown and any other documents as contemplated
under the provisions of the spplcable provinoial ar federal statules aud
regulations, :

n) In the ovent thal the secutity comprises a leasehold interest or a condominium,
then if required by tho Lender, an insurenco ust agreoment to adequately
protect the Lender’s security in the proceeds of insurance may be required,

©) Such other seourity as the Lender or Lender’s solicitor may deem necessary,
acting reasonubly.

24, Conditions The conditions procedont, all of which must be sstlsfactory to the Lender in its sole
Precedent fo tho  and unfetterod discretion, 1o the disbutsement of the initial Advance shall include,
Disbursement of  but not be limited to:

Funds a) Completion and reglstration of the Security, as required by the Lender. Title
) must be acoeptable Lo the Lenider and all sesutlty documents must be registeted,
the Lender's solloltor must provide a satisfuctory report on reglsteation of the J
Security, the Lender's solioltor must confirm that no adverse fillngs concerning
the Borvower have been reglstared in any deparfment or agency of government
which, in the solioltor' opinion, could affect the seourity or priority of the
Seoucity, and all other terms and conditions of this Commitment Letter must be
satisfied,

v
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1) Completion of the Lendet*s due diligenoe all of which raust be satlsfactory to the
Lender, in lts sole, unfeftered and absolute disoretion, The due diligence
requirements of the Lender shall include, but shall not be limited to the items set
out in the remainder of this section, The Lender may require any additional
{nformation as it deams necessary, in its sole, unfettered and gbsolute discretion.

¢} - Inspection of the Subject Praperty and Additional Property by the Lender,
The Lender's recolpt of the following materials:

d) An appraisal report, no more than six (6) months ok, valuing the Subject T
Property at no less than $9,925,000 as-ls and vatuing the Addltlonal Property at T l
not leys than $2,000,000 as is and not Jess than $16,000,000 as complete with a / .
transmittal letter from the author of the report addressed to “Irez Capital

C rati . inee”,

e) All required environmental reports for the Properties, 710 more than twelve (12)
o=t /"Eo_ﬁ%oﬁ' and & {ransmittal letter from the author of the report(s) addressed o

O *Trez Capital Corporation ot lts nominee” and disclosing the amount of liabllity
e Sadcfocher d insutanoe that the.author carties.

# Lo f) A building condition assessment report for the Subject Property, no more than
ok T twelve (12) montha old, and & transmittal letter from the author of the repori(s)
_ ' addressed to “Trez Capital Corporation or ifs nominee” end disclosing the
//‘/\ amount of liability insurance that the author carries.
0<\ %) A geotechnical report for the Additlonal Property, no more than twelve (12)
months old, and & transmittal letter from the author of the report addrossed to /
“Trez Capttal Corporation ot its hominee” and disclosing the amount of habllity

ingutanoe thet the author carries,

L) A rent roll for the Subject Property, which has been signed as true and dated by
the Borrower. The renit roll for the Subject Property must confitm gross rontul
revenues net of GST/HST of at least $816,000 per arnum,

i) All lenses, ¢ifers to lease or residential benancy agreements for the Subject
Fropetty. v
j) Historlcal operating statemerts for the Subject Property for the previous two 7
/ yenrs, the curent year-{o-date as wetl as the current year operating budget.
rﬂﬂ’b W/ k) Architectural drawltigs, site plans, cross sections, floor layouts and building
f"s {’ - plans showing the gross squate footage of the Subject Property and TowerB as
(N Mf/ well ng delineating any wnit divislons or strata lots within the Subject Property
f M along with net aquare footage for eaoh such sub-untt,
,rpf“ gl/'" I} A ourrent certified survey for the Subject Property and Additlonal Propesty or v
4 evidenuo that title (ngurance has been obtained.

m) If applicable, the Limited Partneiship Unitholder Registry, signed and dated by
the Borrower and a copy of the Limited Partnarship Agreemont, Or The Gemeral v/
Partnership A greement, Or The Joint Venture Agreement,

n) A copy of the curvent shareholder reglstry for the Bottower and any corporate v
Guacantors, sighed and duted by the respective company’s authotized signatory.

Sulta 1404 — 401 Bay Streel, Toronto, ON Canada MBH 2Y4  Tel: 416.350,1224 Fax: 419,380, 1288
iofo@trezcapitsloom wywrezcaplialeom  Licenee # 11348, 10472 K |
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Certified finanoiel staiements from tho Borower and Guawamtor.  If an
individval then & personal net worth statement, on the Trez Capital formy, dated
no more than four (4) months prior, is required, if a corporate entity then mast
recent flusncial statements 15 required, All statements, whother personal or
corporate, must be accompanied by the most recent Notice of Assessment from
Canada Rovetue Agenoy, All Personal Net Worth Staterents must inoluds the
individuals’ full name, full-4ime cocupation, Sooiul Insurance Number, Bitth
date and current address,

Satistaotory resulls, in the Lender’s sole disotetion, of due diligence
investigations conducted pursuant to the Proceeds of Crime Money Laundering
and Terrorlst Financing Ael (Canada) and Regulatlons (collectively the “Act")
thereunder includlng but not lmited 1o the follawing;

i - Two pieces of aocceptable Idemtificaion for all
Borrower/Guarantor/Signing  Officer(s) (up to (hree Signhing
Officers, if borrowing under 2 corpotats entity) prior to closing:

il Satisfactory verification of the souroe of down payment funds;
ili,  Satisfactory verification of employment, income and assets;

lv, Signed and dated application aud contact information of all
‘Borrowet/Guarantor;

V. Benefloial ownership information (1f borrowing under a corpotate
: entl.ty),

Wi Third Pasty Declaration/Staternent;
vil. Pohtioally Exposed (Forelgn and Dormestic) Persons Declammon,

vili, Any other dodumentation that may be requested by the Lender in
order to fulfil] their ohligations underthe Act.

A Bring Down Cetiftoate, signed by the Borrower and Quarantor, confitming
that all reprosentations and warranties set out in the Commitment Lettar are frue
at the time of olusing,

Preauthorlzed payment form with specimen cheque for automatic deduction of
the Monthly Payments for the full Term of the Loan,

Conlirmation that the Borrower is it complance with each of the terms and
conditions of this Cominitment Tetter, In the case of any advance, all gonditions
precedent pertalning to the advance must he performed no less than five business
days prior to the scheduled date of the advance or the Lender shall be under no
obtigation to maks the advance,

Confirmation. that the Subject Property and Additfonal Property are in
cowpliance with current zoning and that there ate no outstanding work or fire
orders, or that auy such orders ahall be paid from the prooeeds of the Mortgage.
Confirmation that all property fakes owing on the Subjeot Property and
Additional Propetty have been paid or will be pald from the procesds of the
Mortgage and the Botrower ig registered in the appropriate monthly property tax
paymont program in the approptiate clty, county or jurisdiction.

Confirmation that the Additlonal Propetty 18 site plan approved to constrﬁct 8

Sulle 1404 ~ 404 Bay Street, Toronlo, ON Canade MEH 2Y4  Tel; 416.360.1224 Fax: 410.360.1288
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200 bed student residence,

w) Josurance of the Subject Property and Additlonsl Property which has been
feviswed and approved by the Lender’s insutance consultant which insurance
ghall include the coverage set out in Schedule A, or as otherwise required by the
Lender in consultation with fts insurance congultant,

x) Such other materlals and completion, of such other reasonable requirements as
may be deemned necessaty by the Lender,

y) Confirmatlon of the engagement of a professional quantity surveyor (the “Project
Monitor”), Pelican Woodoliff, to act on behalf of the Lender throughout the
duration of the intended work on Towetr B 4t the Borrower's expense, The
Lender reserves the right to retain the Project Monitor to perfortm wotk at a level
to be determined satisfectoty by the Lender and to change the level of work
required by the Project Monitor from time to time.

7) A repott by the Project Monitor confirming that the Development Budget is
suffloient to complete Tower B, the work completed to date, any applioable
holdbacks, the value of any changs orders, the amount of the draw request, and
the cost-to-complete for Tower B, The Repoxt shall be accompanled with a
transmittal letter from the avthor of the report addressed to “Trez Capital

Corporation or its nominee™ and discloging the amount of Hability iosurance thet
the author catries,

an) Confirmation that & bonded, guaranteed fixed unit price contract on terms and
codlitions acceptable to the Lender ate is place from Sierra Construction with
for 100% of the hard construction costs of the Subject Propeity,

bb) The Botrowet’s detailed development budget and schedule, indicatihg Individual
costs por liie ltom broken out on a monthly basis.

oc) A development potmit for the Additional Property.

dd) ‘A building permit for the Additional Property.

o) Recolpt of & oconstruction management conlract between Sierra Construction
(“Slerra™ and the Botrower. The occmsiruction menagement contract shall
inolude provisions for Sierea to provide a cotpletion guarantee as well as a cost

overrun guatantes to both the Bosrower and the Lender based on a budget to be
agreed upon by all partles prior to the tnitial Construction Advance, .

ffy A cost ovetrun and complotion guarantee agrecment signed between the
Borrower, the Lender and Sietrs,

gg) Evidence from Nationsl Home Warranty that the Borrower, or Sieirs, is a
registered builder of bigh rise student hovsing jn the Province of Ountatlo,

1ih) The letter of oredit requirements and associated release requirements from the
City of Waterloo

i) Certification by the Praject Monltor that thare are no cost over rups, and that the.

Sulte 1404 — 401 Bay Strest, Toronto, ON Canada M6H 2Y4  Tel: 416,350,1224 Fax: 416,350.1268
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requirernents of the plans have baen reapected,

ji) Reoelpt of an architest's certificate andfor an englnee’s cartificate for the
Additional Property,

k¥) Cartifiontion by the Lender's solioitor that thore have been no lens registered
agalnst the Subject Propesty.

1) Satisfactory workers compensation board clearances,
nm) A satisfactory [nspection of the Subject Property by the Lender.

nn) Such other materials aod completion of such other reasonable requirements as
may be decmed necessaty by the Lender, .

dition to the o 1’:1 outlin Vi add{tion [ d{t.L n d 1l o

ob) A periodic report by the Project Monitor, dated no earlier than 2 weeks prlor fo
the requesied advance date, confirming that the Development Budget is
sufficient to complets the Subjcot Property, the work completed ta date, any
applicable holdbacks, the value of any change orders, the amount of the draw
request, end the cost-to-complete the Subject Property.

pp) Certification by the Project Monitor that there are no oost ovet tuns, and that the
requirements of the plans have been reapectsd,

qq) Receipt of an architect’s certificate and/or an englnear’s certificate for the
Subject Property.

try Certiftoation by the Lender’s solioitor that there bave been no llens registered
against the Subject Property. _

sg) Sutisfactory workers compensation boerd cloarances, -
it} A satisfactory inspection of the Subject Property by the Lender, -

uw) Such othet materials and completion of such other reasonsble requirements as
may be deemed necessary by the Lendet.

iong outlined above, additl tions precedent, all of
ﬂhi_h__m_& be ggmfgotm'v to the fender at 1ts solc, unfattered and absolute
f 1 Adyence ghall include

Vv) Thc applicable len period shall have oxplred

“ww) The Profect Monitor shall have ocertified that the Subject Property is
subatantially complete and conforms in all respeots to the plang and permits.

xx)  Reoeipt of an architect’s certificate and an en.gineei’s certificate for the
Additional Proparty.

yy) A fina] report from Lender's Soliottor certifying that no other charges including
lens have been rogistersd against title,

.72) A satlsfaotory inspection of the Additional Property by the Lender.

¢aa) Such other reasonable requirements as may be deemed necessary by the
Lender

.
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Tases

26, Statutory
Declaration

271 Fllrthel‘ )
Documents

28. Punding

Pogo 10023

Notwithstanding any other provision of this Cormitment Latter, the Lendes shall
only advatioe funds to the extent that the remaining unfunded balance ehall be
suffloient to cover the remnining costs to complets Tower B,

All property tax payments, utllities and llke amounts due and owing in relution to the
Subject Property, or any otber taxes charged against the Subjest Property, shall be
peid prior to or colnolde with the Advance. - The Borrower shall make arrangomants
to have tho faxes paid by monthly instalfments to tho appropriats taxing authority in
order to have them pald in full on thelr due dats, The Bortower Is to provide
evidonco of same to the Lender on a quarierly basis,

Tn the event of a defunlt under the mortgage seourlty, the Lender shall have the right
fo require the ostablishment of a tax rserve by way of monthly paymenis
represanting 1/12 of the estimated taxes payable. The Lender shall not be
respimsible for the payment of any tax arresrs,

The Lender shall receive a satisfactory statutory declaration from an officer or
director of the Borrower ag to the representations and wartantles of {he Botrower,
whether contatned in this Commitment Lettst or in any of the Security, including:
aoctwacy of finanolal siatements and that there has been no material adverse change
in the Borrower financial conditions ot operations as reflected in the financial
statements used to evaluatc this oredit; satlsfactory title to the Subject Property
oharged by the Mortgage; power and authorlty to exeoute and deliver documents;
accuracy of documents delivered and representations mads to the Lender; no pending
advarse claims; no outstanding judgrents; no defaults under other agreements
relating to the Subject Property; preservation of assets; payment of all taxes; no other
consents, approvals or authotizations necessary in conneotion with dooumentation;
ootnpliance of the Subject Property with all laws; no other charges ageinst the
Subject Property except pernittted enoumbrances; all necegsary services available to
the Subject Propetly; and such other mailers as the Lender or its solicltors may
require. '

Notwithstanding anything contafned In thie Commitinent Letier, the Lender may
request other documents containitg such other essmipnoes, information and
covenants 83 the Lender’s solivitors may requive with tegard to the Loan and
Securlty, '

All fundings shall requirs five (5) business days notice.

$7,650,000 Upon cotnpletion of alf legal work in form and comtent
satisfaotory to Lender and its solicitor and registration of all
Seourity, inoluding, but not Limited to, a valid firat mortgage (the
“Initlal Advance”),

$10,950,000  On progress draws, on a cast-to-complete basls, as supported by
a Project Motltor's report; in amoumts not less than $500,000
with such advances nol to ocour mors frequently then once par
mouth, and such that at all times there remalne sufficient funds
to complete the Subject Propety (the “Constuction

Advences”), &/\

Sults 1404 — 401 Bay Streat, Torento, ON Canada MBH 2Y4  Tel; 416,350.1224 Fax: 416,350.1268
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The Lender shall recerd the principal amount of each edvance of the Loan and the
payment of princlpal, interest and fees and sll othar amounts becomlng due to the
Lender under this agreement, The Lender's acoounts and records constitute, in the
shasios of mantfest arror, conclustve evldence of the ndebtedness of the Bomwev
for the Loan to the Lender pursuant to this agreement,

All foes that are paysble to the Lender and expenses that ars inowrred by the Lender
curing the due diligence process shell be deducted from the Advance or the Deposis,

REPRESENTATIONS & WARRANTIES
29, The Borrower warrants and represents thaty'

1) Description of The Subjeot Property i a fully leased, 10-storey student residence building with 119
Propertios rooms and 25 parking stalls located et 316-318 North Xiog Strest, Waterloo,
Ontario. The Additional Property is ourrently 0,39 acres of vaocant {and but is fully
zoned and gite plen approved for a 12 storey, 200 toam student residence located at

312~322 North King Strect, Waterloo, Ontatio.

) Appraised An appralsal repott, 16 more than stx (6) months old will be completed by City
~ Value Management & Appraisals, valuinig the Subject Property at ne less than $9,925,000 ,
as-3 and valuing the Additional Propetty at not less than $2,000,000 as ig and not
less thau $16,000,000 as complete.

¢) Ownership At the tlme of the Advance of the Loan, the legal owmer of the Subjeot Propetty will
be 1817983 Ontarlo Ltd, which is 100% owned by Chris Chxistodoulou, the
beneficial owner.

d) Share Capital The Borrow::r declnres and repm auts that it wthorized ahm-o capltal Isas follows.

o) Priority of ‘The morigages registered agrinst the Subject Property as st the fundmg date will be
Financing L] t‘o]]ows.

i . AR T LY ‘, % S
Tre Capital $18,400 ooo
Total $18,400,000

f) Repayment  This Loan will be repaid from fhe proceads of any refinancing or sale of the
Properties aud/or other assets of the Borrower,

g} Tiuancial All financiel Information provided by the Borrower and Guatantor to ths Lender,
including but tiot limited to, financlal information provided in respect of the valuss
and othet matters pertaining to the Subject Property is true and acourate and may be
roliod upon by the Lender in executing this Commitment Leiter and making the
Loan, .

I) Development Should the Bonower be required by the Lender to provide elther a development
Schedule &  schedule or a development budget, the Subjest Property shall proceed in accordance
Sulte 1404 .~ 401 Bay Strast, Toronto, ON Canada M6H 2Y4  Tel; 416.350,1224 Fax; 416,350,1288
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with the said Lender approved development schedule and/or Lender spproved
development budget. The Borrower shall nol permit the evemts sef out in the
approved dovelopment schedule to be delayed mose then 45 days fhom the approved
schedule date and shail, within 10 days of notios of any cost over-nun sbovs und
beyond the approved budget amount, pay sald cost over-run from its own resoutces,

The Subject Property and the use and occupancy thereof, and revenues thereftorm,
are and shall be at the time of each disbursement, suthorized and in accordance with
all mpplicable leglslation and there are, and shall be at the time of each
disbursement, no wotl orders or liens outstanding sgainst the Subject Property,

The Botrower and Guarantor watrant and represent thaf to the bost of their
knowledge the Subjeot Property and exlsting prior uses comply and have af all times
complied with all laws, regulations, ordets and approvals of all governmental
authorities having jurisdiction with respect to environmental matters applicable to
the ownershlp, wse, maintenance, and operstion thereof (collectively, the
"Bovironmental Laws”) and, without hiraitlng the generality of the foregoing:

(1) The Subject Property has never been used as a land fill site or to atore
hazardous substances either above or below ground, in storage tanks or
otherwiso;

@ All hazardous substancen used in vommection with the business conduoted on

the Subjeot Property has at all times boen received, handled, used, stored,

" treated, shipped and disposed of it strict corapliance with all Environmental
Laws;

(il)) No hazardous substances have been released fnto the environment or deposited,
discherged, placed or disposed of at, on or hear the Subject Property as a result
of the conduot of the business on the Subjeot Property; and

(fv) No motices of any violation of any matters referred to above relating to the

Subject Property or its use have been received by the Botrower gad thers are

no direotion, wiits, Infunctions, orders or judgments outstanding, no low suifs,
claims, proceedings, or investigations belng Instilutod ar filed.

For the purposes of this Commitment Letter, a bazardous substanoe includes but is
not limited fo contemninants, pollutants, dangerons substances, gasoline, oil, liquid
wastes, industrial wastes, whole Hgquid wastes, toxic substauces, hazardous wastes,
hazandous matezlals and hazatdous substances as deflned in or pursusnt to amy
applicable Envitonmental Taws, Futther, the Borrower shall indemnify and save
Larmless the Lender from any loss or lability whatsoever arising from any violation
whatsoever of any law, regulation, ardinance, judgment, appraisal or deoision ib
conneetion with hazardous riaks ar environmental risks,

GENERAL CONDITIONS

30, Repryment of the The Loan shall be repayablé on demand by the Lender following the occwrrence of

Loan

31, Management

an Bvent of Defanlt, and shall in any event be repaid in full at the end of the Tarm
of the Loan, Any payment of eny amount due to the Lender hereunder or in the
seourlty documents must be recelved by the Leader at the Lender’s address by
1:00pm Pacitic Standard Time on a business day, failing which such paymen{ will
bs deemed to be received on the next byainess-day.

The Subject Propetty (and Towet B when complete) is to be managed at all timea

Sults 1404 ~ 401 Bay Strost, Toronto, ON Canade M5H 2Y4  Tel: 416.350,1224 Fex: 416.360.1268
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by a property mausger acceptable to the Lender, and on teyms accepiable to the
Lender, A change lu the property manager without the Lender’s approval shall
constitute an event of defmult, The Lender acknowledges and accepts that Domus
Management is the current property manager for the Subjeot Property,

In. the event of abandonment of the Propertles for a petiod in excess of fifteen (15)
consecutive days, the Lender shall be antltled, after giving the Borrower wiitten
notlos of any abandonment and provided the Botrower fails to rectify same within
tes (10} days after such notioe has bean glven, to forfhwith withdeaw and cancel Ity
obligations hereunder and/or decline {o advanoe furtber fands as the case may be
and in addition to deolate any fimds advanoced to forthwith become dus and payabls
plus interest, all st the Lender’s option.

Al oll times, and in partioular on each disbursement date, there shall have been full
and complete compliance with all requirements of fedatsl and provinola! legislation
which may givo rise to a lien ot other charge in priotity to the Lender, The Lender
may retain ffom any dishursemeant such amounty as it considers advisable to protect
its interest from subordination under such legislation, The Borrower shall provide

additional security, infoxmation and documentation as may be required by the

Lendey to preserve and ensure, in all respects, the absolute pricrity of the Mortgage
over any rights of apy existing or potential llen olalmants, The Lender reserves the
right to hold back additional amounts due to suppliers, contractors, government or
other agencies, whioh may be due under the tarms of any legislation gtving risa to a
claim of lien or other charge, Furthermore, the Lender shall have the right to make
payments directly to suppliors, cohtractors, govertment or other agencies for the
Barrower account as if advanced direotly to the Borrower, a8 the Lander may deem
fecessaty, ’

At the time of any dishursement of the Loan, the Lender shall be satisfied that thare
are not in, on, under or about the Properties, or any part thereof, any contaminants,
toxic, dangerous or hazardous substances (collectively, the “Dangerous
Substances”) including, without Lmitation, UFFI (Urea Formaldehyde Foam
Insulatlon), asbestos fiteproofing insulation, PCB's (Polychlotinated Biphenyl’s) or
radioactive materials and, to the bost of the Borower kuowledge, neither the

_Properties, nor any adjacent lands, have avar boon used as or for a waste disposal or

conl gasification site, nor have they ever contained any ynderground storzge tanks,
and further, the use of the Praperties has not fnvolved, and will not involve, during
the Term of the Loan, the handling of Dangerous Substances or will such use result
in any environmental damage, It addition to sny lisbility imposed on the Batrower
ang Guarantor under any insirument evidencing or securing the Loan itidobtedness,
the Borrower end Guarantor shall be liable for any and all of the costs, expenses,
damages or Habilities of the Lender, its Directors and Officers (inoluding, without
Hmitation, all reasonable legal fees) directly or indirectly arising out of or
attributable to the use, generation, storage, release, threatened release, discharge,
disposal or presence an, under or about the Properties of any hazardous or noxlous
substances and such liabilities shall survive foreclosure of the Seourity for the Loan
and any other exisitng obligations of the Borrower and Guarantor to the Lender in
respeot of the Loan and any other exercise by ths Lender of uny remedies avatlable
to the Lender for any dofault of the Loan.

The Borrowet agrees not to enter into any further financing of the Properlies and not
to further encumber the Properties in any raanner without the prior written approval

Suite 1404 ~ 401 Bay Street, Toronto, ON Canada M6M 2Y4  Tel: 416,350,1224 Fax; 418.350,1288
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of the Lender, which approval may be withheld in the Lendet’s sole discretion. The
Botrower will provide evidence, satisfactory to the Lender, as to the source of the
Borrower required equity in the Properties, The Borrower shall disolose to the
Lender all exlsting or proposed finsnclng related to the Propentles ar any Seoutlty
used in conneotion therewith and shall not further pledge, chargs or otherwise
encutmber {ts interest 1 the Properiles, nor any of the Security used in connection
with the Propertles to any party other than the Lender, without the prior written
consent of the Lender,

Bxeept as provided in Partlal Discharges section above, the Borrower shall not sell,
assign, loase i 118 entirety or otherwise dispose of the legal ownership or title to the
Propetties, ot its benefiolal fnterest therein, or of the persounl property related
thereto or which is necessery to the use and opesation of the Properties, without the
priot written consant of the Lender, The Borzower shall not make any changes to
the anthoxizad share capital or allocation or ownership thereof, which would result
in a chatige of voting control or beneficial ownershlp thereof without the prior
written consent of the Lender,

The Borrower shall provide the Lender with evidence that it has taken all of the
necessary corporate procoedingy relating to the trangactions contemplated haveln.

At the time of the disbursement of any part of the Loan, no default shail have
oecwred and be continuing, nor anty state of affairs or event shall be axisting which,
with the passage of time or the giving of notice or both, would constitute s default
hereunder- or in the instruments evidencing or securing the Losn or invidentsl
thereto and neither the Borrower o Guatantor shall be deceased or insolvent or be
the subject of any banksupicy, atrangement with creditors, proposal, amalgentation,
roarganization, Hquidation, windingup, dissolutlon, receivership or material
Htigntion or continuation under the laws of any other jurisdiction, Amny default
under the Seourlty shall be deemed to be a default hereunder.

Whether or not the Loan is disbursed, and notwithstanding retention of the
Comumltment Kee by the Lender, all of the L.ender’s costs and expenses relating to

© the Loan, including legal costs and travel costs, in addition to my costs and

expenses ivourted by the Lender due to proceedings under the Bankruptey and
Insolvency Act relating to the Borrower, shall be bome in full by the Borrower,
Snoh costs and expenses may bo added to the then outstanding principal balance of
the Mortgagoe and shall bear interost at the Interest Rato under the Morfgage, If

‘requested by the Lender, the Borrower shell deposit with the Lender’s solicitor an

aoount equal to the estimated fees and expanses of the Lender’s solicitors prior to
such solicitor commiencing preparation of the Seourity,

In the avent of the occwrence of en Bvent of Default, then the Lender shall,
notwitbstanding anything contained herein to the contrary, be entitled to recetve in
addition to all other fees, charges and disbursements, sn administration and

Sulte 1404 — 401 Bay Straet, Toronto, ON Canada MEH 2Y4  Tel: 416.360.1224 Fax: 416.360,1268
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managament fae in the amount of (and not to axceed) $10,000 for each wonth or
pat thereof for which the Borrower romains in default, This administration and
managoment fee ls intended to reimburse the Lender for time and trouble in the
managesment and administration of the Secuslty and the Propertiss. Ths sald sum ov
suins are agreed to be a lignidated amount to cover the Lender’s adminisiration end
manegement costs and are not intended nor ghall be construed {o be a penalty, All
such sums payable to the Lender shal] be & charge upon the Properties and shall
bear intorest at the Intarest Rete until paid,

From time fo time, the Lender publishes advertisements or announcetnenta of
completed transactlons. The advertisements or ennounoements inolude, but ars not
limnited to, press releases, paid mdvertisements, interhally displayed tombatones,
investor brochures or Information digplayed on the internet or on the Lemder's
intranet, The Bomower and Guarantors comsert to the publication of an
advertisement or amnouyncement of the transaction contemplated by this
Commitment Lefter, The Borrower and Guarentors egree to allow the Lender to
photograph or utllize existing photographs or artistio renderings (for unfinished
projects) of the Properties for possible use Ih Internal or external marketing
programs,

During the term of the losn, the Lendey may require a sign to be erected on the
Properties at the cost of the Borrower and malntained by the Borrower evidencing
the finanoing of same, The design of the sipn is to be approved by the Lender prios
to belng ereqted on the Praperties,

The Bortower and Guartantor shall, at the Lender’s request, execute or deliver such
farther documentation and enter into such other agreements s are necessary for the
securing of the Loan and the fulfilling of the termy covtained herein, and deliver
such financla! information concerning the Borrower as the Lender may require, and
satisfy the terms and conditions hereln to permit the dishursament of the entire Loan
Amount,

Until the repayment of the Loan, the Borrower shall provide the Lender, within 120
days after the ¢nd of each fisoal year of the Barrowar or more often if requested by
the Lender, a detalled finanecial statement of the Borower hucluding a separate

" income and expense statement for the Properties, an operating statement and an

updated rent roll conialning relevant leaso terms for the Propertie, all satisfactory
to the Lender in form and content.

The financial statement is to be propared by & chartered accountant licensed nuder
the applicable leglslation in the province whare the Properties are located.

The Borrowor and Guaraptor authorlze the Lender to obtaln sueh financlal
information as the Lender may require. Speoificatly, the Borrower and Guarantor
consent to the Lender obtaining credit reports fram the appropriate credit reporting
agencies and relying on these reporis when making deoclsions regarding advances
under this Loan.

Until the repayment of the Loan, the Botrowet shall supply the Lender with. sich
updated information relating to any of the condition precedent requirements as the
Lender may request from time fo time, Such information shall bo provided to the
Lender within ]4 days ftom the date of the Lender’s requost

l.eom Llosnae #: 11348, 10472
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The tetms, oonditions, representations and warrantles expressed hetein shall
continue in effect as long as any part of the Loan remains outstanding and shall bind
the personal representatives, heirs, successors and assigns of the Lender and the
Borrowet, shall emue to the beneftt of the suocessors and asslens of the Lender and
the Borrower, and shall not morge on the execution or registration of the Security,
Tn the event of conflict between this Commitment Letter and the Seowrity delivered
hereunder, the Lander shall detetmine which shall provail,

All communications provided for hereunder shall be i wrlting, personally delivered
or sent by prepaid fivst olass meil or telecommmications, and if to the Lender
addroessed to the address sbove noted, to tho attention of the President, and if to the
Botrower to the addressed noted above. The date of receipt of amy such
cosnmunication shall be deemed to be the date of deltvery, if delivered as aforesaid,
or on. the third busivess day following the dato of mailing, as aforesaid, Any party

- hereto may change its address for servios from titme to time by notios in the manner

berofn provided, In the ovent of a postal distuption or an suticipated postal
disroption, prepald first clags mall will not be an acceptable means of
communication, '

This Commitment Letter shall be goversed by and constituted in eecordance thh
the laws of the province in which the Propertiss are situated,

Exoept a8 otherwise expressly provided herein, this Commitment Letter cannot be

- wiived, changed, amended, discharged or terminated other then by an agreement in

writing signed by the perty agningst whom enforcement of any waiver, changs,
amendment, discharge ar termination is sought.

This Commitment Letter, when acospted by the Botrower and Guaranfor, will
constitute the entire agreement and understanding between the parties herelo with
respect (o the Loen and supersedes al] other prior agreetnents, understandings or
commitments, oral or written: This Commitment Letter shall assumne tho accuracy
of information previously supplied by the Borrower and will presuppose 110 materlal
adverse change in the Bomower prior to any disbursement, Any approvals ot
consents required to bo made ot given by the Lender hereunder rust be expressly
given pursuant hereto sud shall not be construed by the delivery or receipt of
documenta,

Time shall bo of the essence in. all rospocts herein.

With regard to any petsonal informsatlon thet 1s provided during this application
process, the Borrowar and Guarantor oonsent to the collection, use, and disolosute
of that information for the following purposes; to understend their finencial status
i ordet to approve the Loas to meet zegulatory requirements; to enable tho Lender
{o manege and enforcs the oredit facility; to verlfy thefr identities. The Lender may
from time to lime pive this persopal information to oredit buresus and other
financial instimtions. The Lender may also share this personal information with
anyone who works with ni for the Lender or any lndividual or group investing i1 the

- Loan, and any other poteniial sources of business, but only as needed for the

provision and enforcement of the eredit facllity requested,

Neither this Commitment Letter, nor any of the Loan poceeds, may be assigned by
the Borrower, but this Commitment Lottor and attendant Securlty may be assigned
by the Lender without the consent of the Borrower. The Loan terms,
ropresentations and warrantles herein cmltainod shall enure to the benefit of sach

Sulta 1404 401 Bay Street, Toronto, ON Canada M6H 2Y4  Tel: 416,360.1224 Fax: 418.360.1268

Info@irezcaplialcom  wwwrezgaplielcom  Licenea #: 11348, 10472




52. Intorpretation

53, Advance

54, Counterparig,
Facsimile &
Tlectronie
Transmission

55, Professional
Advisors

Paga 17 of 23

assignee of the Londer, The Lender shall have the right to assign, sell, syndicate or
trensfer all or any portion of the Loan, and as part of any such transaction, the
Lender is hersby authorized to provide to prospective partloipants in such
transaotions all information reveived by the Lender regarding the Borrower and the
Properties. ‘This information will be held in siriot oonﬁdcnoe befween the Lander
and any prospective particlpant in the Loan,

8) The headings of all provisions herein are inserted a8 & matter of convenienoce
only and not to define the intent of this docusnent, The necossary grammatioal
changes required to apply to the parties hereto shall be assumed as though
expressed,

b) “Business Dsy” means & day of the week, other than Satwday, Sundsy or any
oiher day which Is & statutory or a muniolpal holiday in the smunicipality in
which the Subject Property is situated,

o) “Bvent of Defeuli” shall mean the breach of any of the terms, conditions,
repregentations or warrabtles contained in this Commitment Letter, as it pertains
1o both the Borrower and Guaraniar,

d) “Lendet” shall mean Trez Capital Corporation or its nominee,

8) “Porson” Inoludes any individual, panership, joint vemture, trust,
uninoorporated  organizatlon or eny othet assooiation, corporstion and
government or any department or agenoy thersof.

f) The words “herefo”, “herein’, “lieretmder”, “hereby”, “Comtnitment Letter”,
“this agreement”, and similar expressions wsed in thls Commliment Lotter,
inclnding the schedules attached hersto, mean or refer to this Commitment
Letier and not to any particular proviston, sestion or paragragh or other portion

- of this Commitment Letter and include any instrument supplemental or
ancillery hereto,

g) The word “satisfactory” shall mean acceptablo to the Lender in {is sbsolute, sole
and unfettered diseretion,

Notwithstanding anything contained in this Commihnmt Letter, the advance of the
Laan or any parf thereof is subject to the Lender’s sole, absolute, unfettered and
unquelified. digoration not to advance notwihstanding auy and all steps taken by you
or yout legal counsel, including, without Hinitation, the registration of security
documents,

This agreament may be executed in any number of counterparts and by facsimile,
electronic transmission ot .pdf copy, each of which when so executed is deemed to
be an origival and all of which togother shall constlituie one and the same
agreemelt,

a) Solicitor; The title report, security and all other docutnents relating to this
 financing and the processing of all legal steps with respeet to advances of finds
shall be prepared and carried out by Robert Cohen of the law firm of Blaney
McMurtry LLP, located at 2 Queen Strect Rast, suite 1500, In the City of
Tovonto, Provinece of Ontaric (Telsphone; 416+593-3908).

b) Insurance Consultant: All nsyrence and bondltg matters shall be reviewed
and approved at the cost of the Botrower by Malcolm Aldridge of the
consulting firm Itech Risk Management Ino., located at suite 400, 3 Churoh
Streat, in the Clty of Torotito, Province of Ontarlo (Telephone: 416-348-1353),

o) Project Monltor: The preliminary report and monthly inspectione certifying

Buite 1404 - 401 Pay Street, Toronto, ON Genada MG 2Y4  Tel: 416.350,1224 Fax: 418,360.1268
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eaoh monthly olalm shall be prepared by the consulting firn Pelican WoodolifF,
looated at 100 Yotk Blvd, suite 608, in the City of Toronto, Province of Ontario
(Telephone; 905-477-4507), who shall act as the Project Monitor on behalf of
the Lender, '

The Lender reserves the right to appoint such other Solicltot, Project Monltor,
Insurance Consultant or Environmiental Consultant from time to e without the
consent of the Borrower,

ACCEPTANCE :

This Comtnitment Letter shall not become effective untll the Borrower, Guarantor and Lender have signed it and
& copy is returned o the Lender's office along with the further non-refundable Deposit cheque in the amount of
§$12,500 by no later than 12:00 noon Pacifio Standard Time on Mavch 7, 2012, The Borrower and Guarantor
hereby acknowledges and agree tohe terins and vonditions of this Commitment Letter and awthorize Trez Capital
Corporation to instruot its solioltor o prepare the sesurity dooumentation, The Bortower and Guarentor further
acknowledge that the Commitment Fee set forth herein Is g teasonable estimate of ths cogt incurred in granting
the Loan and of helding monies avalleble to fund same, and that the Commitment Fee shall be forfeited aud
payeble to Trez Capital Corporation as liquidated demages, and not 8s a penelty, if the Initlal Advance under the
Loan ls not taken down within the time limit herein, This Commitment Lotier and any foes oarned ag a result of
this Commitment Letter, together with any expenses ot costs inourred by Ttez Capital Corporation Iheluding, but
- not Hmited to, appralsal, re-appraisal, Juspections, re-inspeotions, title searches, plan reviews, soll tests, survey,
envitonmental assessinents, and legal costs on 4 soliclfor and its olient basls, are deemed to be a charge on the
Subject Propetty referred to herein and Trez Capitat Corporation may file and maintain a caveat on the title to
the Subject Property to protect that charge and the Borrower and Guarantor do hereby mortgage to Trez Capital
Corpotration all its cstate and interest in the sald Subjest Property and Seousity, This Commitment Letter
supersedes all provious correspondenoce betwsen the parties hereto,

Please sef out betow the name sud phone number (including area code) of the solicltor representing you:

Lawyes N U q EnL
(PLEASE PR

Firm Crewe ¢ GEH—
(PLEASE PRINT)

Phone Number Ci{— 8%~ &)
(PLEASE PRINT)

Ploase set out below the name and phone number (inotuding area cods) of the insurance agent representing you:

Insuranco ‘
A,ZJE?" G 1man  \won §
(FLEASE PRINT)"
Firm Qewn patst Nl Suwad B
(PLEASE PRINT)
Phone Number K - 3~ bio R
(PLEAST PRINT)
Bulte 1404 ~ 401 Bay Strest, Toronto, ON Canada M6H 2Y4  Tel: 418,460.1224 Fax: 416,350.1268 '
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Yours Truly,
TREZ CAPITAL CORPORATION
Por: Per;
Noak Mintz e Michael J.R. Niske
Viue Prosident . Senior Vice W
1"‘0—.-

Lio, # M08006173 Lio, # M090020!

We hersby egree to the torms snd eonditions sontained In this Commitment Letter and agree to b bound by the
terman bereof,

v — . T-}Lﬂ
Dated at the ff % of LMIMA\Z , In the Provinge of Onfarlo, his dey of
, 2012,
BORROWER
1817983 Ontario Ltd,
Pex;

Auiborized Slgnatyfe )
Wo huve Authority to bind the Coparation

GUARANTOR:

Per
Chris Christodoulou Witc’wﬁé VA

Sullo 1404 ~ 401 Bay Siragt, Toronta, ON Canada MBH W4 Tek 4163601224 Fax, 416.950.4268
Infofiirazaplialoom www.irazoaplistooy] Lidanse # 11348, 10472
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SCHEDULE ‘A’
INSURANCE

The Borrower shall obtain and maintain during the Tt;rm of the Loan the following insurance coverage with
respeot to the Subject Property and the property related thereto or used for its operation, which insurance shall
be reviewed by the Lendot's Tnsutance Consultant ag set out in the Commitment Letter, prior to sy advance of
funds.

1. Upon substnntial complétion of the Subject Property

(1) Fire Insurance: A fire insurance pollcy with extended coverage for all other risks and perils for an
amount equal to one hundred parvent (100%) of the gross replacement cost for the building erected
on the Sulyjest Property, withowt deduction for foundetion and footings; said policy shall infer alia
provide for replacement cost endorsement, doletion from the polioy of any provision tequiting
reconstruction on same or adjacent sites, coverage of direct and Indirect damage resulting from
* leakage of fire protection equipment, an sudorsement to the offset that the polioy will covar any
additional costs of reconstruction as 2 reswlt of enforcement of ourtent bullding by-laws and
rogulations, and loss to be payable to the Lender as 4 first-ranking mortgage creditor in accordance
with the IBC 3000 morigage clause approved by the Insutance Buremi of Canada including,
without Hmitetion, that such polioy will not be cancelled, ferminated oy permitted to expire unless
the Lender shall first receive a thirty (30) days prior written notioe of the same. Such policy of
Insurence shall not contaln a percentage co-ingurance endorsement other than a one hundred

percerit {100%) stated amount co-insurance endorsement,

(i) Boller and Machinely Insuwrance; A broad form. boiler insutance policy with coverage on all
electrical and mechenical equipment, as well as all pressure vessels; such policy shall contain a
rider with the standard mortgage clause approved by the Canadias Boiler and Machinery
Underwriters’ Asgeciation, with prooceds payable to the Lender as first-ranking mortgage oreditor
and such policy shall provide inter alia for the same terms and conditions as set out i1 paragraph
1(1) above.

(i) Liability Insurance: A general Hability lomsance policy covering corporeal and materlal damages
in an amount of not less thap Five Million Dollars ($5,000,000) per oconrrence. The Policy shall
inolude litnited pollution coverage.

(iv) Rental Insurunos: A rental Jncome insurance policy for & period of indemmity of, at mintroum,

- twenty-four (24) months For an amound equal to, st mintmum, one hundved per oent (100%) of the
actual or projected gross annual rents (or the nef rents plus the emount of the operating expenses
from the Subject Property).

2.,  Tor Propertics Under Constraction

@ All Risks Builders Cowrss of Construciion ineluding flocd and earthquake on:

8. One hmndred percent (100%) of the estimated finel consiruction cost of the Subject
Property, including reasonable soft costs;

b, One hundred percent (100%) of the anticipated annual rents (assurning full ocoupancy) -
written on a delayed income basis,

o, ‘The policy shall allow for pattial or full cooupancy. All other terms and conditions shall
apply as if there were a fire with extended coverage policy in force as deser{bed above in
paragraph 1(3), .

@) The liability coverage as described niore fully in paragraph 1(ili) sbove. Howsver, if the
construction cost is in. excess of Ten Milon Dollats ($10,000,000), then a wrap-up Hakdlity is
requited with a Uil of not less than Ten Million Dollars ($10,000,000) and must include sll
oonttactors, subcontractors and tradss.

Sulte 1404 — 401 Bay Street, roronto. ON Canada MBH 2Y4  Tel: 416,380.1224 Fax: 418.350,1268
Info@trazcapital.com  www.irezcaplialoam  License f: 11848, 10472
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(i) Bngineers’ srrors and omission insurance for &t Jeest Flve Hundred Thovssnd Dolats ($500,000).

or such greater amount as the Lender may reasonably require,

Additiona! Insurance
In additton to any of the forgoing, the Lendor shal} be entitled to request that the Borrower abtain any
other Insurance coverage it deems nenessary, useful or appropriate,

The provisions relating to cauvellation of the insurance policles or altevatlon clauses in the policles,
ineluding the morigage clause, shall provide that a prior wrltten notice of not less than thixy (30) days
1nust, in such event, be glven to ths Lender,

All proceeds of insurance fiom insutance policies mainfained, other then liebility insurance, shall be
pald 10 the Lender and at the option of the Lender may elther be applied on acoount of the Loan,
whetber or not the same may be due and payable, and interest theteon and any other sums payable in
regpect thereof, or held by 1t ag part of the Lender's securily and, so long as the Borrower 8 not in
default, may be subject to withdrawel by the Borrower in instalments on a cost-to~cormplete basls, as
the repalr or replacement progresses, subject to the Lender's receipt of appropriate oertificates, opimions
and other documents es roquired by it and Lender's Solicitor.

If the Lender’s security is by way of a leasshold mortgags, then notwithstanding the provisions of the

{rumediately preceding paragraph, but provided that the Lender, its Insurance Consuliant and itg

Solicltor are satisfied that the procesds of insurance shall be epplied to rebuilding and are otherwise

' completely satisfied with the provisions of ell armngements toade with the ground lessor and an

msumnce trustee in respect thereof, the proceeds payable undet the policfes veferred to sbove, other

than Hability Insurance tnay be payable to the Insurance trustoe under and in accordance with an
insutaice trust agreement, satisfactory to the Lender, its Insurance Consultant snd it solicitor.

The Borrowet shall provide to the Lender such evidence s the Lnder may requost that all of the above
required insurance is in place priot to any advance of the Loan belng made.

- All required tnsurance potoies shall bs-forwarded to the Lender’s Insurance Consultant for verification

and approval, af the expense of the Borrower, prior to the disbursement of the Jnitlal Advance of the -

Loan,

www trercanital.com  Licenus #: 11348, 10472

Sulte 1404 ~ 401 Bay St\‘eat Toronlo, ON Canada M5H 2Y4  Tel; 416,360,224 Fax: 416.350.1268
Infoc@trazoapiialcom
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Loun No: 966/12/TO

Disclosure to Borrower
Morigage Brokeruges, Lenders und ddministration Act

o ‘ luportane.
This document must be provided to the borrower 2 bustness days prior to the signing of auy mortgage
instruments, unless waived below, .

I i?roperty to be morigaged: 312-322 King Street North, Watetloo, Ontario ) ]

Details of Mortgage:

The Principal amount of the first mortgage to be repald by ¢he barrower will be $18,400,000 to be advanced in
multiple installments with the first advanoe in the amount of $7,650,000 to be advanced on March 27, 2012
(subject to change) with payments commencing on May 7, 2012 (subjeot to changs).

The principal amount of the mortgage will bear interest ab 8.00% per year for tho inftial 18 months and 20% per
year thereafier, and will bs repayable upon loan maturlty. Where the sunusl interest rate may chenge, the
method of determining the antmal interest rate Is: the greater of ESBC pime rate + 5.00% and 8.00%.

Interest will begin to acorue on the Closing Date of Match 27, 2012 (subjeot to change).
The mortgage will be interest only and interest is to be compowunded monthly,

The Total amount of all payments over the inital 18 month term of the motigage will be $2,208,000 (assuming
the full amount iz deawn), Rach payment made on the mortgage nmst be applied fizst to the acoumulated cost of
borrowlng and then to the outstanding principal. :

Tornw and Conditions:

General Terms / Conditions: See lender Commitment Letter for detalls
Prepayment Privileges: ‘
Transferability;

Method of Payment:

Special Conditfons:

Particulars / Pendities:

Addftlonal Comments:

Optlonal Services:

* & & & o & ¢ ¢

Trees amel Costs Pavable by the Borrower:

Costs Included in APR Cosis Bxelnuded from APR .
Commitment Fee $368,000 | Insurance Review T8D
Broker Fes $280,000 | Legal Fees/ Disbursements (est.) TBD
Exit Feo $92,000 | Appreisal or Inspection (if any) TBD

Total Costs (Inck, APR): $740,000 | Total Costs (Excl. from AFR) TBD

Total Coit of Borrowing: APR: 10.68%
Total Costs (Incl, in APR) of §740,000 + infersst to be paid during the term of the mortgage of $2,208,000

(assuming full awount is drawn on day 1) = §2,948,000.

Suite 1404 ~ 401 Bay Strast, Toronlo, ON Canada MBE 2Y4  Tal: 416.360.1224 Fax: 416.360,1268 r\: f

nfo@itrezoanitalcom wwwitrezoapitel.com License #: 11348, 10472
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Refexral Fees Paid to Brokernge and Broker / Ageut:
«  The Comunitment Fee and Exit Pes are payabls to an affillated ot related cormpany of the Jender.

«  The Broker Fee is paynble to AMK. Mortgages Ontario Ino,

Conflicts of Interest:
The broker / Agent has the following relationship which tay be perosived &s a confliot of interest:

s The Broker / Agent Is raprasenting the Lender and not the Borrower in this trensection.
» ‘The Broker / Agant Is an affiliated or related compeny of the lender.
¢ The Braker /Agent has acted solely for the lender during the pravious fiscal year.

Name and Address of Brokerage: Trez Capital, Suite 1404, 401 Bat Strest, Toroato, Ontario, MSH 2Y4
Licensing: 10472

Name of Anthorized Person signing on behalf of the Brokerage: Noah Mintz

Title of this Authorized Person: Vico Prosident, Lending
Licensing: MO08006173

Date: 3/2/0-01 %

Stgnature of Authorfzed Person

Material Risks associated with Mortgage Borrowing:

*| 'The Borrower acknowledge thal the Brokerage and Broker / Agent have reviewed and discussed the material
risks of mortgage finanolng. These tisks inolude, but are niot limited to, such items as the consequences of
defaylt in payment or other term of the mortgage which may result in the lender taking action against us; the
prepayment penaliies 1u the mortgage, if any; the mortgage may not be renewable st maturity; and any risk thet a
changs in our incote ot other personal circwmstances may create,

ACKNOWILEDGIMEIN
1/ weo acknowledge receipt of a copy of this form and that I 1 wo lmve reviewed the information hereln. The
Broker/ Agent hay explaived the Risks and Beneflts associated with thig transaction.

Date: Mfl&-fd 'S" Wi Bomower;

Date: _ Borrower:

1/ we waive the 48 hout requirement for this dxsalosurc ‘
Date: M/Mwﬂ\ Si il Borrower: g’(\\

Date: Borrower:

/
Sulte 1404 - 401 Bay Streel, Toronto, ON Canada MBE 2Y4  Tel: 416,860,1224 Fax: 416.360,1266
Info@irexcny

zonplial.com M&ez_ﬁp_mlg.m Lioense #: 11348, 10472
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April 10, 2012

1817983 Outario Ltd.

c/o AMK Mortgages Ontario Inc.
2171 Avenue Road

Suite 162

Toronto Ontario M3M 4BB4

Attention: Arthur Kraus

Dear Sir:

RE:  Amendment to Commitment Letter for a Ist mortgage in the amount of $18,400,000 to be
securcd by a 10 storey, 119 room student residence, 25 underground parking stalls and additional

vacant land located at 312, 316-318 & 322 North King Street in W aterloo. Ontario (the “Subject
Property”) {Loan #966/12]

Further to the commitment letter dated March 2. 2012 (the “Commitment Letter™), we provide vou with the
following amendments to the terms of the 1" mortgage loan (the “Loan™), which upon cxecution by the
Borrower and Lender shall constitute an agreement which shall bind the Borrower with respect to the Loan
effective as of the date of the Commitment Letter. The Commitment Letter is hereby amended as follows:

Section Replaced in its entirety with:

7 Expiry of Loan Offer It is a condition of this Commitment that if the Security is not registered and
. in place, and the Initial Advance has not occurred on or before April 30,
2012, this Commitment Letier shall. at the option of the Lender, expire and

be of no force and elfect.

This Amendment Letter and the Commitment Letter shall be read together as one and the same document and
niay be executed in counterparl and delivered via facsimile or other electronic transmission. Other than as
. expressly set oul herein, all of the terms and conditions ol the Commitment Letter shall continue in full force
and effect, unamended. This Amendment Letter shall not become effective until the Borrower and Lender have
signed it and a copy is returned to the Lenders oflice by no later than 4:00pm Pacific Time on April 11, 2012.

Yours truly,

TREZ CAPITAL CORPORATION

/",. )." s
Per: i - ”
Noah \/Iml/ R / *§
Vice President § ¢
Q iy

Lic. # M08006173

Suite 1550 - 1185 West Georgia Street, Vancouver, BC Canada VBE 4E6  Tel: 604.689.0821 Fax: 604.638.2775
mingdirezcapital cont  www.trezcanisaheom
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We hereby agree (o the Terms and Conditions comtained in this Ameudment and agree to be bound by the terms
hercot. :

m g f X
Acknowledged and agreed at ]b\ hebeerer/ this 'O day ot rw L2002
BORROWER:

1817983 Ontario Ltd.

s

{

Per: CZK*’

Authorized Sigfgg@j)re

GUARANTORS: ' . I
7 i' L s
] K
L
Chris Christodowlou Witness - .
e M A
o e TOCER-

Suite 1550 - 1185 West Georgia Strest, Vancouver, BC Canada VBE 4E6  Tel: 604.689.0821 Fax: 604.638.2775
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April 27,2012

1817983 Ontario LAd.

¢/o AMK Mortgages Ontario Inc.
2171 Avenue Road

Suite 102

Taronto Ontario M5M 4B4

Attention: Arthur Krans

Dear Sir:

RE:  Amcndment to Commitment Letter for a 1st mortgage in the amount of $18,400,000 to be
secured by a 10 storey, 119 room student residence, 25 undergreund parking stalls and additional

vacant land located at 312, 316-318 & 322 North King Street in Waterloo, Ontarvio (the “Subject
Property™) {Loan #966/12]

Further (o the commitment letter dated March 2, 2012 (the “Commitment Letter™), we provide you with the
following amendments to the terms of the ¥ mortgage loan (the “Loan™), which upon execution by the
Borrower and Lender shall constitute an agreement which shall bind the Borrower with respect ta the Loan
ettective as of the date of the Commitment Letter, The Commitment Letter is hereby amended as follows:

Scction Replaced in its entircty with:
7 Expiry of Loan Offer It is a condition of this Commitment that if the Sceurity is not registered and

in place, and the Initial Advance has not accurred on or before May 22,
2012, this Commitment Letter shall, at the option of the Lender, expire and
be of no force and cffect.

This Amendment Letter and the Commitment Letter shall be read together as one and the same document and
may be excecuted in counterpart and delivered via.facsimile or other electronic transmission. Other than as
expressly set out herein, all of the terms and conditions of the Commitment Letter shall continue in full force
and cffeet, unamended. This Amendment Letter shall not become effective until the Borrower and Lender have
signed it and a copy is returned to the Lender’s office by no later than 4:00pm Pacific Time on April 30, 2012.

Yours truly,

TREZ CAPITAL CORPORATION

Noah Mintti. T
Vice President
Lic. # M08006173

Suite 1550 — 1185 West Georgia Street, Vancouver, BC Canada VBE 4E6  Tel: 604.689,0821 Fax; 604.638.2775
info@trezcapital.com www.trezcapital.com
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We hereby agree to the Terms and Conditions contained in this Amendment and agree to be bound by the terms
hereof. T

. A .
Acknowledged and agreed at Zéb W—/ this 2;7 day of /%[W/ L2000
BORROWER:

1817983 Ontario Ltd.

Per: é[:“

Authorized Signa@

-7
GUARANTORS: | o
> /l/\
. Per: &\ {'1
Chris Christdddul Witn :
hris Christdddu UCI/M,;f ‘ /5 4 > zpc,a"r'aa&'/}

Suite 1650 ~ 1185 West Georgia.Street, Vancouver, BC Canada V6E 4E6  Tel: 604.689.0821 Fax: 604.638.2775
info@trezcapital.com www.trezcapital.com




May 17,2012

1817983 Ontario 1.td.

¢/o AMK Martgages Ountario Inc.

2171 Avenue Road
‘Suite 102
Toronte Qniario M3M 48B4

Attention: Arthur Kraus

Dear Sir:

RE:  Amendment to Commitnient Letter for a 1st mortgage in the nmount of $18,400,000 to be
secured by a 10 storey, 119 room student residence, 25 underground parking stalls and additional
vacant land located at 312, 316-318 & 322 North King Street in Waterlon, Ontario (the “Subject
Property™) {Loan #966/12) '

Further to the commitment letter dated March 2, 2012 (the “Commitment Letter™), we provide you with the
following amendiments to the terms of the 1% mortgage loan (the “Loan™), which upon cxecution by the
Borrower and Lender shall constitute an agreement which shall bind the Borrower with respect to the loan
effective ag-of the date of the Commitment Letter. The Commitment Letter is hereby amended as follows:

Section

7. Kxpiry of Loan Offer

Replhaced in its entirety with:

It is » condition of this Commitment that if the Sceurity is not registered
and in place, and the Initial Advance has not oceurred on or before June 14,

2012, this Commitment Letter shall, at the opuion of the Tender, expire and

be nf no force and effect.

Suite 1550 - 1185 West Georgia Street, Vancouver, BC Canada VBE 4E6  Tel: 604.689.0821 Fax: 604.638.2775
infofdtiezenoital.com  wae lrezcapital.com
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S 22 Sources & Uses . Source Use ]
Trea $18.400,000 | Payout Tree Capital 1 $6,450,000
Capital Martgage
i Mortgage

Trez $3,135,000 | Payour  VTB 201 $1.000.000

Capital mortgage '

Mezz

Loail

Borrower $1,000,000 | Payour Woodmere 1% $500,000

. iquity mortgage »

Mezz Loan 250,000

Commitment Fee
Tower B Hard & Soft | $13,210,000
Costs  (including all
broker - fees, 1
mortgage cominitinent
fees and interest)

Mezz Loan Tivterest 81,125,000
Budget
Total $22,535,0400 Total $22,535,000

2N Security ‘ Starutory declaration confinming that the Borrower bas a minimum -of
) $1,000,000 of cash equity invested in the Propertics, with such equity to
stay in place throughout the term of the Loon.

29(e) Priority of Financing The mportgages registered against the Subject Property as at the financing

date will be as follows:

Rank o Lender T Amount ;
{ 17 Posiion [ Trer. Caplial Limited | $15,492.000 -
X Partnership
i 2 Position Trez Capital Limited $3,285,000
! Partnership
“Total " | 521,777,000
!
v

(. ]
- -

Suite 1550 - 1185 West Georgia Streal, Vancouver, BC Canada VBE 4E6  Tel: 604.689.0821 Fax: 604.638.2775
info@lrezcapilaleom  wew.lrezcapital.com
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This Amendment Letier and the Commiunent Letter shall be read together as one and the same document and
‘may be executed in counterpart and delivered vin facsimile or other electronic fransmission. Other than as
expressly set out herein, afl of the terus and conditions of the Commnitment Letter shall continue in full force
and effect, unamended. This Arsendment Letter shall not become effective until the Borrower and Lender have
signed it and a copy is retured to the Lender’s office by no later than 4:00pm Pacific Time on April 30, 2012.

Yours truly,
TREZ CAPITAL LIMITED PARTNERSHTP

BY ITS GENERAL PARTNER
TREZ CAPITAL {2011) CORPORATION

i } <
-~ . 7 ( e
Per: 2/ 7% Por ¥ YT N )
Noah Mintz : Robert Jrerking
Vice President Exccutive Vice President.

Lic. # MOR00G6173

We hereby agree to the Tenns and-Conditions cantained in this Amendment and agree 1o be bound by the terms
hereot,

i, . s 0
Acknowledged and agreed at K NTeHE N ZR.. this _/ Z) day of l‘{ 7+ "T/ 200 %
BORROWER:

1817983 Ontario Lid.

Aunthorized Sigoa

GUARANTORS:

o

er: T
Chris Clristod

Witness MMI.'A_ ﬂLO"T‘G 4 cA

f

Suite 1530 - 1185 Wast Geargia Street, Vancouver, BC Canada V6E 4E68  Tel: 604.689.0821 Fax: 604.638.2775
nfo@lpyapialeom e trozeapiial com
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June 18, 2012 . '

1817983 Ontario Ltd,

c/o0 AMK Mortgages Ontario Inc;
2171 Avenue Road

Suite 102 .

Toronto Ontario M5M 4B4

Attention: Arthur Kraus [

Dear Sir:

RE: Amendment fo Commitment Letter for a Ist mortgage in the amount of $18,400,000 to be
secured by a 10 storey, 119 room student residence, 25 underground parking stalls and additional

vacant land located at 312, 316-318 & 322 North King Street in Waterloo, Ontario (the “Subject
Property™) [Loan #966/12]

Further to the cormitment letter dated March 2, 2012 (the “Commitment Letter”), we provide you with the
following amendinents to the terms of the ™ mortgage loan (the “Loan™), which upon execution by the
Borrower and Lender shall constitute an agreement which shall bind the Botrower with respect to the Loan
effective as of the date of the Commitment Letter. The Commitment Letter is hereby amended as follows:

Section Replaced in its entirety with:

7. Expiry of the Loan Offer  It.is a condition of this Commitment Letter that if the Security is not
registered and in place, and the Initial Advance has not occurred on or
before June 22, 2012, the Lender shall no longer have any abligation to
advance any funds to the Borrower pursuant to the terms of this
Comumitment Letter. All other terms and conditions of this Commitment
Letter shall remain in full force and effect.

14. Monthty Payments Monthly morigage payments (the “Monthly Payments™) shall be computed

in accordance with the Interest Rate and Amortization sections above and
will be due and payable on the 1 day of each and every month following the
Interest Adjustment Date.

Suite 1550 — 1185 West Georgia Street, Vancouver, BC Canada V6E 4E6  Tel: 604.689.0821 Fax: 604.638.2775
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Partial Monthly Payments shall be advanced from the lnterest Accrual
Budget. Interest from the date of first Advance until the Interest Adjustment
Date shall be deducted from the first Advance or, at the aption of the
Lender, may be advanced from Interest Accrual Budget, Fach month,
during the term hereof, the Borrower shall advance up to the first $50,000 of
the Monthly Payments due from the Borrower’s own resources, with the
remainder of the Monthly Payments to be advanced by the Lender from the
Interest Accrual Budget until the Interest Accrual Budget is exhausted and

thereafter the Borrower shall be required to make the Monthly Payments
from its own resources,

This Amendment Letter and the Commitment Lefter shall be read together as one and the same document and
may be executed in counterpart and delivered via facsimile or other electronic transmission. Other than as
expressly set out hercin, all of the terms and conditions of the Commitment Letter shall continue in full force
and effect, unamended. This Amendment Letter shall not become effective until the Borrower and Lender have
signed il and a copy is returned to the Lender’s office by no later than 4:00pm Pacific Time on April 30, 2012.

Yours truly,

TREZ CAPITAL CORPORATION

y

s’ -
"}41 P e
G AT

Per; -

Noah Mintz =
Vice President
Lic. # M0O3006173

We hereby agree to the Terms and Conditions contained in this Amendment and agree to be bound by the terms
hereof. .

| : ~ | 7
Acknowledged and agreed at 1[«71‘\/6-4,\.4./\/ this '& day of < wNE ‘ .20(]_2{

BORROWER:

1817983 Ontario Lt

)
Per: [ i

Authorized Signah{;’e

GUARANTORS:

-—

_ LA
Witness”™  4far1p AAoTesLES,

Per: ;
Chris Christodou(ou

~——b

Suite 1550 — 1185 West Georgia Street, Vancouver, BC Canada V6E 4E6  Tel: 604.689.0821 Fax: 604.638.2775
infofulrezcapital.com  www.trezcapital.com
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June 19, 2012

1817983 Ontario Ltd.

c/o AMK Mortgages Ouatario Inc.
2171 Avenue Road

Suite 102

Taronto Ontario M5SM 4B4

Attention: Arthur Kraus

Dear Sir:

RE: Amendment to Commitment Letter for a 1st mortgage in the amount of $18,400,000 to e
securcd by a 10 storey, 119 room student residence, 25 underground parking stalls and additional
vacant land located at 312, 316-318 & 322 North King Street in Waterloo, Ontario (the “Subject
Property”) [Loan #966/12] :

Further to the commitment letter dated March 2, 2012 (the “Commitment Letter™), we provide you with the
following amendments to the terms of the 1® mortgage loan (the “Loan™), which upon execution by the
Borrower and Lender shall constitute an agreement which shall bind the Borrower with respect to the Loan
effective as of the date of the Commitment Letter. The Commitment Letter is hereby amended as follows:

Section ~ Replaced in its entirety with:

13. Interest Accrual Budget  $432,000. The interest accrual budget (the “Interest Accrual Budget”)

represents the maximum amount of interest that the Lender will allow to
accrue on the principal Loan Amount outstanding. If at any time during the
Term the accrued interest exceeds the Interest Accrual Budget, the Borrower
must pay the overage to the Lender on the next Monthly Payment. The
registered Loan Amount will include the principal amount advanced, as well
as the Interest Accrual Budget.

28. Funding All fundings shall require five (5) business days notice.
The Loan shall be funded in a multiple advances as follows:

$6,660,000 Upon complction of all legal work in form.and content
satisfactory to Lender and its Solicitor and registration of
all Sccurity, including, but not limited to, a valid 1%
mortgage (the “Initial Advance™).

$11,740,000 On progress draws, on a cost-to-complete basis, as
supported by a Project Monitor’s report, in amounts not
less than $500,000 with such advances not to occur more
frequently than once per month, and such that at all times

Suite 1550 — 1185 West Georgia Street, Vancouver, BC Canada V6E 4E6  Tel: 604.689.0821 Fax: 604.638.2775
info@trezcapital,com www.trezcapital.com
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there remains sufficient funds to cémplcte the Subject
Property (the “*Construction Advances™).

The Lender shall record the principal amount of each advance of the Loan
and the payment of principal, interest and fees and all other amounts

becoming due to the Lender under this agreement. The Lender's aceaunts
and records constitute, in the absence of manifest error, conclusive cvidence
of the indebtedness of the Borrower for the Loan o the Lender pursuant to
this agreement,

All fees that are payable to the Lender and expenses that are incurred by the .

Lender during the due diligence process shall be deducted from the Advance
or the Deposit.

This Amendment Letter and the Commitment Letter shall be read together as one and the same document and
may be executed in counterpart and delivered via facsimile or other electronic transmission. Other than as
expressly set out herein, all of the terms and conditions of the Commitment Letter shall continue in full force
and effect. unamended. This Amendment Letter shall not become effective until the Borrower and Lender have
signed it and a copy is returned to the Lender’s office by no later than 4:00pm Pacific Time on June 20, 2012.

Yours truly,
TREZ CAPITAL CORPORATION

oy Segey ;.{' BN

i s T

Per: = o7 T o
“Noah Mintz
Vice President

L.ic. # M0O3006173

We hereby agree to the Terms and Conditions contained in this Amendment and agree to be bound by the terms
hereof. )

' 2o(2 .
Acknowledged and agreed at ILL;LG&W\/ this {9 fkday of \J_luu € ,200_,

BORROWER:

1817983 Ontario Ltd.

Per: 4%

Authorized Sig tuj

GUARANTORS:

.

Per: 7

Chris Chr'\stoddulcU WimeSS/L/

Suite 1550 - 1185 ‘West Georgia Street, Vancouver, BC Canada VOE 4E6  Tel: 604.689.0821 Fax: 604.638.2775
info@trezcapital.com  www.trezcapital.com
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June 25, 2012

1817983 Ontario Ltd. v
¢/o AMK Mortgages Ontario Inc.
2171 Avenue Road

Suite 102

Toronto Ontaric M5M 4B4

Attention: Arthur Kraus

Dear Sir:

RE: Amendment to Commitment Letter for a 1st mortgage in the amount of $18,400,000 to be
secured by a 10 storey, 119 room student residence, 25 underground parking stalls and additional
vacant land located at 312, 316-318 & 322 North King Street in Waterloo, Ontario (the “Subject
Property”) [Loan #966/12]

Further to the commitment letter dated March 2, 2012 (the “Commitment Letter”), we provide you with the
following amendments to the terms of the 1% mortgage loan (the “Loan”), which upon execution by the
Borrower and Lender shall constitute an agreement which shall bind the Borrower with respect to the Loan
effective as of the date of the Commitment Letter, The Commitment Letter is hereby amended as follows:

Section Replaced in its entirety with:

7. Expiry of the Loan Offer It is a condition of this Commitment Letter that if the Security is not
registered and in place, and the Initial Advance has not occurred on or
before June 29, 2012, the Lender shall no longer have any obligation to
advance any finds to the Borrower pursuant to the terms of this
Commitment Letter. Ail other terms and conditions of this Commitient
Letter shall remain in full force and effect.

This Amendment Letter and the Commitinent Letter shall be read together as one and the same document and
may be executed in counterpart and delivered via facsimile or other electronic transmission. Other than as
expressly set out herein, all of the terms and conditions of the Commitment Letter shall continue in full force
and effect, unamended. This Amendment Letter shall not become effective until the Borrower and Lender have
signed it and a copy is returned to the Lender’s office by no later than 4:00pm Pacific Time on June 26, 2012.

Yours truly,

Sulte 1550 — 1185 West Georgia Street, Vancouver, BC Canada V6E 4E6  Tel: 604.689.0821 Fax: 604.638.2775
info@irezcapital.com www.irezcapital.com
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TREZ CAPITAL LIMITED PARTNERSHIP
BY ITS GENERAL PARTNER .
TREZ CAPITAL (2011) CORPORATION

e 227U

Noah Mintz -
Vice President
Lic. # M08006173

We hereby agree to the Terms and Conditions contained in this Amendment and agree to be bound by the terms
hereof,

Acknowledged and agreed at _W PA ’ a0 %_fw@ May of /7‘4 NE 200

BORROWER:

1817983 Ontario Ltd.

Authorized ngj\ue

GUARANTORS:

Per:

Chris Christod@oy Witness @ =~ |

Suite 1 550 1185 West Georgia Street Vancouver. BC Canada V6E 4E6  Tel: 604.689.0821 Fax; 604.638.2775
- Info@trezeapital.com www.trezcapital.com
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THIS IS EXHIBIT "G" REFERRED TO IN
THE AFFIDAVIT OF NOAH MINTZ
SWORN BEFORE ME THIS 15™ DAY

OF APRIL, 2013 |
Mlﬁ(Co /é; t, Notary, Etc.
DO UE MICHAUD




WATERLOO STUDENT RESIDENCES - 1st Mortgage
Loan No. 968/12 TO
Mortgage Statement

Registered Loan Amount : $18,400,000.00 -
interest rate : Greater of 8.00% and HSBC Prime rate +§.00% p.a. for the 1st 18 months and 20% p.a. effective Jan. 7, 2014
Monthly Payments: The Borrower shall pay up to the first $50,000 of each monthly payment from iis own resources and the remainder to be
advanced from the $432,000 inferest Accrual Budget until it is exhausted and thereafter the Borrower shall pay the
required monthly payments from its own resources
Term : 19 months '
Maturity date: Feb, 7, 2014
HSBC Prime Rates:

Effective Sept. 9, 2010 = 3.0%

E & QE
Date No. of Interest INTEREST LOAN
Particulars From To Days Ratep.a. PRINGIPAL Chargo Payment Unpaid BALANGE

1at Advance - June 26, 2012 6,660,000.00 6,860,000,00
Interest to IAD 25-Jun12  6-Jul-12 12 8.00% 17,468.85  (17,468.85) -
Balance as of July 7, 2012 6,660,000.00 17,488.85 (17,488.85) - 6,660,000.00
Interest 7~Jul12  B-Aug-12 31 8.00% 45,127.87  (45,127.87)
Balance as of August 7, 2012 6,660,000.00 62,596,72  (62,596.72) 0.00 6,660,000.00
Interest 7-Aug-12  6-Sep-12 31 8.00% : 45127.87 (43672.13)  1,455.74 1,455.74
Balanca as of Septomber 7, 2012 6,660,000.00 107,724.59 (106,268.85) 1,456.74 6,661,455.74
Interest 7-Sep-12  68-Oct-12 30 8.00% ) 43,672.13 (43.67_3.1 3) 0.00
Balance as of October 7, 2012 6,660,000.00 151,396.72 {149,840.98)  1,455.74 6,661,456.74
Interest 7-Oct-12  6-Nov-12 31 8.00% 45,127.87  {43,872.13) 1,455.74 1,465.74
Balance as of November 7, 2012 6,660,000.00 196,524.59 (193,613.11) 2,911.48 6,662,911.48
Funding Forbearance 1st Adv. On Nov. 29, 2012 418,761.60 . 418,761.60
Balance as of November 28, 2012 7,078,761.60 186,524.5% (193,61311} 2,911.48 7,081,673.08
Interest 7-Nov-12 28-Nov-12 22 8.00% 32,028.23 :
Interest " 28-Nov-12  6-Dec12 8 B8.00% 12,378.16

Total 44,404.39  (44,404.30) 0.00
Balance as of December 7, 2012 7,078,761.60 240,828.98 {238,017.50} 2,911.48 7,081,673.08
Interest 7-Dec-12 31-Dec-12 25 8.00% 36,681.76
Interest 1-Jan-13 6-Jan-13 6 8.00% 9,308.08

Total 47.990.82  {47.990.82) 0.00
Balance as of January 7, 2013 7,078,761.60 288,919.80 (286,008.32) 2,911.49 7,081,675.08
Funding Forbearance 2nd Adv. on Jan. 16, 2013 115,718.31 115,719.31
Balance as of January 16, 2013 7,194,480,91 288,819.80 (2886,008,32) 2,911.49  7,197,392.39
Interast 7-Jan-13 15-Jan-13 @ B8.00% 13,963.58
Interest : 16-Jan-13 6-Feb-13 22 8.00% 34,691.20

Total 48,654.78  (48,654.78) 0.00
Balance as of February 7, 2013 7,194,480.91 337,674.58 {334,662.10) 291149 7,197,392.39
Interest 7-Feb-13 6-Mar-13 28 8.00% 44,152.43 44,152.43 44,152.43
Balanca as of March 7, 2013 7,194,480.91 381,727.01 (334,663.10) 47,063.92 7,241,544.82
Interest 7-Mar-13  6-Apr-13 3 8.00% : 49,202.83 49,202.83 49,202.83
Balance as of April 7, 2013 : 7,194,480.91 430,929.83 (334,663.10) 98,266.74 7,290,747.64
Interest 7-Apr-13  10-Apr-13 4 8.00% . 6,391.89 6,391.80 6,301,89
Balance as of April 11, 2013 7,194,480.91 437,321.72 (334,663.10) 102,8658.83 7,297,138,53
Add: Default Adminlstration Fee -{ $10,000.00 por month) For Nov. 2012, Dec, 2012, Jan. 2013, Feb. 2013, March 2013 & April 2013 60,000.00

Exlt fee 92,000.00

Total Amount Due on April 11, 2013 7.449,139.53
Por Diem Interest - April 11 -30, 2013 1,597.87
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THIS IS EXHIBIT "H'" REFERRED TO IN
THE AFFIDAVIT OF NOAH MINTZ
SWORN BEFORE ME THIS 15 DAY

OF APRIL, 2013

L

77/ )/ /
‘r\%éw{loner No tc.
INIQUE MIC%I/JED/
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May 14, 2012
1817983 Ontario Ltd. : '
c/o Chris Christodoulon

] Queen Sireet North, Sujte 200
Kitchener Omario N2H 267

Attention; Chris Christadoulon

Dear Sir

RE: 2" mortgage financing in the amount of 53,135,000 to be secured by a 10 storey, 119 room studest

residence, 25 underground parking stalls and additional vacapt land located at 312, 316-318 & 322

North King Street in Waterloo, Ontario (the “Subject Property”) [Waterlon Student Housing
Construction, L.oan # 966/12/T0}

‘We are pleased to advise that we have approved a $3,135,000 sccond wortgage loan (the “Loan™) to 1817983
Ontario Ltd. (the “Borrower™), which shal] be secured by a $3,135,000 second mortgage charge on the Subject
Property (the “*Mortgage™) on the terms described in this commitment letter (the “*Commitment Letter™), which
upon execution by the Borrower, Guarantor and Lender shall constitute an agreement which shall bind the

Borcower and Guarantor with respect to the Loan. The Loan has been approved subject to the following terms
and conditions.

LOAN TERMS ‘

{. Lender Trez Capiial Limiied Partnership or its nominee (the “Lender”).

2. Berrower ) 1817983 Qntario 1.Ad.

L Guarauntor The unlimiled guarantee of Chris Christodaulou shall be provided for the full
Loan Amount outstanding from time to time (the “Guarantor”).

4. Subject Property Civic Address: 316-318 North King Street, Waterloo, Ontariu,

5. Additional Property Civic Address: 312.222 North King Street, Waterloa, Ontario,
(the “*Subject Property”™ and the “Additional Property”™ are collectively, the
“Properties™)

6. Purpose & Use The Loan funds shall be used to assist the Borrower with the refinancing of the

Subject Property znd to provide the Borrower with funds for hard and soft
costs relating 10 the construction of a new 200 room student residence (“Tower
B7) on the Additional Property. The Loan funds shall at all times be used for

this said purpose and for no other purpose, withoat the prior writlen consent of
the Lender.

7. Eapiry of Loan Offer 1t is a condition of this Conumitment Letier that it the Security is not registered
and in place, and the Initial Advance has not occurred on or before June 15,
2012, the F.ender shall no longer have any obligation to advance any funds to

| the Borrower pursuant to the terms of this Commiiment Letter.  All other
terms and conditions of this Commitment Letter shall remam in full force and
cffect.

Suite 1404 - 401 Bay Street, Toronto, ON Canada MSH 2Y4  Tel: 416.350.1224 Fax: 416.350.1268
info@irezcapital.com  www trezeapilal.com  License #: 11348, 10472 .
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8. Loan Amount $3,135,000

9. ‘Term 19 months commencing from the Interest Adiustment Dite.

Skall be the 7th day of the wonth immediately following the advance of fimds,
ot such nther date as shall be determined by the Tender.

10, Interest Adjustment
PDate

11. Interest Rate Inferest shall be charged at the greater of:
{a) 30.00% per annum {the "Minimum Rate"); and

{h) a variable rate per annum (in either case, both before and atier
maturity, defuult and judgment) equal to (he rate established by the
HSBC {rom time o time as HSBC's prime lending rate for Canadian
Daollar Loans ("Printe Rate”) plus 27.00% on the ouistanding balance
of the principal sum owing from time to tine for the first {8 months of
the Term and 35.0% per annum therealter. Interest shall be calculated
daily and compounded and payable montlily. Qverdue interest shal
bear interest at the same rate as principal,

Such interest rate shall be set with respact 1o amounls advatced on the day of
each advance and therealter monthly on the first day of each month. Interest
shall be calculaied daily on the daily balance owstanding from time o time,
before as well as after maturity, default or judgnent, from the date of each
advance. Such Interest Rate shall be determined upon the basis of s three
hundred and sixry-six (366} day year, shall be ealenlated in accordance with
the Lender's usual practice (as to times and wethods of caleelation) and shall
be adjusted auntomatically withowt notice to the Barrower.

Allinterest rates specified are nominal annual rates. The etfective annual rate
i any case will vary with payment frequency, All interest payable hereunder
bears intercst as well after as before marurity, default and judgment with
interest on overdue iuterest al the applicable rate payable hereunder. All
interest payable hereunder bears interest frorn the date of advance of uny
portion ol the Laau to the Lender's Solicitor, whether or nol such advance of
the Loun is released to the Borrower or the Borrower'(s) Selicitor.

12, Amortization N/a, Interest only.

13, Tuterest Acerual Budget  $1,125,000.  The interest accrual budget (the “Taterest Accrual Budget™)
represents the maximum amount of interest that the Lender will allow w
accrue oo e principal Loan Amount outstanding. If at any time during the
Term the acerued inmierest exceeds the Interest Accnial Budget, the Borrower
must pay the overage to the Lender on the tiext Monthly Payment. The
registered Loan Amount will include the principal amount advanced, as well
as the Interest Accrual Budgei,

14, Montidy Payments Monthly mortgage payments (the “Monthly Payments™) shall be computed in
accordance with the Interest Rate and Amortization sections above and will be
due and payable on the 1* day of each and every menth following the Interest
Adjustment Date.

Suite 1404 ~ 401 Bay Stree!, Toronto, ON Canada M5H 24 Tel: 416.350.1224 Fax: 416.350.1268
info@@rezeanpital.oom  wwawlrercanital.eorn  License #: 11348, 10472
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15, Commitent Fee

16, Eait Fee

17. Deposit

18. Prepayment

19, Partial Dischorges

20. Additional Fees

AJM s uch PO ke A?/\M”Mﬁ B
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Montldy Payments shall be advauced from the Tnforest Accrual Budget.
Interest from the date of tist Advance until the Interest Adjustment Date shahl
be deducted frow the first Advance or, af the option of the Lendcr, may be
advanced from Interest Accrual Budget. Each mouth, during the term hereof,
the Lender shall advance the Monihly Payments due until the nterest Acerual
Budget is exhavsted and theveafter the Borrower shall be required to make the
Monthly Payments from its own resources.

§250,000. The Commitment Fee shall be deemed 10 be fully camed upon
aceeptance of this Commitment Letter, and payable ou the carlier of the date
of tuitial Advance and the date of expiry of this Comamitment Letter.

$150,000, The Exit Fee shall be carned vpon acceptance of this Commitnient
Letter, and payable on the earlier of maturity or full repayment of this Loan.
The Exit Fee shall be secured by the Security. The Mongage shall be
registered in the amount of $3,235,000 to sccure the Exit Fee,

A von-refundable deposit in the umount of 315,000 is due and payable to the
L.ender (the “Deposit™). A cheque for the Deposit ta “Trez Capital Limited
Partnership Mortgayge Brokers Act Trust” must be refurned 1o the Lender
aleng with a signed copy of this Commitment letter,

The Deposit, less any expenses incurred during the due diligenve process,
shall be applied towards the Commitment Fee. Ihc Lender shall not pay any
interest to the Borrower an Deposit monies held.

The Borrower, not being in default of the Loan, may at any time after a
minirnam of $452,250 interest has been earned by the l.ender and paid o the
Lender and after the provision of no less thun 30 days written norice, which
noce must contain evidence, satisfactory io the Lendcr, of the source of funds
w be used for vepayment and must contain a date certain for the repayment
(“Date Cermain™), repay Ui whole of the obligations hereby secured hereunder
to the Date Certain. Should the repayment be delayed past the Date Certair, a
new minimum 30 day writien notice must be provided as set out herein. 17
prepayment oceurs prior 1o the Date Certain, interest must be paid to Date
Certain. The Date Certain must be a business day that banks in the Province
of British Calumbia are open for business,

There shall be no partial discharges permitted.

Administration Fee; There shall be an ministration  fee  {ihe
YAdministration Fee™) of §300 for each layd” tile document, certificate,
confinuation, returned cheque, settlement (ether than a payout statement or

. Lalance confirmation issued to the Borrgwer), or sintilar document required to

be issued or executed by {he Lender gelhe Bomowerrequest. -

Inspection Iiees After the initiphSite visit, there shall be an inspection fee (the
*Inspection Fee™) of $750-fef cach wspectivn of the Subjeet Property done by
the Lender. The Inspgetion Fee shalt be in addition to any owl of pockel
cxpenses associatedxth the inspection, The Lender may inspect the Subject
Property from (€ 1o time and prior 1o any Construction Advance. s

b

Suite 1404 — 401 Bay Streel, Toronto, ON Canada M5H 2v4  Tel 416.350.1224 Fax: 416.350.1268
infollrezcaniialcorn  waww tezcapitaleom  License #: 11348, 10472
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21, Sources & Usey Source 1 Use r 7
L Trez STEA00,600 1 Payowt Trez Capital 6,450,000
Ll Capital 1" 1* Morigage
: Monpgnpe
Trez S3,135,000 | Payout VTH 2% $1,000,000°
Capital mortgage
Mezz Loan
Borrower S1,000,000 | Payown Woodimere $500.060
Fquity { 3" mongage
: i Mezz Loan ‘}:251.)',6(}'6_
| Commitment Fee
Tower B Hard & 313,210,000
Soft Costs
(including all broker
fees, 1" wortgage
commitment  fees
e and interest) ]
Mezz Loan Interest $1,125,000
; Budizet ‘
Total $22,333 000 Total | $22,535,000
22, Security The Loan shall be secured by (he following securily (collestively, the

“Security”), all of which must be ju form and cowtemt satisfactory io the
Lender and its Solicitor:

u) A $3,285.000 real praperty nortgape creating 2 charge in seccoad priority
over the Properyes, which ghall be cross-defaulted with all other loans,
pre};c-lu and future, between the Lender and the Borrower or (uarantor,
cither individually or collectively.

b) A goaranies and postponement of claims from the Guarantor.

¢) A completion guaraniee from the Guarantor, which shall include. bot mot
be {imited to (i} completion of the Subject Property to the satisfaction of
the Londer; (i) the setllement of all liens registered from time lo tme
apainst the Subject Property: and (iii) the injecrion of sufficicnt additional
2quity in the Subject Property if, at the Lender's sole discretion, there
exists a cost-overmun,

d)  An assignment of rents, leasces, contracts, Licenses and offers to purchase
an the Subjest Property, w 2ud priority.

e} A pledge of shares of the Borower in Favour of the Lender.

f) A general seeurity agreemant over all the site-specific present and after.
acquired personal property of the Berrower related to the Properties, in 2
Priority.

p) A full Lender’s policy of Title Insurance underwriiten by a company
sadisfactory to the Tender in its sole, untettered and absolure discretion.

b)Y A hazardous substanee indeinnity froin the Borrower and Guarantor on the
Properties.

-
PN

Suite 1404 ~ 401 Bay Streel, Toronto, ON Canada MSH 2Y4  Tel: 416.350.1224 Fax: 416.350.1268 A"
infofdrercanital.com  wew drezcapital com  License #: 11348, 10472




A speatiic assimment of al the Borroser right, tithe and interest in, 10 and
uader, ali mnateral contracis alfecting, or with respect (0, the Propertics a5
required by the Lender. including without limitation all building and

“construction contracts, plans, permuts, refundable cash deposiis and‘or

K)

m)

n)

letters of credit to the City of Waterloo and insurance policies with respeut
t the Propertics, with all necessary consenis of the nther parties thereto

Acknowledgement of the status and terms of any contracts affecting, or
with respect to, the Propenties, including without Hmstation, any pertaining
to ownership, insurance, sharcd facilities, passageway agreements or other
similar matters specifically, and without limitation. confinming the good
standing of such contracts and the rights of the Lender under its Security.

If registered title iv held by a nominee or trusiee, 2 Beueficial Owners
Agreement by which all beneficial owners charge their respective

benelicial interests in the Properties in favour of the Lender and authorize

the nominee or trustee to execute all documentation as required pursnant
10 the Commitment and agrec to be bound thereby as if they executed
same themselves, provided that any recourse against the beneficial owners
pursuant 1o any covenants confained in stich documents shatl at all umes
be limited to the specific nbligations as herein or in their yuarantees set
out and required of them,

If dny part of the Subject Praperiy and Additional Property is the object of
a lease with the Provincial or Federal Crowa as Tenant, the Bomower
undertakes to dehver o the Lender, in form and content satisfactory to (he
Lender, an Absolute Assignment of Crown Dehl (rents and other amouats
due by the Crown under {he lease) executed by the Rorrower in favour of
the: Lender (the “Assignment™), and to deliver such Assignment w the
Crown with an Ackaowledgement from the Crown and any other
documents as confemplated under the provisions of the applicable
pravincial ot federal statutes and regulations,

In -the eveat that the sccurily comprises a leasehold imtercst or &
condominium, then if required by the Lender, ap insurance ‘trust
agreement w adequately pratect the Lender’s securiny in the proceeds of
insuranve roay be required.

Such other security as the Lender or Lender’s Solicitor may desm
nceessary, gcting reasonably.

23, Conditions Precedentto  The conditions precedent to the disbursement of he Initial Advaunce shall
the Dishursement of include, but not be limited o the items set oul in the remainder of this section,
Funds ' all of which must be satisfuctory to the lender in its sole, unfettered and

" absolute discretion, and all of which collectively comprise the Lender’s due
diligente. The Lender way require any additional information as it deems
necessary in its sofe, unfettered and absohne diseretion for the Initial Advanee

and

for any other advances (if applicable).

Suite 1404 - 401 Bay Strect. Torm}zo, ON Canada M5H 2Y4  Tel: 416.350.1224 Fax: 416.350.1268
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]
a) (”‘rhpl:lion and registration of 1he Security, as required by the Lender.
. Title must be aceeptable to the Lender ang afl seeury! ¥ dOSURIENES Iomgt Be
n.gtsrcled the Lender's Solicitor mwust provide a satisfactory report on
registration of the Sucunty the Lender's Solicitor must confirm that no
adverse filings conceming the Bomower have been registored in any
depprment or ageney of government which, in the Solicitor’s opinion,
couid affect the security or priority of the Sccurity, and all other terms and
conttirions of this Commitment Letier must be satistied.
1) Insﬁccli(m of the Propertizs by the Lender.
"""" The Lu)der s receipt of the following materials:

c) An appmncal report, no more than six (6) months old, valuing the Subject
Property at no less than $£9,925,000 as-is and valuing the Additiona}
Property at not less than $2,000,000 as is and not Jess than $16,000,000 as
complete with a transmittal fetter from the author of the report addressed
to “Trez Capital Limited Partnership or it nominee™.

d) All%required environmental reponts tor the Subject Property and. Additional
Property or older report il satisfaciory to the Lender, no more than twelve
(12} monchs old and a transmittal letter from the author of the repords)
addressed to “Trez Capital Limited Yartnership_or its nominee” and
disélosing the amount of lability usurance that the author carries.

c) A building condition assessment vepont for the Subject Propenty | no mere
than twelve (12) mouths old, und o transmittal letter from the author of the
report(s) addressed to “Trez Capital Limited Parnership or jts pominee”
andi disclosing the amount of liability insurance that the author carries.

n A écotcckmica) report for the Additional Property, no more than twelve
(12) months old, and a transmittal letier froun the awhor of the report(s
nddressed 10 “Trez_Capital Limited Partnership or_ its_nominee” and
disglosing the amount of Hability insurance that the author carties.

) A Tent roll for the Subject Property, which has been sigaed as true and

: dated by ihe Bowower, The rent roll for the Subject Property soust
conllimi base rente! revenues net of GST/IST of a least §816,000 per
annium.

&)
p—ra

hy  Alllleascs, offers 1o lease or residential tenancy agreements for the Subject
Property.

1) His:tnrical operating statements for the Subject Property for the previous
twa years as provided by the previous owner at the time of purchase, the
(‘un‘c nt year-to-date as well as the currenl year operating budget.

i Arc’h)uctunl drawings, site plans cross sections, floor layoutls and
huxl}dmg plans showing the gross square fotage of the Subjecr Propeity
and Additional Property as well as delineating any unit divisions or strata
lots within the Subject Froperty and Additional Property along with net
squpre footage for cach such sub-unit,

k) A Eurrent certified survey for the Subject Propenty and Additional

Property. L
0/
‘L Suite 1404 - 4G1 Bay Street, Torcrjto, ON Canada M5H 2Y4  Tel: 416.350.1224 Fax: 416.350.1268
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Ih - Wrinten counfiomation, addressed to the Lender, from atl senior mortgagees

copfirming the outstanding hilance of the respective senior mortgage, that
the senior morigage is in vood standing, and s -.mpsovai' ?w the
registration of the Lender’s morigage.

m} Commitment leuers and/or loan agreements for any senjorr mortgagess.

{ Al senior wortgaye terms snd conditions must be satislactory 10 the
o lehder.

n)  Amaortization schedules from any senior mortigagees (if applicable).

o) Cénfirmation of the engagement of a professional quantity surveyor (the
“Pénject Monitar™), from Pelican Woadeliff Ine. to act on behal! of the
I.eilder throughout. the dyration of the intended work on Tower B at the
Boprower’s expense. The Lender reserves the right to rein the Project
Manitor to perform wark al a level 1o be determined satisfactory by the
Leihder and to change the level of work required by the Pruject Monitar
i'ro}'n time to tine,

p) A %cpcnn by the Project Monitor confirming that the Development Budget
1s Ssufficient to complete Tower B, the work compleled fo date, any
applicable holdbacks, the value of any change orders, the amount of the
draw request, and the cost-to-complete Tower B. The Report shall be
Jacdompanicd with a transmittal letter from the author of the repor
addressed to “Trez Capital Limited Pannership or iis nominee™ and

i disglosing the amount of liability insurance that the author carries.

qQ) }Evldeucc. as verified by the Lender and the Project Monitor, confirming
t'hnf the Borrower. exclusive of the land, has: (1) a minimum of $1,000,000
of vash equity invested in the development of the Propertics, and (i) the
watk in place and materials purchased comprising this cash equity of
$1,D09,000 was required for the development of the Properties: and (ifi)
such work and malerials are usesble for the said development with such
cqf}iiy 10 stay in place throughout the term of the loan,

N Regeipt of a construction  management contract  between  Sierra
Co.i".structiun (“Sierra™) and the Borrower, The construction managemsat
cotftract shall include provisions for Sierra ta provide a completion
gudrantee as well a3 a cost overrun guarantee (o both the Borrower ang the
[ender based on o budget to be agread upon by all parties privr fo the
- initial Construction Advance.

sy € fuxgxﬁmlﬂlit)n thar a bonded, guaranteed fixed unit price conlradt on feans :
and conditions acceptable to the Lender are is place fram Siema :
Copsiruction with for 100% of the hard construction costs of the Subject

Ll ]’IUSPCJ'I.)’.

t) A dost overrun and completion guarantee agrecmeni signed between the
Bograwer, the Lender and Sicrra, '

u) Staiutory declaration confirming that the Borrower bas a minimunm of
$1,000,000 of cash equity invested in the project, with such equuty to stay
in place throughout the teom of the Loan,

v) Th¢ Bonower's detaifed development budget and schedute, indicating
indjvidual costs per line item broken out on a monthly basis.

w) A centified pro-forma profit statement.

i

!
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Page Bof 2
X} A fevelopment permit for the Subjeet Property,
¥) A building pennn for the Suhject Praperty.

2} Pvidence trom Nanhonal Home Warranty that the Bomower, or Sierra, 15 a
registered builder of high rise student bousing in the Province of Ontario.

aa) The letter of credit requirements and assoviated release requirements from
thg Ciry of Waterloo,

bb) If Jpplicable, the Limited Partnership Unitholder Registry, sipgned and
dated by the Borrower and a copy of the Limited Partnership Ayrcement.
OrThe General Partnership Agreement. Or The Joint Venture Agreement,
cc) A leopy of the current shareholder registry for the Borrower and any

colporate Guarantors, signed and dated by the respective company’s
authorized signatary.

dd) Cepritied financial statcments from the Bovrower aud Guarantor,  [f an
individual then a personal net worth statemnent, on the Trez Capital form,
dated no owore than four (4) months prior, are required, if a comorate
entity then most recent financial statloments is required. Al statements,
whether personal or comporate, must be accompanied by the most recent
Notice of Assessment from Canada Revenue Agency. Al Personul Nel
Worth Staternents must include the individuals' full name, full-time
ocgqupation, Social Insurance NWumber, Binh date and current address.

¢¢) Satisfactory results, in the Lender’s sole discretion, of due diligence
investigations conducled pursaamt to the Proceeds of Crime Money
Lewndering und Tersorist Financing dct (Canada) and Regulations
(callectively the *Act™) thercunder including but not limited to the
foljowing,

(iy Two pieces of satisfactory  identification  for  all
BorroweriGuarantor’Signing Officer(s) (up to three Signiny
Officers, if borrowing under a corporate eolity) prior fo
closing;

(i) Sarstactory verification of the source of down payment fands:

(1ii) SMM clory verification vl employment, income and asscrs,

(w Sipped and dated application and contact information nf all
BorrowarfGricranior,

{v) Beneficial ownership mformatmn (1f borrowing uunder a
cotporate eatity);

{vi) Third Panty Declaration/Statement;

(vii) Politically Exposed (Foreign and Domestic) Persons
Declaration; and
(viii) Any other documemtation that may be requested by

the Lender in order to fulfill their obligations under the Act.

f¥) Coffinnation that the Properties are in compliance with current zoring
ang that there sre no cutstanding werk or fire orders, or that any such
orders shall be paid from the proceeds of the Mortgage.

v
PN
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g&) Coniitmation that all propeny taxes owmng on the Properties have becn
paig or witl be paid from the proceeds of the Marigage and the Boower
is fegistered 1n the appropriate monthly praperty tax paynsent program in
thelappropriate eity, county or jurisdiction.

hh Insbrance of the Subject Property and Additional Property which has been
reviewed and approved by the Lendor’s Insurance Consultant which
instrance shall include the coverage set out in Schedule A, or as otherwisc
reqliired by the Lender in consoltation with its Insurance Consultant.

i A Pring Down Certificate, signed by the Borrower and Guarantor,

confirming that all representations and warrantics set owt in the
Commitment {.etter are truc at the time of clusing,

o

i) Cotficmation that the Borrower is in compliance with each of the terms
and conditions of this Commitment Léiter. Tn the case of any advance. all
conditions precedent pertaining to the advance must be performed no less
than five business days prior 10 the scheduled date of the advance or the

Leyder sball be unider no obligation to meke the advance.

o

kk) Sugh  otber materials and  completion of such oiber reazonable
requirements as may be deemed necessary by the Lender,

24, Real Property Taxes All property tax paviuents, uiilities and like amounts due ahd owing in relation
10 the Broperties, or any otber taxes charged against the Propertics, shal) be
peid panr to or coincide with the Advance. The Borrower shall make
arrangejnents Lo have the taxes paid by monthly instalhments to the appropriate
texing puthority in order to have them paid in ful) on their due date. The
Borrawer is to provide evidence of same 10 the Lender on a quarterly basis.

In the epent ol a default under the mortgage security, the Lender shali have the
right tolrequire the establishment of a tax reserve by way of monthly payments
represefting /12 of the estimated taxes payable. The Lender shall not be
responspble for the payment of any tax arrears.

28, Stetutory Declevation The Lender shall reecive a satisfaclory statutory declaration [rom an officer or
directod of the Borower as to the representations end warranties of the
Bemowpr, whether contained in this Commitment Letter or in any of the
Security, imeluding: accuracy of financiul statements and that there has been
no maidrial adverse change io the Borrower Linancial conditions-or operations
as refle¢ted in the financial statements used to evaluate this eredit; satisfactory
uile w the Properiies charged hy the Mortgage; power and authority to exceute
and del|ver documents; accwracy ol doctments delivered and repeesentations
made tg the Lender; no pending adverse claims; no outstanding judgmenis; no
defaults) under other agrecments relating 1o the Properties; preservation of
agsers: payment of all taxes; no other consents, approvals or authorizafions
uecessaly n connection with documentation; complimmee of the Properties
with all laws; no ather charges against the Propertios except permitied
encumbyauces; all necessary scervices available to the Propertics: and such
other mpiters as the Lender or its Solicitor may require.

26. FPurther Documents Newwithistanding anything contained in this Commitment Letter, the Lender
may reguest other documents containing such other assurances, informalion
and covenants as the Lender’s Solicitor may require with regard to the Loun,
and Sechrity,

Suite 1404 — 401 Bay Street, Toro to. ON Canaga MSH 2Y4  Tel: 416.350.1224 Fax: 415.350.12R8
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dings shall require five (8) business days notice.

an shall e fanded in a multipie advances as {ollows:

,000) Upon completion of all .legal werk in forn and
content satisfactory 0 Lender and its Solicilor and
registration of ail Security, including. but not limited
ta, a valid 2nd morigage (the “Initial Advance™.

5,000 Moathly payments due will be acerued onto the Loan
Amount outstanding in accordance with the Interest
Accrual Budget.

wer shall record the prineipal amount of ¢ack advance of the Loan and
nent of principal. interest and fees and all other amounts hecoming due
Lender under ihis agreement. The Lender's accovnts and records
e, in the abaence of manitest error, conclusive evidence of the

indebtgdness of the Borrower {or the Loan to the Lender pursuant to this

agreemny

All tee
Lender|
orthe |

REPRESENTATIONS & WARRAN

28. The Borvower warrant{s) and re)

ST,

s that are payable to the Lender and expenses that are incurred by the
during the due diligence process sball be deducted from the Advince
oposil. )

IES

resent(s) that:

a) Description of "The Subject Rroperty is a fully leased, 10-storey student residence building with 119
Praperties rooms and 28 parking stalls located at 316-318 North King Street, Waterloo,
Ontario. Thel Additional Property is currently (.39 acres of vacant land bui is fully

b).

¢}

)

zoned and sit
312.222 Nort

> plan approved for a 12 storey, 200 room student residence located 4l
h King Street, Waterloo, Ontario.

Appraised 327,250,000, { The Properiies were appeaised by James Grieshaum, MBA, AACL, of
Valae City Management & Appraisals (2006) Lid. with an effective date of April 2, 2012
Ownership Ar the time of the Advance of the Loan, the legal owner of the Properties will be
1817983 Ontaria LAd, which is 100% vwned by Chris Christodoulou, the beneficial
owner. ;
Share Capita)  The Borrower declares and represents that its authorized share capital is as {ollows:
[ “Number of|Shares Class T Sharchiolder's Name
i
- . o
i
H
Priority of The mortgagds registered against the Propenties as at the funding date will be as
Financing follows:
i- T Rank “Yender T Amount ’ hi
b e s o e e i : e
{ 1" Position I'rez Capital Limited Partnership | $18,492,000 P
!;‘ Thosition Trez Capital Limited Partnership | $3,285,000 '
ot $21 777,000 l
: R i
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fi Repaymoen ‘!‘ins Loan Will be repaid {rom the praceeds of any refinancing or sale of the
Properties ankd’or other assets ol the Barrower,

gl Financial Al financial

informativn provided by the Barrower and Guarantor lo the Lender,
( including bu

nat limited to, financial intormation provided in respect of the values
; . and other mafters pertaming (o the Properties is true and accurate and may be telivd
. upon by the Il ender in executing this Cotumitment Letter and makimg the Loan.

W} Development  Should the Borrawer be reguired by the Lender w provide either a development
Sehedule & schedule or § development budget, the Properties shall proceed in accordance with
Budget fhe said Lender approved development schedule and/or lender approved

development|budgel, The Bomower shall not permit the ¢vents set out in the
approved devielopment schedule to be delaved more than 45 days from the approve

schedule datg and shail, within 10 days of notice of any cosi over-run above and
beyond the agproved budget amoun, pay said cost aver-run from its own resources.

i) lLegal The Propentids and the use and occupancy thereot, and revenues therefrom, are and

S Compliance  shall be at ille time of each disbursement, authorized and {n accordance with all

- appheable legislation and there are, and shall be at the time of zach dishursemens,
no work ordets or lieus outstanding against the Properties,

i) Mazardous The Borrower and Guaramtor warrant and represent that to the best of their
Materials knowledge tie Properties and existing peior uses comply and have at ali times
complied with all laws, regulations, orders and approvals of all povermnental
authoritics having jurisdiction with respect to environmenta) inallers applicable e
the ownershyp, use, mawmienance, and operation thereéofl (collectively, ihe
“Lovironmenial Laws™) and, without liniting the generatity of the foregoing:

(i) The Propestics have never been used as a land Gl site or to store hazardons
substances either above or below ground, n storage tanks or otherwise: )
(i) Al hazaldous substances used in connection with the bosiness conducted on !
the Proppriies have at all fimes been received, hundled, used, stored, treated,

shinped and disposed of in sirict compliance with all Environmental Laws;

(1ii) Wo havardous sabstances have been released into the environment or deposited, i
discharg$d, placed or disposed of at, on or near the Properties as a result of the
conduct §f the business on the Properties; and

{(iv) No notices of any violation of any matters referred to above relating ro the
Properlids or their use have been received by the Borrower and there are no
directionh, writs, injunctions, orders or judgments outstanding, no law suits,
clatus, pheceedings, or investigations being instituted or filed.

For the purpoges of this Commitment Lettes. a hazardons substance includes but is
not limied s(f contaminants, polutants, dangerous substances, gesoline, oil, liquid
wastes, indusfrial wastes, whole liguid wastes, toxic substances, hazardous wastes,
hazardous materials and hazardous subgtances as defined i or pursusnt to any
applicable Environmental Laws. Purther, the Borrower shall indewinify and save
hannless the ILender from any loss or liability whatsoever arising from any violation
whatsoever of any law, regulation, ordinance, judgment, appraisat or decision in
connection with hazardous risks or environmental risks,

Suite 1404 ~ 401 Bay Street, Tororfto, ON Canada MSH 2Y<  Tel: 416.350.1224 Fax: 416,250.1208
infef@itrezcanial ool vavwrezeaphaloom  License #: 11348, 10472




- 121

Page 12 o 12

GENTRAL CONDITIONS

29. Repuyment of the  The Loan shafl be repayable on demand by the Lender following the aceurrence of
Loau an Bvem of Uefault, and shall in any event be repaid in full at the end of the Term
of the Loan. JAny payment of any amounl dus to the Lender hereunder or in the
security doeufents must be received by the Lender at the Lender's addross by
1:00pm Paciffe Standard Time on a business day, failing which sach payment wifl
be deened to pe received on the next business day.

30. Management ‘The Propestich is to be managed at all tmes by a property manager satisfactory to

the Lender, ahd on terms satisfactory 1o the Lender. = A change in the propery
manager withpul the Lender's approval shall canstitute an event of default.

. Abandonment In the event of abandonment of the Propertics for a period in excess ol fifieen (15)
cousecutive dpys, the Lender shall be entitled, after giving the Borrower written
notice of any pbandonment and provided the Borrower fails to rectify same within
ten (10) days pfter such notice has been given, to forthwith sithdraw and cancel its
obligations hgreunder and/or decline to advance further funds as the case may be
and in additir:lg to declare any tfunds advanced to forthwith become due and payable
plus interest, 4l at the Lender's option,

12, Liens At all times, and in particular on each disbursement date, there shall have been fail
and complete fompliance with all requirements of federal aod provincial legislation
which may gite tise to a lien or other charge in priovity to the Lender. The Lender
may retain frop any disbursement such amounts as it considers advisable to protect
its interest from subordination under such Jegislation. The Bomower shall provide
additional sedurity, informstion and documentation as may be required. by the
Lender 1o prc}ervc and ensure, in all respects, the absolute priority of the Mortgage

over any rightl of any existing or potential lien elaimants. The Lender reserves the
right (o hold Back additicnal amounts duc to suppliers, contractors, goverument ar’
other agencies, which may be due under the terms of any legislation giving rise 10 a
claim of lien qr other charge. Funhermore, the Lender shall have the right to make
payments dirgetly to supplicrs, contractors, government or other agencies for the
Barrower accgunt as if advanced dirgetly to the Borrower, as the Lender may deem

necessary.
33, Environmental At the time offany disbursement of the Loan, the [ender shall be satisfied that there
Concerns are not in, on,funder or about the Properties, or any part thereof, any contaminants,

toxic, dangefous or hazardous substances (collecrively, the “Dangerous
Substances™) lincluding, without fimitation, UFFT (Urca Formaldchyde Foam
lnsulation), aspestos fireproofiug insulation, PCB’s (Polychlorinated Biphenyl's) or
radioactive mpterials and, to the best of the Borrower knowledge, neither the
Properiies, nof any adjacent lands, have cver been used s or for a waste disposal or -
“coal gasificatipn site, nor have they ever contained any underground storage tanks, &
and [further, the use of the Praperties has not involved, and will not involve, during

the Term of the Loan, the handling of Dangerous Substances or will such use result

in any enviromental damage. In addition ta any liability iinposed on the Borrower

and Guarantor under any instrument evidencing or securing the Loan indebledness,

the Borrawer and Guarantor shall be liable for any and all of the costs, expenses,

damages or ligbilities of the l.ender, its Directors-and Officers (including, without

limitation, alf reasonable legal fees) directly or indirectly arising out of or :
altributable tof the use, generation, storage. release, threatened release, discharge, !
disposal o présence on, under or about the Properties of any hazardous or noxious

substances and such liabilitics shall survive foreclosure of the Security for the Loan g5 ™
and any other|existing obligations of the Borrawer and Guaraator to the Lender in K‘
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sespect f the Loan and any other exercise by the Lendur of any rejnedies available
10 the Lenderifor any default of the Loan.

34, Restriction ou The Bomrewet agrees not 1o enter wto any turther financing of the Properties and not
turther (o fusther encimber the Propertics in any manner withowt the prior written approval
Financing wf the Lender] which approval may be withheld in the Lender's sole discretion, The

: Bamrower wifl provide evidence, satisfactory to the Lender, as 1o the source of ihe
Borrawer reduired equity in the Properties.  The Borrower shall disclose ro e
l.ender ail existing or proposed financing refated to the Properties ov any Scourity
used in conection therewith and shall not further pledge, charge or otherwise
encwmber its linterest in the Properties, nor any of the Security used in connection
with the Propertics to any party other than the Leuder, without the prior wrirten .
consent al'thg Lender, .

34, Sale Excep as pravided in Partial Discharges sectiont above, the Bowrower shall not sell,
assign, dease o ifs entirery or otherwise dispose of the legal ownership or title 1o the ‘
Propertics, of its heneficial interest therein, or of the personal property related
thereto or which is necessary to the use and operation of the Propenties, witheut the
prior written ponsent of the Lender. The Borrawer shall not make any changes @
the authorized share capital ur allocation or awnership thereof, which would result ‘ i
_ in @ change pf voting conirol or bencficial ownership thereol without the prior :
Tl writien conseft of the Tender.

36. Proceedings The Borrewer shall provide the Lender with evidence that it has taken all of the
necessary corporaie procecdings relating to the transactions contemplated hevein.

37. Defanlt At the time of the disbursement of any parl of the Loan, no defaule shall have
accurred and be continuimg, nor any state of atfairs or event shall be existing which,
with the passhae of time or the giving of notice or both, wounld constitute a defaull
hereunder or] in the instruments evidencing or secufing the Loan or incidentel
thereto and ngither the Borrower ar Guarantor shall be deceased or insolvent or he
the subject off any hankruptcy, arrangement wiih creditors, proposal, amalgamation,
reorganizatiog, liquidation, winding-up, dissolutivn, receivership or naterial
litigation or fontinuation wnder the laws of any other jurisdistion Ay default
under the Sechirity shall be deemed (o be a default hereunder,

38, Costs & Expenses  Whefier or ot the Loan js disbursed, and notwithslanding retention of the
: Commitment{Fee by the Lender, all of the Lendet's costs and expenses relating (o
the Loan, inpluding legal costs and travel costs, in addition {u any costs and
expenses incfured by the Lender due to proceedings under the Bankruptey and
Insolvency At relating w0 the Borrower, shall be home in full by the Bomrower. :
S Such costs antd expenses gy be added o the then outstanding principal balance of
. the Mortgagd and shall bear inlerest at the Imerest Rawe under the Morngage. If
requested by Lhe Lender, the Barrower shall deposit with the Lender’s Solicitor an
amount equal to the estimated fees and expenses of the Lender's Solicitor prior 1
such Soliciton commencing preparation of the Security,

I the eventjol the occwrrence of an Fvent of Default, then the Lender shall,
notwithstandipg anything contained herein to the contrary, be entitled to receive in
addition 0 gl other fees, charges and disbursements, an admumistration and
management fee in the amount of (and not to exceed) $10,000 for cach month or
part thereot” for which the Bornower remains in defaull, This administration and
management {fee is intended to reimburse the Lender for time aud trouble in the
management hud administration of (he Security and the Properties. The said suin or
sums are agrged o be a liquidated amount to cover the Lender’s administration and
mznagement. bosts and are ot jntended nor shall be counstrued to be a penalty, All
Suile 1404 — 401 Bay Streel, Torofno, ON Canada M5H 2Y4  Tel: 416.350.1224 Fax; 416.350.1268
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39, Marketing From time ¢
compiered g
limited 10, p

Page 1 af

yable 1o the Lender shall be a charge upon the Propertics and shall
t ¢he Interest Rate until paid.

nsactions, The advertisements or announcements include, b are not
ress releases, paid advertisemonts, intemaily displayed tombstones.

investor brodhures or informsation displayed on the internet or on the Lender's

iieanet. 1

e Horrower and Guacantors consent o the publication of an

advertisemen] or  announcement  af the trunsaction  contemplated by  this

coraiument

etter. The Rarrower and Guerpntors agree to allow the Lender 1o

photograph «fr urtilize existing photographs or artistic renderings (for unknished

projects) of
Programs,

the Troperties for possible use m internal or external marketing

During the wrm of the loan, the Lender may require a sign to be erected on the

Properties at

he cost af the Borrower and maintained by the Borrower evidencing

the financing jof same. The design of the sign is 10 be approved by ihe Lender prior
o being erectbd on the Propertics.

40, Murther The Borrawef aud Guarantor shall, at the Lender’s request, execute or deliver such
Assurances Tther docunjentanon and enter into such other agreements as are necessary for the
seeuring of tpe Loan and the fulfiliing of (ke tevms cowrained hersin, and deliver

such financial information concerning the Borrower as the Leader may require, and

sauisfy rhe terfus and conditions herein. to permit the disburseinent of the entive Loan

Amount,
41, Financial Unti! the repalyment of the Loan, the Borrower shall provide the Lender, within 120
Information days after thejend of cach fiscal year of the Barcower or more often if requested by

the Lender, ¢

income ond
upilazed rent

to the Lender

The {inancia

detailed financial statersent of the Borrower incleding a separate
gxpense statement for the Properties, an operating statement and n
all containing relevant lease terms for the Properues. all satistactory
n Torm and content.

flsiateracnt is to be prepared by a chariered accountant heensed uader

the applicahieflegisiation ia the provinee where the Properties are focated.

The Borrowdr wnd Guarsnior authorize the Lender to obtain such financial
information af the Lender may require. Specifically, the Borrower and Guavantor

consent {

g Lender ottaining credit reports from the appropriate credit reporting

agencies and pelying on these reporls when making decisions regarding advances
undur thiz Logn.

42, Iaformation Untid ihe repidyment of the Loan, the Boarrower shall supply the Lender with such
Updates updaied inforuetion refaling (o uny of the coudition precedent requircments as the

Lender may

request from time 1o time. Such infonmation shall be provided o the

Lender within} 14 days fromt the date ol the Lender’s request.

43. Survival of The rerms,
Connnitment conlinue ih ¢
the personal

onditions, representations pnd warranties expressed  herein shall
ffeet as long as any part of the Loan remains outstanding and shall bind
eprescntatives, heirs, successors and assigns of the Lender and ibe

Borrower, shall enure 1o (he benefit of the successors and ussigns of the Tender and
the Borrower,| and shall sot merge on the execution or registration of the Security,

In the event of

Suite 1404 - 401 B
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hereunider, the Lender shall detesmine which shall prevail.
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44, Communication Al conumunifations provided for hercunder shall be in writing, persomaily delivesed
or sent by prepaid first class mail or telesammunisationy, and i 10 Ge Uender
Mddressad 1o fhe address above noced, 10 the attention of the Preaident, and if to (the
Dorrower o] the nddresscd noted above.  The dute of receipt of any such
communication shall be deemed to be the date of delivery, if deliverad s aforesad,
or on the third business day following the date of mailing, as aforesaid. Any party
hereto may cllange its address for service from time to time by notice in the manner
herein provided.  In the event of a postal disruption or an aoticipated postal
disruption, prepaid first class mail will not be an acceptable means of
comumunicatidgn,

43, Governing Law  This Commitnent Letter shall be governed by and constituted in uecordance with

the laws of the provinee in which the Properties are situated.

46, Waivers Excepr as otherwise expressly provided hereiq, this Conunitment Letter cannat be
waived, changed, amended, discharged or terminated other than by so agreement in
writing signed by the party against whom enforcement of any warver, change,
alendment, discharge or termination is sought.

417, Other This Conunithnent Letter, when accepred by the Rorrower and Guarantor, will
Agreements constilute the [entire agreement and understanding between the parties herety with
respeet to thel Loan and supersedes all other prior agreements, understandings or

commitments,| oral or written. This Commitment Lettér shall assume the accuracy

3 . of informatiorn] previously stpplied by the Borrower and will presuppose no materiat
adverse change in the Borower pror to any disbursement.  Any approvuls or
consents required w be made or given by the Lender hereunder must be expressly
given pursuedl hereto and shall not be construed by the delivery or receipt of

documents.
48, Tine of the Time shald be Hf the essence in all respects herein.
. Esgence )
49, Privacy Act With vepard 1 any personal information thet is provided dudng this applivation
- ‘ Consoent process, the Bprrower and Guarantor copsent o the collection, use, and disclosure

of that information for the {ollowing pumposes: o understand their financial status
in order to apgrove the Loan; tc meet cegulatory requirements; to ¢nable the Lendet
to manage and enforce the credit facility; to verify their identities, The Lender may
from time toftime give this personal information to credit bureaus and other
financial instifutions.  The Lender may also share this personal informaiion with
anvone who whwks with or for the Lender or any individual or group investing in the
T.oan, and any other potemial sources of business, but only as nezded for th
provision and enforcement of (he credit ("lu‘hl)‘ Tequested.

S0, Assignment, Sale  Neither this Cymmitment Leller, nor any of the Loan proceeds, may be assigned b\
or Syndication the Bonower, jput this Commiiment Letter and attendant Sccurity may he assigned
by the Lendpr without the consent of “the Borrower.  The lLoan terms,

represétationy and warranties herein contained. shall enure w the benefit of each

assiymee of thd Lender. The Lender shall have the right o assign, sell, syndicate or

transfer all orjany portion of the Loaa, and as pat of auy such transachion, the

Londer is hereby authorized to provide ta peospective participants in such

transactions ail information reccived by the Fender regarding the Borrower end the .

Propertics.  This iformation will be held in sirict confidence hetween the Lender i}“'ﬁm "~

and any prospactive participant iv the Loan, éﬁ

]

5...4"

Sujle 1404 - 407 Bay Streat, Toronth, ON Canada M5H 2Y4  Tei: 416.350.1224 Fax: 418.350.12683
Cinfo@irezeapiialoot  weewrezcapitalcom  License # 11348, 10472
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51, Interpreration a) Uhe headiags of i provisions herein are insered as a watter of LONVERICHLE

ondy and 1ot o define te ment of tis document. The necessary grammatienl
changes fequired w apply (o the parties hereio shall be assumed as thoul
expressed,

8} “Businesy Day” means a day of the week, other than Saturday, Sunday or an
ather day} which is 4 statwory or a municipal holiday in the municipality in
which the{ Properties are sitated, o

¢} “Event of Default” shall mean \he breach of any of the terms, conditions,
representgtions or warranties contained in this Commitment Letter, as it pedains
1o both the Borrewer and Guarantor,

d) “Lender” shall mean Trez Capital Limited Partnership or its nominee,

€) “Person” | includes any individual, parnership, joint venture, trust,
unincorparated  organization or any other association, corporation and
government or any depantment or agency thereof.

The words “hereto™, “herein”, “hereunder”, “hereby”, “Commimment Leter”,
“this agrdement”, and similar expressions used in this Commitment Letter,
including jthe schedules attached hereto, mean or reter fo this Commitment
Letter and not to any particular provision, section or paragraph or other portion
of this Chmmitment and include any mstrument supplemental or ancillary
hereto,

g} The word ['satistactory™ shall mean acceptable 1o the Lender in its absolute, solz
and unfettpeed discretinn

Notwithstandipg anything contmned in this Commitment Letier, the advance of the
Louan or any part thereof is subject o Yhe Lender's sole, absolute, unfettered and
unqualified digeretion not to advance notwithstanding any and all steps taken by you
o5 your jegnl| counsel, including, without limitation, the registration of scourily
documents,

52. Advance

33. Counterparts,
Faesimile &
Electronic
Transmission

This agreemedt may be ¢xecuted in any number of counterpans and by facsimile,
electronic transinission ar pdf copy, cach of which when so executed is deemed 1o
be tm ongingl and all of which together shall coastitute one uad the same
agreenient.

24, Professional

Solicitor: Theliitle report, security and all other docunients yelating to this financing
Advisors

and the procegsing of all legal sieps with respect to advauces of funds shall be
prepared and garried oul by Robert Cohen of the law fimu of Blavey McMurtry
LLP, located qt 2 Queen Street Fast, suite 1500, in the City of Toronto, Province of
Ontario (Telephone: 416-393-3508),

Insurance Cousultant: All insurance and bonding matters shall be reviewed and
approved at e cost of the Bormower by Malcolm Aldridge of the consulting finn
Intech Risk Management Inc., localed at suite 400, 3 Church Street, in the City of
Toronto, Provinee of Ontario (Telephone: 416-348-1353),

Suite 1404 - 401 Bay Straet, Toron|
infoddtrezeapital.co

Project Moui

or: The preliminary repord and monthly inspections certifying each

monthly claiimy shall be preparcd by the consulting firm Pelican Woodcliff, located

af 100 York
{Telephone: 9
T.ender!

Bivd, suite 608, i the Cuy of Toronto, Province of QOntari
15-477-4507], who shall act as the Project Momior on behatf of the

t

0. ON Canada M5H 2¢  Tel: 416.350.1224 Fax: 416,350,1268
h wwwlrezeapitalcom  License # 11348, 10472

e,

%
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The Lender feserves the right o appoint such other Solicitor, Prajeet Monitor or
nswrance Copisuliant from time to lime without the consent of the Bormrower.

ACCEPTANCE

This Commitment Letter shall not heedme effective until the Borrower, Guarantor and Lender have signed it and
a copy is returned along with the Depogit cheque in the amount of $15,000 to the Lender's office by no later than
12:00 noon Eastern Time on May 22,
terms and conditions of this Commitnjent Letter and authorize Trez Capital Limited Partnership fo insiruet its
Saticitor to prepare the security docufnentation, The Burrower and Guarantor further acknowledge that the
Commitment Fee set forlh herein is
holding wmonies available 0 fund samp, and that the Commitment Fee shall he forfeited and payable 10 Tres
Capital Limited Parinership as liguidated damages, and not as a penalty, if the Initial Advanee under the Loan is
1ot taken down within the tine limit herein. This Commitment Letter and any fees earned as a result of this
Commitment Letter, rogether with any Pxpenses or costs incurred by Trez Capital Limtled Parmership including,
hut nat limited Lo, appraisal, re-appragsal, inspections, re-inspections, title searches, plan reviews, soil tests,
survey, enviromnental assessments, angl lepal costs on a solicitor and its client basis, are deemed 19 be a charge
on the Propcrties referred (o hersin and Trez Capital Limited Partnership may file and maintain a caveat on the
title to the Praperties ta protect that chgrge and the Borrower and Guaravior do hereby martgage to Trez Capital
Limited Parinership all its estawe and linterest in the said Properties and Security. This Comimitment Letter
supersedes all previons correspondencelbetween the parties hercto,

Pleuse set out below the name and phone number {including area code) of the solicitor representing you:

Lawver Nich Gehl

Finn (xd l L\ um!

[hone Numbpr - S10-8%6-812 'U

Please »¢t oul belew the name and phosne vumber tineliding area cody) of the Insuranee agent representing you:

Insurance -
Azeat w!MmeA ,\’U on G

PLEASE PEINTY . o
Pirin Bodd paedT NS udanid

{PLEASE PRINT)

Plugrie Mimal:

(PLEASEPRING

Yours Truly,
TREL CAPITAL LIMITED PARTNERSHIP
BY ITS GENERAL PARTNER
TREZ CAPITAL (2011) CORTMORATION

/ C// Pert 4 (2‘ )

Noah Mintz I‘uhm Perking
Vice President Pxecutive Vies Presjdent
Lic, # MOS0G617)

Per:

Suita 1404 - 401 Bay Street, Tororgto, OM Cansda M5H 2Y4  Tel: 416.350.1224 Fax: 216.353.1268
info@itrozcanitel cofn v brezeapitaloom  License # 11348, 10472

2012, The Borrower and Guarantor hereby acknowledye and agree to the’

reasonable estimate of the cost incurred in granting the Loan and of

~ND
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We herehy agrea to i feruss md cond

hons enmiained in this Commitinent Lelter and agree (o he baund by the
lerms hercod - ’

Dated ﬁ\l_ the __@EL of __“]Z_'f(:_’f—éwf_ s i the Provinee of ‘ng(-_'g_,u;o this \_8"51\ of

,_..“_é‘;':»,}_“__. 2012, e

RORROWER

1817983 Qnlario Lid

VWe hawe Authority 10 bind the Capargiion

GUARANTOR:

Pert = ...%
Chris Christodm

Mimin  ProTocEd.

Suite 1404 ~ 401 Bay Sireet, Toronts, ON Canada MSH 2Y4 Tel: 416.350.1224 Fax: 416.350.1968
infp@trezcapital.corh wepvlrezeanital.com  License #: 11348, 10472
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SCHEDULE ‘A’
INSURANCE

The Borower shall obram and matptain during the Term of the Loan the following wewcance coverage wilh
respect Lo the Subyeel Property and the propenty related thereto or used for its operation, which insurance shall

bhe peviewed by the Lender’s Insuranke Consultant as set out in the Comunitment. Lelter, prior to any advancee of
funds.

1. Upon substantial completionfof the Subject Property and Additional Property
(i} Fire Insurance: A fire igsurance policy with extended coverage for all oiber risks and perils for
amount equal to one huidred percent (100%) of the gross replacement cast {or the huilding crevted
on the Subject Propertyi without deduction for foundation and footings; said policy shall inter alia
provide for replacement cost endarsement, deletion from the policy of any provision requiring
reconstruction on same [or adjacent sites, coverage of direct and indirect damage resulling from
leakage of fire proteciicn equipment, an endarsement to the ¢ffect that the policy will cover any
addinonal costs of recednstruction as a result of enforcement of current building by-laws #nd

o regulations, and luss (o{be payable to the Tender as n second-ranking mongage creditor on the

; Subjecl Property and a steond-ranking mongage creditor on the Additional Property in accordsnce
with the (BC 3000 mopgage clavse approved by the Insurance Bureau of Canada including,
withont limitation, that queh policy will not be cancelled, tenminated or permitted to expire unless

i the Lender shall first regeive a thiny (30) days prior written notice of the same. Such policy of
insurance shall nof cosftain a perceniage co-insurance endorsement other than a one hundred
percent (100%) stated amount co-insurance endorsement.

(iiy Boiler and Machinery Insorance: A broad form boiler insurance policy with coverage on all
clecrrical and mechanicdl equipment, as well as all pressure vessels; such policy shall contain a
rider with the standard imorigage clause approved by the Canadian Boiler and Machinery
Underwriters’ Associatipn, with proceeds payable to the Lender as second-ranking mortgage
creditor on the Subject Property and a second-ranking mortgage creditor on the Additional Property
and such policy shall provide infer alia for the same terms and conditions as set out in paragraph
1{i) above, ,

(iii) Liabilty lnsurance: A general Hability insurance policy covering corporeal and materist damnages
in an amount of not Jessthan Five Milliort Dollars (85,000,000 per occurrenve. The Policy shnll
include Jimited pollutionfcoverage.

{iv) Renwal Insurance: A repal income insurance policy for a period of indemnity of) at vyniraum,
tweniy-four (24) months| for an amount equal to, at minimum, eng hundred per cent (300%) of the
actual or projected gross annual yeats (or the net rents plus the amonnt of the operating expenses
trom the Subject Prapert

~—

2. . Tor Properties Under Construction
Uy All Risks Builders Course of Construction including flood wnd sarthquake on:
a. One hundied pdreent (100%) of the estimated final construction cost of the Subject
Praperty, includihg reasonable soff costs;
b, One huadred pereent (100%) of the anticipated annual reats (assuming [l occupancy)
written om a delayed income hasis. »
c. The pulicy shalllallow for partial or full occupancy. Al other terms and conditions shali
apply as if therefwere o fire with extended coverage policy in force as described shave 45
paragraph 1(i).
(ti) The habslity coverage hs described maore fully in paragraph 1(iii) above. However, 1f the
constraction cost is in gxeess of Ten Million Dellars ($10,000,000), theo & wrap-up lability is

Suita 1404 — 401 Bay Street, Torpnto, ON Canada MSH 2Y4  Tel: 416.350.1224 Fax; 416.350.1268

s,
nfol@nzcanitaliom  wayw lmzcapifalcom  Licanse £ 11348, 10472 '
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required with a Timin ¢
cantraciars, subeontragt
Lnguneers” ertors and o
or such grealer winvunt 4

Cner Jesy than Ten Million Doltars (10,000,000} and fues inclede al
s and trades, ! ’
wission ipsuzanee for at leust Five Mundred Thousand Dollars ($300.000)
s the Lender may reasonably require.

{ai}

3o Additdonal Insuvanve
[r addition to any of the for

ioing, the Lender shall be entitled 10 request that the Borrower obtain uny
other insarance coverage i ¢

eems necessary, useful or appropriate.

The provisions relating to q
including the mortgage clau
must, in such event, be given

ancellation of the {nsurance policies or alievation clanses in the pelicies,
e, shall provide that 2 prior written notice of not less than thirty {30} davs
to the Lender,

All proceeds of insurance fi
paii to the Lender and al ¢
whether or not the same ma
respect thereof, or held by

om insurance policies maintained, other than liability insurance, shall be
he option of the Lender may either be applied on account of the Loan,
i be due and payable. aud interest thereon and any other sums payatle in
£ as part of the Lende's security and, so Jong as the Bomower is not in

detanll, may be subject 1o v
the repair or replacement pre
and other dovuments as regu

i the Lender's security is b
immediately preceding par
Salicitor are satisied that ¢
sompletely satisfied with tf
insarance trustec in respect
than Hability insurance ma

ithdrawal by the Borrower in instalments on a cost-to-complele basis, as
aresses, subject to the Lender's receipl of appropriate certificates, opinions
red by it and Lender's Solicitor.

- wav of a leaschold mortgage, then notwithstanding the provisions of the
graph, but provided that the Lender, its Tosurance Consultant and its
e pracesds of nsurance shall be applied to rebuilding and are othenwise
¢ provisiens of all arrangements made with the ground lessor and an
thercof, the proceeds payable under the policies referred to above, cther
be povable 1o the insurance trostee under and 1 accordance with an

insurance trust agreement, sd(isr‘aclory to thy Lender, its Insurance Consultan! and its Sulivitor.

This Borrower shall provide
required insurance is in placy

All required insurance polics

andl approval. al the expenss

Loan,

Suile 1404 - 401 Bay Street, Tor
Buazoanilal)

[alis

0 the Lender such cvidence as the Lender may request that all of the above
prior to any advance of the Lean being made.

ks shall be Torwarded  the Lender's Tnsurunce Consultant for verification
of the Borrower, prior to the disbursement of the Initial Advance of the

birto, ON Ganada M5H 2Y4
om vavaleezeapiat cam

Tel: 416.150.1224 Fax; 416.350.1268
License #. 11348, 10472
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Mortuge

This dncumem mmt be pr\mdcd 10t
instrunsents, untless waived below,
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Disclosure to Borrower

Brokerages, Lenders and Administration Act

¢ borrower 2 business days prior to lnc signing ol any mortgage

i Pmptr(\ to be mortgaged: 312322 King Street Nurth, Waterloo, Ontario

et l“m lsgf 31—0 rigage:

a single installments wath the first adv
commencing on July 7, 2012 (suhject 1

The principal amount of the morstgage v
vear thercafler, and will be repavable
method of detennining the ancual inter
Inrerest will begin to acemie on the Clo
The morigage will be interest only and
The Total amouat of all payments over
the fuil amount s drawn). Each paymg
borrowing and then o the outstanding g

The Principal amount of the second mdnigage to be repaid by the borrower will be $2,010,000 to be advanced in

nee to be advanced on June 10, 2012 (subject o change) with payiments
change).

All bear interest at 30.00% per year for the initial 18 months and 35% per
upon loan mslurity.  Where the annual intcrest ratc may change, the
b3t rate is: the greater of HSBC prime rate + 27.00% and 30,00%.

ing Date of Junc 10, 2012 (subject to change).

nlerest is to be compounded monthly.

the initial 1§ month term of the mortgage will be $1,125,000 (zassv.miug-

nt mnade on the mortgage must be applied first 1o the accamulated cost of
rincipal.

lcrms and Conditions:
i s Generol Terms / Conditions: S
i Prepoyment Privileges:
| o Transferability:
o Method of Payment:
Speciol Conditions:
« Porticulors / Penalties:
¢ Additional Comments:
Optional Services:

e lender Commitment Letter for details

5 —» 3 ( ¥ J
L a1y lm Imled in AY’R

‘& nmn.nm«.nl Fee

l_ in < n\(\ Uml. APR):

BoiTa SHOTRS 87 .
Co rt 5 ﬁxcltlded from APR
5)250 000 Insuranoe Review TBD
B &1‘.0 000 ) egal Feey/ Disbursements (est.) TBD
- ~\ppm|~.ﬂ or luspection (ifany) | TBD
| $400,000 | Total Costs (Excl. from APR) _TBD

| “Total Cost of Borrowing: APR: 48.94%

e

i Total Costs {inel. in APR) of $400,000 + interesi to be paid during the term of ihe mongage of $1,158,000 =

f $1,358,000,

Suite 1404 - 401 Bay Streel, Toron{o, ON Canada MSE 2Ya  Tel. 416.350.1224 Fax: 416.350.1268

infn@rezcapital.comn  wew trezeapital.oomy  Licenso #; 11348, 10472
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. “Weferral Fees Paid ta Brnker age angd Bro!-i;:?l“ﬁgem: - T

The Commirment Fee and Exfit For are payable 1o an affiliated or related company of the lender,  ~ |

R

E«;ﬂﬂc}x of luterest:

y The broker £ Agent has the following felationship which may be perceived as a conflict of interest: -l

+ The Broker / Ageat is representing the Lender and not the Borrower in this transaction. x

Le The Broker / Agent is an affillated|or related company of the fender. i

\ x * The Broker /Agent has acted solely for the lender during the previous fiscal year. i
. | S -

- Namo and Address of Brokerag‘e—: Trez Capital, Suite 1404, 401 Bat Street, Toronto, Ontario, VSV - .
' Licensing: 10472

I\amv of Authorized Person signiny pn behalf of the Brokerage: Noah Mintz

| Title of this Authorized Person: Vick President, Tending l

. Licensing; MOS006173 t
!

l Date: 57{ ) / LEt
i .

Swmmue of Auﬂl&‘qﬁl’ermn

’;—Matcriai Risks assaciated with Moertpage Borrowing: B
! The Borrower acknowledge that the Brokerage and Broker / Agenl have reviewed and discussed the ma«.nal l
N ' risks of mortgage financing. These risks include, but ere not limited {o, suchk ftems ag the consequences of |

i . ! defanlt in payment or other term of e mortgage which may result in the lender toking action against us; thc. '

prepaymer 1t penalties in the mortgage, {{ any; the moripage may not be renewable at maturity; and any sk that a
change in pur income or other per .\on‘nl

clreumsiances may create.

Brokes / Agent b exp!amed the Risksjand Bmch\s nssoumcd with thigransaction
Dae: Ay / ?;[_ Lot A Borrawer: / ‘

Dater . Bowawer:

I/ we waive the 4% hour requirement fof this disclosure:

Dulé: ey 137/&0/,’2 Bomower: 4\ :

jury
Date: ' ~ Borrower: )
i
AN Sulte 1404 - 401 Bay Strast, Toronth, ON Canada MSE-2Y4  Teh 416.350.122# Fax; 416.350,1268
- infodfitrezcanitaloam v trescupitml gom  License #: 11348, 10472
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June 25, 2012

1817983 Ontario Ltd.

¢/o AMK Mortgages Ontario Inc.
2171 Avenue Road

Suite 102 :

Toronto Ontario M5M 4B4

Attention: Arthur Kraus

Dear Sir:

RE: Amendment to Commitment Letter for 2™ mortgage financing in the amount of $3,135,000 to be
secured by a 10 storey, 119 room student residence, 25 underground parking stalls and additional

vacant land located at 312, 316-318 & 322 North King Street in Waterloo, Ontario (the “Subject
Property”) [Waterloo Student Housing Construction 2™ Mortgage, Loan # 997/12/TO]

Further to the commitment letter dated May 16, 2012 (the “Commitment Letter”), we provide you with the
following amendments to the terms of the 1% mortgage loan (the “Loan”), which upon execution by the
Borrower and Lender shall constitute an agreement which shall bind the Borrower with respect to the Loan
effective as of the date of the Commitment Letter. The Commitment Letter is hereby amended as folows:

Section Replaced in its entirety with:

7. Expiry of the Loan Offer It is a condition of this Commitment Letter that if the Security is not
registered and in place, and the Initial Advance has not occurred on or
before June 29, 2012, the Lender shall no longer have any obligation to
advance any funds to the Borrower pursuant to the terms of this
Commitment Letter. All other terms and conditions of this Commitment
Letter shall remain in full force and effect.

This Amendment Letter and the Comunitment Letter shall be read together as one and the same document and
may be executed in counterpart and delivered via facsimile or other electronic transmission. Other than as
expressly set out herein, all of the terms and conditions of the Conumitment Letter shall continue in full force
and effect, unamended. This Amendment Letter shall not become effective until the Borrower and Lender have
signed it and a copy is retutned to the Lender’s office by no later than 4:00pm Pacifi¢ Time on June 26, 2012.

Yours truly,

Suite 1550 - 1185 West Georgia Street, Vancouver, BC Canada VBE 4E6  Tel: 604.689.0821 Fax: 604.638.2775
info@trezcapltal.com  www.trezcapital.com’

M
[
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TREZ CAPITAL LIMITED PARTNERSHIP
BY ITS GENERAL PARTNER
TREZ CAPITAL (2011) CORPORATION

Per:

Noah Mintz
Vice President
Lic. # M08006173

We hereby agree to the Terms and Conditions contained in this Amendment and agree to be bound by the terms
hereof.

Acknowledged and agreed at waj £~l ©-0 . Vo this_ 22" dayof %‘/ , 28{1.

BORROWER:

1817983 Ontario Ltd.

Per:
Authorized Signa

GUARANTORS? s

Per: O , ;s ’
Chris ChristodouloU ‘Witnesy ﬂ /

\

Suite 1550 ~ 1185 West Georgia Street, Vancouver, BC Canada V6E 4E6  Tel: 604.689.0821 Fax: 604.638.2775
info@trezcapitakcom www.trezeapltal.com
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THIS IS EXHIBIT "I" REFERRED TO IN
THE AFFIDAVIT OF NOAH MINTZ
SWORN BEFORE ME THIS 15™ DAY

OF APRIL, 2013

"L

AL Mmissioner, Notary, Etc.
OMINIQUE MICHAUD
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WATERLOO STUDENT RESIDENCES - MEZZ LOAN

Loan No. 867/12 TO
Mortgage Statement

Registered Loan Amount : $3,285,000.00
Interest rate : Greater of 30.00% and HSBC Prime rate. +27.00% p.a. for the 1st 18 months and 35% p.a. effective Jan. 1, 2014

Term : 19 months
Maturity date: Feb. 7, 2014
HSBC Prime Rates:

Effective Sept. 9, 2010 = 3.0%

Particularg

1st Advance - June 25, 2012
Interest to IAD

Baiance as of July 7, 2012
Interest

Balance as of August 7, 2012
Interest

Balance as of September 7, 2012
Iinterest

Balance as of October 7, 2012
Interest

Balance as of November 7, 2012
Interest

Balance as of December 7, 2012

interest
Interest

Total
Balance as of January 7, 2013
Interest '
Balance as of February 7, 2013
Interest
Balance as of March 7, 2013
interest
Balance as of April 7, 2013
Interest
Balance as of Aprii 11, 2013

Add: Defauit Administration Feo - ($10,000 per month) for Nov. 2012, Dec. 2012, Jan. 2013, Feb. 2013, Mar. 2013 and

and April 2013
Exit fee

Tota! Amount due on April 11, 2013

Por dier interest - April 11 -30, 2013

Dato
From To
25-Jun-12  6-Jul-12
7-Jul-12  6-Aug-12
7-Aug-12  6-Sep-12
7-Sep-12  6-Oct-12
7-0Oct-12  8-Nov-12
7-Nov-12  6-Dec-12
7-Dec-12  31-Dec-12
1Jan-13  6-Jan-13
7-Jan-13  6-Feb-13
7T-Feb-13 6-Mar-‘1 3
7-Mar-13 - 6-Apr-13
7-Apr-13 . 10-Apr-13

No. of Interest

Days Rate p.a.
12 30.00%
31  30.00%
31 30.00%

30  30.00%
31 30.00%
30  30.00%
25  30.00%
8  30.00%
31 30.00%
28 30.00%
31 30.00%
4 30.00%

135

E&OE
INTEREST ILOAN - Interest
PRINCIPAL Charge Payment BALANCE Budget
1,125,000.00
2,010,000.00 2,010,000.00
19,770,49 19,770.49 {19,770.49)
2,010,000.00 19,770.49 - 2,028,770.49 1,105,229.51
51,576.14 51,576.14 (51,576.14)
2,010,000.00  71,346.630.00 2,081,348.83 1,063,653.37
) 52,866.68 52,886.68 {52,886.68)
2,010,000.00 124,233.31 0.00 2,134,233.31 1,000,768.69
52,481.15 §2.481.15 (52,481.15)
2,010,000.00 176,714.46 0.00 2,186,714.46 948,285.54
55,5664.06 55,564.08 (55,564.06)
2,010,000.00 232,278.52 0.00 2,242,278.52 892,721.48
55,138.00 55,138.00 (65,138.00)
2,010,000.00 287,416.51 0.00 2,297,416.52 837,683.49
47,078.21 . .
11,328.73
58,407.93 58,407.93 {58,407.93)
2,010,000.00 2345,824.45 0.00 2,355,824.45 779,175.55
50,025.12 60,025,12 (60,025,12)
2,010,000.00 405,849.57 0.00 2,415,849.57 719,160.43
55,587.63 55,597.63 (55,597.53)
2,010,000.00 461,447.20 0.00 2,471,447.20 663,552.79
62,971.12 62,971.12 (62,971.12)
2,010,000.00 524,418.32 0.00 2,634,418.32 600,581.67
8,332.33 8,332.33 (8,332.33)
2,010,000.00 532,750.66 0.00 2,542,750.85 592,249.34
: 60,000.00
150,000.00
2,752,750.85
2,083.08



THIS IS EXHIBIT "J" REFERRED TO IN
THE AFFIDAVIT OF NOAH MINTZ
SWORN BEFORE ME THIS 15™ DAY

OF APRIL, 2013

T .7

A(C(omlf/niss%, Notary, Etc.

DOMINIQUE MICHAUD




t 137

LRO # 58 Charge/Mortgage Receipted as WR696775 on 2012 06 25 at 11:13
The applicant(s) hereby applies to the Land Registrar. yyyy mm dd Page 1 of 10
IProperties ] i l
PIN 22361 - 0416 LT Interost/Estate = Fee Simple

Description 1STLY: PT. LOT 74 SUB.LOT 13 G.C.T., BEING PT. 2 ON 58R-15301; 2NDLY: PT.LOT
; 73 SUB.LOT 13 G.C.T., BEING PT. 1 ON §8R-15301; 3RDLY: PT. LOT 74 SUB.LOT 13
G.C.T, AS IN 1121892; 4THLY: PT.LOT 72 SUB.LOT 13 G.C.T., AS IN 674418,
SUBJECT TO AN EASEMENT FOR ENTRY AS IN WR251469; CITY OF WATERLOO

Address 316 KING STREET NORTH
WATERLOO

LChargor(s)

\

The chargor(s) hereby charges the land to the chargee(s). The chargor(s) acknowledges the receipt of the charge and the standard
charge terms, if any.

Name ’ 1817983 ONTARIO LTD.
Address for Service 1 Queen Street North
Kitchener, Ontario
N2H 2G7

I, Christodoulos Christodoulou, President, have the authority to bind the corporation.

This document is not authorized under Power of Attorney by this party.

l Chargee(s) ' Capacity Share I
Name COMPUTERSHARE TRUST COMPANY OF CANADA
Address for Service 100 University Avenue, 9th Floor
Toronto, Ontario
M5J 2Y1
I Statements : l

Schedule: See Schedules

, Provisions J
Principal . $ 18,492,000.00 Currency CDN
Calculation Period See Schedule ‘
Balance Due Date 2014/02/07
Interest Rate Se;e Schedule
Payments )
interest Adjustment Date . 2012 07 07
Payment Date 7th monthly
First Payment Date . 2012 08 07
Last Payment Date 2014 02 07
Standard Charge Terms 200033
Insurance Amount full insurable value

Guarantor



——
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LRO # 58 Charge/Mortgage Receipted as WR696775 on 2012 06 25 at 11:13
The applicant(s) hereby applies to the. Land Registrar, yyyy mm dd Page 2 of 10
Signed By |
Roman Michael Yarosiaw Pekaruk 2 Queen Street East Suite 1500 acting for Signed 2012 06 25

Toronto . Chargor(s) :
M5C 3GS5
Tel 4165931221 [
Fax 4165935437

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

[Submitted By

|

BLANEY MCMURTRY LLP 2 Queen Street East Suite 1500

Toronto
M5C 3G5

Tel 4165931221
Fax 4165935437

2012 06 25

[Fees/T axes/Payment

Statutory Registration Fee $60.00

Totai Paid $60.00 .

rFile Number

Chargee Client File Number : 0892260057



This is a Schedule attached to a Charge/Mortgage
between 1817983 ONTARIO LTD. (the “Chargor”).
and COMPUTERSHARE TRUST COMPANY OF CANADA (the “Chargee)
as guaranteed by Christodoulos Christodoulou (the “Covenantor’)
relating to 312, 316 - 318 and 322 King Street North, Waterloo, Ontario (the “Premises™)

The Chargor and the Covenantor by way of a separate Guarantee and Postponement of Claim,
hereby acknowledge the terms, conditions, obligadons, liabilitdes, warrantes and representations
contained in the Commitment Letter issued by TREZ CAPITAL CORPORATION on behalf of
the Chargee, entered into with the Chargor and the Covenantor dated March 2, 2012 (hereinafter
referred to as the “Mortgage Commitment™) shall not merge on the closing and registration or
delivery of the mortgage loan security, including, but not limited to the Charge on the Premises, but
shall remain in full force and effect, notwithstanding the delivery and registration of the said securiry.

In the event of any inconsistency or conflict- between any of the provisions of the Mortgage
Commitment and any of the provisions of the Charge, the provisions of the Mortgage Commiumnent
shall prevail. '

INTEREST RATE

Interest shall be charged at the greater of 8.00% per annum (the “Minimnum Rate™) and a variable
rate per annum (in either case, both before and after maturity, default and judgment) equal to the

rate established by HSBC Bank Canada (“HSBC”) from time to time as HSBC’s prime lending rate

for Canadian dollars loans (“Prime Rate”) plus five per cent (5.00%) on the outstanding balance of
the principal sum owing from time to time for the first 18 months of the Term and 20.0% per
annum, thereafter. - Interest shall be calculated daily and compounded and payable monthly.
Overdue interest shall bear interest at the same rate as principal.

Such interest rate shall be set with respect to amounts advanced on the day of each advance and
thereafter monthly on the first day of each month. Interest shall be calculated daily on the daily
balance outstanding from time to time, before as well as after maturity, default or judgment, from

the date of each advance. Such Interest Rate shall be determined upon the basis of a three hundred

and sixty-five (365) day year, shall be calculated in accordance with the Chargee’s usual practice (as
to tmes and methods of calculaton) and shall be adjusted automatically without notice to the

Chargor.

All interest rates specified are nominal annual rates. The effective annual rate in any case will vary
with payment frequency. All interest payable hereunder bears interest as well after as before
maturity, default and judgment with interest on overdue interest at the applicable rate payable
hereunder. All interest payable hereunder bears interest from the date of advance of any portion of
the loan to the Chargee’s solicitor, whether or not such advance of the loan is released to the
Chargor or the Chargor’s solicitor,

- In all other respects, interest shall be paid in accordance with the provisions of the Mortgage
Commitment.

FINANCIAL STATEMENTS '

The Chargor shall provide the Chargee, within 120 days after the end of each fiscal year of the
Chargor, or more often if requested by the Chargee, a detailed financial statement of the Chargor
including a separate income and expense statement for the Premises, an operating statement and
updated rent roll containing relevant lease terms for the Premises, all satisfactory to the Chargee in
form and content. The financial statement is to be prepared by an accountant licensed under the
Public Accounting Act.

The Chargor authorizes the Chargee to obtain such additional financial information as the Chargee
may require.



PREPAYMENT

The Chargor, when not in default, may at any time, after a minimum of six (6) months interest has
been earned by the Chargee and paid to the Chargee and after the provision of no less than 30 days
written notice, which notice must contain; evidence satisfactory to the Chargee, of the source of
funds to be used for repayment and must contain a date certain for the repayment (“Date Certain™),
repay the whole of the obligations hereby secured hereunder to the Date Certain. Should the
repayment be delayed past the Date Certain Date, a new minimum 30 day written notice must be
provided as set out herein. If prepayment occurs prior to the Date Certain, interest must be paid to
Date Certain. The Date Certain must be a business day that banks in the Province of British
Columbia are open for business.

) & IAL DI S

In accordance with the provisions of the Mortgage Commitment, no pardal discharges are
permitted.

INSURANCE

Insurance shall be provided to the Chargee in accordance with the provisions of Paragraph 16 of
Standard Charge Terms 200033 and in accordance with the provisions of the Mortgage
Commitment and shall be subject to the review and approval of the Insurance Consultant of the
Chargee as contemplated in the Mortgage Commitment.

DUE ON SALE
Section 14 of Standard Charge Terms No. 200033 is hereby deleted and replaced with the following:

(@) “The Chargor covenants and agrees with the Chargee that in the event of the
Chargor selling, conveying, transferring or entering into an agreement for sale or
transfer of tide of the Premises hereby mortgaged to a purchaser or transferee not
approved, in writing, by the Chargee, which approval shall not unreasonably be
withheld, all monies hereby secured with accrued interest thereon shall at the option
of the Chargee forthwith become due and payable.” '

o) “The Chargor Acknowledges and agrees that in the event there is any transfer or sale
of the shares of or reconstituting of the Chargor which would result in a change of
voting control or beneficial ownership thereof, such change shall be subject to the
Chargee’s prior written consent.”’

- Except as provided for in the Partial Discharges section above, the Chargor shall not sell, assign,
lease in its entirety or otherwise dispose of the legal ownership or tide to the Premises, or its
beneficial interest therein, or of the personal property related thereto or which is necessary to the
use and operation of the Premises, without the prior written consent of the Chargee. The Chargor
shall not make any changes to the authorized share capital or allocation or ownership thereof, which
would result in a change of voting control or beneficial ownership thereof without the prior written
consent of the Chargee.

PROPERTY MANAGEMENT

The Chargor shall maintain at all dmes a property manager for the Premises satisfactory to the
Chargee. The Chargee acknowledges that the property manager at the date hereof is presently
acceptable.

The Chargee shall have the right from time to time in the event of a specific concern in the sole
opinion of the Chargee, to request an accounting from the property manager. In addition, the
Chargee shall be entitled to inspect the Premises periodically and/or to appoint a monitor to
conduct such mspecuons The Chargee and/or any monitor when so appointed shall have the
power to:

(a) inspect physxcal status of the Premises and to make or cause to be made such tests and
inspections in connection therewith as it may deem advisable; and



o review the management and financial posidon of the business being conducted at the
Premises, and for such purpose shall have full access to all books and records relating to
same.

- The Chargee will not, by virtue only of the exercise of the foregoing rights, be deemed a mortgagee-
in-possession of the Premises.

RECEIVERSHIP

At the option of the Chargee, it shall constitute a default hereunder if the Chargor or the
Covenantor shall become insolvent or be the subject of any bankruptcy, arrangement with creditors,
proposal, amalgamation or any ‘transaction or series of transactions which results in a change in
control of the Chargor, re-organization, or any liquidation, winding-up, dissolution, or receivership
or without the Chargee's consent, seeks continuation under the laws of any other jurisdicdon. In the
event of a default by the Chargor under this Charge, or if the Chargor or the Covenantor seeks relief
under the Companies’ Creditors Arrangement Act or other debtor relief legislation, the Chargor will, if
requested by the Chargee establish a separate project bank account for the Premises.

Provided and without in any way hmmng anything herein contained, in the event that:

(a) The Chargor makes default in the payment of any principal or interest or any other monies
required to be paid by the Chargor hereunder;

(b) The Chargor fails to observe or perform any other covenant or agreement herein contained;

© Any representation or warranty made herein by the Chargor is at any time while this Charge
is outstanding not true;

@ Any construction lien is registered against any part of the Premises and is not removed
within thitty-five days;

(e An order is made or a resolution passed for the winding up of the Chargor, or if a petition is
filed for the winding up of the Chargor;

® The Chargor becomes insolvent or makes an unauthorized assignment or bulk sale of the
Chargor's assets or if a bankruptcy petidon is filed or presented against the Chargor;

(3] Any proceedings with respect to the Chargor are commenced under The Companies Creditors
Arrangement Act, .

(¢D)] An execution, sequestration, extent or any other process of any court becomes enforceable
against the Chargor or if a distress or analogous process is levied upon the Premises or any
part thereof, prowdcd such execution, sequestration, extent, process of court, d15tress or
analogous process is not in good faith being disputed by the Chargor;

(6] The Chargor shall permit any sum which has been admitted as due by thé Chargor or is not
disputed to be due by the Chargor and which forms, or is capable of being made, a charge
upon any of the Premises in priority to or ranking equally with the charge of this Charge to
be or remain unpaid;

@ Any charge or encumbrance created or issued by the Chargor having the nature of a fixed
and/or floating charge shall become enforceable, whether ranking in pnonty to, or pari
passu w1th this Charge; or,

&) The Chargor ceases or threatens to cease to carry on its business or if the Chargor commits
or threatens to commit any act of bankruptcy;

then, and in any such event, this Charge shall, at the option of the Chargee, be deemed to be in
defaulr.

Provided that, and notwithstanding anything herein contained, it is agreed that at any time and from
time to time when this Charge shall be in default, and whether or not the principal has been
accelerated, the Chargee may, with or without entry into possession of the Premises or any part
thereof, and whether or not there has been such entry, by writing under its hand or at its option by
application to a court of competent jurisdiction, for and during the period of such default, appoint a

141



receiver-manager (the “Receiver”) of the Premises or any part thereof and of the rents and profits
thereof, or of only the rents and profits thereof, and with or without security, and may from time to
time by similar writing remove any Receiver and appoint another and that, in making any such
appointment or removal, the Chargee shall be deemed to be acting as the agent or attorney for the
Chargor. Upon the appointment of a receiver, the following provisions shall apply:

@

®)

©
@

©

)

A statutory declaradon of the Chargee as to default under this Charge shall be conclusive
evidence thereof for the purpose of the appointment of such Receiver; '

Every such Receiver shall be the agent or attomney of the Chargor, whose appointment is
irrevocable by the Chargor, for the collection of all rents or other money receivable in
respect of the Premises or any part thereof, and the Chargor covenants and agrees to co-
operate with and assist the receiver and execute such documentation as the receiver shall
reasonably require, in order to effect the aforesaid purposes;

The Chargee may from time to time in writing fix the remuneraton of the Receiver;

‘The Receiver shall so far as concerns responsibility for the Receiver's acts or omissions be
deemed the agent or attorney of the Chargor and in no event the agent of the Chargee;

The appointment of the Receiver by the Chargee shall not incur or create any liability on the
part of the Chargee to the Receiver in any respect, and such appointment or anything which
may be done by the Receiver or the removal of the Receiver or the termination of the
receivership shall not have the effect of constituting the Chargee a mortgagee in possession
in respect of the Premises or any part thereof;

‘The Receiver shall have power to exercise any of the powers or discretions of the Chargee
hereunder, and may rent or license for use any part of the Premises which may become
vacant for such term and subject to such provisions as the Receiver may deem advisable or
expedient, and in doing so the Receiver shall act as the attorney or agent of the Chargor and
shall have the authority to execute under seal any lease in the name of and on behalf of the
Chargor, and the Chargor undertakes to ratify and confirm whatever the Receiver may do in
connection with the Premises;

The Receiver shall have power to construct or complete any unfinished construction upon

the Premises so that the Premises and the buildings thereon so completed shall be a’

complete structure;

The Receiver shall have power to manage, operate, amend, repair, alter or extend the
Premises or any part thereof as it deems expedient in the name of the Chargor and to carry
on or concur in carrying on all or any part of the business of the Chargor;

The Receiver may borrow or raise money on the security of all or any part of the Premises in
priority to or ranking equal with or subordinate to the charge of this Charge for such
purpose as may be approved by the Chargee;

The Receiver shall not be liable to the Chargor to account for money or damages other than
the money actually received by the Receiver in respect of the Premises or any part thereof,
and out of such money so received the Receiver shall, subject to other written direcdons
from the Chargee, pay or make reasonable reserves for payment in the following order:

0] the Receiver's remuneration and disbursements;

(61} all obligations incutred by the Receiver in connection with the management,
including leasing and licensing, operation, amendment, repair, alteration or extension
of the Premises or any part thereof, and in borrowing or raising money on the
security of the Premises, or any part thereof;

(iii) interest, principal and other money which may from time to time be or become
charged upon the Premises in priority to this Charge, and all taxes, insurance
premiums and every. other proper expenditure made or incurred by the Receiver in
respect of the Premises or any part thereof;

@iv) to the Chargee all amounts due under this Charge and to the extent elected by the
. Chargee, amounts to become due hereunder for no more than two (2) months;



™) and thereafter any surplus remaining in the hands of the Receiver shall be payable to
the Chargor.
k) The Chargee may at any time and from time to time terminate any such receivership by

notice in writing under its hand to the Chargor and to the Receiver; and

o Save as to surplus money payable to the Chargor, the Chargor releases and discharges the
Chargee and the Receciver from every claim of every nature, whether in damages or
otherwise, arising by reason of anything done by the Chargee or the Receiver under the
provisions of this section, unless such claim be the direct and proximate result of dishonesty
or gross neglect.

ENVIRONMENTAT,

The Chargee or agent of the Chargee may, at any time, before and after default, and for any purpose
deemed necessary by the Chargee, enter upon the Premises to inspect the Premises and buildings
thereon. Without in any way limiting the generality of the foregoing, the Chargee (or its respective
agents) may enter upon the Premises to conduct any environmental testng, site assessment,
investigation or study deemed necessary by the Chargee and the reasonable cost of such testing,
assessment, investigation or study, as the case may be, with interest at the mortgage rate, shall be
payable by the Chargor forthwith and shall be a charge upon the Premises. The exercise of any of
the powers enumerated in this clause shall not deem the Chargee or its respective agents to be in
possession, management or control of the Premises and building(s).

In consideration of the advance of funds by the Chargee, the Chargor and the Covenantor hereby
agree that, in addition to any liability imposed on the Chargor and the Covenantor under any
instrument evidencing or securing the loan indebtedness, the Chargor and the Covenantor shall be
jointly and severally liable for any and all of the costs, expenses, damages or liabilides of the
Chargee, its directors and officers (including without limitaton, all reasonable legal fees) directly or
indirectly arising out of or attributable to the use, generation, storage, release, threatened release,
discharge, disposal or presence on, under or about the Premises of any hazardous or noxious
substances and. such liability shall survive foreclosure of the security for the loan and any other
existing obligations of the Chargor and the Covenantor to the Chargee in respect of the loan and
any other exercise by the Chargee of any. remedies available to them for any default under the
Charge. .

In these provisions, “Requirements of Environmental Law’ means all requirements of the common .

law or of statutes, regulations, by-laws, ordinances, treaties, judgements and decrees, and (whether or
not they have the force of law) rules, policies, guidelines, orders, approvals, notices, permits,
directives and the like, of any federal, territorial, provincial, regional, municipal or local judicial,
regulatory or administrative agency, board or governmental authority relating to environmental or
health or fire or safety martters, or any of them and the Premises and the acdvides carried out
thereon (whether in the past, present or the future) including, but not limited to, all such
requirements relating to: (i) the protection, preservation or remediation of the natural environment
(the air, land, surface water or groundwater); (ii) the generation, handling, treatment, storage,
transportation or disposal of or other dealing with solid, gaseous or liquid waste; and (iii) substances
or conditions that are prohibited, controlled or otherwise regulated or are otherwise hazardous in
fact (collecdvely “Hazardous Substances™) such as contaminants, pollutants, toxic, dangerous or
hazardous substances, toxic, dangerous or hazardous materials, designated substances, controlled
products, including without limitation, wastes, subject wastes, urea formaldehyde foam type of
insulation, asbestos or asbestos-containing materials, polychlorinated biphenyls (“PCB's™) or PCB
contaminated fluids or equipment, explosives, radioactive substances, petroleum and associated
products, underground storage tanks or surface impoundments and (iv) the securing, protection,
preservation and remediaton of health, fire and/or safety concerns.

(a) The Chargor, to the best of its knowledge and based on the environmental assessment
report provided to the Chargee as of the date hereof, warrants and represents that:.

@) The Premises have never been used as a land fill site or to store Hazardous
Substances either above or below ground, in storage tanks or otherwise;

@) All Hazardous Substances used in connection with the business conducted on the
Premises has at all times been received, handled, used, stored, treated, shipped and
disposed of in strict compliance with all Environmental Laws;
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(i) = No Hazardous Substances have been released into the environment or deposited,
discharged, placed or disposed of at, on or near the Premises as a result of the
conduct of the business on the Premises; and

@iv) No notices of any violation of any matters referred to above relating to the Premises
or its use have been received by the Chargor and there are no directions, writs,
junctions, orders or judgements outstanding, no law suits, claims, proceedings, or
investigations being instituted or filed.

For the purposes of the Mortgage Commitment, a Hazardous Substance includes but is not limited
to contaminants, pollutants, dangerous substances, gasoline, oil, liquid wastes, industrial wastes,
whole liquid wastes, toxic substances, hazardous wastes, hazardous materials and hazardous
substances as defined in or pursuant to any applicable Environmental Laws. Further the Chargor
shall indemnify and save harmless the Chargee from any loss or liability whatsoever arising from any
violation whatsoever of any law, regulation, ordinance, judgment, appraisal or decision in connection
with hazardous risks or environmental risks.

The Chargor covenants that it will:

@ remedy forthwith, at its own expense, any environment damage that may occur or be
discovered on the Premises in the future;

(ii) comply with and monitor, on a regular basis, its compliance and the compliance of any
tenant, subtenant, assignee or other occupant of the Premises with all Requirements of
Environmental Law;

(iii) notify the Chargee promptly of any event or occurrence that has given, or is likely to give,
fise to a report, order, inquiry or investigation relating to a matter that may have an adverse
effect on the financial position of the Chargor or the Premises or any action, suit or
proceeding against the Chargor or others having an interest in the Premises relating to, or a
violadon of, the Requirements of Environmental Law, including any release, spill, emission,
leaking, pumping, injecton, deposit, disposal, discharge, dispersal, leaching or migration of
Hazardous Substances into, on or under the Premises, air and surface and ground water, and
will also notify the Chargee promptly of any such above-mentioned information of which
the Chargor has or receives knowledge relating to lands adjacent to the Premises;

iv) not lease or consent to any sub-lease or assignment of any part of the Premises to a tenant,
sub-tenant or assignee who may engage in, nor permit any tenant, subtenant, assignee or
occupant of the Premises to engage in, a business involving the generation of environmental
contamination or the storing, handling, processing, manufacturing or disposing of
Hazardous Substances in, on, under or from the Premises save and except in accordance
with the Requirements of Environmental Law, and any lease, sub-lease, or assignment of any
part of the Premises shall preserve as against any lessee, sub-lessee or assignee all of the
rights of the Chargee herein;

™) save and except for those Hazardous Substances which ate present on, in or under the
Premises in accordance with Requirements of Environmental Law and which have been
disclosed to the Chargee in writing remove, in accordance with all Requirements of
Environmental Law, any Hazardous Substances from the Premises forthwith upon their
discovery and advise the Chargee forthwith in writing of the procedures taken;

(vi) provide to the Chargee upon request such information, certificates, or statutory declarations
as to compliance with the provisions hereof and all Requirements of Environmental Law
and ‘conduct such environmental audits or site assessments as may be reasonably necessary
to ensure compl.iance with the Requirements of Environmental Law, and provide to the
Chargee copies of any environmental, soils, safety or health reports or studies in tespect of
the Premises that it receives or possesses from tme to time; and

(vii) permit the Chargee to conduct inspections and appraisals of all or any of its records,
business and property relating to the Premises at any time and from time to dme to monitor
compliance with the Requirements of Environmental Law.

The Chargor and the Covenantor further covenant that they will be liable for and fully indemnify
the Chargee for any and all costs, expenses, damages or liabilities (including legal fees on a solicitor
and his own client basis and any environmental remediation costs incurred by the Chargee) directly



or indirectly arising out of or attributable to the non-compliance of the Chargor or its tenants,
employees, or agents with the Requirements of Environmental Law and all such costs, expenses,
damages or liabilities shall be secured hereby, and all such liability and indemnity shall survive the
repayment of the indebtedness secured hereby, foreclosure upon the Charge, and/or any other
extinguishment of the obligations of the Chargor and the Covenantor under the Charge and any
other exercise by the Chargee of any remedies available to it against the Chargor or Covenantor.

LIENS

The Chargor shall provide such additonal security, information, documentation and assurances as
may be required from time to time by the Chargee during the currency of this Charge to determine
and to establish and preserve, in all respects, the priority of this Charge and all advances made
hereunder over any rights of lien claimants pursuant to the provisions of the Construaion Lien Act. 1f
the Chargee makes any payment, in connecton with the determination, establishment or
preservation of its priority, whether such payment is made to a lien claimant or other person
claiming an interest in the Premises or is paid into court, then the amount or amounts so paid and all
costs, charges and expenses incurted in connection therewith shall be forthwith payable to the
Chargee by the Chargor and shall be a charge on the Premises and shall be added to the debt hereby
secured and shall bear interest a¢ the applicable rate and, in default of payment, the powers of sale
and other remedies hereunder may be exercised. It is further agreed that the Chargee shall not
become a mortgagee in possession by reason only of exercising any of the rights given to it under
this paragraph or in making any payment to preserve, protect or secure the Premises.

EXPROPRIATION

In the event the whole or any part of the Premises is expropriated, the Cha.rgér agrees all proceeds
received from any such expropriation shall be paid directly to the Chargee provided that upon the
payment of all amounts secured by this Charge, the Chargee shall have no furr_her claim to any such
proceeds.

D FI

The Chargor shall not, from and after the date of the registration of this Charge, further mortgage,
charge or otherwise encumber the Premises without the prior written consent of the Chargee.
Failure to comply with this provision shall at the option of the Chargee constitute an event of
default under the within Charge. If the Chargor defaults in the payment of any instalment of
principal or interest payable under any subsequent Charge/Mortgage or other encumbrance
affecting the Premises, whether the Chargee has consented thereto or not, or in the observance or
performance of any of the agreements, terms or provisos of any such Charge/Mortgage or other
encumbrance, then at the option of the Chargee, the entire principal secured under this Charge,
together with all accrued and unpaid interest, shall become due and payable at the option of the
Chargee and the Chargee shall be entitled to exercise all of its rights and remedies hereunder.

1 3 21 TY

The Chargor acknowledges a General Assignment of Rents and General Security Agreement
(collectively the “Additional Security”) are being given as further security to this Charge, which
Additonal Security is being granted by the Chargor to the Chargee and any default under the
Additdonal Security shall constitute default under this Charge and any default under this Charge shall
constitute default under the Additional Security and at the option of the Chargee require the entire
principal secured under this Charge; together with all accrued and unpaid interest to become due
and payable. Payment under the Additional Security shall constitute payment under this Charge and
payment on account of this Charge shall constitute payment under the Additional Security.

It is agreed the Chargee’s rights hereunder shall in no way merge or be affected by any proceedings
the Chargee may take under the Addidonal Security and the Chargee shall not be required to take

proceedings under such Additional Security or any part thereof before proceeding under this |

Charge, and conversely, no proceedings under this Charge shall in any way affect the rights of the
Chargee under such Additonal Security and the Chargee shall not be required to take proceedmgs
under this Charge before proceeding under the Additional Security or any part thereof.

Upon request from the Chargee, the Chargor agrees forthwith upon delivery from time to time of
any chattels in which it has an ownership interest (including replacements thereof) relating to the
Premises, it shall promptly notify the Chargee, and its solicitors, of such delivery and shall forthwith
supply the Chargee with all serial numbers and a description of such chattels for the purposes of the



aforementoned General Secusity Agreement, which desctiption shall include make and model. The
Chargor further agrees to provide written evidence of proof of purchase of the chattels, free of
encumbrances, and of insurance of same, both in the form and content satisfactory to the Chargee.

UNDERTAKINGS

In the event the Chargor defaults with respect to any undertakings delivered to the Chargee in
consideration of the advance of funds under this Charge or with respect to any covenant contained
in the terms and provisions contained in this Charge or the Additional Security, such default will be
an event of default under this Charge.

CHARGOR SHAREHOI.DERS

The Chargor and the Covenantor covenant and agree with the Chargee that it will not transfer,
encumber, hypothecate or dispose of any of the shares in the Chargor to persons or entities other
than the Covenantor without the prior written consent of the Chargee, such consent not to be
unreasonably withheld. In the event the approval and consent of the Chargee is not first obtained
with respect to the foregoing, it is agreed all monies secured hereunder with accrued interest thereon
shall, at the opton of the Chargee, forthwith become due and payable and the Chargee shall have
the right and opton to exercise all its rights and remedies hereunder.

PLACE OF PAYMENTS

All payments under this Charge shall be paid to the Chargee care of Trez Capital Corporation at its
offices in Vancouver, British Columbia described below or as it or its agents may otherwise direct,
before 1:00 p.m. on any payment date. The parties agree any payment received after 1:00 p.m. shall
be deemed to have been made on the banking day next following.

NOTICE

Any notice, direction or other instrument required or permitted to be given under the provisions of
this Charge shall be in writing and may be given by delivering same or mailing same or sending same
by telegram, telex, telecommunication, facsimile or other similar form of communication, in each
case addressed to the Chargee care of Trez Capital Corporation, Suite 1550, 1185 West Georgia
Street, Vancouver, BC VGE 4EG, and to the Chargor at the address as set out herecin. Any notice,
direction or instrument aforesaid, shall if delivered, be deemed to have been given or made on the
date it was so delivered; if sent by prepaid registered mail, be deemed to have been given or made
the fifth day following the day on which it was so mailed; and if sent by telegram, telex,
telecommunication, facsimile or other similar form of communication, be deemed to have been
given or made on the day it was so sent. Any party may give written notice of change of address in
the same manner, in which event any such notice shall thereafter be given to it as above provided at
such changed address. In the event of interruption, for any reason, in one or more of the forms of
communications listed above, the parties shall use a forrn which is not so interrupted with the intent
that the form of communication used will give the addressee timely notice of the communication.

T T S

In the event of any discrepancy between the provisions contained in this Schedule and the
provisions contained in Standard Charge Terms No. 200033, the provisions of this Schedule shall
prevail. ' .
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THIS IS EXHIBIT "K' REFERRED TO IN
THE AFFIDAVIT OF NOAH MINTZ
'SWORN BEFORE ME THIS 15" DAY

OF APRIL, 2013

|2

AL pofa(Ssioner, Notary, Etc.
INIQUE MICHAUD




LRO # 58 Notice Of Assignment Of Rents-General Receipted as WR696776 on 2012 06 25 at-11:13-
The applicant(s) hereby applies to the Land Registrar, yyyy mm dd Page 1 of 5
Properties ‘ I

PIN 22361 - 0416 LT

Descniption 1STLY: PT. LOT 74 SUB.LOT 13 G.C.T., BEING PT. 2 ON 58R-15301; 2NDLY: PT.LOT
73 SUB.LOT 13 G.C.T., BEING PT. 1 ON 58R-15301; 3RDLY: PT.LOT 74 SUB.LOT 13
G.C.T, AS IN 1121892; 4THLY: PT. LOT 72 SUB.LOT 13 G.C.T., AS IN 674418, .
SUBJECT TO AN EASEMENT FOR ENTRY AS IN WR251469; CITY OF WATERLOO

Address 316 KING STREET NORTH
WATERLOO
I Applicant(s)

The assignor(s) hereby assigns their interest in the rents of the above described land. The notice is based on or affects a valid and
existing estate, right, interest or equity in land.

Name . 1817983 ONTARIO LTD.
Address for Service 1 Queen Street North
Kitchener, Ontario
N2H 2G7

|, Christodoulos Christodoulou, President, have the authority to bind the corporation.

This document is not authorized under Power of Attorney by this party.

Party To(s) Capacity - Share
Name COMPUTERSHARE TRUST COMPANY OF CANADA
Address for Service 100 University Avenue, 9th Floor
) Toronto, Ontario
M5J 2Y1
Statements

The applicant applies for the entry of a notice of general assignment of rents.

This notice may be deleted by the Land Registrar when the registered instrument, WR696775 registered on 2012/06/25 to which this
notice relates is deleted .

Schedule: See Schedules

Signed By , I
Roman Michael Yarosiaw Pekaruk 2 Queen Street East Suite 1500 acting for Signed 2012 06 25
) Toronto Applicant(s)
M5C 3G5
Tel 4165931221
Fax 4165935437 .

| have the authority to sign and register the document on behalf of all parties to the document.

Roman Michael Yaroslaw Pekaruk 2 Queen Street East Suite 1500 acting for " Signed 2012 06 25
Toronto - . Party To(s)
. M5C 3G5
Tel 4165931221
Fax 4165935437

! have the authority to sign and register the document on behalf of aill parties to the document.

l Submitted By I
BLANEY MCMURTRY LLP 2 Queean Street East Suite 1500 2012 06 25
Toronto . . ‘
M5C 3G5
Tel 4165931221

Fax 4165935437



LRO# 58 Notice Of Assignment Of Rents-General
The applicant(s) hereby applles to the Land Registrar.

Receipted as WR696776 on 2012 08 25
yyyy mm dd

at 11:13 '
Page 2 of 5 -

Fees/Taxes/Payment ]
Statutory Registration Fee $60.00

Total Paid $60.00

File Number

Parfy To Client File Number : 0892260057



NE 1 T OF RE ]

BETWEE\N: -

1817983 ONTARIO LTD.,
(hereinafter called the “Assignor’™)
OF THE FIRST PART;
—and -
COMPUTERSHARE TRUST COMPANY OF CANADA,
(hercinafter called the “Assignee”)

OF THE SECOND PART;

As security for the payment for all obligations, indebtedness and liability of the Assignot to
the Assignee under a certain Charge/Mortgage, and any amendments thereto and extensions
thereof (the "Charge™), given by the Assignor to the Assignee on the interest in those lands
and premises described on page 1 of the Notice of Assignment of Rents-General to which
this document is attached (the "Lands"), whether such obligations, indebtedness or liabilities
are incurred prior to, at the time of, or subsequent to, the execution of this Assignment, the
Assignor hereby grants, assigns and transfers to the Assignee:

(@) All leases, licenses and other agreements permitting the occupation or use of the
Lands or any part thereof, whether in existence at the date of this Assignment or
hereafter, and all renewals’ thereof (all of which leases, licenses and other agreements
are hereinafter referred to as "Leases") and any guarantee of all or any of the
obligations under any of the Leases; and,

® All rentals, income, receipts, profits and other monies payable to the Assignor under
the Leases including, without limiting the generality of the foregoing, all rents,
income, subsidies or payments received from any and all competent governmental
authorities (all of which rentals, income receipts, profits and other monies are
hereinafter referred to as "Rentals").

In the event of default under the Charge or herein, the Assignee may at its option enter upon
the Lands and collect in the name of the Assignor or in its own name as Assignee, the
Rentals accrued but unpaid and in arrears at the date of such default, as well as the Rentals
thereafter accruing and becoming payable during the period of the default. The Assignor
shall from time to time forthwith on the Assignee's request, do, make and execute all notices
and directions to tenants directing the payment of Rentals to the Assignee and other
documents, acts, matters and things, as may be required by the Assignee in order to collect
Rentals or otherwise give effect to these presents, and the Assignor heteby constitutes and
appoints any officer of the Assignee, or any receiver appointed by the Court as hereinafter
set out, the true and lawful Attorney of the Assignor irrevocably with power of substitution
to do, make and execute all such notices, directions, documents, acts, matters or things with
the right to use the name of the Assignor whenever and wherever it may be deemed
necessary or expedient.

The Assignor shall from time to time forthwith on request furnish to the Assignee in writing
all books and information requested relating to Rentals and the Assigncc shall be entitded
from time to dme to have access to the lands and/or other premises occupxed by the
Asslgnor in order to inspect such books or information.

In the event of default under the Charge or herein, the Assignee may, in addition to any
other rights, appoint by instrument in wrting a receiver or receiver-manager in connection
with the Rentals and remove or replace such receiver or receiver-manager from time to time
or may institute proceedings in any court of competent jurisdiction for the appointment of
such receiver or receiver-manager. Where the Assignee is hereinafter in this Assignment
referred to, the term shall, where the context permits, include any receiver or receiver-

(G



manager so appointed and the officers, employees, servants or agents of such receiver or
receiver-manager. S

In the event of default under the Charge or herein, the Assignee may, at its option, take over
and assume the management, operation and maintenance of the Lands and perform all acts
necessary and proper with respect to such management, operation and maintenance and
expend such sums out of the income of the Lands as may be needed in connection
therewith, in such manner and to the same extent as the Assignor_, includ.ing the right to
effect new Leases, renew existing Leases or make concessions to tenants and the Assignor
hereby releases all claims against the Assignee arising out of such management, operation
and maintenance, save and except the liability of the Assignee to account.

The Assignor represents and warrants to, and covenants and agrees with, the Assignee that:
(a) all Leases are valid, enforceable and in full force and effect;

(b) the Assignor has not done and will not do or omit to do any act having the effect of
terminating, cancelling or accepting surrender of any of the Leases, or of waiving,
releasing, reducing or abating any rights or remedies of the Assignor, or obligations
of any other party thereunder or in connection therewith without the prior written
consent of the Assignee; ‘

(c) none of such rights, remedies and obligations are or will be affected by any other
agreement, document or understanding or by any reduction, abatement, defence, set-
off or coqntercla.im;

@ none of the Leases or the Assignot's rights thereunder (including the right to receive
‘the Rentals) have been or will be amended, assigned, encumbered, discounted or
anticipated, except as ‘currently disclosed by the records of the Land Registry Office,
and same shall not be, except with the prior written consent of the Assignec;

(e) none of the Rentals have been or will be paid prior to the due date for payment
) thereof except as provided in the Leases;

) " the Assignor will observe and perform all of its obligations under the Leases;

® there has been no default under any of the Leases by any of the parties thereto of
which the Assignor has notice;

()] there is no outstanding dispute under any of the Leases by any of the parties thereto;
and,

0] neither the Assignor nor any previous owner of the Lands has executed a prior
assignment of the Leases or the Rentals except as currently disclosed by the records
of the Land Registry Office.

The Assignor hereby covenants and warrants that a further assignment of Leases or Rentals
shall not be granted unless the Assignor provides the Assignee with an acknowledgement
from any subsequent creditor that this Assignment shall have full prority over any such
further assignment.

Nothing herein contained shall have the effect of making the Assignee responsible for the
collection of Rentals or any part thereof, or for the performance of any of the obligations or
conditions under or in respect of the Leases or any of them to be observed and performed
by the Assignor, or to take any action or enforce any remedy against any person with respect
to any btreach of any of the Leases, and that the Assignee shall not by virtue of this
Assignment, or its receipt of the Rentals or any part thereof, become or be deemed a
mortgagee in possession. The Assignee shall be liable to account for only such monies as

shall actually come into its hands, less proper collection charges, provided that such meonies-

may be applied on account of any indebtedness of the Assignor to the Assignee.

‘The Assignor shall be entitled to collect and receive the Rentals as they become due under
the Leases unless and undl default occurs under the Charge or herein and the Assignee gives
notice to any tenant, user, occupier, licensee or other party entitled to occupation or use of
any part of the Lands under any of the Leases requiring that the Rentals be paid to the
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Assignee, but nothing in this section 9 shall permit or authorize the Assignor to collect any
of the Rentals prior to their due date.

None of the rights or remedies of the Assignee under the Charge shall be delayed or in any
way prejudiced by this Assignhment. Notwithstanding any variation of the terms of the
Charge or any extension of time for payment of the monies secured by the Charge or any
part thereof or any release of part or parts of the premises or any collateral security, the
Leases and the Rentals hereby assigned shall continue as collateral security until 3ll maonies
secured by the Charge have been paid in full.

Save as otherwise agreed between the parties in writing, and save as hereinafter set out, the
Assignment and the Charge collectively constitute the entire agreement between the parties
as regards the assignment of Leases and Rentals and the rights and liabilities of the parties
and there are no other representations, collateral agreements or conditions in respect of the
Leases or Rentals. This Assignment is in addition to and not in substitution for any other
agreement between the parties including, without limiting the generality of the foregoing, any
agreement creating a security interest in the Leases or Rentals and whether heretofore or
hereinafter made, and the terms of such agreement or agreements shall be deemed to be
continued unless expressly provided to the contrary in writing and signed by the parties.

Any notice required by or -given under or in connectdon with this Assignment may be
effectively given if it is in written form and given in the same manner and extent as provided
for in the Charge. .

If any term of this Assignment or the application to any person or citrcumstance shall to any
extent be invalid or unenforceable, the remainder of this Assignment or the application of
such term to persons or circumstances other than those as to which it is held invalid or
unenforceable, shall not be affected thereby and each term of this Assignment shall be
separately valid and enforceable to the fullest extent permitted by law.

Any receiver or receiver-manager appointed out of this Assignment or by any Court shall be
deemed to be an agent or agents of the Assignor and the Assignor shall be solely responsible
for his or its or their acts and for his or its or their remuneration and expenses and the
Assignee shall not be in any way responsible for any misconduct or negligence on the part of
any such receiver or receiver-manager.

In the event that all amounts receivable under the Charge are received in full, the Assignor
shall be entitled, at its sole expense to receive a discharge of this Assignment.

A discharge of the Charge shall operate as a reassignment to the Assignor of the rentals and
leases referred to herein.

This Assignment shall be interpreted in accordance with the laws of the Province of Ontario.

This Assignment and everything contained herein shall extend t6 and bind and may be taken
advantage of by the respective heirs, executors, administrators, successors and assigns, as the
case may be, of each and every of the parties hereto and where there is more than one
Assignor or there is a female party or a corporaton, the provisions hereof shall be read with
all grammatical changes thereby rendered necessary and where there is more than one
Assignor all covenants shall be deemed to be joint and several.

Provided (i) an Event of Default has not occurred and is continuing, and (i) the Assignor
complies with the requirements of the first mortgagee, then the Assignor may, without the
Assignee’s consent, from titne to time (i) agree to amend the existing leases so long as such
amendments are commercially reasonable, and do not release such tenants or reduce such
tenants’ rental obligations under the lease except in the ordinary course of its business acting
as would a prudent landlord, and (ii) agree to lease premises in the Project, acting as a
prudent landlord, to replacement tenant(s) at fair market terms.
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THIS IS EXHIBIT "L" REFERRED TO IN
THE AFFIDAVIT OF NOAH MINTZ
SWORN BEFORE ME THIS 15" DAY

OF APRIL, 2013

12
A(éommi iopef, Notary, Etc.
DOM E MICHAUD




GENERAIL SECURITY AGREEMENT
1. SECURITY INTEREST

(@) As security for the payment of all obligations, indebtedness and liabilities of 1817983
ONTARIO LTD. (heteinafter referred to as the "Debtor") to COMPUTERSHARE TRUST
COMPANY OF CANADA (the "Creditor"), whether incurred pror to, at the time of or
subsequent to the execution hereof, including, without limitation, all obligations, indebtedness and
liabilities of the Debtor to the Creditor under a Charge/Mortgage given by the Debtor registered on
the 25 day of June, 2012 securing the original principal sum of $18,492,000.00, and any
amendment thereto and extensions thereof (the "Charge") given to the Creditor on those lands and
premises described on Schedule "A" hereon (the "Lands"), the Debtor hereby grants to the Creditor
by way of mortgage, charge, assignment and transfer, a security interest (the "Security Interest") in
all goods (including all parts, accessories, attachments, special tools, additions and accession thereto)
located on the Lands, which are now owned or hereafter owned or acquired by or on behalf of the
Debtor (including such as may be returned to or repossessed by Debtor) and in all proceeds and
renewals thereof, accretions thereto and substitutions therefor (hereinafter collectively called
"Collateral"), including, without limitation, all of the following now owned or hereafter owned or
acquired by or on behalf of Debtor: ’

6] all inventory of whatever kind ("]nvcntoryi') located on the Lands;
(i) all equipment (other than Inventory) of whatever kind located on the Lands

including, without limitation, all machinezry, tools, apparatus, plant, furniture, fixtures
and vehicles of whatsoever nature or kind belonging to and owned by the Debtor;

@iiiy  all book accounts and book debts and generally all accounts, debts, dues, claims,

choses in action and demands of every nature and kind howsoever arising or secured
which are now due, owing or accruing due to or owned by or which may hereafter
become due, owing or accruing due or owned by the Debtor in connection with the
Lands or the business operated by the Debtor thereon including, without limitation,
letters of credit and advises of credit, which are now due, owing or accruing due to
or owned by or which may hereafter become due, owing or accruing due to or
owred by the Debtor ("Debts");

@iv)  all deeds, documents, writings, papers, books of account and other books relating to
or connected with the Lands or the business operated by the Debtor thereon and
which relate to or are records of Debts, Chattel Paper or Documents of Title or by
which such are or may hereafter be secured, evidenced, acknowledged or made
payable;

) all contractual rights and insurance clims and all goodwill, patents, trademarks,
copyrights, and other industrial property relating to or connected with the Lands or
the business operated by the Debtor thercon; :

(vi).  all monies, other than trust monies lawfully belonging to others, which now ate or
which may at any time hereafter be due and owing to or owned by the Debtor in
connection with the Lands or the business operated by the Debtor thereon;

(vii)  all the goods, chattels and fixtures now located on the Lands and belonging to and
owned by Debtor and any replacements thereof.

) The Security Interest granted hereby shall not extend to or apply to, and the Collateral shall
not include, the last date of the term of any lease or agreement therefor but upon the enforcement
of the Secutity Interest the Debtor shall stand possessed of such last day in trust to assign the same
to any person acquiring such term;

(© The terms "Goods", "Chattel Paper", "Documents of Title", "Instruments”, "Intangibles”,
"Securities”, "proceeds”, Inventory”, and "accessions", whenever used herein shall be interpreted
pursuant to their respective meanings when used in the Personal Property Security Act of Oantario,
R.S.0,, 1990, as amended from time to time, which Act, including amendments thereto and any Act
substituted therefor and amendments thereto is herein referred to as the "Act”. Provided always
that the terms "Goods" when used herein shall not include "consumer goods" of Debtor as that
term is defined in the Act, and any refercnce herein to "Collateral” shall, unless -the context

otherwise requites, be deemed a reference to "Collateral or any part thereof™.



2. INDEBTEDNESS SECURED

The Security Interest granted hereby secures payment and satisfaction of any and all obligations,
indebtedness and liabilities of Debtor to the Creditor (including interest thereof) reladng to the Loan
present or future, direct or indirect, absolute or contingent, matured or not, extended or renewed,
wheresoever and howsoever incurred and any ultimate unpaid balance thereof and whether the same
is from time to time reduced and thereafter increased or entirely extinguished and thereafter
incurred again and whether Debtor be bound alone or with another or others and whether as
principal or surety including, but without limitation, all obligations of the Debror to the Creditor
under the Charge (hereinafter collectively called the "Indebtedness"”).

It is understood and agreed between the Debtor and Creditor herein that the covenant of the
Debtor shall extend only to its respective interest in the property and business conducted thereon
comprising the security being given to the Creditor and, in the event of default, there shall be no
recourse by the Creditor to any other assets or interests of the Debtor or any other person who may
have an interest in the land except for any tenant or occupant.

3. OWNERSHIP OF COLLATERAL

The Debtor represents and warrants that, except for the Security Interest created hereby, the Debtor
is, or with respect to Collateral acquired after the date hereof will be, the ownér of the Collateral free
from any mortgage, lien, charge, security interest or encumbrance (“Encumbrances™), save for the
Security Interest and those Encumbrances shown in Schedule “B”.

4. INSURANCE

The Debtor shall keep the Collateral insured against loss or damage by fire and such other risks as
the Creditor may reasonably require to the full insurance value thereof, and shall either assign the
insurance policies to the Creditor or have the loss thereunder made payable to the Creditor as the
Creditor may require. At the request of the Creditor such policies shall be delivered to and held by
it. Should the Debtor neglect to maintain such insurance the Creditor may insure and any premiums
paid by the Creditor together with interest thereon shall be payable by the Debtor to the Creditor
upon demand: :

5. LIENS, ETC.

The Debtor shall keep the Collateral free and clear of all taxes, assessments, claims, liens and
encumbrances, save for the Security Interest and those Encumbrances shown in Schedule “B”, and
shali promptly notify the Creditor of any loss or damage to the Collateral or any part thereof.

6. USE OF COLLATERAL

Until the Security Interest shall have become enforceable, the Debtor may dispose of or deal with
the Collateral in the ordinary course of its business, for the purpose of carrying on the same and in
any lawful manner not inconsistent with the provisions hereof or any other agreements of the
Debtor to the Creditor or with the terms of any policies of insurance relating thereto.

7. FORMATI INSPECTIT

The Debtor shall from time to time forthwith on request furnish to the Creditor in writing all
information requested relating to the Collateral or any part thereof, and the Creditor shall be entided
from time to time to inspect the tangible Collateral wherever located including, without limitation,
any books and records of the Debtor relating to the Collateral, and for such purpose the Creditor
shall have access to all places where the Collateral or any part thereof is Jocated and to all premises
occupied by the Debtor. The Debtor shall also deliver to the Creditor, as and when requested, such
financial statements and other financial information relating to the Debtor and its business as
required by the Creditor from time to time.

8. DEFAULT

8.1 In the event the Debtor shall default in the payment of all or any part of the Indebtedness or
liability of the Debtor to the Creditor, or in the performance or observance of any other obligation
or liability of the Debtor to the Creditor, then the Security Interest shall become enforceable and so
long as it shall remain enforceable, the Creditor may proceed to realize the security constituted by
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this Security Agreement by sale or to enforce its rights by entry, or by proceedings in any court of
competent jurisdiction for the appointment of a receiver or receiver and manager or for sale of the
Collateral or any part thereof or by any other action, suit, remedy or proceeding authorized or
permitted hereby or by law or by equity; and may file such proofs of claims and other documents as
may be necessary or advisable in order to have its claim lodged in any bankruptcy or other judicial
proceedings relative to the Debtor. Any such sale may be made by public auction, by public tender
or by private contract, with or without advertising and without any other formality, all of which are
hereby waived by the Debtor, and such sale shall be on such terms and conditions as to credit or
otherwise and as to upset or reserve bid or price as the Creditor, in its sole discretion, may deem
advantageous and such sale may take place whether or not the Creditor has taken possession of such
property and assets; provided however, that unless the Collateral is perishable or unless the Creditor
believes on reasonable grounds that the Collateral will decline speedily in value the Debtor shall be
entitled to not less than fifteen (15) days' notice of sale containing such information and statements
as are prescribed by the Act.

8.2  In addition to the rights of the Creditor set forth in Paragraph 8.1, whenever the Security
Interest shall have become enforceable and so long as it shall remain enforceable, the Creditor may,
by instrument in writing, appoint any person to be a receiver (which term shall include a receiver and
manager) of the Collateral including any rents and profits thereof and may remove any receiver and
appoint another in his stead, Any such receiver or receivers so appointed shall be vested with all the
powers and rights of the Creditor and shall have power to take possession of the Collateral or any
part thereof and to carry on or concur in carrying on the business of the Debtor, and to borrow
money required for the maintenance, preservation or protection of the Collateral or any part thereof
or for the carrying on of such business, and to further charge the Collateral in priority to the security
constituted by this Security Agreement as security for money so borrowed, and to exercise all rights
attaching or incidental to any securities owned by the Debtor and to sell, lease or otherwise dispose
of the whole or any part of the Collateral on such terms and conditions and in such manner as he
shall determine. Any such receiver shall for all purposes be deemed to be the agent of the Debtor
and not the agent of the Creditor, and therefore, the Creditor shall not be responsible for the acts or
omissions of the receiver. The Creditor may from time to time fix the remuneration of such
receiver and direct the payment thereof out of the Collateral. The receiver shall apply all monies
from time to time received by him in such of the following modes and in such order or priority as
the Creditor may from time to time at its option direct, namely: in discharge of all rents, taxes, rates,
insurance premiums and outgoings affecting the Collateral; in payment of the remuneration of the
- receiver; in keeping in good standing all liens and charges on the Collateral prior to the Security
Interest; in payment of the costs of carrying out or executing any powers, duties or directions which
are vested in the receiver; in payment of the interest accruing due on the Security Agreement and all
other amounts owing hereunder; and in payment of the principal due and payable upon the Security
Agreement and residue of any monies so received shall be paid to the Debtor. The Creditor, in
appointing or refraining from appointing such receiver, shall not incur any liability to the recciver,
the Debtor or otherwisc.

8.3 In addition to the rights and remedies specifically provided herein, the Creditor shall, upon
default have the rights and remedies of a secured party under the Act.

9. RECEIVABILES

The Creditor may collect, realize, sell, or otherwise deal with the Debts or any part thereof in such
manner, upon such terms and conditions and at such time or times, whether before or after default,
as may seem to it advisable and without notice to the Debtor.” The Creditor shall not be liable or
accountable for any failure to collect, tealize, sell or obtain payment of the Debts or any part thercof
and shall not be bound to institute proceedings for the purpose of collecting, tealizing or obtaining
payment of the same or for the purpose of preserving any rights of the Creditor, the Debtor or any
other person, firm or corporation in respect of the same. All monies collected or received by the
Creditor in respect of the Debts or other Collateral may be applied on account of such parts of the
Indebtedness of the Debtor as the Creditor may, in its sole discretion, elect, or in the discretion of
the Creditor may be released to the Debtor, all without prejudice to the liability of the Debtor or the
Creditor's right to hold and realize the security constituted by this Sccurity Agreement.

10. HARGES AND EXP ES

The Creditor may charge on its own behalf and pay to others reasonable sums for expenses incurred
and for services rendered (expressly including legal advice and services) in connection with the
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preparation and registration of this Security Agreement and in connection with the
realization, disposition of, retention or collection of the Collateral or any part thereof, and such
sums shall be a subordinate charge, subject to the Security Interest and- Encumbrances shown in
Schedule “B” on the proceeds of such realization, disposition or collection and shall be added to the
Indebtedness secured by this Security Agreement and shall also be secured hereby.

11. DEALINGS BY THIRD PARTIES

No person dealing with the Creditor or its agent or a receiver shall be concerned to enquire whether
the Security Interest has become enforceable, or whether the powers which the Creditor or its agent
is purporting to exercise have become exercisable, or whether any money remains due upon the
security constituted by this Security Agreement, or as to the necessity or expediency of the
stipulations and conditions to which any sale shall be made, or as to the propriety or regularity of
any sale, or of any other dealing by the Creditor with the Collateral, or to see to the application of
any money paid to the Creditor.

12, ADDITIONAL COVENANTS

The Debtor hereby covenants and agrees with the Creditor, so long as this Security Agrecmcnt
remains out:tandmg, that:

(@) it will do, observe and petform all matters and things necessary or expedient to be
done, observed or performed by virtue of any law of Canada or any province or
municipality thereof for the purpose of creating and maintaining the security hereby
constituted;

®) it will, at all times, maintain all licenses, permits and authorizations to enable it to’

conduct its business; will carry on and conduct its business in a proper, efficient and
businesslike manner and in accordance with good business practice;

(© it will upon the reasonable request of the Creditor, provide the Creditor with such
information concerning the Collateral and the business of the Debtor as required by
the Creditor;

(d) it will pay or cause to be paid all taxes, rates, government fees and dues, levies,
assessed or imposed on it and its property or any part thereof as and when the same
become due and payable, save and except when and so long as the validity of any
such taxes, rates, fees, dues, levies, assessments or imposts is, in good faith,
contested by it and will, if and when required in writing by the Creditor, furnish the
Creditor for inspection, with receipts for any of such payments;

(e) it will not, without the prior written consent of the Creditor, which may be granted
or withheld by the Creditor, in its absolute discretion, sell, transfer, assign or
otherwise dispose of any part of the Collateral other than in the ordinary course of
its business, for the purpose of carrying on same in a lawful manner not inconsistent
with the provisions of this agreement or any other agreement of the Debtor with the
Creditor.

13, FURTHER ASSURANCES

The Debtor shall from time to time forthwith on the Creditor's request do, make and execute all
such financing statements, further assignments, documents, acts, matters and things as may be
required by the Creditor of, or with respect to, the Collateral or any part thereof or as may be
required to give effect to these presents, and the Debtor hereby constitutes and appoints a duly
authorized officer of the Creditor the true and lawful attorney of the Debtor irrevocable with full
power of substitution to do, make and execute all such statements, assignments, documents, acts,
matters or things with the right to use the name of the Debtor whenever and wherever it may be
deemed necessary or expedient.

14. DEALINGS BY THE CREDITQOR

The Creditor may grant extensions of time and other indulgences, take and give up securities, accept
compositions, grant releases and discharges and otherwise deal with the Debtor, debtors of the
Debtor, sureties and others and with the Collateral and other securmes as the Creditor may see fit
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without prejudice to the liability to the Debtor or the Creditor's rights to hold and realize the
secutity constituted by this Security Agreement.

5. NO REMEDY EXCLUSIVE

No remedy hetein conferred upon or reserved to the Creditor for the realization of the Security
Interest, enforcement of rights of the Creditor or otherwise is intended to be exclusive of any other
remedy or remedies hereunder or under any security collateral hereto, and each and every such
remedy shall be cumulative, and shall be in addition to every other remedy given hereunder or under
any other document or agreement in respect of the obligations to the Creditor owned by the
Debtor. Every power and remedy given by this Security Agreement to the Creditor may be
exercised from time to time as often as may be deemed expedient by the Creditor. The taking of
any action or proceediags ot refraining from so doing, or any other dealings with any other security
for the monies secured hereby, shall not release or affect the security constituted by this Security
Agreement.

16. DISCHARGE AND SATISFACTION \

Upon satisfaction by the Debtor of all Indebtedness of the Debtor owed to the Creditor, the
Creditor shall, upon the request and at the expense of the Debtor, execute and deliver to the Debtor
such releases and discharges as the Debtor may reasonably require.

17.  WAIVER OF COVENANTS

The Creditor may waive any breach by the Debtor of any of the provisions contained in this Security
Agreement or any faflure by the Debtor in the observance or performance of any covenant or
condition required to be observed or performed by the Debtor hereunder; provided that no such
waiver by the Creditor shall extend to or be taken in any manner to affect any subsequent breach or
failure or the rights resulting therefrom.

18. APPLICATION OF INSURANCE PROCEEDS

Any insurance monies received by the Creditor pursuant to this Security Agreement may at the
option of the Creditor be applied to restoring, replacing or ‘repairing the Collateral or any part
thereof, or be paid to the Debtor, or any such monies may be applied in the sole discretion of the
Creditor, in whole or in part, to the repayment of the obligations hereby secured or any part thereof
whether then due or not, with any partial payments to be credited against principal amounts of
Indebtedness payable by the Debtor in inverse order of maturity.

- 19, ATTACHMENT

Each of the Debtor and the Creditor acknowledges that it is its intention that the security interests
herein created attach on the execution hereof by the Debtor (save as to after-acquired property
forming part of the Collateral in respect of which attachment will result forthwith upon the Debtor
acquiring rights thereto) and that value has been given. '

20. NOTICES

Any notice required by or given under or in connection with this agreement may be effectively given
if it is in written form and given in the same manner and extent as provided for in the Charge.

21.  GENERAL
This agreement:
() shall be a continuing agreement in every respect;
(b) shall be governed by the laws of the Province of Ontario; and
{9 may be terminated by the Debtor by written notice delivered to the Creditor at the above-
mentioned address at any time when the Debtor is not indebted or liable to the Creditor.
For greater certainty, it is declared that any and all future loans, advances or other value

which the Creditor may in its discretion make or extend to or for the account of the Debtor
shall be secured by this agreement. Nothing contained in this agreement shall in any way
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obligate the Creditor to grant, continue, renew, extend time for payment of, or accept’
anything which constitutes or would constitute Indebtedness.

22.  BINDING EFFECT
This Security Agreement is binding upon the Debtor and its successors and permitted assigns.

23.  RECEIPT

The Debtor acknowledges receipt of a duplicate otiginal heteof.

148
IN WITNESS WHEREOF debtor has executed this agreement as of the ” day of June, 2012.

1817983 ONTARIO LTD.

Per: 41 )

Name; Chris‘éojoulos Christodoulou
Title: PresideAt

I have authority to bind the corporation
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SCHEDULE "A"
LEGAL DESCRIPTIO

PIN 22361-0416 (LTY:

1STLY: PT. LOT 74 SUB.LOT 13 G.C.T,, BEING PT. 2 ON 58R-15301; 2NDLY: PT.LOT 73
SUB.LOT 13 G.C.T,, BEING PT. 1 ON 58R-15301; 3RDLY: PT. LOT 74 SUB.LOT 13 G.CT,
AS IN 1121892; 4THLY: PT.LOT 72 SUB.LOT 13 G.C.T., AS IN 674418 SUBJECT TO AN
EASEMENT FOR ENTRY AS IN WR251469 CITY OF WATERLOO

municipally known as 312, 316 -318 and 322 King Street North, Waterloo, Ontario
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SCHEDULE "B"
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THIS IS EXHIBIT "M" REFERRED TO IN
THE AFFIDAVIT OF NOAH MINTZ
SWORN BEFORE ME THIS 15" DAY

OF APRIL, 2013

Acommigsio 7 Notary, Etc.
DOM E MICHAUD




?ERSONAL PROPERTY SECURITY REGISTRATION SYSTEM
SEARCH RESULTS

Date Search Conducted: 4/12/2013
File Currency Date: 04/11/2013
Family(ies): 3

Page(s): 4.

SEARCH : Business Debtor : 1817983 ONTARIO LTD.

The attached report has been created based on the data received by Cyberbahn,

a Thomson Reuters business from the Province of ¢Ontario, Ministry of Government
Services. No liability is assumed by Cyberbahn regarding its correctness, .
timeliness, completeness or the interpretation and use of the report. Use of

the Cyberbahn service, including this report is subject to the terms and conditions

of Cyberbahn's subscription agreement.



PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM
SEARCH RESULTS

Date Search Conducted: 4/12/2013
File Currency Date: 04/11/2013
Family(ies): 3

Page(s): 4

SEARCH : Business Debtor : 1817983 ONTARIO LTD.
FAMILY : 1 OF 3 ENQUIRY PAGE : 1l OF 4
SEARCH : BD : 1817983 ONTARIO LTD.

00 FILE NUMBER : 679315095 EXPIRY DATE : Z0JUN 2014 STATUS :

01 CAUTION FILING : PAGE : 001 OF 001 MV SCHEDULE ATTACHED :

REG NUM : 20120620 0941 1862 1517 REG TYP: P PPSA REG PERIOD: 2
02 IND DOB : IND NAME:
03 BUS NAME: 1817383 ONTRRIO LTD. )

OCN :

04 ADDRESS : 1 QUEEN STREET NORTH

CITY : KITCHENER PROV: ON POSTAL CODE: N2H 2G7
05 IND DOB : IND NAME:
06 BUS NAME:

OCN :

07 ADDRESS :

CITY H PROV: POSTAL CODE:
08 SECURED PARTY/LIEN CLAIMANT :
’ COMPUTERSHARE TRUST COMPANY OF CANADRA
0% ADDRESS : 100 UNIVERSITY AVENUE, STH FLOOR

CITY : TORONTO PROV: ON POSTAL CODE: M5J 2Y1

CONS. MV DATE OF OR NO FIXED

GOODS INVTRY. EQUIP ACCTS OTHER INCL AMOUNT MATURITY MAT DATE

10 X X X X

YEAR MAKE MODEL V.I.N.
11
12

GENERAL COLLATERAL DESCRIPTION :
13 SECURITY RELATING TO 312, 316 - 318 AND 322 KING STREET NORTH,
14 WATERLOO, ONTARIO (LOAN NO. 3866/12)
15
16 AGENT: BLANEY MCMURTRY LLP (BCOHEN)
17 ADDRESS : 2 QUEEN STREET EAST, SUITE 1500
CITY : TORONTO PROV: ON POSTAL CODE: M5C 3G5
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FAMILY : 2 OF 3 ENQUIRY PAGE : 2 OF 4
SEARCH : BD =: 1817983 ONTARIO LTD.

00 FILE NUMBER : 679315158 EXPIRY DATE : 20JUN 2014 STATUS

01 CAUTION FILING : PAGE : 001 OF 001 MV SCHEDULE ATTACHED :
REG NUM : 20120620 0945 1862 1520 REG TYP: P PPSA REG PERIOD: 2
02 IND DOB : IND NAME :
03 BUS NAME: 1817983 ONTARIO LTD.
OCN :
04 ADDRESS : 1 QUEEN STREET NORTH
CITY : KITCHENER PROV: ON POSTAL CODE: N2H 2G7
05 IND DOB : IND NAME :
06 BUS NAME:
OCN
07 ADDRESS :
CITY : PROV : POSTAL CODE:
08 SECURED PARTY/LIEN CLAIMANT :
COMPUTERSHARE TRUST COMPANY OF CANADA
09 ADDRESS : 100 UNIVERSITY AVENUE, 9TH FLOOR
CITY : TORONTO PROV: ON POSTAL CODE: M5J 2Y1
CONS . MV DATE OF OR NO FIXED
GOODS INVTRY. EQUIP ACCTS OTHER INCL AMOUNT MATURITY MAT DATE
10 X b4 X b4
YEAR MAKE MODEL V.I.N.
11
12

GENERAL COLLATERAL DESCRIPTION
13 SECURITY RELATING TO 312, 316 - 318 AND 322 KING STREET NORTH,
14 WATERLOO, ONTARIO {LOAN NO. 937/12)
15
16 AGENT: BLANEY MCMURTRY LLP {BCOHEN)
17 ADDRESS : 2 QUEEN STREET EAST, SUITE 1500
CITY : TORONTO PROV: ON POSTAL CODE: M5C 3G5
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FAMILY : 3 OF 3 ENQUIRY PAGE : 3 OF 4
SEARCH : BD : 1817583 ONTARIO LTD.

00 FILE NUMBER : 679410783 EXPIRY DATE : 22JUN 2015 STATUS
01 CAUTION FILING : PAGE : 001 OF 2 MV SCHEDULE ATTACHED :
REG NUM : 20120622 1632 1275 0557 REG TYP: P PPSA REG PERIOD: 03
02 IND DOB : IND NAME:
03 BUS NAME: 1817983 ONTARIO LTD.
. OCN : 0018179583
04 ADDRESS : 1 QUEEN STREET NORTH, SUITE 200

CITY : KITCHENER PROV: ON POSTAL CODE: N2H 2G7
05 IND DOB : IND NAME :
06 BUS NAME:"
OCN :

07 ADDRESS :

CITY : PROV : POSTAL CODE:
08 SECURED PARTY/LIEN CLAIMANT :

VECTOR FINANCIAL SERVICES LIMITED

09 ADDRESS : 25 IMPERIAL STREET, SUITE 500

CITY : TORONTO PROV: ON POSTAL CODE: M5F 1B9

CONS. ; MV DATE OF OR NO FIXED

GOODS INVTRY. EQUIP ACCTS OTHER INCL AMOUNT MATURITY MAT DATE
10 "X b4 X X

YEAR MAKE ) MODEL V.I.N.
11
12

GENERAL COLLATERAL DESCRIPTION
13 PROPERTY NOW OR HEREAFTER USED IN CONNECTION WITH, SITUATE AT, CR
14 ARISING FROM THE OWNERSHIP, DEVELOPMENT, USE OR DISPOSITION OF THE
15 LANDS MUNICIPALLY KNOWN AS 312 ? 322 KING STREET NORTH, WATERLOO,
16 AGENT: GOLDMAN SLOAN NASH & HABER LLP (SHN 120261)
17 ADDRESS : 1600 - 480 UNIVERSITY AVENUE

CITY : TORONTO PROV: ON POSTAL CODE: M5G 1v2
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FAMILY : 3 OF 3 ENQUIRY PAGE : 4 OF 4
SEARRCH : BD : 1817983 ONTARIO LTD.

00 FILE NUMBER : 679410783 EXPIRY DATE : 22JUN 2015 STATUS
01 CAUTION FILING : PAGE : 002 OF 2 MV SCHEDULE ATTACHED :
REG NUM : 20120622 1632 1275 0557 REG TYP: REG PERIOD:
02 IND DOB : IND NAMEF :
03 BUS NAME:
OCN :
04 ADDRESS : : _
CITY : , PROV : *  POSTAL CODE:
05 IND DOB : IND NAME :
06 BUS NAME:
’ OCN :
07 ADDRESS :
CITY : PROV : POSTAL CODE:

08 SECURED PARTY/LIEN CLAIMANT :

09 ADDRESS
CITY PROV: POSTAL CODE:
CONS. MV DATE OF OR NO FIXED
GOODS INVTRY. EQUIP ACCTS OTHER INCL AMOUNT MATURITY MAT DATE
10

YEAR MAKE MODEL V.I.N.
11 -
12
GENERAL COLLATERAL DESCRIFTION
13 ONTARIO AND ALL PROCEEDS THEREOCF.
14
15
16 AGENT:
17 ADDRESS :

CITY : PROV : POSTAL CODE:
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THIS IS EXHIBIT "N" REFERRED TO IN
THE AFFIDAVIT OF NOAH MINTZ
SWORN BEFORE ME THIS 15" DAY

OF APRIL, 2013

e

KT migsfoner, Notary, Etc.
IQUE MICHAUD
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{rving Marks

Direct Line: {(416) 360-332%
E-mail: imarks@robapp.com
Fax: (416} 868-0306

BARRISTERS/SOLICITORS

Delivered by: E-Mail and Regular Mail
File No.: 1200354

September 14, 2012

1817983 Ontario Ltd.
1 Queen Street North
Kitchener, ON N2H 2G7

Attention? Christodoulos Christodoulou
Dear Mr. Christodoulou;

Re: 1817983 Ontario Ltd (“181”) Default and Debt Service And Cost Overrun
Agreement

We are the lawyers for Trez Capital Corporation and Trez Capital Limited Partnership
(collectively “Trez"). Trez is the manager of the mortgages registered to Computershare
Trust Company of Canada. We are writing further to our letter dated August 24, 2012.

Since August 24, 2012, it has come to Trez's attention that:

1. a construction lien in the amount of $19,123.00 has been registered by
Ramseyer Earthworks on title to the property municipally known as 312, 316-318
& 322 King Street, Waterloo, Ontario as instrument number WR712495,

2. 181 has failed to make the payments due June 30, 2012, July 30, 2012, and
August 30, 2012, with respect to the following Zurich Canada insurance policies
8704993 (Wrap up) and 8704992 (Builders Risk). As a result McFarlan
Rowlands Insurance Brokers have requested that Zurich Canada cancel these
policies for non payment;

3. Sierra Construction Woodstock Limited (“Sierra”) has purported to unilaterally
terminate the Debt Service and Costs Overrun Agreement (“DSCOA”), Sierra
has also advised by letter dated September 12, 2012, that it is suspending work
as project manager; and

4. You have instructed Pelican Woodcliff to cease work as project monitor on the
Project.

The above noted events are all events of default under the terms of the 1% Mortgage
Financing Commitment dated March 2, 2012 (the “1** Mortgage Financing
Commitment’) and the 2" Mortgage Financing Commitment dated May 16, 2012 (the

Raobins Appleby & Taub LLP

" el (4165 868-1080 Fax (4161 868-0306= 2600 - 120 Adelaide Street West, Tororto, ON M5H 171 www.robinsapplehyandiaub.com
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BARRISTERS/SOLICITORS

“2" Mortgage Financing Commitment”) and the terms of the mortgages provided as
security thereunder (collectively the “Mortgages”). These defaults are addressed below:

A.  Defaults - Construction Lien, Insurance and Project Monitor

Trez demands that 181 arrange to remove the construction lien from title and provide
proof that the Wrap Up and Builders Risk insurance polices have been put back into
good standing by Friday September 21, 2012.

181 has improperly instructed Pelican Woodcliff to cease work as project monitor on the
Project. Accordingly, Trez has exercised its right to retain and instruct Pelican Woodcliff
at 181's expense. Pelican is in the process of completing its costs overrun report and it
will be delivered 1o you shortly. ’

B.  Budget Shortfall and DSCOA
As advised in our August 24, 2012 letter, Trez continues to hold yourself, 1817983

Ontario Lid. ("1817) and Sierra Construction Woodstock Limited (“Sierra”) responsible

for your respective obligations pursuant to the Debt Service and Costs Overrun
Agreement ("DSCOA").

The DSCOA is part of Trez's security under the 1st Mortgage Financing Commitment
and the 2" Mortgage Financing Commitment. Sierra’s purported termination of the
DSCOA is an event of default thereunder. Accordingly, Trez hereby demands that you
take the necessary steps to have Sierra confirm that it has not terminated the DSCOA
and that it continues to be bound by its terms forthwith.

Trez is preliminarily advised by Pelican Woodcliff that there will be a budget shortfall
amount (the “Budget Shortfall Amount’) as contemplated by the DSCOA. The Budget
Shortfall Amount is currently being confirmed by Pelican Woodcliff. Trez will provide
formal notice of the payment it will require to satisfy the Budget Shortfall Amount
pursuant to paragraph 1 of the DSCOA once the Pelican Woodcliff report is complete.

Trez will not advance funds in the face of the construction Eien,‘the insurance defau%t
the Budget Shortfall Amount and Sierra’s purported unilateral termination of the
DSCOA.

If 181 fails to take the above noted steps within the above noted deadlines, Trez
reserves its rights to take whatever remedies are available to it fo protect its interests,
including -enforcement of the Mortgages and will hold you and 181 responsible for any
damages, including legal costs.

170
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BARRISTERS/SOLICITORS

We trust that these steps will not be necessary. If you have any questions please
contact me at the office.

Yours very truly,

ROBINS APPLEBY & TAUBLLP
Per,

N,

Irving Marks
IM:dm

cc:. client
Nicholas Gehl — Gehl and Gehl, Barristers and Solicitors

2247600, 3.doc



THIS IS EXHIBIT "O" REFERRED TO IN
THE AFFIDAVIT OF NOAH MINTZ
SWORN BEFORE ME THIS 15™ DAY

OF APRIL, 2013

“A Coffipi sioner, Notary, Etc.

INIQUE MICHAUD




frving Marks

Direct Ling: (416) 380-3328
E-mail: imarks@robapp.com
Fax: (416) 868-0306

BARRISTERS/SOLICITORS

Delivered by: E-Mail and Regular Mail
File No.: 1200354

September 18, 2012

1817983 Ontario L.td,
1 Queen Street North
Kitchener, ON N2H 2G7

Attention: Christodoulos Christodoulou
Dear Mr. Christodoulou;

Re: 1817983 Ontario Ltd (“181”} - Construction Lien Defaults

We are the lawyers for Trez Capital Corporation and Trez Capital Limited Partnership
{(collectively “Trez”). Trez is the manager of the mortgages registered to Computershare
Trust Company of Canada.

Since our letter dated September 14, 2012, we have been advised that the following
construction liens have been registered on title to the property municipally known as
312, 316-318 & 322 King Street, Waterloo, Ontario (the “Property”):

1. a construction lien in the amount of $188,101.50 has been registered by
Sierra Construction {Woodstock) Limited as instrument number WR713307;
and

2. a construction lien in the amount of $40,489.60 has been registered by
EMCAD Consulting Engineers (1995) Inc. as instrument number WR714259.

As previously advised in our September 14, 2012, letter, the registration of construction
liens are events of default under the terms of the 1* Mortgage Financing Commitment
dated March 2, 2012 (the “1°* Mortgage Financing Commitment’) and the 2%
Mortgage Financing Commitment dated May 16, 2012 ({the “2" Mortgage Financing
Commitment’) and the terms of the mortgages provided as security thereunder
(collectively the “Mortgages”).

Accordingly, Trez demands that 181 arrange to remove the above construction liens in
addition to the lien registered by Ramseyer Earthworks by Friday, September 21,
2012. If 181 fails to meet this deadline, Trez reserves its rights to take whatever
remedies are available to it fo protect its interests, including enforcement of the
Mortgages and will hold you and 181 responsible for any damages, including legal
costs,

Roblns Appleby & Taub LLP

Tel {416) 868-1080 Fax {416) 868-0306« 2600 - 120 Adelaide Street West, Toronto, 0N MSH 1TL www.robinsappiebyandiaub.com
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BARRISTERS/SOLICITORS

We trust that these steps will not be necessary. If you have any questions please
contact me at the office.

Yours very truly,

ROBINS APPLEBY & TAUB LLPV
Per:

?f‘ N Wm

Irvmg Marks
IM:dm

cc: client
Nicholas Gehl ~ Gehl and Gehl, Barristers and Solicitors

Letter to Borrower re; Default -Sierra and EMCAD Lien:2251834_1



THIS IS EXHIBIT "P" REFERRED TO IN
THE AFFIDAVIT OF NOAH MINTZ
SWORN BEFORE ME THIS 15™ DAY

OF APRIL, 2013

7 Dz

A//Q(ﬁrﬁ'i/ssioner, Notary, Etc.
DOMINIQUE MICHAUD




Direct Line: (416} 360-3329
E-mail: imarks@robapp.com
Fax: (416) 868-0306

BARRISTERS/SOLICITORS

Delivered by: E-Mail and Regular Mail
File No.: 1200354

October 18, 2012

1817983 Ontario Lid,
1 Queen Street North
Kitchener, ON N2H 2G7

Attention: Christodoulos Christodoulou

Dear Mr. Christodoulou;

Re:

1817983 Ontario Ltd (“181") - Default of Borrower and the Enforcement of

l.oan #968/12/ITO

We are the lawyers for Trez Capital Corporation, Trez Capital Limited Partnership

{collectively “Trez”) and Computershare Trust Company of Canada (“Computershare”),

{collectively the “Lender”)

Further to our leiters dated September 14, 2012 and September 19, 2012, 181 remains
in default with respect to the obligations owing to the Lender pursuant to the terms of
the 1° Mortgage Financing Commitment dated March 2, 2012 and the terms of the
- mortgage registered as instrument WRB96775 (the “First Mortgage”). Specifically, 181
has breached its obligations to the Lender by:

1.

failing to make the monthly interest payment due and owing on the First
Mortgage on October 7, 2012,

allowing the events in the Lender approved development schédule o be delayed
by more than 45 days; :

terminating the contract with its construction manager Sierra Construction
(Woodstock) Limited ("Sierra”); and

allowing construction liens to be registered against title of the properly
municipally known as 312, 316-318 & 322 King Street, Waterioo, Ontano (the

“Property”) and remain for a period of over 35 days.

Please note that the Lender is not obligated nor is it willing to replace Sierra with
another construction manager or-confractor. Further, the Lender has made 2 separate
requests to have the construction liens removed and 181 has failed to do so.

Robins Appleby & Taub LLP

Yol {416) 868-1080 Fax (416} B68-0306« 2600 ~ 120 Adelaide Street West, Toronte, ON MSH 1T www.robinsappiebyandtaub.tom
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BARRISTERS/SOLICITORS

As a result of the above events of default, the Lender is no longer confident that 181 will
be able to complete the Project for occupancy for the fall of 2013 and is no longer willing
to advance financing for the Project. '

Accordingly, for the reasons set out above, the Lender hereby demands that 181 make
- payment in the sum of $6,847,623.03 plus the applicable per diem interest to the Lender
by October 29, 2012 for all principal, interest and costs owing o the Lender under the
First Morigage. To date, the Lender has incurred $24,367.50 in legal costs with respect
to this matter. The Lender’s legal costs will continue to accrue as this matter carries on.
A breakdown:of the amounts owing under the First Morigage as of October 16, 2012,
together with per diem interest calculation is attached as schedule “A” to this letter.

Please note that if payment of the full amount owing under the First Mortgage is not
made by October 28, 2012, the Lender will take the appropriate steps to appoint a
‘Receiver and sell the Property.

If you have any questions please contact me at the above coordinates.
Yours very truly,

ROBINS APPLEBY & TAUBLLP
Perj?/}

h—

Irving Marks
IM:dm
Encl.

cc: Client
Nicholas Gehl — Gehl and Gehl, Barristers and Solicitors

2268328 _4.doc
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WATERLOOQ STUDENT RESIDENCES - 1st Mortgage

Loan No. §66/12 TO
Rortgage Statement

Regisiered Loan Amount 1 $18,400,000.00

Interest rate | Greater of B.O0% and HSBC Prime rate +5.00% p.a. for the 15t 18 months and 20% p.a. effective Jan, 7, 2014

Monthly Payments: The Borrower shall pay up io the first:$50,000 of sach monlhly payment from ils own resources ant the rermainder (0 be
advanced from the $432,000 Interast Accrual Budget until it s exhausted and thereafier the Borrower shall pay the
required monthly payments from its.own resources

Tarmy . 18 months

Maturity date: Feb, 7, 2014

H8BC Prime Rales:

Effective Sapl. 8, 2010= 3.0%

E&CE
Date No. of Inferest INTERESY LOAN
Particuiars From Yo Days Rateps. PRINCIPAL Charge Payment BALANCE
1st Advance - June 25, 2012 €,660,000.00 - '8,8640,000.00
interest {o JAD 25-Jun-12. B-Jul<12 12 8.00% 17,468.85  {17.488.85)
Balance as of July 7, 202 §,850,000.00 1746885  (17,468.85) 6,880,000,00
interast 7-u-12  BeAug-iz 31 8.00% 48 127.87  (46,127.87)
Balance as of August 7, 2012 §,860,000.00 §2,588.72  (62,598.72) 6,580,000.00
interest ©T-Augl2 B.8ep-12 31 B.00% 45127.87  (45427.87) .
Balance as of September 7, 2042 §,860,000,00  107,724.59 {107,724.59) 6,580,000.00
interest 7-8ep-12  8-Qeki2z 30 B.00% 4367213 43,672.13
Balance as of October 7, 8042 ) §,860,000.00  181,398.72 (107,724.88) 8. 703,87243
Inferest T-0et12. 18-Oct12: 10 8.00% 14,652.84 14,652.84
RBaiance as of October 16,2012 - 8,850,000.00 {66,048.86 (107,724,509} €,718,324.97
Addy. Default administration fea'« October 2012 (§10,000 per month) ‘ 10,000.00
Exit Feo doemed fully earned upon acceptance of the Commitment Letter and payable upon foan repayment $2,000.00
Yotal Amount tue from Borrower as-of October 18, 2092 , $8,820,324.97
$1,466.28

Interest per diem for October 17 to 34, 2012
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Court File No. CV-13-10065-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

BETWEEN:
TREZ CAPITAL CORPORATION, v
TREZ CAPITAL LIMITED PARTNERSHIP and
COMPUTERSHARE TRUST COMPANY OF CANADA
Plaintiffs
and

1817983 ONTARIO LTD. and CHRISTODOULOS CHRISTODOULOU

Defendants
MOTION RECORD
(Volume 2 of 2)
| April 15,2013 ROBINS, APPLEBY & TAUB LLP -

Barristers & Solicitors
120 Adelaide Street West
Suite 2600

Toronto, ON M5H 1T1

Irving Marks LSUC #19979H
imarks@robapp.com
Telephone: 416-360-3329

Dominique Michaud LSUC #56871V
dmichaud@robapp.com

Telephone: 416-360-3795

Facsimile: 416-868-0306

Lawyers for the Plaintiffs



TO:

TO:

TO:

TO:

1817983 ONTARIO LTD.
1 Queen Street North
Kitchener, ON N2H 2G7

CHRISTODOULOS CHRISTODOULOUC
1 Queen Street North
Kitchener, ON N2H 2G7

VECTOR FINANCIAL SERVICES LIMITED
25 Imperial Street, Suite 500
Toronto, ON MS5P 1B9

AMK MORTGAGES ONTARIO INC.
2171 Avenue Road, Suite 102
Toronto, ON M5M 4B4



BETWEEN:

Court File No. CV-13-10065-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

TREZ CAPITAL CORPORATION,
TREZ CAPITAL LIMITED PARTNERSHIP and
COMPUTERSHARE TRUST COMPANY OF CANADA
, Plaintiffs

and

1817983 ONTARIO LTD. and CHRISTODOULOS CHRISTODOULOU

Defendants
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Notice of Motion

Schedule "A" — Draft Order

Schedule " B" — Legal Descriptions of the Lands

Affidavit of Noah Mintz sworn April 15, 2013

Copy of PIN for the Property located at 312, 316-318 & 322 North King Street,
Waterloo, Ontario

Corporate Profile Report of 1817983 Ontario Ltd.

Corporate Profile Report of Trez Capital Corporation

Corporate Profile Report of Computershare Trust Company of Canada

m o o w

Copy of Guarantee and Postponement of Claim dated June 11, 2012

e

Copy of Commitment Letter dated March 2, 2012 and the Amendment Letter
dated June 25, 2012




G. | Copy of the Lender's Mortgage Statement dated April 11, 2013
H. | Copy of the Mezzanine Commitrﬁent Letter dated May 16, 2012 and the
Amendment Letter dated June 25,2012
I. | Copy of the Mezzanine Loan Mortgage Statement dated April 11,2013
J. ‘Copy of the Charge/Mortgage registered as Instrument Number WR696775
K. | Copy of the General Notice of Assignment of Rents registered as Instrument
No. WR696776 — :
L. | Copy of the General Secuﬁty Agreement dated June 11, 2012
Copy of the Lender's PPSA Registration
N. Copy of the Letter from Robins Appleby & Taub LLP to 1817983 Ontario Ltd.
dated September 14, 2012
O. | Copy of the Letter from Robins Appleby & Taﬁb LLP to 1817983 Ltd. dated
September 19, 2012
P. | Copy of the Demand Notice dated October 18, 2012
Q. | Copy of the BIA Notice dated October 23, 2012
R. Coéy of the Forbearance Agreement dafed November 1, 2012
S. | Copy of the Amended Forbearance Agreement dated November 23, 2012
T. | Copy of the Default Notice dated March 14, 2013
U. | Copy of the Notice; of Sale dated March 19, 2013
V. | Copy of the Forbearance Termination Letter dated March 21, 2013
W. | Copy of the Letter from Robins Appleby & Taub LLP to All Subsequent
Encumbrancers dated March 21, 2013~
X. | Copy of the Appointment Letter dated March 25, 2013
Y. | Copy of the E-mail from Robins Appleby & Taub LLP to Gehl, Gehl LLP
dated March 25, 2013
Z. | Copy of the E-mail from Chris Christodoulou to Robins Appleby & Taub LLP

dated March 26, 2013




AA. | Copy of the E-mail from Robins Appleby & Taub LLP to Chris Christodoulou
dated March 26, 2013

BB. | Copy of E-mail from Gehl, Gehl LLP to Robins Appleby & Taub LLP dated
March 26, 2013

CC. | Copy of the Receiver's Memo to File dated March 29, 2013

DD. | Copy of the E-mail from Robins Appleby & Taub LLP to Gehl, Gehl LLP
dated March 26, 2013

EE. | Copy of the E-mail Chain between Robins Appleby & Taub LLP and Gehl,
Gehl LLP between March 26 and 28, 2013

FF. | Copy of the E-mail from the Receiver to Chris Christodoulou dated March 28,
2013

GG. | Copy of the E-mail from the Receiver to Robins Appleby & Taub LLP dated
April 5, 2013

HH. | Copy of the E-mail from the City of Waterloo to the Receiver dated April 11,
2013

IL. | Copy of Photographs Taken by the Receiver
JJ. | Copy of the Mortgage in Favour of Vector Financial Services Limited

Registered as Instrument No. WR696829

KK. | Copy of the Mortgage in Favour of Vecfor Financial Services Limited
Registered as Instrument No. WR696385

LL. | Copy of the Mortgage in Favour of AKM Mortgages Ontario Inc. Registered as
Instrument No. WR697461

MM. | Copy of the Execution Creditor Search dated April 12,2013

Consent of Ira Smith Trustee & Receiver Inc. to act as Receiver dated April 12,

2013

Draft Order blacklined to Model Order




THIS IS EXHIBIT "Q'" REFERRED TO IN
THE AFFIDAVIT OF NOAH MINTZ
SWORN BEFORE ME THIS 15™ DAY

OF APRIL, 2013

A/LC/QAmi Siopet, Notary, Etc.
DOM E MICHAUD
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AND TO:

NOTICE OF INTENTION TO ENFORCE SECURITY

(Section 244 of the Bankmptcy and Insolvency Act)

1817983 Ontario Ltd.

I Queen Street North
Kitchener, ON N2H 2G7

Christodoulos Christodoulou
1 Queen Street North
Kitchener, ON N2H 2G7

TAKE NOTICE THAT:

8

S

Trez Capital Corporation, Trez Capital Limited Partnership and the Computershare Trust
Company of Canada, collectively a secured ereditor, intends to enforce its security on the
property of the insolvent person/corporation described in the attached Schedule “A”:

&

&

The security that is to be enforced is in the form of:

Charge/Mortgage between 1817983 Ontario Lid., as Chargor and -Computershare Trust Company
of Canadaas Chargee registered as Instrument WR696775;

Notice of Assignments of Rents - General between 1817983 Ontario Lid. ‘and Computershare
Trust Company of Canada registered as Instrument No.WRG96776;

Financing Statement No. 20120620 0941 1862 1517 (Business Deblor - 1817983 Ontario L4d.);

Financing Statement No. 20120620 0943 1862 1518 (Individual Debtor - Christodoulos
Christadoulou);

Guaraniee and Postponement of Claim of Christodoulos Christodoulou dated June 11,2012;

General Security Agreement between Computershare Trust Company of Canada and 1817983
Ontario Ltd., dated June 11,2012;

Assignment of Material Contracts and Agreements Computershare Trust Company of Canada and
1817983 Ontario Lid., dated June 11, 2012;

Debt Service and Cost Overun Agreement between 1817983 Ontario Lid., Computershare Trust
Conpany of Canada and Christodoulos Christodoulou dated June 11, 2012;

Debt Service and Cost Overun: Agreement re: Sierra Constraction {Woodsteck) Limited dated
May 31, 2012;

Share Pledge Agreement between Christodoulos Christodoulou and Computershare Trust
Company of Canada Company dated June 11, 2012; and



(k) Undertaking of Borrower (1817983 Ontario Ltd.) to Pay Soft Payables dated June 21,‘ 2012,

3. The total amount of indecbtedness secured by the security as October 18, 2012, is
$6,847,623.03 plus per diem interest in the amount of §1,465.28;

4. The secured creditor will not have the right to enforce the security until after the expiry of
the 10 day period following the sending of this notice, unless the insolvent person
consents to an earlier enforcement.

DATED at Toronto, this 23™ day of October, 2012.

TREZ CAPITAL CORPORATION, TREZ
CAPITAL LIMITED PARTNERSHIP AND
COMPUTERSHARE TRUST COMPANY OF
CANADA

by its solicitors,

ROBINS APPLEBY & TAUB LLP

120 Adelaide St. West

Suite 2600 ' )
Toronto, Ontario MSH 17T1 .

e -

e P e
. -y

Per: ;
Dominique Michaud
File No. 1200354
Phone: 416-360-3795
Fax:  416-8368-0306

Note: This Notice is given for precautionary purposes only and there is no acknowledgement
that any person to whom this Notice is delivered is insolvent, or that the provisions of the
Bankruptey and Insolvency Act apply to the enforcement of this security.



PIN

Description

SCHEDULE "A"
22361-0416 LT

Istly: PT. Lot 74 Sub. Lot 13 G.C.T., being PT. 2 ON 58R-15301; 2ndly:
PT. Lot 73 Sub. Lot 13 G.C.T,, being PT. 1 ON 38R-15301; 3rdly: PT.
Lot 74 Sub, Lot 13 G.C.T., as in 1121892: 4thly; PT. Lot 72 Sub. Lot 13
G.C.T,, as in 674418; subject to an easement for entry as in WR251469;
City of Waterloo and municipally known as 316 King Street North,
Waterloo, Ontario. '

81



THIS IS EXHIBIT "R'" REFERRED TO IN
THE AFFIDAVIT OF NOAH MINTZ
SWORN BEFORE ME THIS 15" DAY

OF APRIL, 2013

il
A ggan{( ogef, Notary, Etc.
E MICHAUD
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FORBEARANCE AGREEMENT

THIS AGREEMENT made this 1% day of November 2012

BETWEEN:

TREZ CAPITAL CORPORATION and TREZ
CAPITAL LIMITED PARTNERSHIP and
COMPUTERSHARE TRUST COMPANY OF
CANADA

(hereinafter the "Lender")

OF THE FIRST PART

AND:
1817983 ONTARIO LTD.

(hereinafter the "Borrower")

OF THE SECOND PART

AND:
CHRISTODOULQS CHRISTODOULOU

(hereinafter the "Guarantor")

OF THE THIRD PART

WHEREAS the Borrower is the registered owner of those lands and premises located
312, 316-318 & 322 North King Street, Waterloo, Ontario (the “Property”™);

AND WHEREAS the Borrower and Guarantor entered into a Commitment Letter dated
March 2, 2012, (the “Commitment”), issued by Trez Capital Corporation on behalf of the
Computershare Trust Company of Canada, wherein the Lender agreed to loan the principal sum
of $18,400,000.00 on the terms and conditions set out in the Commitment (the “Loan™);

AND WHEREAS the Commitment was amended to extend the expiry of the loan offer
by the Amending Letter dated June 25, 2012;

AND WHEREAS the Borrower obtained the Loan to discharge existing financing and
obtain a first mortgage on the existing 119 student residence situated on the Property (the
“Existing Building”) and to complete the construction of a new 200 room student residence to
-be located on the Property (the “Project”); ,

AND WHEREAS as security for the Loan, the Borrower and the Guarantor, as



applicable, executed the security as set out in Schedule “A” (the Security™), on the terms and
conditions set forth therein, including the mortgage registered against the Property in first
priority as instrument number WR696775 (the “Lender’s Mortgage™);

AND WHEREAS the Lender holds a second mortgage in the principal amount of
$3,285,000.00 registered against the Property as instrument number WR696777 (the “Lender’s
Second Mortgage”);

AND WHEREAS Vector Financial Services Limited (“Vector™) holds a third mortgage
in the principal amount of $300,000.00 registered against the Property as instrument number
WR696829 (the “Vector Mortgage™);

AND WHEREAS Vector holds a fourth mortgage in the principal amount of
$1,625,000.00 registered against the Property as instrument number WR696835 (the “Vector
Second Mortgage™);

AND WHEREAS AMK Mortgages Ontario Inc. holds a fifth mortgage in the principal
amount of $200,000.00 registered against the Property as instrument number WR697461 (the
“AMK Mortgage”);

AND WHEREAS the Guarantor, in consideration for and as a condition of the Loan,
provided an unlimited guarantee in respect of the repayment of all monies secured by the
Security by way of Guarantee and Postponement of Claim dated June 11, 2012 (the
“Guarantee”);

AND WHEREAS the Borrower has defaulted on the Loan and the Lender has set out the
events of default and demanded repayment of Loan by letter dated October 18, 2012 (the
“Demand Notice™);

AND WHEREAS the Lender has delivered to the Borrower and the Guarantor a Notice
of Intention to Enforce Security pursuant to Section 244 of the Bankruptcy and Insolvency Act
dated October 23, 2012 (the “BIA Notice™);

AND WHEREAS the Lender has agreed to forbear from taking any further steps to
enforce the Security held by the Lender on the terms and conditions set forth herein. until
February 7, 2014 (the "Forbearance Date");

AND WHEREAS the Lender is in no way waiving its‘rights to continue to enforce its
Demand Notice and enforcement of the Security, upon the earlier termination of the Forbearance
Period (defined below), and a Forbearance Terminating Event (defined below); and

NOW THEREFORE THIS AGREEMENT WITNESSETH that in consideration of the
sum of TEN DOLLARS ($10.00) now paid by the Borrower and Guarantor to the Lender and for
other good and valuable consideration (the receipt and sufficiency of which are hereby
acknowledged) the parties hereby agree as follows:
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ARTICLE 1.00- RECITALS AND ACKNOWLEDGEMENTS

1.1

1.2

1.3
1.4

1.5

1.6

1.7

1.8

The parties hereto acknowledge and confirm the recitals are true and accurately set out

the facts relative to the Loan and Security.

" The Borrower and Guarantor acknowledge that as of October 18, 2012, the Borrower

was indebted to the Lender in the aggregate amount $6,847,623.03 plus accrued and
ongoing interest and reasonable costs accruing after October 18, 2012 and the fees in

Article 4 below (collectively, the "Indebtedness"), without right of set-off or defense or

equity .which would reduce the amounts currently owing, and notwithstanding the
provisions of the Limitations Act, 2002, based on their current knowledge or what they
ought to know in the circumstances.

The Borrower and Guarantor acknowledge that the Borrower is in default of its
obligations to the Lender as set out in the Demand Notice.

The Borrower and Guarantor further acknowledge that the Lender is entitled to terminate
the Loan and no further credit is available to the Borrower thereunder.

The Borrower and Guarantor acknowledge that the Security for the Indebtedness
provided by each of them is valid and enforceable by the Lender in accordance with its
respective terms without defence or right of set-off or equity, as of the date hereof, and
that the Lender shall be free to exercise its rights under the Security at the end of the
Forbearance Period (defined below) or upon a Forbearance Terminating Event (defined
below), without interference, objection or action by the Borrower or Guarantor in respect
of the validity or enforceability of the Security and that the Lender is relying upon this
acknowledgement in providing its agreement as set forth herein,

The Borrower and the Guarantor hereby consent to the terms of the Lender’s forbearance
and other accommodations as set out herein, The Borrower and the Guarantor
specifically acknowledge that they have, as of the date hereof, no defences, counterclaims
or -rights of set-off or reduction to any claims which might be brought by the Lender
under the security granted by the Borrower or the Guarantor to the Lender or in respect of
the, notwithstanding the provisions of the Limitations Act, 2002.

The Borrower and the Guarantor hereby agree that, upon the execution of this
Agreement, they shall each absolutely and irrevocably release the Lender, its officers,
directors, employees, solicitors and agents (the "Releasees") of and from any and all
claims which they may have in respect of the Default against the Releasees up to and
including the date hereof including, without limitation, any actions taken by the Lender in
dealing with the Borrower, the Guarantor, the Loan or with the administration of the
Borrower's accounts with the Lender.

The Guarantor hereby certifies that the most recent net worth statement provided by him
to the Lender remains accurate,
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ARTICLE 2.00- COVENANTS

2.

During the Forbearance Period, the Borrower and the Guarantor:

@

(b)

©

(d)

(e

®

(8)

(h)

(M)

®
k)

shall, by November I, 2012, enter into a fixed price bonded contract with
Protrend Arrow Construction Inc. (“Protrend”) for the construction of the Project
(the “Construction Contract™), subject to approval by the Lender;

shall, by November 1, 2012, provide the Lender with a Debt Service and Costs
Overrun Agreement (the “DSCOA”) executed by Protrend in the same form as
the Debt Service Costs Overrun Agreement between the Lender, the Borrower
and Sierra Construction (Woodstock) Limited dated May 31, 2012;

shall take the necessary steps required by the Lender to have any construction lien
registered on title to the Property vacated and removed from title of the Property
at a time determined and satisfactory to the Lender;

shall, by November 35, 2012, pay interest in the sum of $45,127.87 coming due
under the Loan on November 7,:2012;

agrees that interest owing during the balance of the Forbearance Period is to be
paid monthly on the seventh day of each month;

shall commence the construction of the Project in November 8, 2012;

shall complete the construction of the Project and have Project ready for
occupancy by September 1, 2013. The Borrower shall complete the following
steps to complete the construction of the Project, within the scope of the existing
construction budget to be verified by the quantity surveyor, in accordance with
the following timetable attached as Schedule “B” (the “Completion Timetable™);

agrees not to make any payments of any kind to shareholders or related parties to
the Borrower and Guarantor, without the consent of the Lender, in its sole
discretion;

shall maintain and preserve the Existing Building and the Project (collectively, the
“Assets™); _ ‘

shall maintain in good standing all insurance policies on the Project;

shall pay all of the Lender’s reasonable legal fees, expenses or disbursements
made by or incurred by or on behalf of the Lender in connection with the Loan
including, without limitation, issuance of demands, review of the Security,

“preparation of this Agreement, and any action to monitor, advise, enforce or

collect the Loan, or enforce any obligations of the Borrower under this Agreement
or otherwise. The Lender’s legal fees, expenses and disbursements will be paid to
the Lender’s lawyers by way of an advance of funds of the Loan immediately
following the vacating and removal of the construction liens registered on title to
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(m)

(m)

(0)

()]
(@
4]

()

®

the Property as contemplated above in Article 2.1(c);

shall not commit or permit any further breach of the Commitment, the Security or

_ any other agreements or security, which the Borrower has with the Lender;,

.shall not create or permit to exist any further mortgage, hypothec, charge, pledge,

lien, encumbrance or other security interest or allow to arise (other than in the
ordinary course of business and other than inchoate liens for taxes not yet due)
any statutory trust, upon or against the undertaking, property or assets of the
Borrower or any part thereof;,

shall not make a proposal, or apply for, or seek, relief from its creditors, under the
Bankruptcy and Insolvency Act, the Companies’ Creditors Arrangement Act, or
any other legislation granting relief from creditors, without first delivering to the
Lender two (2) Business Days prior written notice of any such proposed action,
unless the prior written consent of the Lender is obtained;

shall ensure that all amounts which the Borrower is required to remit under any
statute including, without limitation, the Employment Insurance Act, Canada
Pension Plan, Income Tax Act, Excise Tax Act, Workplace Safety and Insurance
Act or any other like statute giving rise to a statutory lien or deemed trust, are
remitted as the same become hereafter due and payable and provide the Lender
with evidence of same forthwith after payout;

until the Indebtedness owing to the Lender has been fully repaid, shall make no
payments to any other lender or creditor in connection with the Project;

shall fulfill and perform, and not commit or permit a breach of, the provisions of
this Agreement;

shall maintain the corporate existence of the Borrower as a valid and subsisting
corporate entity;

the Borrower shall comply with all applicable environmental laws, which include,
but are not limited to, any applicable law respecting the natural environment,
public or occupational health or safety, and the manufacture, importation,
handling, transportation, storage, disposal and treatment of hazardous materials or
substances, respecting the ownership and operation of its business; and

shall not make, allow, accept or approve the repayment of any amounts owing by

the Borrower to any ‘related person’ as such term is defined under the Bankryptcy

and Insolvency Act.

ARTICLE 3.00- LENDER COVENANTS AND ACKNOWLEDGEMENTS

3.1 The Lender agrees to forbear from taking any further action to enforce the Security or to
initiate any proceedings to petition the Borrower or the Guarantor into bankruptcy, save
and except as set out herein, during the Forbearance Period, defined as the period
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commencing on the date of this Agreement and ending on the earlier of (i) the
Forbearance Date or (ii) the occurrence of a Forbearance Terminating Event (defined
below) (the "Forbearance Period").

ARTICLE 4.00- FEES

4.1  All reasonable legal fees and professional fees and disbursements incurred, or to be
incurred, by the Lender in connection with the Borrower, including, without limitation, in
connection with the operation and enforcement of this Agreement or the Security, are for
the account of the Borrower and shall be added to the Indebtedness and secured by the
Security.

4.2  The Borrower shall pay to the Lender in consideration of this Agreement, and the '

indulgences granted by the Lender:

(@

(b)

a fee in the amount of Thirty Thousand Dollars ($30,000.00) (the “Forbearance
Fee”) by November 5, 2012. The Forbearance Fee is agreed to be fully earned by
the Lender upon the execution of this Agreement by the Borrower; and

a monthly administration fee in the amount of ten thousand dollars ($10,000.00)
per month that shall be added to the Indebtedness monthly on the first day of
each month and secured by the Security and become payable on the Forbearance
Date or earlier date of payment of the Indebtedness (the “Default Administration
Fee”). The Lender agrees to reduce the Default Administration Fee to two
thousand five hundred dollars ($2,500.00) per month in the event there is no
default under this Agreement.

ARTICLE 5.00- DEFAULT

5.1 The Borrower and Guarantor confirm that they have prevxously received the Demand
Notice and that in the event of:

(@

(b)

©

any monetary default under this Agreement, the Commitment or the Security
which is not cured within 2 days of written nhotice from the Lender to the
Borrower and Guarantor detailing the breach;

a breach of any of the terms of this Agreement, the Commitment or the Security
other than monetary default, including the deadlines set out in the Completion

Timetable, which is not cured within 7 days written notice from the Lender to

Borrower detailing the breach;

except where such proceeding is dismissed or otherwise resolved in favour of the
Borrower within 30 days after commencement of the same, any proceeding
against or affecting the Borrower (i) seeking to adjudicate it as a bankrupt; (ii)
seeking liquidation, dissolution, winding up; or (iii) seeking appointment of a
receiver, bankruptcy, trustee, agent, custodian or other similar official for it or for
a substantial part of its property and assets, reorganization, arrangement,
protection, relief or composition of it or any of its property or debt or the making



7

of a proposal with respect to or under any law relating to bankruptcy, insolvency,
reorganization, arrangement or compromise of debt;

(d)  an execution, writ of seizure and sale, or sequestration of any other lik¢ process
which becomes enforceable against the Borrower or a distress or analogous
process is levied upon any of its assets;

(e)  any statement, certification, representation or warranty made by the Borrower to
the Lender which is false, misleading or incorrect in any material respect as at the
time at which it is made;

¢d) a cessation of the Borrower’s business in the ordinary course;

(g)  any action or proceeding is threatened or commenced which brings into issue the
validity or enforceability of the Lender’s security;

(h) any seizure or attempted seizure by any creditor, secured, unsecured or preferred,
or any government or agent thereof, of any material property or assets of the
Borrower; :

@) any material deterioration, in the opinion of the Lender acting reasonably, in the
value of the assets and property of the Borrower or in the realizable value of the
Lender's security or in the priority of the Lender’s security.

(each of which shall be referred to as a “Default” or a “Forbearance Terminating
Event”) then, the Lender may enforce its rights to seek immediate repayment of the Loan

"pursuant to the Demand Notice, including immediately terminating this Agreement,

exercising any and all rights under the Security held by it without further notice to the
Borrower or Guarantor. In particular, without limiting the generality of the foregoing, the
Lender may immediately in any of such events appoint a private receiver and manager
(the “Receiver™) as designated by the Lender or seek the appointment of a Receiver by
the court on behalf of the Borrower in respect of all assets and undertakings of the
Borrower in accordance with the terms of the Security, The Borrower hereby consents to
the appointment of a private or court appointed Receiver and covenants not to take any
steps to oppose or interfere with such appointment and to provide all reasonable
assistance, access to all books, records, assets and documents of the Borrower to permit
such Receiver to properly fulfil its duties.

52 The Lender may waive in writing any Default, in its sole and absolute discretion, but no
such waiver shall constitute a waiver of any or other subsequent Default.

ARTICLE 6.00— GENERAL

6.1 This Agreement shall be binding upon and enuré to the benefit of the parties hereto and
their respective successors and assigns.

6.2  Time shall be of the essence of this Agreement and every part hereof.



6.3

6.4

6.5

6.6

6.7

6.8

6.9

6.10

6.11

The following Schedules are attached hereto and form part of the Agreement:
Schedule "A" - List of Security
Schedule "B" — Completion Timetable
Scheduie “C” — Certificate of Independent Legal Advice (defined below)

Upon the expiry of the Forbearance Period or upon the occurrence of a Default, which is
continuing and has not been cured within the time permitted, this Agreement shall
terminate and the Lender shall be entitled to proceed to take such steps as it may deem
necessary to collect the Indebtedness.

No delay or omission on the part of the Lender in exercising any right or remedy shall
operate as a waiver thereof, and any waiver of the rights given to the Lender hereunder or
under the Commitment or the Lender’s Security shall only be effective and binding upon
the Lender if specifically given in writing by the Lender to the Borrower.

This Agreement constitutes the entire agreement between the Borrower and the Lender as
to the matters dealt with herein. There are not, and shall not be, any oral statements,
representations, warranties, undertakings or Agreements between the Lender and the
Borrower.

The Borrower shall from time to time and at all times hereafter, at every reasonable
request of the Lender, make, do, execute and delivery, or cause to be made, done,
executed and delivered, all such further acts, deeds and assurances and things as may be
necessary or desirable in the opinion of the Lender for more effectually implementing the
true intent and meaning of this Agreement.

The provisions hereof shall operate and apply without prejudice to any rights which the
Lender may now or in the future have in respect of the Loan, or other liabilities,
indebtedness or obligations, whether direct or indirect, matured or not, contingent or
otherwise, of the Borrower or the Guarantor to the Lender.

In the event that one or more of the provisions of this Agreement shall be invalid, illegal
or unenforceable in any respect under any applicable law, the validity, legality or
enforceability of the remaining provisions hereof -shall not be affected or impaired
thereby. Each of the provisions of this Agreement is hereby declared to be separate and
distinct. ‘ :

This Agreement is being made in the Province of Ontario and shall be construed,
interpreted and performed in accordance with the laws of the Province of Ontario and the
applicable laws of Canada.

This Agreement may be executed in any number of counterparts and by different parties
in separate counterparts and each of such counterparts shall be deemed to be an original
document and such counterparts, taken together, shall constitute one and the same
document. A party may deliver this Agreement by telecopy or email transmission and

O
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6.12

6.13

6.14

the signature of such party so delivered may be relied upon by the other parties as though
an original.

Save as amended herein all other terms and provisions of the Commitment remain in full

force and effect.

The Borrower and Guarantor have obtained independent legal advice with respect to the
terms and conditions of this Agreement. The Borrower and Guarantor will provide a
Certificate of Independent Legal Advice (“Certificate of Independent Legal Advice”)
in the form attached hereto as Schedule “C” upon execution of this Agreement.

All notices or other communications to be given pursuant to or in connection with this
Agreement shall be in writing, signed by the party giving such notice or by its solicitors,

and shall be personally delivered or sent by registered mail or by facsimile transmission
and email addressed as follows: :

(a)  To the Borrower and Guarantor:

Attention: Nicholas Gehl

* Gehl, Gehl- Barristers and Solicitors
420 Weber St. North
Waterloo, Ontario, N2L. 4E7

ngehl@gehlgehl.com

Fax: (519) 886-8223
-And-
Attention: Christodoulos Christodoulou
1817983 Ontario Ltd.
1 Queen Street North
Kitchener, ON N2H 2G7

chris@downtownfinancial.ca

(b)  To the Lender:
Attention: Irving Marks and Dominique Michaud

Robins Appleby & Taub LLP
120 Adelaide Street West, Suite 2600
Toronto, Ontario, M5H 1T1
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6.15

10

imarks@robapp.com
dmichaud@robapp.com

Fax: 416-868-0306

Any notice given by personal delivery shall be deemed to have been received on the day
of and at the time of such delivery, provided that if such day is not a business day, then
such notice shall be deemed to have been received at 9:00 a.m. on the next following
business day. Any notice given by facsimile transmission or email transmission shall be
deemed to have been received, in the absence of evidence to the contrary, on the day of
and one (1) hour after the time of its transmission. A read receipt in respect of any notice
given by email transmission shall constitute rebuttable presumptive evidence that such
notice was received by the party intended to receive it. Any notice given by registered
mail shall be deemed to have been received at 2:00 p.m. on the second business day after
the posting thereof. Any notice requesting or requiring response within five (5) or less
business days from the date thereof shall be given by personal delivery, facsimile
transmission or email transmission. In the event of actual or reasonably anticipated postal
disruption, all notices shall only be given by personal delivery, facsimile transmission or
email transmission. Any party may from time to time, by notice given as provided herein,
change its mailing address, email address or fax number for the purposes of this
provision.

This Agreement shall be open for acceptance by the Borrower and the Guarantor until
November 1, 2012, failing which it shall be deemed null and void and without further

force and effect.

SIGNATURES APPEAR ON THE FOLLOWING PAGE
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IN WITNESS WHEREOF the parties hereto have executed this Agreement on the date above
written.

COMPUTERSHARE TRUST COMPANY OF CANADA

O/ﬁﬂﬂw%é ;

Name: Bjane Small

Title:  Manager, M Aamn
v o8 Admm:strator, MBS

1/We have authority to bind the corporation

TREZ CAPITAL CORPORATION

Per: ///)(CQWW

Name: ALX00Y FLARGL (¥ o
Title:” (e ¥ FINANG AL CFEILE

1/We have authority to bind the corporation

TREZ CAPITAL LIMITED PARTNERSHIP

e e

Name / : nﬂfwf‘:)*l FADRE LG
Tith Cuire GuaiEAL CiE.

I/We have authority to bind the corporation

1817983 ONTARIO LTD.

Per:
Name:
Title:

[/We have authority to bind the corporation
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IN WITNESS WHEREOF the partics hereto have executed this Agreement on the date above
written. .

COMPUTERSHARE TRUST COMPANY OF CANADA
ORSAETUAL. CoCOMeETS ©

Per;
Name:
Title:

I/We have authority to bind the corporation

TREZ CAPITAL CORPORATION

Per; @wa

Name: ,LA05Y HAG
Tile:” CWEF FIANIAL OFFIGE.

1/We have authority to bind the corporation

TREZ CAPITAL LIMITED PARTNERSHIP

(e~

Name, SR

Tl cWieF m:mnoffm(.

I/We have authority to bind the corporation

1817983 ONTARIO LTD.

Per:
Name:
Title:

I/We have authority to bind the corporation
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IN WITNESS WHEREOQF the parties hereto have executed this Agreement on the date above
written,

COMPUTERSHARE TRUST COMPANY OF CANADA

Per:
Name:
Title:

[/We have authority to bind the corporation
TREZ CAPITAL CORPORATION

Per:
Name:
Title:

I/We have authority to bind the corporation

TREZ CAPITAL LIMITED PARTNERSHIP

Per:
- Name:
Title:

I/We have authority to bind the corporation

1817983 ONTARIO LTD.

Per:
Name:

Title: ? “Q\\d\@\/\

I/We have authority to bind the corporation

([@n!
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CHRISTODOULOS CHRISTODOULOU

Per:

U



(a)

(b)

(©)

(d

(e)

t)

(®

()

(i)

)

(k)

@

13

SCHEDULE "A"
SECURITY

Charge/Mortgage between 1817983 Ontario Ltd., as Chargor and Computershare
Trust Company of Canada as Chargee registered as Instrument WR696775;

Notice of Assignments of Rents - General between 1817983 Ontario Ltd. and
Computershare Trust Company of Canada registered as Instrument
No.WR696776;

" Financing Statement No. 20120620 0941 1862 1517 (Business Debtor - 1817983

Ontario Ltd.);

Financing Statement No. 20120620 0943 1862 1518 (Individual Debtor —
Christodoulos Christodoulou); :

Guarantee and Postponement of Claim of Christodoulos Christodoulou dated June
11,2012;

General Security Agreement between Computershare Trust Company of Canada
and 1817983 Ontario Ltd., dated June 11, 2012;

‘Assignment of Material Contracts and Agreements Computershare Trust

Company of Canada and 1817983 Ontario 1.td., dated June 11, 2012;

Debt Service and Cost Overrun Agreement between 1817983 Ontario Ltd,,
Computershare Trust Company of Canada and Christodoulos Christodoulou dated
June 11, 2012;

Debt Service and Cost Overrun Agreement te: Sierra Construction (Woodstock)
Limited dated May 31, 2012;

Debt Service and Cost Overrun Agreement re; Protrend-Arrow Construction Inc.
dated November 1, 2012;

Share Pledge Agreement between Christodoulos Christodoulou and
Computershare Trust Company of Canada Company dated June 11, 2012; and

Undertaking of Borrower (1817983 Ontario Ltd.) to Pay Soft Payables dated June
21,2012

O
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SCHEDULE "'B"

THE COMPLETION TIMETABLE



1817983 ONTARIO INC : Preliminary Review Report
40 Unit Apartment Building and Report No.1
Proposed Student Housing Development on the Status of the Project
316 - 318 King St North, Waterloo, Ontario at September 30, 2012

4. PROGRESS REPORT AND CONSTRUCTION SCHEDULE

4.1  PROGRESS REPORT

We visited the project site on August 24, 2012 and the following were our'observations:

. Demolition complete

. Temporary Fencing erected around the site boundary
. Temporary Toilets in place on site

. Site preparation and earthworks has commenced

4.2 CONSTRUCTION SCHEDULE

We have been provided by the Borrower with a copy of the construction schedule prepared by
Protrend Arrow Construction Inc which indicates that construction wilt commence on November
1, 2012 with completion anticipated by August 30, 2013, This represents a ten (10) month
construction schedule, We consider this schedule very aggressive, however, based on the
experience of the contractor and their declaration to complete the project as outlined we
have predicated our cashflow schedule on the basis that Substantial Performance will be
achieved by August 30, 2012 with overall completion in September 2013 and Release of
Construction Lien Holdback in October 2013,

The Borrower has provided us with a copy of the CCDC 11 Contractors Qualification Statement
which indicates previous projects undertaken and completed by the contractor including three (3)
student resident projects within the City of Waterloo designed by Somfay Masri Architects, the
project Architects for this development. We have also been provided with copies of the resumes
from the various personnel who will be working on the development including the Site
Superintendent and Project Manager.

A copy of the construction schedule provided is enclosed hereunder.

A copy of the CCDC 11 Contractors Qualification Statemént and the resumes provided are
enclosed hereunder.

PELICAN WOODCLIFF INC.
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SCHEDULE “C”

CERTIFICATE OF INDEPENDENT LEGAL ADVICE

TO: Computershare Trust Company of Canada, Trez Capital Corporation and
Trez Capital Limited Partnership (collectively the “Lender”)

AND WHEREAS 1817983 Ontario Ltd. (the “Borrower”) and Christodoulos
Christodoulou (the “Guarantor”) entered into a Commitment Letter dated March 2, 2012, (the
“Commitment”), issued by Trez Capital Corporation on behalf of the Computershare Trust
Company of Canada, wherein the Lender agreed to loan the principal sum of $18,400,000. 00 on
the terms and conditions set out in the Comrhitment (the “Loan”)

AND WHEREAS the Commltment was amended to extend the expiry of the loan offer
by the Amending Letter dated June 25, 2012;

AND WHEREAS the Borrower obtained the Loan to discharge existing financing and
obtain a first mortgage on the existing 119 student residence situated on the Property (the
“Existing Building”) and to complete the construction of a new 200 room student residence to
be located on the Property (the “Project™);

AND WHEREAS as security of the Loan, the Borrower and the Guarantor, as applicable,
executed the security including the mortgage registered against the Property in first priority as
instrument number WR696775 (the “Lender’s Mortgage™);

AND WHEREAS the Guarantor, in consideration for and as a condition of the Loan,

provided an unlimited guarantee in respect of the repayment of all monies secured by the

Security by way of Guarantee and Postponement of Claim dated June 11, 2012 (the

“Guarantee”);

AND WHEREAS the Borrower has defaulted on the Loan and the Lender has set out the
events of default and demanded repayment of Loan by letter dated October 18, 2012 (the
“Demand Notice™);

AND WHEREAS the Lender has delivered to the Borrower and the Guarantor a Notice
of Intention to Enforce Security pursuant to Section 244 of the Bankruptcy and Insolvency Act
dated October 23, 2012 (the “BIA Notice™);

AND WHEREAS the Lender has agreed to forbear from taking any further steps to
enforce its held by the Lender on the terms and conditions set forth in the Forbearance
Agreement dated November 1, 2012 (the “Forbearance Agreement”);

I, Nicholas Gehl, hereby declare that I have been consulted the Borrower and the
Guarantor as to the liability which the Borrower and Guarantor would incur by signing the
Forbearance Agreement and have also been consulted by the Borrower and the Guarantor in
respect of the Demand Notice and the BIA Notice (collectively the “Default”) and that I have

205
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advised the Borrower and Guarantor fully as to the effect of the said action and the liability
which the Borrower and Guarantor would incur in entering into the Forbearance Agreement, the
manner in which such liability could be enforced and the possible consequences and
ramifications if the Borrower and Guarantor fail to enter into the Forbearance Agreement due to
their Default; and that the Borrower and Guarantor understand the nature and effect of the
liability which would arise from the taking by the Borrower and Guarantor of the said actions, or
the failure of taking such actions; and I hereby further declare that:

- 1. 1 have given this advice to the Borrower and Guarantor, as solicitor for the
Borrower and Guarantor and in the Borrower and Guarantor’s interest only
and without regard to or consideration for the interests of the Lender,

2. T have never given any legal advice to the Lender in connection with this
matter;

3. the Borrower and Guarantor have executed the Forbearance Agreement in my
presence only and no other person was present; and

4. the Borrower and Guarantor appear to have executed the Forbearance
Agreement without any threat of compulsion, or any undue influence from
third parties.

DATED at , Ontario, this day of , 2012

"ACKNOWLEDGEMENT

I hereby acknowledge and declare that all the above-noted statements are true and correct, that
neither the Lender nor any of its officers, employees or agents have used any compulsion or
made any threat or exercised any undue influence to induce me to take the actions mentioned in
the above-noted certificate, and that Nicholas Gehl, the solicitor who executed the above-noted

certificate, in advising me as stated therein, was consulted by me as my personal solicitor and in
my own interest only.

DATED at , Ontario, this day of ,2012
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1817983 Ontario Ltd.

I have authority to bind the corporation

DATED at ‘ , Ontario, this____day ,2012

Christodoulos Christodoulou
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THIS IS EXHIBIT "S" REFERRED TO IN
THE AFFIDAVIT OF NOAH MINTZ
SWORN BEFORE ME THIS 15" DAY

OF APRIL, 2013

//D/ﬁ/‘

A C«(ﬁlrﬁi er, Notary, Etc.
DO QUE MICHAUD
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AMENDED FORBEARANCE AGREEMENT

THIS AGREEMENT made this 23™ day of November 2012
BETWEEN:
TREZ CAPITAL CORPORATION and TREZ
CAPITAL LIMITED PARTNERSHIP and
COMPUTERSHARE TRUST COMPANY OF
CANADA

“(herginafterthe “Lender™)

OF THE FIRST PART

AN
1817983 ONTARIO.LTD.
{hereinafier the "Borrower")
OF THE SECOND PART

_ AN D
CHRISTODOULOS CHRISTODOULOU
(hereinafter the "Guarantor”)
OF THE THIRD PART

WHEREAS the Borrower is the registered owner of those lands and premises located
312, 316-318 & 322 North King Street, Waterloo, Ontaria (the “Property™);

AND WHEREAS the Borrower and Guarantor entered into a Commitment Letter duted
March 2, 2012, (the “Conmmitment™), issued by Trez Capital Corporation on behall of the
Computershare Trust Company of Canada, wherein the Lender agreed 1o foan the principal sum
of $18.400.000.00 on the terms. and conditions set out in the Cammitment (the “Loan™);

AND WHEREAS the Borrower and Guarantor entered into a Commitment Letter dated
May 16, 2012, {the “Mezzanine Commitment”™), issued by Trez Capital Corporation on behalf
ofithe Computershare Trust Company of Canada; wherein the Lender agreed 1o Joan the principal
sum of $3,135,000 on the terms and conditions et out in the Commitment {the “Mezzanine
Loan™); .

AND WHEREAS the Commitment was amended to extend the expiry of the foan offer
by the Amending Letter dated June 25, 2012;



AND WHEREAS the Mezzanine Commitment was amended (o extend the expiry of the
loan offer by the Amending Letter-dated June 25, 2012; :

AND WHEREAS the Borrower obtained the Loan and Mezzaning Loan 1o, discharge
existing financing and obtain a4 1irst martgage on the existing 119 student residence situated on
the Property (the *Existing Building”™) and 1o complete the construction of a-new 200 room
student residence 1o be located on the Property (the “Project™);

AND WHEREAS as security for the Loan, the Borrower and the Guaranior, as
applicable, executed the security as sct out in Schedule “A” of the Forbearance Agregment
{defined below) the Seécurity™), on the terms and conditions set forth therein, including the
mortgage registered against the Property in fivst priority as instrument number WRG96775 (the

“Lender’s Mortgage”);

AND WHEREAS the Lender holds a second mortgage in the principal amount of

$3.285,000.00 registered against the Property as instrument number WRG96777 (the “Lender’s
Second Mortgage™),

AND WHEREAS Vector Financial Services Limited (*Veetor™) holds a third mortgage
in-the principal amount of $300,000.00 registered againgt the Property ag mstrument number
WRE96829 (the “Vector Mortgage™): :

AND WHEREAS Vector holds a fourth morigage in the principal amount of

$1,623,000,00 registered against the Property as instrument number WRG96835 (11'1(; “Vector
Second Mortgage™);

AND WHEREAS AMK Morlgages Ontario Inc, holds a fifth-moertgage in the principal
amount of $200,000.00 registered against the Pmperty as instrument number WRE97461 (the
“AME Martgage™),

AND WHEREAS the Guarantor, in consideration for and-as a condition of the Loan,
provided an unlimited guarantee in respect of the repayment of -all monics secured by the
Security by way of Guarantee and Postponement of Claim dated June 11, 2012 (the
“Guaraniee™):

AND WHEREAS the Borrower defaulted on the Loan and the Lender has set out the
events of default and demanded repayment of Loan by letier dated Ocrober 18, 2012 (the
“Demand Notice™),;

AND WHEREAS the Lender has delivered to the Borrower and the Guarantor a Notice
of Intention to Enforce Security purstant to Section 244 of the Bankruptcy and Insolvency Act
dated October 23, 2012 {the “BLA Notice™);

AND WHEREAS the Lendér agreed to forbear from taking any further steps to-enforce
the Security held by the Lenderunti] February 7, 2014 (the "Forbearance Date”) on the terms
and conditions set forth i the Forbearanee Agreement dated November 1. 2012 (the
“Forbearance Agreement”™);
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AND WHEREAS the Borrower defaulted and breached Articles 2.1(a) and 2.1(f) of the
Forbearance Agreement (the “Forbearance Agreement Defaulf™); .

AND WHEREAS the Borrower acknowledges and agrees that the Forbearance
Agreement Default constituted a Forbearance Terminating Event a3 contemplated by Article
5.4y of the Torbearance Agreement and that the Lender is entitled to pursue any of the
appropriate remedies available to it under the Forbearance Agreement; .

AND. WHEREAS the Lender s unwilling 1o continue on with the financing of the
construction of the Peoject a3 a resull of the Forbearance Agreement Defaul; : :

AND WHEREAS the Lender has agreed to forbear from taking any further steps 1o
enforce the Security held by the Lender for the Lender's Mortgage and the Lender's Second
Mortgage on the terms and conditions set forth herein untdl April 13, 2013 (the “Revised
Forbearance Date™ (ihe *Revised Forbearance Period™) in order to provide the Borrower an
opportunity 10 obtatn alternative financing for the construction of the Project;

AND WHEREAS the Lender is in no way walving its rights to- continue to enforce its
Demand Notice and enforcement of the Security, upon the carlier termination of the Revised
Forbearance Period, and a Forbearance Terminating Event (as defined in the Forbearance
Agreernent); and

NOW THEREFORE THIS AGREEMENT WITNESSETH that in consideration of the
sum - of TEN DOLLARS ($10.00) now paid by the Borrower and Guarantor to the Lender and for
~pther good and valuable consideration (the receipt and sufficiency of which are hereby
acknowledged) the parties hereby agree to aimend the Forbearance Agreement as follows:

1 It is acksowledged by the Lender, Borrower and the Guarantor that the above recitals are
true and accurate.

2

The Borrower and Guarantor acknowledge that the Borrower is in default of is
obligations owing to the Lender ag set outin the Demand Notice and the Forbearance
Agreement, The Borrower and Guarantor acknowledge that the Lender is entitled w
terminate the Loan and no further credit is available 1w the Borrower thereunder.

The Borrower and the Guarantor hereby congent torthe terms of the Lender's forbearance
and other ‘accommodations as set out herein.  The Borrower and the Guarantor
specifically acknowledge that they have, as of the date hereof, no-defences; counterclaims
or rights of set-off or-reduction 1o any claims which might be brought by the Lender
undey the security granted By the Borrower or the Guarantor 1o the Lender or in respect of
the, notwithstanding the provisions of the Limitarions dct, 2002,

ad

4. The Borrower and the Guarantor hereby agree that, upon the execution of this
Agreement, they shall each sbsolutely-and irrevocably release the Lender, s officers,
directors. eniployees, solicitors and agernits {the “Releasees”) of and from any and all
claims which they may have in respect of the Forbedrance Agreement Default against the
Releasees up to and including the date hereol including, without limitation, any actions
taken by the Lender in dealing with the Borrower, the Guarantor, the Loan or with the
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administration of the Borrower's accounts with the Lender,

5. The Forbearance Date as defined on page 2 of the Forbearance Agreement shall b
replaced with the Revised Forbearance Date.

G Articles 2.1 (83,(b)(d), £D), () of the Forbearance Agreement are no longer applicable asa
result of the Forbearance Agreement Default and the Lendes’s decision not to finence the
construction of the Project. It is agreed by the Borrower and the Guarantor that the
Borrower will continue (o be bound by and will comply with all other provisions of
Article 2.1 of the Forbearance Agreement.

7. The Lender agrees to forbear from taking any further action to enforce the Security or to
initiate any proceedings to-petition the Borrower or the Guarantor into bankruptey, save
and excepi as set out-herein, during the Revised Forbearance Period:

8. Albother terins in the Forbearance Agreement shall remain unchanged and i force.
9, It is acknowledged and sgreed by the Borrower and Guarantbr that the Borrower will

repay the Loan and the Mezzanine Loan in-full by the Revised Forbearance Date.

10, It is acknowledged and-agreed by the Borrower and Guaranior that in the event that the

Borrower has not, by March 15, 2013, obtained and provided to the Lender a signed
financing commitment o repay Loan and. Mezzaning Loan in accordance with the
-provisions of this Agreement by April 15, 2012, then the Lender is entitled to issue a
Notice of Sale for the Property. The Lender agrees that it will take no other sleps to
enforce its seeurity until after the Revised Forbearance Date so long as no Forbearance
Terminating Event occurs during the Revised Forbearance Period,

M. Itisagresd by the Lender, Borrower and the Guarantor, that upon full repayment of the
Loan and Mezzanine Loan by the Revised Forbearance Date, subject 1 conditions st
out in paragraph 13, that the Lender will apphy e $275,000.00 credit to the indebtedness
of the Loan and Mezzanine Loan 1 be applied as follows:

#.  a retroactive interest rate reduction on the Mezzanine Loan from 30.00% w0
12.00% in the sum of $150,750.00 for the period from June 23, 2012 w0
November 23, 2012;

b, a vredit of $30,000.00 1o the indebtedness of the Loan as a waiver of the
Forbearance Fee that was paid pursuant:to Article 4.2(a) of the Porbearange
Agreement;

¢ a credit of $%6,000.00 to the Exit Fees on the Loan and the Lender’s
Mong,ag,e and.

do a credit of $38,250.00 to the Exit Fees on the Mézzanine Loan and the
Lenders Second Mortgage.

12 It is agreed by the Lender, Borrower and the Guarantor, that upon fulf repayment of the

-
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Loanand Mezzanine Loan by the Revised Forbearance Date, subject to conditions set oul
in paragraph 13, that the Lender will retroactively redute the interest rate of the
Mezzanine Loan from 30.00% to 12.00% from-the date of execution of this agreement to
the date of payment,

It is agregd by the Lender, Borrower and the Guarantor, that in the event that the
Borrower defanlts under this agreement, the: Forbearance Agreement, the terms of the

Loan, the Lender's Mortgage, the Mezzanine Loan or the Lender's Second Mortgage,

that the $275,000,00 credit provided for in paragraph 11 and the interest rate reduction
provided forin parageaph 12 will be of no force and effect,

Itis agreed by the Lender, Borrower and the Guarantor that the Lender will make further
advances under the Loan, to be added to the indebtedness owing under the Loan:

a. 1o'the Borrower's lawyer,-intrustand escrow, 1o be used only to.discharge or
vacate any construction liens registered on title to the Property at the time that
this-agreement is executed and 1o make payment to Somfay Masri Architects
inc. within 10 days of this. agreement being executed;

b. following the completion of the steps set out in parsgraph 14 (a), to make
paymeni of professional fees owing by the Borrower to Mady Contract
Division Ltd. and Pelican WoodeliT Inc.; and

¢. following the compiletion of the steps set out in paragraph 14 (&), to muke
payment of all reasonable legal Tees and professional fees and disbursements
incurred by the Lender in ¢onnection with the Borrower, including, without
limitation, in connection with the operation and enforcement of this
Agreement,

This Agreement shall be binding upon and enure the benefit of the parties hereto and
theirrespective successors and assigns,

The Borrower and Guarantor have-obtained independent legal advice with respegt o the
serms and conditions of this Agreement. The Borrower and Guarantor will provide &
Certificate of Independent Legal Advice (“Certificate of Independent Legal Advice™)
in the form-attached hereto ag Schedule “A™ upon execution of this Agreement,

This Agreement is being made in the Province of Outario and shall be construed,
interpreted and pecformed in accordance with the laws of the Province of Ontario and the
applicable Taws of Canada,

This Agreement may be executed in any number of counterparts and by different partics
in geparale counterparts and cach-of such counterparts shall be deemed to be an original
document: and such countérparts, taken together, shall constitute one and: the same
document. A party may deliver this Agreement by telecopy transmission and the
signature of such party so delivered may be relied upon by the other parties as-though an
original,
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This Agreement shall be open for acceptance by the Borrower and the Guarantor until
12:00 p.m., November 23, 2012, failing which it shall be deemed null and void and
without further force and effect,

* SIGNATURES APPEAR ON THE FOLLOWING PAGE



IN WITNESS WHEREOF the parties hereto have exccuted this Agreement on the date above
written.

COMPUTERSHARE TRUST COMPANY OF CANADA

Vi iy

Name:
Title:

= Trust Ofdgpon ae
R A dminietraton, MBS

I/We have authority to bind the corporation

TREZ CAPITAL CORPORATION

e D S e
Per: 7/ P €
Y ¢ iy .A' i
];“:;“ ¢ Kerolas ;
WE il ?1{,«3 1{,’.{%4,:{

[¥We have authority to bind the corporation

TREZ CAPITAL LIMITED PARTNERSHIP

a
Per: /{5 4, ‘(/{{_ //a;w“mfﬂ.

p 5 ¥
Nt VI B
Name: L4 Lgtd
bt L f T g 2
Tﬂk.. ifgg} % ! { {‘f-’?& g{}{;.{g,(,

[/We have authority to bind the corporation

1817983 ONTARIO LTD.

Per:
Name:
Title:

Wi hiave authority to bind the-corporation
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IN WITNESS WHEREQF the parties hereto have executed this Agrecment on the date above
written.

COMPUTERSHARE TRUST COMPANY OF CANADA

Per:
Name:
Fitle:

I/We have authority to bind the corporation

TREZ CAPITAL CORPORATION

Per:
Name:
Title:

I/We have authority to-bind the corporation
TREZ CAPITAL LIMITED PARTNERSHIP

Per:
Name:
Title:

I/We have authority to bind the corporation

1817983 ONTARIO LTD, -

Per:

Name: ~ghey 3 CrrridTodootio o
e PesiveT |

YWe have aathority to bind the corporation




CHRISTODOUL0S CHRISTODOULOU
1

Per:
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SCHEDULE "A"

CERTIFICATE OF INDEPENDENT LEGAL ADVICE

TO: Computershare Trust Company of Canada, Trez Capital Corporation and
Trez Capital Limited Partoership (collectively the “Lender”)

AND WHEREAS 1817983 Ontarioc Ltd. (the “Borrower”) and Christodoulos
Christodoulou {the “Guarantor”) entered into a Commitment Letter dated March 2, 2012, (the
“Commitment™), issued by Trez Capital Corporation on behalf of the Computershare Trust
Company of Canada, wherein the Lender agreed to loan the principal sum of $18,400,000.00 on
the terms and conditions set out in the Commitment (the “Loan™);

AND WHEREAS the Commitment was amended to extend the expiry of the loan otter

by the Amending Letter dated June 25, 2012;

AND WHEREAS the Borrower obtained the Loan to discharge existing finarcing and
obiain a first mortgage on the existing 119 student residence situated on the Property (the
“Existing Building”) and to complete the construction of a riew 200 room student residence to
be located on the Property (the “Profect™);

AND WHEREAS as security of the Loan, the Borrower 4d the Guarantor, as applicable,
executed the security including the mortgage registered against the Property in first pnamy as
instrument number WR696775 (the “Lender’s Mortgage”);

AND WHEREAS the Guarantor, in consideration for and as a condition of the Loan,
provided an unlimited guarantee in respect of the repayment of all monies secured by the

Security by way of Guarantee and Postponement of Claim dated June 11, 2012 (the

*Guarantee”);

AND WHEREAS the Borrower has defaulted on the Loan and the Lender has set out the
events of default and demanded repayment of Loan by letter dated October 18, 2012 (the

“Demand Notice™);

AND WHEREAS the Lender has delivered to the Borrower and the Guarantor a Notice
of Intention to Enforce Security pursuant to Section 244 of the Bankruptcy and Insolvency Act
dated October 23, 2012 (the “BIA Notice™);

AND WHEREAS the Lender has agreed to forbear from taking any further steps fo
enforce its held by the Lender on the terms and conditions set forth in the Forbearance
Agreement dated November 1, 2012 {the “Furbearance Agreement”);

AND WHEREAS the Borrower defaulted and breached Articles 2.1(a) and 2.1(f) of the
Forbearance Agreement (the “Forbearance Agreement Default”);

AND WHEREAS the Lender has agreed to forbear from taking any further steps to

™D
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enforce its held by the Lender on:the terms and conditions set forth in the Amended Forbearance
Agreement dated November 73 5 , 2012 (the “Amended Forbearance Agreement™);

I, Nicholas Gehl, hereby declare that I have been consulfed the Borrower and the
Guarantor as to the lHability which the Borrower and Guarantor would incur by signing the
Forbearance Agreement and have also been consulted by the Borrower and the Guarantor in
respect of the Demand Notice and the BIA Notice (collectively the “Default™) and that I have
advised the Borrower and Guarartor fully as to the effect of the said action and the liability
which the Borrower and Guarantor would incur in entering into the Amended Forbearance
Agreement, the manner in which such liability couid be enforced and the possible consequences
and ramifications if the Borrower and Guarantor fail to enter into the Amended Forbearance
Agreement due to their Default; and that the Borrower and Guarantor understand the nature and
effect of the liability which would arise from the taking by the Borrower and Guarantor of the
said actions, or the failure of taking such actions; and [ hereby further declare that:

1. Thave given this advice to the Borrower and Guarantor, as solicitor for the
Borrower and Guarantor and in the Borrower and ‘Guarantor's interest only
and without regard to-or consideration for the interests of the Lender,

2. | have never given any legal advice to the Lender in connection with this
matter;

3. the Borrower and Guaranior have executed the Amended Forbearance
Agreement inmy presence only and no other person was present; and

4, the Borrower and Guarantor appear to have ‘exccuted the Amended
Forbearance -Agreemient ‘without any threat of compuision, or any undue
influence from third parties.

DATED at \baQ)\,QJb ; Ontario, this}Q__ day of {5)/\ A Qf ,2012

LA

/Iy
o

ACKNOWLEDGEMENT

I hereby acknowledge and declare that all the above-noted statements are true and correct, that
neither the Lender nor any of its officers, employees or agents have used any compulsion or
made any threat or exercised any undue influence to induce me to take the actions mentioned in
the above-noted certificate, and that Nicholas Gehl, the solicitor who executed the above-noted
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certificate, in advising me as stated therein, was consulted by me as my personal solicitor and in
my own interest only.

DATED at %%Zw/ , Ontario, this 2.3 day of ANoUB 012

P

1817983 Ontario Xitd,

 huve enathority 1o bind the corperation

DATED at SN Tagnf G | Ontario, this 25 day MOV 75012

Christodoulo§ Christodoulou



THIS IS EXHIBIT "T'" REFERRED TO IN
THE AFFIDAVIT OF NOAH MINTZ
SWORN BEFORE ME THIS 15™ DAY

OF APRIL, 2013

er, Notary, Etc.

IQUE MICHAUD

(AN)



Robins Appleby

Direct Line: {416} 360-3795

& TQUb E-mail: dmichaud@robapp.com

Fax: (416) 868-0306

BARRISTERS/SOLICITORS

Delivered by: E-Mail and Fax
File No.; 1200354

March 14, 2013

Gehl, Gehl- Barristers and Solicitors
420 Weber St. North
Waterloo, Ontario, N2L 4E7

Attention: Nicholas Gehl
and

1817083 Ontario Ltd.
1 Queen Street North
Kitchener, ON N2H 2G7

Attention; Christodoulos Christedouiou
Dear Mr. Gehl and Mr. Christodoulou:

Re: 1817983 Ontario Lid (the “Borrower”) - Defauit of the Forbearance
Agreement and the Amended Forbearance Agreement

We are the lawyers for Trez Capital Corporation, Trez Capital Limited Partnership and
Computershare Trust Company of Canada (“Computershare”) (collectively the
‘Lender”). ,

As you are aware 1817983 Ontario Lid (the ‘Borrower”) has failed to make its interest
payment of $47,363.91 that was payable to the Lender on March 7, 2013 (the “March
Payment”). This failure to make the March Payment is a clear defaulf of the terms the
Forbearance Agreement dated November 1, 2012 (the "Forbearance Agreement’) and
the Amended Forbearance Agreement dated November 23, 2012 (the “Amended
Forbearance Agreement’). The March Payment accrues interest at rate of $10.38 per
day.

Accordingly, pursuant to Article 5.1 (a) of the Forbearance Agreement, the Lender
demands that the Borrower make payment of the following amounts by 5:00 pm (EST)
on Monday, March 18, 2013:

The March P»aym'ent $47,363.91 plus per
diem interest until the

Robins Appledy & Taub LLP

Tl {416} 868-1080 » 2600 —~ 120 Adelaide Street West, Toronto, ON M5H 171« www.robinsapplebyandtaub.com
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(NN

-

¢



Robins Appleb
& Taub PP

BARRISTERS/SQLICITORS

date of payment

Legal Fees Incurred
in Relation to the
March Payment
Default

$500.00

Please be advised that if the Borrower fails to make the above payment by the above
payment deadline, that the Lender will rely on all of its rights under the Forbearance

Agreement and the Amended Forbearance Agreement.

If you have any questions please call me at the above coordinates. |

Yours very truly,

ROBINS APPLEBY & TAUB LLP

Per:
el

c:imj}‘/e

ce; Client



THIS IS EXHIBIT "U" REFERRED TO IN
THE AFFIDAVIT OF NOAH MINTZ
SWORN BEFORE ME THIS 15™ DAY

OF APRIL, 2013

-+,

Mm" Siprfer, Notary, Etc.

DOM UE MICHAUD
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NOTICE OF SALE UNDER MORTGAGE

TQO: See Schedule “A” attached.

TAKE NOTICE that default has been made in payment of the moneys due under a certain

Charge/Mortgage of Land dated June 25, 2012 made between:

1817983 ONTARIO LTD.

-and -

COMPUTERSHARE TRUST COMPANY OF CANADA

upon the following property, namely:

Istly: PT. Lot 74 Sub. Lot 13 G.C.T., being PT. 2 ON 58R-15301;

as Mortgagor

as Montgagee

2ndly: PT. Lot

73 Sub. Lot 13 G.C.T., being PT. 1 ON 58R-15301; 3rdly: PT. L.ot 74 Sub. Lot 13
G.C.T..as in 1121892;:save & except PT 2 ON 58R-~17380: 4thly: PT. Lot 72 Sub,
Lot 13 G.C.T., as in 674418, save & except PT 1 ON 358R-17380; subject 1o an

casement as in WR251469; City of Walterloo
PUIN. 22361-0434 1T

Municipally known as 316 King Street North, Waterloo. Ontario.

which Charge/Mortgage of Land was registered in the Land Registry Office for the Land Titles
Division of the City of Waterloo (No. 58) on June 25, 2012, as Instrument No. WR696775 (the

“Charge/Mortgage”)

AND WE hereby give you notice that the amount now due on the mortg,at,e 10r principal money,

mlcrgst and legal costs rc.spc.ctn ely arc as follows:

Principal Balance as at June 25, 2012
Additional Amounts owing under the Mortgage as at March 18, 2013,
calculated as follows: .

INTEREST AT 8% . CHARGE PAYMENT

Interest from 25-Jun-12 to 6-Jul-12 17.468.85 (17,468.85)
Interest from 7-Jul-12 to 6-Aug-12 45,127.87 (45,127.87)
Interest fram 7-Aug -12 to 6-Sep-12 45,127.87 (43,672.13)
Interest from 7-Sep- 12 to 6-Oct-12 » 43.672.13 (43.672.13)
Interest from 7-Oct-12 to 6-Nov-12 45,127.87 (43,672.13)
Funding Forbearance | Adv. on Nov 29, 2012 418,761.60

) Interest from 7-Nov-12 to 28-Nov-12 and 44.404.39 (44,404.39)

29-Nov-12 to 6-Dece-12

Interest from 7-Nov-12 to 3 1-Dec-12 and 47,990.82 (47,990.82)
1-Jan-13 to 6-Jan-13 : :

Funding Forbearance 2 Adv. onJan 16,2013 11571931

Interest from 7-Jan-13 to [5-Jan-13 and 48.654.78 (48.,654.78)
© 16~Jan-13 to 6-Feb-13

Interest from 7-Feb-13 to 6-Mar-13 44,132.43

Interest from 7-Mar-13 10 [ 7-Mar-13 17.459.07

Derault Administration Fee ($10.000 per month)

$6.660,000.00.

A 1.455.74

$ 1.455.74
$ 418.761.60

S 44.152.43
$  17.459.07
$  50.000.00

)
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Nov, Dec, 2012 and Jan, Feb & Mar 2013.
Exit Fee » ] 3 92.000.00
L.egal fees incurred to date in respect ofthé enforcement of the Mortgage - $ 5.491.11
Amount Due as of March 18, 2013 $7,406,495.00
Per Diem at 8.0% (March 19-31)° $ 1,587.19

{such amount for costs being up to and including the service of this Notice only, and thereafter
such further costs and disbursements will be charged as may be proper), together with interest at

the rate of 8.0 per cent, on the principal and interest hereinbefore mentioned to the date of

payment.

“AND unless the said sums are paid on or before Thursday, April 25, 2013, we >hall sell the
propcrty covered by the said mortgage under the provisions contained in it.

THIS notice is given to you as you appear to have an interest in the mortgaged property and may
be entitled to redeem the same.

DATED March 19, 2013 .
" COMPUTERSHARE TRUST COMPANY OF
CANADA
by its lawyers
Robins Appleby & Taub LLP
120 Adelaide Street West
Suite 2600
Toronto. ON MSH 1TI1 S

Per: ,Z:}"
DominiqueMichaud
File No. 1200354

Phone: 416-360-3740
Fax: 416-868-0306



TO:

AND TO:

AND TO:
AND TO:
AND TO:

AND TO:

SCHEDULE “A”

1817983 ONTARIO LTD.
1 Queen Street North
Kitchener, ON N2H 2G7

COMPUTERSHARE TRUQ'l COMPANY OF CANADA
100 University Avenue, 9" Floor

Toronto, ON M5JF2Y1

Attention: Manager, MBS

VECTOR FINANCIAL SERVICES LIMITED
25 Imperial Street, Suite 500 -
Toronto, ON M5P 1B9

VECTOR FINANCIAL SERVICES LIMITED
25 Imperial Street, Suite 500
Toronto, ON M35P 1B9

AMK MORTGAGES ONTARIO INC.
2171 Avenue Road. Suite 102
Toronto, ON M5SM 48B4

CHRISTODOULOS CHRISTODOULOU
1 Queen Street North
Kitchener. ON N2H 2G7

M



THIS IS EXHIBIT "V" REFERRED TO IN
THE AFFIDAVIT OF NOAH MINTZ
SWORN BEFORE ME THIS 15" DAY

OF APRIL, 2013

A€0mmiss T, Notary, Etc.
DOMINFQUE MICHAUD

o

m
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Robins Appleby

Direct Line: {418} 360-3795

& Tg'U-b E-mail: dmichaud@robapp.com

Fax: {416) 868-03086

BARRISTERS/SOLICITORS

Delivered by: E-Mail and Fax
File No.: 1200354

March 21, 2013

Gehl, Gehl- Barristers and Solicitors
420 Weber St. North
Waterloo, Ontario, N2L 4E7

Attention: Nicholas Gehl
And

1817983 Ontario Ltd.

1 Queen Streat North
Kitchener, ON N2H 2G7

Attention: Christodoulos Christodoulou

And

Christodoulos Christodoulou
1 Queen Street North
Kitchener, ON N2H 2G7

Dear Mr. Gehl and Mr. Christodoulou:
Re: Default of 1817983 Ontario Ltd. — Appointment of Receiver

We are the lawyers for Trez Capital Corporation, Trez Capital Limited Partnership and
- Computershare Trust Company of Canada (“Computershare”) (collectively the
“‘Lender”).

Further to my letter dated March 14, 2013 (the "Default Notice”), 1817983 Ontario Ltd.
(the “Borrower”) failed to meet the March 18, 2013 deadline to cure the interest
payment default as set out in the Default Notice (the “Default”). To date, the Borrower
has still not paid the interest payment that was due on March 7, 2013. The Default is a
Forbearance Terminating Event as defined in the Forbearance Agreement dated
November 1, 2012 (the “Forbiearance Agreement’).

Accordingly, the Lender will be enforcing its rights to seek immediate repayment of the
amounts owing to it under the loan secured by the morigage registered as instrument

Rabins Appleby & Taub LLP

Tel (416) B68-1080 = 2600~ 120 Adelaide Street West, Toronto, ON MSH 171« www.robinsapplebyandtaub.com

Z

[

9



Robins Appleby -
& Taub PPIhS "2-

BARRISTERS/SOLICITORS

number WR696775.

As you know, the Lender previously issued a Notice of Sale dated March 19, 2013 (the
“Notice of Sale”) in accordance with Article 10 of the Amended Forbearance
Agreement dated November 23, 2012 (the "Amended Forbearance Agreement’)
However, in light of the Default, the Lender hereby withdraws the Notice of Sale and
will be relying on its right to appoint a private receiver in respect of all assets and
undertakings of the Borrower pursuant to Article 5.1 of the Forbearance Agreement.
The Lender reserves its right to issue a further Notice of Sale subsequent to the
appointment of the receiver.

The Lender's receiver will be in contact with the Borrower to coordinate the receivership
shortly. ‘ :

If you have any questions, plezse call me at the above coordinates.
Yours very truly,

ROBINS APPLEBY & TAUBLLP
Per. —

D :
§ . //"//1//
e et

DeminitnE MickGad

DM/

cc: client

2365318_1.doc
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THIS IS EXHIBIT "W" REFERRED TO IN
THE AFFIDAVIT OF NOAH MINTZ
'~ SWORN BEFORE ME THIS 15" DAY

OF APRIL, 2013

7>
%om ioner; Notary, Etc.
DOM E MICHAUD




Dominique Michaud

Direct Line: (416) 360-3795
E-mail: dmichaud@robapp.com
Fax: {416) 868-0306

BARRISTERS/SOLICITORS

Delivered by: Mail and Registered Mail
File No.. 1200354

March 21, 2013

Vector Financial Services Limited
25 Imperial Street, Suite 500
Toronto, ON M5P 1B9

AMK Mortgages Ontario Inc.
2171 Avenue Road, Suite 102
Toronto, ON M5P 1BS

Computershare Trust Company of Canada
100 University Avenue, 9" Floor
Toronto, ON M5J 2Y1

Attention: Manager, MBS
Dear Sir or Madam:

Re: Withdrawal of Notice of Sale Dated March 19, 2013 for Property Municipally
Known as 316 King Street North, Waterloo, Ontario (the “Property”)

We are the lawyers for Trez Capital Corporation, Trez Capital Limited Partnership and
Computershare Trust Company of Canada (*Computershare”) (collectively the
‘lLender”). As you are aware, the Lender issued a Notice of Sale dated March 19, 2013
for the property municipally known as 316 King Street North, Waterloo, Ontario (the
“Notice of Sale”).

- This letter is written notice that the Lender has withdrawn the Notice of Sale. Please be
advised that as a result of further subsequent defaults of the Property owner (the
‘Borrower”), the Lender has elected to rely on its right to appoint a private receiver in
respect of all assets and undertakings of the Borrower.

The Lender reserves its right to issue a further Notice of Sale subsequent to the
appointment of the receiver.

Romins Anpleny & Tauh LLP

Tl (4163 8681080 Fax {416 B68-0306 , 2600 120 Adelaide Street West, Toronts, 0N MSH 171, wwwrobinsapplebyandtaub.com
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If you have any questions, please contact me at the above coordinates.
Yours very truly,

ROBINS APPLEBY & TAUB LLP
Per:

DominiquéAliichaud
DM:dmé~

oo Nick Gehl
Christodoulos Christodoulou
1817983 Cntario Lid.

(&
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APPOINTMENT
TO: Tra Smith Trustee & Reeciver Inc.
RE: 1817983 Ontario Ltd (the “Company™) |

As security for the indebtedness of the Company to Trez Capital Corporation,
Trez Capital Limited Partnership and Computershare Trust Company of Canada (hereinafter
referred to collectively as “TREZ”), TREZ holds a General Security Agreement dated June 11,
2012 and a Charge/Mortgage registered against the Lands municipally described as 312, 316-318
& 322 North King Street, Waterloo, Ontario ¢hereinafter called the “Securit:k”).

By' reason of the default of the Company in the performance of its obligations
under the Security and the Security thereby having become enforceable, TREZ hereby appoints
you as Receiver and Manager of the Company pursuant to the terms of the said Security with
such powers as ar¢ contained therein, including the power:

1. to take possessidn of all the assets, property and undertaking of the Company;
2, to carry on or coneur in canying on the business of the Company; and
3. 1o sell or otherwisc dispose of the assets, property and undertaking of the

Company pursuant 1o the power of sale provisions contained- thergin and the laws
of the Province of Ountario.

Pursuant to the terms of the Security, you are deemed to be ﬁuf. agent of
the Company and the Company shall be responsibie for your acts, defaults, remuneration and
expenses and TREZ shall not be in any way responsible for your misconduct or negligence.



APPOINTMENT - PAGE 2

DATED at Toronto, this 25th day of March, 2013,

COMPUTERSHARE TRUST COMPANY OF CANADA

e %,
Per: ¢ s ; W A ¢

s Aaron Cag”
isttator, MBS

%,
Name:

Title:

I/'We have authorityto bind the corporation
TREZ CAPITAL CORPORATION
Per: /@ A Z»/ﬁw-'wv
/

Name: ke, Lo

Title;  \Vile Dipsichocd

113%¢ have authority to bind the corporation
TREZ CAPITAL LIMITED PARTNERSHIP
s Lk
Name: )<%’ .
Title,_\V12 Grea ol

1/We have authority to bind the corporation/limited partnership

Ira Smith Trustee & Receiver Inc, hereby consents to act as Receiver and Manager of
the Company in accordance with the terms and conditions above.

DATED at Vaughan, this 25™ day of March, 2013.

kra Smith Tr e‘? ceiver Ine,

Per:

[ have authority to bind the Corporation

N
o



THIS IS EXHIBIT "Y' REFERRED TO IN
THE AFFIDAVIT OF NOAH MINTZ
SWORN BEFORE ME THIS 15™ DAY

OF APRIL, 2013
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INIQUE MICHAUD
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Dominique Michaud

From: Dominique Michaud [dmichaud@robapp.com]
Sent: March 25, 2013 3:38 PM

To: ‘Nicholas Gehl'

Cc: 'Chris Christodoulou’; 'Ira Smith'; Irving Marks

Subject: 1817983 Ontario Ltd. - Receivership

Importance: High '

Attachments: TREZ SIGNED APPOINTMENT LETTER.pdf

Nick: ‘

Further to my voice message, as you know there has been a Forbearance Terminating Event and my

client has proceeded to appoint a Receiver. Please find attached the signed Notice of Appointment for
your records.

Accordingly, please contact me to make immediate arrangements to have your client meet with the
Receiver at the premises or alternatively at your client's place of business to allow the Receiver to get all
the keys, cheques, leases, books, records and other information it will need to conduct its mandate The
Receiver would like to schedule this meeting for 11:00 am tomorrow morning.

~ Given the clear terms of the Forbearance Agreement and the Amended Forbearance Agreemeﬁt, we do
not expect there to be any problems obtaining your client's immediate cooperation.

| have copied your client and the Receiver on this email.
Regards,

Dominique Michaud
Tel: (416) 360-3795
E-mail: dmichaud@robapp.com

11/04/2013
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THIS IS EXHIBIT "Z" REFERRED TO IN
THE AFFIDAVIT OF NOAH MINTZ
SWORN BEFORE ME THIS 15™ DAY

OF APRIL, 2013

Y issioéer,/N&ary, Ete.
OMINIQUE MICHAUD
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Dominique Michaud

From: Chris Christodoulou [chris@downtownﬁngncial.ca]
Sent:  March 26, 2013 10:00 AM

To: Dominique Michaud; 'Nicholas Geh!'

Cc: - 'lIra Smith"; Irving Marks

Subject: RE: 1817983 Ontario Ltd. - Receivership

What the hell is wrong with you Dominique ...

You take my money.. Trez promises to give me money to build...
Take the building to a state with interest and legal fees making it unaffordable to operate.....

Now you want my cooperation because you think you can run it more efficiently than | can by paying
someone.. and you want my cooperation to do what .. help the receiver...

Just make sure you run the building more efficiently than | did because incurring more costs need to be
justified.

You will not get my cooperation.. My lawyer will advise you soon as possible to what we will do.

Regards,

Chris

From: Dominique Michaud [mailto:dmichaud@robapp.com]
Sent: Monday, March 25, 2013 3:38 PM

To: 'Nicholas Gehl'

. Cc: 'Chris Christodoulou’; 'Ira Smith'; Irving Marks
Subject: 1817983 Ontario Ltd. - Receivership
Importance: High

Nick:

Further to my voice message, as you know there has been a Forbearance Terminating Event and my
client has proceeded to appoint a Receiver. Please find attached the signed Notice of Appointment for
your records. '

Accordingly, please contact me to make immediate arrangements to have your client meet with the
Receiver at the premises or alternatively at your client's place of business to allow the Receiver to get all
the keys, cheques, leases, books, records and other information it will need to conduct its mandate. The
Receiver would like to schedule this meeting for 11:00 am tomorrow morning.

Given the clear terms of the Forbearance Agreement and the Amended Forbearance Agreement, we do
not expect there to be any problems obtaining your client's immediate cooperation,

| have copied your client and the Receiver on this email.

11/04/2013



Regards,

Dominigue Michaud
Tel: (416) 360-3795
E-mail: dmichaud@robapp.com

Robins Appleby & Taub LLP

Tel: (416) 868-1080, Fax: (416) 868-0306
2600 - 120 Adelaide Street West

Toronto ON M5SH 1T1

http://www robinsapplebyandtaub.com

R(}bms Appleby
Taub PPEDY

BARRISTERSISOLICITORS

Page 2 of 2

- 241

IMPORTANT NOTICE: This message is intended only for the use of the individual or entity to which it is addressed. The message may be protected by
solicitor-client privilege and contain information that is confidential and exempt from disclosure under applicable law. If you have received this

transmission in error, please notify us immediately either by telephone at (416) 868-1080 or by e-mail at info

-.com and destroy any original

transmission or copies of this message without making a copy. Any other distribution, copying or disclosure is strictly prohibited. Any personal
information provided to Robins Appleby & Taub LLP is collected, used, retained and disclosed in accordance with the firm's Privacy Policy, available at

www.robinsappiebyandtaub.com

11/04/2013
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SWORN BEFORE ME THIS 15™ DAY

OF APRIL, 2013
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A%ﬁsionen Notary, Etc.
INIQUE MICHAUD
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Dominique Michaud -

From: Dominique Michaud [dmichaud@robapp.com]
Sent: March 26, 2013 10:41 AM

To: ‘Chris Christodoulou’; 'Nicholas Gehl'; 'Gehl&Gehl'
Cc: 'Ira Smith’; Irving Marks

Subject: 1817983 Ontario Lid. - Receivership
Importance: High
Mr. Gehl and Mr. Christodoulou:

We have appomted a Receiver in respect of all assets and undertakings of the Borrower as contemplated
and consented to in the Forbearance Agreement and the Amended Forbearance Agreement. This
includes operating the existing apartment building and collecting the tenants' rent.

Mr. Christodoulou's email states that Trez should collect the rent ourselves and that Borrower will not
cooperate. We point out that pursuant to the Forbearance Agreement and Amended Forbearance
Agreement, the Borrower has agreed not fo interfere and to provide all reasonable assistance, access to
all books, records, assets and documents of the Borrower to permit such Receiver to properly fulfill

its duties.

In light of this obligation and the Borrower's offer to have the Receiver collect rent directly from the
tenants, please provide the Receiver with the keys, books and records including leases, rent roll, post
dated cheques on hand so that the Receiver can fulfill its mandate. If the Borrower continues to refuse to
cooperate, Trez will be required to take further steps to ensure that the Receiver is able to fulfill its duties.
This will result in unnecessary increased costs.

| would also point out that Mr. Christodoulou has provided a personal guarantee and accordingly avoiding
any unnecessary costs appears to be in his interest.

1 ask that Mr. Gehl contact me to discuss this matter as soon as possible.
Regards,
Dominique Michaud

Tel: (416) 360-3795
E-mail: dmichaud@robapp.com

Robins Appleby
& Taub PpieYy

BARRISTERS/SOLICITORS

From: Chris Christodoulou [mailto:chris@downtownfinancial.ca]
Sent: March 26, 2013 10:00 AM

To: Dominique Michaud; 'Nicholas Geh!'

Cc: 'Tra Smith'; Irving Marks

Subject: RE: 1817983 Ontario Ltd. - Receivership

11/04/2013
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What the hell is wrong with you Dominique ... '
You take my money.. Trez promises to give me money to build...
Take the building to a state with interest and legal fees making it unaffordable to operate.....

Now you want my cooperation because you think you can run it more efficiently than | can by paying someone..
and you want my cooperation to do what .. help the receiver...

Just make sure you run the building more efficiently than I did because incurring more costs need to be justified.
You will not get my cooperation.. My lawyer will advise you soon as possible to what we will do.

Regards,

Chris

From: Dominique Michaud [mailto:dmichaud@robapp.com]
Sent: Monday, March 25, 2013 3:38 PM

To: 'Nicholas Gehl'

Cc: 'Chris Christodoulou'; 'Ira Smith'; Irving Marks
Subject: 1817983 Ontario Ltd. - Receivership
Importance: High

Nick:

Further to my voice message, as you know there has been a Forbearance Terminating Event and my client has
proceeded to appoint a Receiver. Please find attached the signed Notice of Appointment for your records.

Accordingly, please contact me to make immediate arrangements to have your client meet with the Receiver at
the premises or alternatively at your client's place of business to allow the Receiver to get all the keys, cheques,
leases, books, records and other information it will need to conduct its mandate. The Receiver would like to
schedule this meeting for 11:00 am tomorrow morning.

Given the clear terms of the Forbearance Agreement and the Amended Forbearance Agreement we do not
expect there to be any problems obtaining your client's immediate cooperation.

| have copied your client and the Receiver on this email.
Regards,

Dominigue Michaud
Tel: (416) 360-3795
E-mail: dmichaud@robapp.com

11/04/2013
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Robins Appleby & Taub LLP

Tel: (416) 868-1080, Fax: (416) 868-0306
2600 - 120 Adelaide Street West

Toronto ON M5H 1T1

http://www.robinsapplebyandtaub.com-

BARRISTERS/SOLICITORS

IMPORTANT NOTICE: This message is intended only for the use of the individual or entity to which it is addressed. The message may be protected by
solicitor-client privilege and contain information that is confidential and exempt from disclosure under applicable law. If you have received this
transmission in error, please notify us immediately either by telephone at (416) 868-1080 or by e-mail at info@robapp.com and destroy any original
transmission or copies of this message without making a copy. Any other distribution, copying or disclosure is strictly prohibited. Any personal
information provided to Robins Appleby & Taub LLP is collected, used, retained and disclosed in accordance with the firm's Privacy Policy, available at
www.robinsapplebyandtaub.com

11/04/2013
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DQ QUE MICHAUD
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Dominique Michaud ‘ 247

From: gehl@gehlgehl.com
Sent:  March 26, 2013 11:15 AM
To: Dominique Michaud

Cc: Chris Christodoulou
Subject: 1817983 Ontario Ltd.

Dear Dominique,

| have reviewed your letter with my client. There is a property manager at 316 who has been
instructed to co-operate with all reasonable written requests from your receiver. All records
that my client has are located there.

Regards,

~ Nicholas E. Gehl/lj

Gehl & Gehl Law Office
420 Weber St. N. Ste. F4
Waterloo, ON N2L 4E7

Phone: 519-886-8120
Fax: 519-886-8223

11/04/2013
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THIS IS EXHIBIT "CC" REFERRED TO IN
THE AFFIDAVIT OF NOAH MINTZ
SWORN BEFORE ME THIS 15™ DAY

OF APRIL, 2013

/

A Cxﬁ;a'ﬁssioner, Notary, Etc.
DOMINIQUE MICHAUD
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EI{A SNII'{‘ I_l : 167 Applewood Cres. Sulte 6, Concord, ON L4K 4K7

briaatnd gt N Phone: 905.738,4167
TRUSTEE & RECEIVER INC. P Ot 79 0048

STARTING DVER, STARTING NOW . irasmithinc.com

Brandon Smith
Phone: 905.738.4167 ext, 113

To:  Asset File

From: Brandon Smith

CC: Ira Smith

Date: March 29, 2013

Re: 316 North King Street Site Visit

Prior to attending at the building, I and Mr. Wolfe attended at 1 Queen Street N., Suite
200 in Kitchener. Reception confirmed that Mr. Christodoulous keeps an office at this
location and his business card was available at reception. We requested to meet with him.

We provided Mr. Christodoulous with a copy of our appointment letter and my business
card; he declined to accept the latter. He advised that through legal counsel it was
communicated that he would co-operate with us and that Carla at 316 North King would
provide us with keys and everything we needed. [ asked if he had a rent roll and the
books and records of the company, and I was advised that everything is at the site.

Upon arriving at the building we met with Carla in the management office. She was
compiling a list of tenant complaints regarding the state of the building. A tenant asked
her for his copy of his lease and she advised that she was unaware of its existence or
location.

Carla advised that she is a friend of Chris’ and has only been working part time for the
last week. She seemed unaware of the location of any books and records and didn’t know
if a rent roll was maintained. Carla advised rent starts at approximately $525 a month.
She allowed Mr. Wolfe to access the computer and back up files. I left Mr. Wolfe to
conduct an inspection of the property.

Building site and location

The Building is located on the East side of North King Street in Waterloo. The municipal
address marked on the building is 316 North King and the building is named “Kings
Landing”. To the north and south of the building is vacant, unimproved land, currently
raw soil being used as parking for the building. Given the current climate, the lot is very
muddy. The grade of the parking area slopes East to a muddy strip running across the
back of the property, which in turn slopes towards an entrance to a lower parking level at
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the south-east corner of the building. There is no shoring or retaining for the earth along
the eastern perimeter of the lot line and the grade is several feet below the adjoining
properties, causing the adjoining properties to slowly erode into the excavated lot. It
appears that the only fencing to demark the property lines is the remnants of the
neighboring properties’ fences. There is also a hodge-podge of hoarding and damaged
construction fencing strewn about the perimeter of the property.

There are portions of safety fencing and hoarding around the site but all provide very
poor protection from a safety perspective. Access to the upper parking garage is from the
North vacant lot, but has been walled off. There is a section of the concrete deck above
the lower lot that has collapsed leaving a large open hole with jagged rebar protruding.
There is a second section of slab that has been cut and is at risk of collapsing .There are

~ insufficient guards in place to protect the public from this hazard both at grade and in the
easily accessible lower parking level. The upper level of the car park is walled off'and
access to the lower lot is available, albeit through a muddy stretch of land. Caution tape
does an inadequate job of separating the public from the area where the ceiling has
collapsed. One motor scooter is parked in the lower lot and there is a section of the lot
walled off with overhead doors that leads to a maintenance space.

The building has 10 stories, including the lobby and a penthouse. The lobby houses a
mailroom and 2 management offices. Each floor (2-9) has three units (X01-X03). The
10" floor requires special access. The fire stairwells have locked access to the 10™ floor
(access to other floors is open) and the elevator needs an override key to access the floor,
pressing the “PH” button will not move the elevator, When I place the elevator into
service mode and forced it to the 10" floor I was greeted by what appears to be a guard
dog roaming the hallway. Reviewing the mail boxes and hydro metering confirms the
unitization of 3 units each on floors 2 through 9 and a single unit on the 10" floor. Each
unit appears to have a separate electricity meter. It is unclear what the arrangement is for
the sharing of electricity costs amongst the co-tenants of any given suite. '

Mr. Christodoulous had advised that a Mr. Gareth D’Costa resides on the 10™ floor. I
managed to obtain contact details from Mr. D’Costa through an internet search and met
with him on March 27" in conjunction with the elevator shut down (described below).
Mr. D’Costa resides with his brother and he advised they do not have a current lease but
they pay $2,800 a month in rent. With Mr. D’Costa’s permission I entered his unit and
viewed 4 spaces, a hallway that runs the length of the unit, a bedroom and bathroom at
the south end and a large great room and kitchen. Mr. D’Costa mentioned that he isn’t
always in town and hasn’t used the great room (which accounts for a significant amount
of the space in the unit) in some time. The unit is dirty; the bathroom I viewed is
inoperable and filled with trash and has significant damage to the ceiling from a water

A

IRA SMITH

TRUSTEE & RECEIVER INC,
STARTING OVER, STARTING NOW
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leak. The great room also has significant damage to the ceiling from a water leak from the
roof. It was evident that marijuana had recently been smoked in the unit.

There is a mechanical penthouse above the 10™ floor that house mechanical equipment
and related apparatus. The elevator mechanical room is also located here. The roof'is

* accessible from the mechanical penthouse. The roof appears to be pitched away from the
scuppers and no roof drains were visible during my inspection. This would account for
the water damage in the penthouse. The roof also houses a chiller.

There are 2 cable hoist elevators, one was stuck at the 4™ floor and is inoperable. Both are
vandalized and dirty.

Fire safety plans on the floors show that each unit is subdivided into many bedrooms that
share common facilities, essentially making the whole building one big rooming house.

State of Disrepair

The property is littered with garbage and debris, both outside and in common areas.
Waste Management has two bins on site that are overflowing and trash is piling up
around them. I have made contact with Waste Management to set up a receiver’s account
and I have twice requested that someone be sent ASAP to remove the trash in front of the
bins and to empty the bins, on our account.

As previously described a portion of the garage ceiling has collapsed and there is a
second section at risk of collapse. A saw cut has been made in the slab severing rebar and
water is leaking at many places adjacent to the collapsed slab section.

‘ The North Stairwell between floors 9 and 10 is littered with trash and there are smaller
collections of trash to a much lesser extent in other places in the stair wells. The
stairwells are malodourous.

There is a Mircom enterphone but a tenant list is not displayed and the door from the
entrance alcove to the lobby is propped open and the lock is broken.

There are three laundry rooms, which essentially are closets. Each contains a single
stacked unit, which runs off of a reloadable smart card that tenants can load with credit
through their credit or debit cards using a machine in the lobby. The three laundry rooms
are dirty, filled with dryer lint, which indicates the exhaust system is not malntalned and
- one laundry room has no lighting.

W@fm@j

IRA SMITH

TRUSTEE & RECEIVER INC.
STARTING OVER, STARTING NOW
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In serving notice of our appointment and attornment of rent to the tenants, Mr. Wolfe has

_spoken with a few tenants, all describe problems in their units involving some or all of
the following: extreme temperatures/inoperable HVAC, water damage from leaks above
or adjacent; defective kitchen appliances; intermittent internet service (supposed to be
provided by the landlord); plumbing malfunctions; salty water coming from the taps; and
malfunctioning smoke detectors. The sentiment has been that the property manager(s)
were under pressure from the landlord to not incur costs.

The fire alarm panel had many trouble codes and there are deficiency notices posted from
the fire department. [ have been advised safety inspection has not taken place since
February 2012 and the contractor (Richardson) has advised that deficiencies arising from
that inspection are outstanding.

On March 27" I had a Pro Fire, a life safety contractor, attend at the site to address the
alarms. They deduced that the condition was a result of sensors in the elevator shaft. At
their advice I dispatched Delta Elevator, the manufacturer of the elevators on site to
attend. They accessed the shaft and determined that the pit was flooded with water which
had damaged elevator equipment and fire alarm sensors. It was determined that the
automatic sump pump had failed, and when placed into manual mode, the water began to
recede. I suspect the water had entered from the roof, given the standing water and
drainage problems I had observed.

Delta advised the presence of water in the pit is an imminent safety hazard and shut down
both elevators. Delta has supplied us with a quotation to repair the damage which we
have accepted. The pit must be drained first and the pump cannot run in manual mode
continuously or it may cause a fire. We will need to have separate contractors address the
malfunctioning pumps and the cause of the flood.

Pro Fire has provided a quotation to perform a complete inspection of the building. They
will require access to all suites and accordingly we will need a property manager to co-
ordinate this. Mr. Wolfe has met with a representative from Domus, the once and former
property manager, who specializes in student housing, and will report separately on his
meeting.

Conclusion

Given both the state of disrepair and the total lack of co-operation from Mr.
Christodoulous or in the alternate the complete lack of proper books and records
regarding the building and its tenants it will be necessary for us to reconstruct the records
and possibly create proper documented tenancies where none exist. To that end it is my

IRA SMITH

TRUSTEE & RECEIVER INC.
STARTING OVER, STARTING MOW
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recommendation that a local property manager who specializes in student housing be
retained immediately. I have compiled a list of tasks that will need to be addressed:

1.

Have Delta repair the elevators and get them back in service

2. Electrical and Plumbing issues relatéd to Elevator including why the sump wasn’t

pumping

Fire safety inspection; the PM will have to co-ordinate with tenants to get access
on 24hrs notice \
A complete inspection of the bulldlng s HVAC and mechanical components
including all suites, roof top units, elevator & generator

An assessment of the roof drainage and membrane/all flashing/points of water

* infiltration in building membrane

&

o0

10.

11.

12.

13.

14.

15.
16.

17.

18.

Cleanup of all stairwells, public areas and grounds

Once Waste Management picks up trash, establish and communicate a proper
recycling/waste management protocol including restrlctmg parking in front of the
bins

Clean and service laundry facilities including inline lint traps and Ventllatlon
Deal with the collapsed slab and the soon to collapse slab section next to it,
properly create a security and safety perimeter

Have a structural engineer examine the foundation in and around the collapsed
slab :

Have geotechnical consultant/engineer determine what needs to be done to
prevent erosion damage to neighbouring properties

Deal with the hodgepodge of broken fencing and construction hoarding around
site, ensure proper guards, railings and fencing is installed where appropriate
Parking management plan — since using the parking lot is off limits because of
structural concerns do we need to adjust grading or dump gravel to deal with the
mud on the unimproved lots?

Secure access to the building in concert with commumcatmg with all tenants to
make sure they have front door keys

Assist us in preparing a rent roll, collection of rent etc

On notice to tenants inspect every suite and compile a damage deficiency list —
make determination re cause of damage (i.e. did the tenant destroy or is the
building deteriorating) and determine what would be the ordinary responsibility of
a landlord

Deal with the penthouse — while I believe that Gareth and his brother are
harmless, and are genuinely living on the same month to month/oral/holdover
arrangement that most other tenants are occupying under, something just doesn’t
seem right. Their place is filthy, there is garbage piled up in an unusable bathroom
and there is sufficient water damage to the place that it could be un-inhabitable.
Call tenant meeting with receiver to allow Q & A

IRA SMITH

TRUSTEE & RECEIVER ¢
STARTING OVER, STAKTING NOW

GalN
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19. Manage move in/out, end of lease, subletting, rental enquiries etc.

Once a property manager is in place and the building is brought back to better standards a
real estate appraisal of the existing site should be conducted in order to provide the
Receiver with an estimate of current value,

Also given the total lack of records it will take some time before we are able to prepare
any type of cash flow or budget for the building and we will require interim funding for
both maintenance and ongoing regular operations (utilities, service providers, insurance
etc) as we believe most tenants had given postdated cheques for rent, that were either
cashed or not being released by Mr. Christodoulous and it may take some time to
properly attorn the rent. Our notice to tenants which Mr. Wolfe distributed advised those
who have provided post-dated cheques for rent payments to stop payment on those
cheques and pay any rent arrears and ongoing rent directly to the Receiver.

IRA SMITH
TRUSTEE & RECEIVER INC.
STARTING OVER, STARTING NOW
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Dominique Michaud i

From: Dominique Michaud [dmichaUd@robapp.com]
Sent: March 26, 2013 3:29 PM ‘

To: '‘Gehl' ‘

Cc: 'Ira Smith';\lrving Marks
Subject: RE: 1817983 Ontario Ltd.
Nick:

The Receiver attended at your client's office and the property today and your client was not forthcoming
with any information. Specifically he failed to provide he Receiver possession of the company’s books
and records, tenant and existing insurance coverage information. Your client claims that he does not
have this information and that we need to speak to you should we need any further information.

It is inconceivable that your client does not have a record of who he has been collecting rent from and
which bank account he has been depositing the funds into. Your client is obstructing the Receiver

from carrying out its mandate. Accordingly, | request that you speak to your client and have him turn over
this information forthwith.

Lastly, your clients instructions not to allow you to have verbal discussions will result in increased costs.

Many of these issues can be easily resolved with a short phone call between counsel as opposed to long
emails and letters.

Please contact me as soon as possible.

Dom

Dominique Michaud
Tel: (416) 360-3795
E-mail:'dmichaud robapp.com

Rabms Appieby

BARRISTERS/SOLICITORS

From: Geh! [mailto:gehl@gehlgehl.com]
Sent: March 26, 2013 3:05 PM

To: Dominique Michaud

Subject: 1817983 Ontario Ltd.

Hi Dominique,

At this time | have been instructed to respond to written requests only. if this changes in the future | will
advise.

Nicholas E. Gehl/mt

11/04/2013



Gehl & Gehl Law Office
420 Weber St. N. Ste. F4
Waterloo, ON N2L 4E7
Phone: 519-886-8120

Fax: 519-886-8223

11/04/2013
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Dominique Michaud

From: Dominigue Michaud [dmichaud@robapp.com]

Sent: March 28, 2013 11:17 AM
To: 'Gehl’
Cc: 'Ira Smith’; Irving Marks

Subject: 1817983 Ontario Ltd. Receivership -Post Dated Cheques
Importance: High

Mr. Gehl:

You continue to ignore my emails and phone calls.. | recognize that you may be busy, but this matter is
important and your refusal to properly deal with it is completely inappropriate..

As | have previously advised, your client has failed to provide the Receiver possession of the company’s
books and records, tenant information and existing insurance coverage information. Your client has also
refused to deliver any post dated cheques in its possession. This is in the face of the fact that the
Receiver is advised by tenants of the building that they pay rent by way of post dated cheques.

There is a legitimate concern that your client will deposit these cheques and take the rent money that ‘
should rightfully be paid to the Receiver. Accordingly, we reiterate our demand that your client deliver the
above noted information and post dated cheques to the Receiver immediately. Please note that
depositing any post dated cheques would be fraudulent conduct that would carry serious consequences
to both 1817983 Ontario Ltd. and to Mr. Christodoulou personally.

We have not sent this email to your client as we have been advised by your client that we should
communicate only with you. We trust that you will bring this to his attention. If you are no longer acting for
your client, please advise by 5:00 pm today.

Regards,

Dominique Michaud
Tel: (416) 360-3795
E-mail: dmichaud@robapp.com

& Taub PPy

BARRISTERS/SOLICITORS |

From: Dominique Michaud [mailto:dmichaud@robapp.com]
Sent: March 26, 2013 3:29 PM

To: 'Geh!'

Cc: 'Ira Smith'; Irving Marks

Subject: RE: 1817983 Ontario Ltd.

Nick:

The Receiver attended at your client's office and the property today and your client was not forthcoming

- 11/04/2013
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with any information. Specifically he failed to provide he Receiver possession of the company's books and
records, tenant and existing insurance coverage information. Your client claims that he does not have this
information and that we need to speak to you should we need any further information.

It is inconceivable that your client does not have a record of who he has been collecting rent from and which bank
account he has been depositing the funds into. Your client is obstructing the Receiver from carrying out its
mandate. Accordingly, | request that you speak to your client and have him turn over this information forthwith.

Lastly, your clients instructions not to allow you to have verbal discussions will result in increased costs. Many of
these issues can be easily resolved with a short phone call between counsel as opposed to long emails and
letters. A

Please contact me as soon as possible.
Dom

Dominique Michaud
Tel: (416) 360-3795
E-mail: dmichaud@robapp.com

&b

BARRISTERS/SOLICITORS

From: Gehl [mailto:gehl@gehlgehl.com]
Sent: March 26, 2013 3:05 PM

To: Dominique Michaud

Subject: 1817983 Ontario Ltd.

Hi Dominique,
At this time | have been instructed to respond to written requests only. If this changes in the future | will advise.
Nicholas E. Gehl/mt

Gehl & Gehl Law Office
420 Weber St. N. Ste. F4
Waterloo, ON N2L 4E7
Phone: 519-886-8120

Fax: 519-886-8223

11/04/2013
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Dominique Michaud

From: Ira Smith [ira@irasmithinc.com]

Sent: 'March 28,2013 1:57 PM

To: chris@downtownfinancial.ca

Cc: Brandon Smith; Marty Wolfe

Subject: Fwd: 1817983 Ontario Ltd. Receivership -Post Dated Cheques

Attachments: image001.jpg
Dear Mr. Christodoulo:

As you know, on March 25, 2013, Ira Smith Trustee & Receiver Inc. was appointed Receiver
and Manager of 1817983 Ontario Ltd., including, the Waterloo student residence. You advised

" our Messrs. Smith and Wolfe that you had no books, records, documents, cheques or other
property of the Company in your possession relating to the student housing residence, but rather,
it was all at the property manager's office at the residence. We confirm that very little was there,
and most of it was dated. There was certainly no post-dated rent cheques,

Yesterday, many tenants advised our Messrs. Smith and Wolfe that they do in fact pay by way of
post-dated cheque and that they were given to you. Please see our lawyer's email to your lawyer
which has gone unanswered.

Please contact our Mr. Wolfe immediately on his cell phone, 416.508.9748 to arrange for him
picking up such cheques. It is possible that you believed they were at the residence, but actually
are somewhere else for safekeeping.

The rent cheques must now be delivered to the Receiver, and not attempted to be negotiated by
you or any other party. )

We look forward to your cooperation.

Ira Smith Trustee & Receiver Inc.
Receiver and Manager of 1817983 Ontario Ltd.

Ira Smith MBA CPA CA CIRP

President

Ira Smith Trustee & Receiver Inc.

Suite 6 - 167 Applewood Crescent, Concord, ON L4K 4K7
www.irasmithinc.com

905.738.4167 x111

Check out our weekly blog - www.irasmithinc.com/blog

Sent from my iPad

Begin forwarded message:

11/04/2013
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From: "Dominique Michaud" <dmichaud@robapp.com>

Date: 28 March, 2013 11:54:14 AM EDT

To: "Ira Smith" <ira@jirasmithinc.com>

Subject: 1817983 Ontario Ltd. Receivership -Post Dated Cheques

Ira;

Can you please pass along this email chain to the Borrower. We sent the email to the Borrower's
lawyer but he is on holiday. We cannot communicate directly with the Borrower but as Receiver you
are able to correspond with him directly. Accordingly, please pass along this email chain to him so
we know he has received the our message.

Thanks

Dom

Dominique Michaud
Tel: (416) 360-3795
E-mail; dmichaud@robapp.com

& Taub ppicby

BARRISTERS/SOLICITORS

From: Gehl [mailto:gehl@gehigehl.com]

Sent: March 28, 2013 11:33 AM

To: Dominigue Michaud

Subject: RE: 1817983 Ontario Ltd. Receivership -Post Dated Cheques

Hi Dominique,
Please be advised that Mr. Gehl is on holidays.

‘Maxine -

From: Dominique Michaud [mailto:dmichaud@robapp.com]
Sent: Thursday, March 28, 2013 11:17 AM

To: 'Gehl'

Cc: 'Tra Smith'; Irving Marks

Subject: 1817983 Ontario Ltd. Receivership -Post Dated Cheques
Importance: High

Mr. Gehl:

You continue to ignore my emails and phone calls. | recognize that you may be busy, but this matter
is important and your refusal to properly deal with it is completely inappropriate.

11/04/2013
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As | have previously advised, your client has failed to provide the Receiver possession of the
company’s books and records, tenant information and existing insurance coverage information. Your
client has also refused to deliver any post dated cheques in its possession. This is in the face of the
fact that the Receiver is advised by tenants of the building that they pay rent by way of post dated
cheques. .

There is a legitimate concern that your client will deposit these cheques and take the rent money
that should rightfully be paid to the Receiver. Accordingly, we reiterate our demand that your client
deliver the above noted information and post dated cheques to the Receiver immediately. Please
note that depositing any post dated cheques would be fraudulent conduct that would carry serious
consequences to both 1817983 Ontario Ltd. and to Mr. Christodoulou personally.

We have not sent this email to your client as we have been advised by your client that we should
communicate only with you. We trust that you will bring this to his attention. If you are no longer
acting for your client, please advise by 5:00 pm today.

Regards,

Dominique Michaud
Tel: (416) 360-3795
E-mail: dmichaud@robapp.com

<l--[if lvml]--><!--[endif]-->

& Taub ppIChY

BARRISTERS/SOLICITORS

From: Dominique Michaud [mailto:dmichaud@robapp.com]
Sent: March 26, 2013 3:29 PM

To: 'Gehl'

Cc: 'Ira Smith'; Irving Marks

Subject: RE: 1817983 Ontario Ltd.

Nick:

The Receiver attended at your client's office and the property today and your client was not
forthcoming with any information. Specifically he failed to provide he Receiver possession of the
company’s books and records, tenant and existing insurance coverage information. Your client
claims that he does not have this information and that we need to speak to you should we need any
further information.

It is inconceivable that your client does not have a record of who he has been collecting rent from
and which bank account he has been depositing the funds into. Your client is obstructing the
Receiver from carrying out its mandate. Accordingly, | request that you speak to your client and
have him turn over this information forthwith.

Lastly, your clients instructions not to allow you to have verbal discussions will result in increased
costs. Many of these issues can be easily resolved with a short phone call between counsel as
opposed {o long emails and letters.

Please contact me as soon as possible.

11/04/2013
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Dom

Dominique Michaud
Tel: (416) 360-3795
E-mail: dmichaud@robapp.com

<l--[if lvml]--><!--[endif]-->

Robins Appleby
&b 0

BARRISTERS/SOLICITORS

From: Gehl [mailto:gehi@gehlgehl.com]
Sent: March 26, 2013 3:05 PM

To: Dominique Michaud

Subject: 1817983 Ontario Ltd.

Hi Dominique,

At this time | have been instructed to respond to written requests only. If this changes in the future
I will advise. :

Nicholas E. Gehi/mt

Gehl & Gehl Law Office
420 Weber St. N. Ste. F4
Waterloo, ON N2L 4E7
Phone: 519-886-8120

Fax: 519-886-8223

11/04/2013
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DOMINIQUE MICHAUD
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From: Marty Wolfe [martin@irasmithinc.com]

Sent:  April 5, 2013 2:45 PM

To: Dominique Michaud; Ira Smith

Cc: MorleyG@trezcapital.com; NoahM@trezcapital.com; Irving Marks
Subject: Re: Draft Notice of Motion and Appointment Order

Dom and Irving,
At a site visit the bullding the following note was left."Please hold the cheque issued for April rent for #3
in unit 402. The past management has cash in the old cheque. Thank you. Albert Alberto 402" This is the

_ first piece of eviderice of Chris cashing post dated cheques in his possession after the date of

receivership.

Hope this is useful information.
Regards,

Marty

From: Dominigque Michaud [mailto:dmichaud@robapp.com]

Sent: Thursday, April 04, 2013 01:18 PM

To: Ira Smith; Ken Lai <KenL@trezcapital.com>

Cc: Morley Greene <MorleyG@trezcapital.com>; Noah Mintz <NoahM@trezcapital.com>; Irving Marks
<imarks@robapp.com>; Marty Wolfe

Subject: RE: Draft Notice of Motion and Appointment Order

fra:

Irv reviewed the documents. | have not yet looked at them as | have been working on the receivership
motion materials.

Irv did advise me this morning that he was satisfied and thought your amendments were good. | think'you
can go ahead.

Dom

Dominique Michaud
Tel: (416) 360-3795
E-mail: dmichaud@robapp.com

Robins Appleby |
& Taub PPIEY

BARRISTERS/SOLICITORS

From: Ira Smith [mailto:ira@irasmithinc.com]

Sent: April 4, 2013 1:07 PM

To: Ken Lai

Cc: Dominique Michaud; Morley Greene; Noah Mintz; Irving Marks; Marty Wolfe
Subject: Re: Draft Notice of Motion and Appointment Order

Dom, as Trez is essentially satisfied with the business deal, with some tweaking, I know you are
busy but, if I can obtain your comments on the Agreement, as modified by us, then I can send it
off to them today, signed by the Receiver, and ask then to review, sign and get into place
tomorrow.

Trez is very anxious to get them into place tomorrow. It is unfortunate that they were closed on
Monday also, and couldn't get the proposal to us until yesterday PM, but, it is what it is.

11/04/2013
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THX Dom. Much appreciated.
Best regards.

Ira

Ira Smith MBA CPA CA CIRP

President

Ira Smith Trustee & Receiver Inc.

Suite 6 - 167 Applewood Crescent, Concord, ON L4K 4K7
www.irasmithinc.com

905.738.4167 x111

Check out our weekly blog - www.irasmithinc.com/blog

Sent from my iPad

On 2013-04-04, at 11:46 AM, "Ken Lai" <KenL@trezcapital.com> wrote:

The document looks fine to me.

Page 2 of 3
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. B.Comm, C.A. This
Ken Lai Vice President, Loan Administration -
<image00L.jpg> Suite 1550. 1185 West Georgia St. o
Vancouver, BC, Canada, V6E 4E6 may
Direct: 604,629.0888 co;lata:n
Main: 604.689.0821 privifeged
Facsimile: 604.638.2775 and

confidential

material and its trensmission is not a walver of thot privilege. it is intended for the sole use of the person to whom it is addressed. Any copying, disclosure, distribution
ar reffance on this material by anyone other than the intended recipient s strickly prohibited. We assume no responsibility to persons other than the imtended recipient.
if you have received this fransmission in error, please notify Trez Copital Corporation @ (604) 689-0821 immediately and destroy uny hard copies you may have printed
and remove alf copies of the e-mail from your moitbox and hard drives,

From: Dominique Michaud [mailto:dmichaud@robapp.com]

Sent: Thursday, April 04, 2013 8:23 AM

To: Dominique Michaud; 'ira@irasmithinc.com'; Morley Greene; Noah Mintz; Ken Lai

Cc: Irving Marks

Subject: RE: Draft Notice of Motion and Appointment Order

Gentlemen: .

We need to file our draft Notice of Motion by 3 pm today. If you have any comments, please deliver them as soon as
possible so we can make any necessary changes.

Dom

Dominigue Michaud
Tel: (416) 360-3795
E-mail: dmichaud@robapp.com

<1--[if vml]--><image002 jpg><!--[endif]-->

From: Dominique Michaud [mailto:dmichaud@robapp.com]
Sent: April 3, 2013 6:15 PM :

To: 'ira@irasmithinc.com'; 'Morley Greene'; 'Noah Mintz'; 'Ken Lai’
Cc: Irving Marks

Subject: Draft Notice of Motion and Appointment Order

Gentlemen:

Please find attached our draft Notice of Motion together with draft Order appointing Ira as Receiver. Please review it and
provide your comments.

| have also attached a blackline of our appointment order against the standard commercial list appointment order. This
blackline will highlight the changes to the standard commercial list appointment order. This should provide Ira some
guidance if he thinks anything else should be added or deleted.

Please provide your comments as soon as possible as we need to file this draft motion with the court tomorrow for our
appointment on Monday.

Dom

11/04/2013
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Dominique Michaud
Tel: (416)q360-3795 - 2 6 9

E-mail: dmichaud@robapp.com

11/04/2013
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THE AFFIDAVIT OF NOAH MINTZ
~ SWORN BEFORE ME THIS 15™ DAY
OF APRIL, 2013
!
C m/ loner, Notary, Etc.
OMINIQUE MICHAUD
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From: Ira Smith [ira@irasmithinc.com]

Sent: _ April 11, 2013 5:16 PM

To: Irving Marks; Dominique Michaud ,
Subject: FW: 316 King St. N. Site/Building Condition

IRA SMITH MBA, CPA, CA:CIRP
| President

s

. N PT—
IRA SNiI I H P: 905.738.4167 éxt.111 | €:905.738.4167 ext. 211

TRUSTEE & RECEIVER INC. F: 905.738.9848 | E: ira@irasmithinc.com
STARTING OVER, STARTING NOW www.irasmithinc.com

167 Applewood Cres. Suite 6, Concord, ON L4K 4K7

This e-mail is intended only for the person to whom it is addressed (the "addressee") and may contain confidential and/or privileged material. Any
review, retransmission, dissemination or other use that a person other than the addressee makes of this communication is prohibited and any reliance
or decisions made based on it, are the responsibility of such person. We accept no responsibility for any loss or damages suffered by any person other
than the addressee as a result of decisions made or actions taken based on this communication or otherwise. If you received this in error, please
contact the sender and destroy all copies of this e-mail.

From: Marty Wolfe

Sent: April-11-13 5:00 PM

To: Ira Smith

Subject: FW: 316 King St. N. Site/Building Condition

MARTIN WOLFE CPA, cAa
Senior Consultant

o J—— 167 Applewood Cres. Suite 6, Concord, ON L4K 4K7
IRA ST\/EE j. H P: 905.738.4167 ext.127 | C: 416..508.9748

TRUSTEE & RECEIVER INC, F: 905.738.9848 | E: martin@irasmithinc.com
STARTING OVER, STARTING NOW www.irasmithinc.com

This e-mail is intended only for the person to whom it is addressed (the "addressee") and may contain confidential and/or privileged material. Any
review, retransmission, dissemination or other use that a person other than the addressee makes of this communication is prohibited and any reliance
or decisions made based on it, are the responsibility of such person. We accept no responsibility for any loss or damages suffered by any person
other than the addressee as a result of decisions- made or actions taken based on this communication or otherwise. If you received this in error, please
contact the sender and destroy all copies of this e-mail.

From: Rick Block [mailto:Rick.Block@waterloo.ca]
Sent: April-11-13 4:42 PM

To: Marty Wolfe

Cc: Ralph Kaminski

Subject: FW: 316 King St. N. Site/Building Condition

12/04/2013
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Good afternoon Mr. Wolfe,

The property at 316 King St. N. has been left in a condition that does not meet the requirements of the Building,
Site Plan, Zoning and Engineering approvals for the original development. The cancellation of the Addition
Building Permit # 12-002022 meant that the site and building had to be returned to a finished state to meet the
original occupancy conditions. There is at present no onsite parking and there are incomplete structural
renovations leaving a large hole exposing the interior of the parking garage. Proper Construction fencing shall be
constructed around this opening to prevent unauthorized entry. The grading was modified to accommodate the
new construction and has not been graded or maintained and is causing ponding and water to run into the
building. Also the excavation perimeter is continuing to erode and requires work to prevent this. Please contact
me to set up a meeting to discuss how and when this site will be returned to a condition that will meet the
requirements of the original permit. We also need to meet onsite to assess how the site needs to operate safely
for the existing tenants to ensure safe access and exiting. Please call ASAP for this inspection appointment we
must have someone on site that can be responsible to ensure any changes necessary will be carried out in a
timely manner.

RICK BLOCK

Building Standards

Deputy Chief Building Official
City of Wateloo

100 Regina St.S

PO Box 337, Station Waterloo
- Waterloo,Ontario N2J 4A8
T:519-747-8793

F: 519-747-8792

Tty: 886-786-3941 .

E: Rick.Block@waterloo.ca
www.waterloo.ca
www.twitter.com/citywaterloo
www.youtube.com/citywaterloo
www.facebook.com/citywaterloo

Please consider the environment before printing this email.

IMPORTANT NOTICE: This communication (including attachments) is intended solely for the named addressee
(s) and may contain information that is privileged, confidential and exempt from disclosure. No waiver of
confidence, privilege, protection or otherwise is made. If you are not the intended recipient of this communication,
you are hereby notified that any dissemination, distribution or copying of this communication is strictly prohibited.

If you have received this communication in error, please notify the sender immediately and delete this email
(including attachments) without reading, copying or forwarding it to anyone. Thank you for your cooperation.

12/04/2013
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INIQUE MICHAUD
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Sign up for Dropbox | Sign in

1817983 Site Pictures 3 26 13

https://www.dropbox.com/sh/ajg 7ugwauyhme4y/KY_uKNS5gui 4/12/2013
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THIS IS EXHIBIT "JJ" REFERRED TO IN
THE AFFIDAVIT OF NOAH MINTZ
SWORN BEFORE ME THIS 15™ DAY

OF APRIL, 2013

D,

}é ssioner, Notary, Etc.
INIQUE MICHAUD
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LRO# 58 Charge/Mortgage Registered as WR696829 on 20120625 at 12:09 _
The applicant(s) hereby applies to the Land Registrar. ' yyyymmdd Page 1 of 23 .

Properties I
PIN 22361 - 0416 LT Interest/Estate Fee Simple

Description 1STLY: PT.LOT 74 SUB.LOT 13 G.C.T., BEING PT. 2 ON 58R-15301; 2NDLY: PT,
LOT 73 SUB.LOT 13 G.C.T., BEING PT. 1 ON 58R-15301; 3RDLY: PT.LOT 74
SUB.LOT 13 G.C.T, AS IN 1121892; 4THLY: PT.LOT 72 SUB.LOT 13 G.C.T, AS IN
674418; SUBJECT TO AN EASEMENT FOR ENTRY AS IN WR251469; CITY OF
WATERLOO

Address 316 KING STREET NORTH
WATERLOO

I Chargor(s)

The chargor(s) hereby charges the land to the chargee(s). The chargor(s) acknowledges the receipt of the charge and the standard
charge terms, if any.

Name 1817983 ONTARIO LTD.

Address for Service 1 Queen Street North, Suite 200
Kitchener, Ontario
N2H 2G7

1, Christodoulos Christodoulou, President, have the authority to bind the corporation.
This document is not authorized under Power of Attorney by this party.

l Chargee(s) Capacity Share l

Name VECTOR FINANCIAL SERVICES LIMITED

Address for Service 25 Imperial Street, Suite 500
Toronto, Ontario
MS5P 1B9

F’rovisions l
Principal $300,000.00. Currency CDN

Calculation Period See Schedules

Balance Due Date See Schedules

Interest Rate See Schedules

Payments

Interest Adjustment Date

Payment Date See Schedules
First Payment Date

Last Payment Date

Standard Charge Terms 200033

Insurance Amount fuli insurable value
Guarantor ‘

| Additional Provisions |

See Schedules

| Signed By ' |

Nicole Dawne Yap 480 University Ave, # 1600 acting for Chargor Signed 2012 06 25
Toronto (s)
M5G 1v2

Tel 4165979922
Fax 4165973370
| have the authority to sign and register the document on behalf of the Chargor(s).
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LRO# 58 Charge/Mortgage Registered as WR696829
The applicant(s} hereby applies to the Land Registrar. ’ ‘

on20120625 at 12:09
yyyy mmdd Page 2 of 23

Submitted By
GOLDMAN SLOAN NASH & HABER LLP 480 University Ave, # 1600 2012 06 25
Toronto
M5G 1V2
Tel 4165979922
Fax 4165973370
Fees/Taxes/Payment |
Statutory Registration Fee $60.00
Total Paid $60.00
File Number |

Chargee Client File Number : 120261

280



THIS IS EXHIBIT "KK'' REFERRED TO IN
THE AFFIDAVIT OF NOAH MINTZ
" SWORN BEFORE ME THIS 15™ DAY -
OF APRIL, 2013
77

SR Zommi oner, Notary, Etc.
o) IQUE MICHAUD




LRO# 58 Charge/Mortgage : Registered as WR696835 on2012 0625 at 12:14 ? 8 2

The applicant(s) hereby applies to the Land Registrar. yyyy mmdd - Page 1 of 23
Properties : |
PIN 22316 - 0073 LT. Interest/Estate Fee Simple

Description PT LT 13 N/S KING ST & E/S QUEEN ST PL 364 KITCHENER; PT LT 14 N/S KING ST &
E/S QUEEN ST PL 364 KITCHENER AS IN 1283482; KITCHENER

Address 4 KING STREE EAST
: KITCHENER
PIN 22316 - 0082 LT Interest/Estate Fee Simple

Description PT LT 13 N/S KING ST & E/S QUEEN ST PL 364 KITCHENER; PT LT 14 N/S KING ST &
E/S QUEEN ST PL 364 KITCHENER PT 3, 4 & 6, 58R1341, T/W 1444943, EXCEPT .
EASEMENT THEREIN SECONDLY & THIRDLY DESCRIBED, AND RE: PT 1, 58R1341 &
ELY 20.17' OF PT 5, 58R1341; KITCHENER

Address 1 QUEEN STREET NORTH

KITCHENER
PIN 22361 - 0416 LT Interest/Estate Fee Simple

Description 1STLY: PT.LOT 74 SUB.LOT 13 G.C.T., BEING PT. 2 ON 58R-15301; 2NDLY: PT.
LOT 73 SUB.LOT 13 G.C.T., BEING PT. 1-ON 58R-15301; 3RDLY: PT.LOT 74
SUB.LOT 13 G.C.T, AS IN 1121892; 4THLY: PT.LOT 72 SUB.LOT 13 G.C.T,, AS IN
674418; SUBJECT TO AN EASEMENT FOR ENTRY AS IN WR251469; CITY OF

WATERLOO
Address 316 KING STREET NORTH
WATERLOO
I Chargor(s) ' I

The chargor(s) hereby charges the land to the chargee(s). The chargor(s) acknowledges the receipt of the charge and the standard

charge terms, if any. _

Name 1384934 ONTARIO INC.

Address for Service 1 Queen Street North, Suite 200
: Kitchener, Ontario
N2H 2G7

I, Christodoulos Christodoulou, President, have the authority to bind the corporation.
This document is not authorized under Power of Attorney by this party.

Name 1817983 ONTARIO LTD.

Address for Service 1 Queen Street North, Suite 200
Kitchener, Ontario -
N2H 2G7

1, Christodoulos Christodoulou, President, have the authority to bind the corporation.
This document is not authorized under Power of Attorney by this party.

Chargee(s) . Capacity Share

Name VECTOR FINANCIAL SERVICES LIMITED

Address for Service 25 Imperial Street, Suite 500
Toronto, Ontario
M5P 1B9

I Statements : I

Schedule: 1384934 Ontiario Inc. is the owner of those lands set out on PINs 22316-0073 (LT) and 22316-0082 (LT); 1817983 Ontario
Ltd. is the owner of those lands set out on PIN 22361-0416 (LT)

Provisions
Principal $1,625,000.00 Currency CDN
Calculation Period See Schedules
Balance Due Date See Schedules
Interest Rate See Schedules

Payments



LRO# 58 Charge/Mortgage

)

Registered as WR696835 on20120625 at 12:14

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

yyyy mmdd Page 2 of 23

Provisions

Interest Adjustment Date
Payment Date

First Payment Date

Last Payment Date
Standard Charge Terms
Insurance Amount
Guarantor

See Schedules

200033
full insurable value

I Additional Provisions

See Schedules

I Signed By

Nicole Dawne Yap

Tel 4165979922
Fax 4165973370

480 University Ave, # 1600
Toronto
M5G 1v2

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

acting for Chargor

(s)

Signed 2012 06 25

Submitted By

GOLDMAN SLOAN'NASH & HABER LLP 480 University Ave, # 1600 2012 06 25
Toronto
M5G 1v2

Tel 4165979922

Fax 4165973370

I Fees/Taxes/Payment I

Statutory Registration Fee $60.00

Total Paid

$60.00

| File Number

Chargee Client File Number :

120260



THIS IS EXHIBIT "LL" REFERRED TO IN
THE AFFIDAVIT OF NOAH MINTZ
SWORN BEFORE ME THIS 15™ DAY

OF APRIL, 2013

o

missioner, Notary, Etc.
OMINIQUE MICHAUD
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' Registered as WR697461 on 20120627 at 15:20
yyyymmdd Page 1 of 4

LRO# 58 Charge/Mortgage
The épplicant(s) hereby applies to the Land Registrar.

Properties l
PIN 2236i -0416 LT Interest/Estate Fee Simple
Description 1STLY: PT.LOT 74 SUB.LOT 13 G.C.T., BEING PT. 2 ON 58R-15301; 2NDLY: PT.

LOT 73 SUB.LOT 13 G.C.T,, BEING PT. 1 ON 58R-15301; 3RDLY: PT.LOT 74
8UB.LOT 13 G.C.T, AS IN 1121892; 4THLY: PT.LOT 72 SUB.LOT 13 G.C.T.,, AS IN
674418; SUBJECT TO AN EASEMENT FOR ENTRY AS IN WR251469; CITY OF

WATERLOO
Address 316 KING STREET NORTH
WATERLOO
I Chargor(s) ' ) I

The chargor(s) hereby charges the land to the chargee(s). The chargor(s) acknowledges the receipt of the charge and the standar
charge terms, if any. .

Name ' 1817983 ONTARIO LTD.

248 Edgewater Crescent, Kitchener,
Ontario

Address for Service

I, Chris Christodoulou (President), have the authority to bind the corporation.
This document is not authorized under Power of Attorney by this party.

NS

I Chargee(s) Capacity - Share I
Name' AMK MORTGAGES ONTARIO INC, )

Address for Service 2171 Avenue Road, Suite 102, Toronto, Ontaric, M5M 4B4

| Statements |
Schedule: See Schedules

I Provisions , l
Principal $200,000.00 Currency CDN

Calculation Period Monthly, interest only

Balance Due Date 2013/06/20

Interest Rate 12.0% per annum

Payments

Interest Adjustment Date 2012 06 20

Payment Date 20th day of each and every month

First Payment Date 2012 07 20 '
Last Payment Date 2013 06 20

Standard Charge Terms 200033

Insurance Amount Full'insurable value
Guarantor Christodoulos Christodoulou and Maria Plotogea
Additional Provisions

Payment: For the first year of the mortgage interest will be paid on the sum of $150,000.00 only, in monthly instaiments of $1,500.00

interest only.

After the first year interest will be paid on the sum of $200,000.00 in monthly instalments of $2,000.00 interest only.

Signed By -
Patricia Henry 56 Sheppard Ave West acting for Chargor Signed 2012 06 27
North York (s)
M2N 1M2
Tel 4167339292
Fax 4167339654

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



LRO # 58 Charge/Mortgage Registered as WR697461 on20120627 at 15:20 2 8 6

The applicant(s) hereby applies to the Land Registrar. yyyy mmdd Page 2 of 4
Submitted By |
CRUM - EWING / POLIACIK 56 Sheppard Ave West 2012 06 27
North York
M2N 1M2
Tel 4167339292
Fax 4167339654

| Fees/Taxes/Payment ’ |

Statutory Registration Fee $60.00
Total Paid ) $60.00
| Fite Number i

Chargee Client File Number : B4212



Instrument Statement, 61 Page 3 of 4 2 8 7

PROVIDED that the Mortgagor(s) when not in default hereunder shall have the privilege of
prepaying the whole of the principal sum hereby secured at any time during the term of
the mortgage without notice or bonus.

THE PARTIES agree that in the event of a sale, conveyance, disposition or transfer of
title of any kind and howsoever affected, the principal outstanding on the mortgage
together with all accrued Interest and other proper payment of charges under the
mortgage shall, at the sole option of the Mortgagee become immediately due and payable.

The Mortgagor(s) covenants and agree to deliver to the Mortgagee a series of twelve (12)
post-dated cheques in the monthly payment amounts called for under the mortgage at the
commencement of the mortgage.

PROVIDED FURTHER that in the event that any of the said post-dated cheques are not
honoured by the bank or trust company on which they are drawn, the Mortgagor(s) shall
pay the Mortgagee for each such NSF payment the sum of ONE HUNDRED FIFTY DOLLARS
($150.00) as a liguidated amount to cover the Mortgagee’s administrative costs and not
as a penalty and such sum shall be charged upon the lands and shall bear interest at the
rate hereinbefore stated.

PROVIDED FURTHER that any payment (other than payment of the regular payment of
interest) that is received by the Mortgagee at Toronto after 11:59 a.m. shall be deemed,
for the purpose if calculation of interest, to have been made and received on the next
business day.

PROVIDED FURTHER that the Mortgagor(s) agrees to pay to the Mortgagee the sum of ONE
HUNDRED AND FIFTY DOLLARS ($150.00) for each statement requested by the Mortgagor(s) of
the Mortgagee.

PROVIDED FURTHER that in the event there is any kind of default under this
Charge/Mortgage of Land and a collection letter is issued by the Mortgagee or it s
solicitor, the Mortgagee is entitled to a fee in the amount of ONE HUNDRED AND FIFTY
DOLLARS ($150.00) for each collection letter written, whether in connection with one
default or more.

If the realty taxes are in arrears on the property during the term of this mortgage and
the mortgagee should pay any such arrears of taxes the mortgagee shall be entitled to
charge a fee of ONE HUNDRED AND FIFTY DOLLARS ($150.00) for any such payment.

PROVIDED FURTHER that in the event that the Mortgagee receives notice that the insurance
coverage has or is about to be cancelled, the Mortgagee shall have the right to place a
new policy of insurance on the property without notice to the Mortgagor(s) and add the
cost thereof, with an administrative charge of TWO HUNDRED DOLLARS ($200.00) to the
principal sum outstanding hereunder.

PROVIDED FURTHER that the borrower(s) agree that default on any previous mortgages,
condominium maintenance charges, payment of realty taxes, failure to maintain adequate
fire insurance or failure to pay utilities or other statutory liens, shall constitute
default on the within Mortgage and legal proceedings may be commenced without any prior
notice or grace period being given to the borrower(s). In the event the Lender(s) should
pay any amounts on account of any prior encumbrances, condominium maintenance charges,
realty taxes, fire insurance coverage, utilities or other statutory liens outstanding
and owing by the Mortgagor(s) as aforesaid, they shall be entitled to a $200.00
administration cost for each occurrence. Any administrative fees payable shall be added
to the principle balance outstanding and shall earn interest pursuant to the provisions
herein set out. )

THIS LOAN is also secured by a fifth mortgage on P.I.N. No. 22713-3126 municipally known
as 248 Edgewater Crescent, Kitchener, Ontario for a like amount at the same interest
rate and on the same terms and conditions. Payments on either mortgage shall be credited
against the others, and default under one shall constitute default under the others.
once the mortgage is paid off in full then the Mortgagee shall, at the expense of the
Mortgagor, execute a discharge of this mortgage as well as a discharge of the mortgage
on PIN No. 22713-3126.

GUARANTOR'S CLAUSE

Each party named in the Charge as a Guarantor hereby agrees with the Mortgagee as
follows:



Instrument Statement, 61 Page 4 of 4 2 8 8

(a) In consideration of the Mortgagee advancing all or part of the Principal
Amount to the Mortgagor, and in consideration of the sum of TWO DOLLARS ($2.00) of
lawful money of Canada now paid by the Mortgagee'to the Guarantor (the receipt and
sufficiency whereof are hereby acknowledged), the Guarantor does hereby absolutely and
unconditionally guarantee to the Mortgagee, and its successors, the due and punctual
payment of all principal moneys, interest and other moneys owing on the security of the
Charge and observance and performance of the covenants, agreements, terms and conditions
herein contained by the Mortgagor, and the Guarantor , for himself and his successors,
covenants with the Mortgagee that, if the Mortgagor shall at any time make default in
the due and punctual payment of any moneys payable hereunder, the Guarantor will pay all
such moneys to the Mortgagee without any demand being required to be made.

(b)" Although as between the Guarantor and the Mortgagor, the Guarantor is only
surety for the payment by the Mortgagor of the moneys hereby guaranteed, as between the
Guarantor and the Mortgagee, the Guarantor shall be considered as primarily liable
therefor and it is hereby further expressly declared that no release or releases of any
portion or portions of the land; no indulgence shown by the Mortgagee in respect of any
default by the Mortgagor or any successor thereof which may arise under the Charge; no
extension or extensions granted by the Mortgagee to the Mortgagor or any successor
thereof for payment of the moneys hereby secured or for the doing, observing or
performing of any covenant, agreement, term or condition herein contained to be done,
observed or performed by the Mortgagor or any successor thereof; no variation in or
departure from the provisions of the Charge; no release of the Mortgagor ‘or any other
thing whatsoever whereby the Guarantor as surety only would or might have been released
shall in any way modify alter, vary or in any way prejudice the Chargee or affect the
liability of the Guarantor in any way under this covenant, which shall continue and be
binding on the Guarantor, and as well after as before maturity of the Charge and both
before and after default and judgment, until the said moneys are fully paid and
satisfied.

(¢) Any payment by the Guarantor of any moneys under this guarantee shall not in
any event betaken to affect the liability of the Mortgagor for payment thereof but such
liability shall remain unimpaired and enforceable by the Guarantor against the Mortgagor
and the Guarantor shall, to the extent of any such payments made by him, in addition to
all other remedies, be subrogated as against the Mortgagor to all the rights, privileges
and powers to which the Mortgagee was entitled prior to payment by the Guarantor;
provided, nevertheless, that the Guarantor shall not be entitled in any event to rank or
payment against the lands in competition with the Mortgagee and shall not, unless and
until the whole of the principal, interest and other moneys owing on the security of the
Charge shall have been paid, be entitled to any rights or remedies whatsoever in
subrogation to the Mortgagee.

/

(d) All covenants, liabilities and obligations entered into or imposed hereunder
upon the Guarantor shall be equally binding upon his successors. Where more than one
party is named as a Guarantor all such covenants, liabilities and obligations shall be
joint and several.

(e) The Cha}gee may vary any agreement or arrangement with or release the
Guarantor, or any one or more of the guarantors if more than one party is named as
Guarantor, and grant extensions of time or otherwise deal with the Guarantor and his
successors without any consent on the part of the Chargor or any other Guarantor or any
successor thereof

Chris Christodoulou



THIS IS EXHIBIT "MM" REFERRED TO IN
- THE AFFIDAVIT OF NOAH MINTZ
SWORN BEFORE ME THIS 15" DAY

OF APRIL, 2013

72—

%ﬁoner, Notary, Etc.
INIQUE MICHAUD




CERTIFICATE #/
NO DE CERTIFICAT:
20647905-4983048B

CLEAR CERTIFICATE / CERTIFICAT LIBRE

SHERIFF OF /
SHERIF DE: REGIONAL MUNICIPALITY OF WATERLOO (KITCHENER)

DATE OF CERTIFICATE /
DATE DU CERTIFICAT: 2013-04-12

THIS CERTIFIES THAT THERE ARE NO WRITS OF EXECUTION, EXTENT OR
CERTIFICATES OF LIEN IN MY HANDS AT THE TIME OF SEARCHING AGAINST THE REAL
AND PERSONAL PROPERTY OF: i

JE CERTIFIE, PAR LA PRESENTE, NE PAS AVOIR DE BREF D’EXECUTION,.NI DE
CERTIFICAT DE PRIVILEGE, NI D’ORDONNANCE EN MA POSSESSION AU MOMENT DE LA
RECHERCHE VISANT LES BIENS MEUBLES OU IMMEUBLES DE:

: SURNAME / NOM | GIVEN NAME(S) / PRENOM(S)
(COMPANY/SOCIETE) - 1817983 ONTARIO LTD. '

CAUTION TO PARTY REQUESTING SEARCH:
ENSURE THAT THE ABOVE INDICATED NAME IS THE SAME AS THE NAME SEARCHED.
THIS NAME WILL REMAIN CLEAR UNTIL THE CLOSE OF BUSINESS THIS DATE.

AVERTISSEMENT A LA PARTIE QUI DEMANDE LA RECHERCHE:
ASSUREZ-VOUS QUE LE NOM INDIQUE CI-DESSUS EST LE MEME QUE CELUI QUI EST
RECHERCHE, CE NOM DEMEURERA VALIDE JUSQU'A LA FIN DE LA JOURNEE DE TRAVAIL.

CHARGE FOR THIS CERTIFICATE /
FRAIS POUR CE CERTIFICAT: $11.00

SEARCHER REFERENCE / :
REFERENCE CONCERNANT L'AUTEUR DE LA DEMANDE: 1200354

Page 1 of 1
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Court File No. CV-13-10065-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

BETWEEN:
TREZ CAPITAL CORPORATION,
TREZ CAPITAL LIMITED PARTNERSHIP and
COMPUTERSHARE TRUST COMPANY OF CANADA
Plaintiffs
and
1817983 ONTARIO LTD. and CHRISTODOULOS CHRISTODOULOU

Defendants

CONSENT

Ira Smith Trustee & Receiver Inc., a licensed trustee in bankruptcy, hereby agrees to

act as Receiver of the property, assets and undertaking of the Defendant, 1817983 Ontario Ltd.
Dated at Toronto this 12 day of April, 2013.

Ira Smith Trustee & Receiver Inc.

Name: Ira Smith
Title: President, Trustee in Bankruptcy
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ReeeiverCourt File No.
CV-13-10065-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST )_

)
THE HONOURABLE & ) WEEKDAY , THE #
PLAINTIREES
Dlainee
7Z CAPIT R 1
E P LIMITED RS
TE [ MPANY OF D
Plaintiff
-and -
1 L H T L

Defendants

ORDER

771742v3



- 2- 296

THIS MOTION made by the Plaintiff*Plaintiffs for an Order pursuant to section-243(1-

={Ira_Smith Trustee & Receiver Inc. as receiver (in such capacities, the

"Receiver") without security, of all of the assets, undertakings and properties of H3EE

was heard this day at 330 University Avenue, Toronto, Ontario.

ON READING the affidavit of fNAMEINoah Mintz sworn fBATEIApril 15, 2013 and
the Exhibits thereto and on hearing the submissions-of counsel for {NMéIEé}Elamnifs and

counsel for the Defendants, no one appearing #

<1-and on reading the consent of HRE

NAMEHI&M_IHLSE_C_&_&G_C_@_M to act as the Receiver,

-SERVICE

1. THIS COURTVORDERS that the time for service of the Notice of Motion and the
Motion is hereby abridged and validated® so that this motion is properly returnable today and

hereby dispenses with further service thereof.

APPOINTMENT

1 section 101 of

2. THIS COURT ORDERS that pursuant to-see
the CJA, HRECER/E ' ka_SmﬂhjfLuslsﬁ_&_RchmeLlng is hereby appomted Receiver,

FI77423



3 | 297

“Lands”) and for the assets, undertakings\and properties of the Debtor acquired for, or used in

relation to a business carried on by the Debtor, including all proceeds thereof (the "Property")._

RECEIVER’S POWERS

3. THIS COURT ORDERS that the Receiver is hereby empowered and authorized, but not
obligated, to act at once in respect of the Property and, without in any way limiting the generality
of the foregoing, the Receiver is Hereby expressly empowered and authorized to do any of the

following where the Receiver considers it necessary-or desirable:

(a) to take possession of and exercise control over the Property and any and

all proceeds, receipts and disbursements arising out of or from the

Property;

(b) to receive, preserve, and protect of the Property, or any part or parts
thereof, including, but not limited to, the changing of locks and security
codes, the relocating of Property to ‘safeguard it, the ‘engaging of
independent security personnel, the taking of physical inventories and the

placement of such insurance coverage as may be necessary or desirable;

(o) to manage, operate, and carry on the business of the Debtor, including the
powers to enter into any agreements, incur any obligations in the ordinary
course of business, cease to carry on all or any part of the business, or

cease to perform any contracts of the Debtor;

'(d) to engage consultants, appraisers, agents, experts, auditors, accountants,
managers, counsel and such other persons from time to time and on
whatever basis, including on a temporary basis, to assist with the exercise
of the Receiver's powers and duties, including without limitation those

conferred by this Order;

177474263
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(e)

®

(8

(h)

V)

(k)

@

- 4-

to purchase or lease such machinery, equipment, inventories, supplies,
premises or other assets to continue the business of the Debtor or any part

or parts thereof;

to receive and collect all monies and accounts now owed or hereafter
owing to the Debtor and to exercise all remedies of the Debtor in
collecting such monies, including, without limitation, to enforce any

security held by the Debtor;

to settle, extend or compromise any indebtedness owing to the Debtor;

to execute, assign, issue and endorse documents of whatever nature in
respect of any of the Property, whether in the Receiver's name or in the

name and on behalf of the Debtor, for any purpose pursuant to this Order;

to undertake environmental or workers' health and safety assessments of

the Property and operations of'the Debtor;

to initiate, | prosecute and continue the prosecution of any and all
proceedings and to defend all proceedings now pending or hereafter

instituted with respect to the Debtor, the Property or the Receiver, and to

‘settle or compromise any such proceedings. The authority hereby

conveyed shall extend to such appeals or applications for judicial review

in respect of any order or judgment pronounced in any such proceeding;

to market any or all of the Property, including advertising and soliciting
offers in respect of the Property or any part or parts thereof and negotiating
such terms and conditions of sale as the Receiver in its discretion may

deem appropriate;

to sell, convey, transfer, lease or assign the Property or any part or parts

thereof out of the ordinary course of business,



177374293

(m)

(n)

(©)

()

@

- 5.

(i)  without the approval of this Court in respect of any transaction not

exceeding $E-EEH1100.000,00 provided that the aggregate

consideration for <all such transactions does not exceed

$ 250.000.00; and

(i)  with the approval of this Court in respect of any transaction in
which the purchase pricé or the aggregate purchase price exceeds

the applicable amount set out in the preceding clause;

and in each such case notice under subsection 63(4) of the Ontario
Personal Property Security Act, for section 31 of the Ontario
Mortgages Act, as the case may be,} shall not be required, and in each

case the Ontario Bulk Sales Act shall not apply-

299

to apply for any vesting order or other orders necessary to convey the -

Property or any part or parts thereof to a purchaser or purchasers thereof,

free and clear of any liens or encumbrances affecting such Property;

to report to, meet with and discuss with such affected Persons (as defined
below) as the Receiver deems appropriate on all matters relating to the
Property and the receivership, and to share information, subject to such

terms as to confidentiality as the Receiver deems advisable;

to register a copy of this Order and any other Orders in respect of the

Property against title to any of the Property; .

to apply for any permits, licences, agprovals or permissions as may be
required by any governmental authority\ and any renewals thereof for and
on behalf of and, if thought desirable by the Receiver, in the name of the
Debtor; |

to enter into agreements with any trustee in bankruptcy appointed in

respect of the Debtor, including, without limiting the generality of the



-6-

foregoing, the ability to enter into occupation agreements for any property

owned or leased by the Debtor;

300

(1) to exercise any shareholder, partnership, joint venture or other rights .

which the Debtor may have; and

(s) to take any steps reasonably incidental to the exercise of these powers or

the performance of any statutory obligations.

and in each case where the Receiver takes any such actions or steps, it shall be
exclusively authorized and empowered to do so, to the exclusion of all other
Persons (as defined below), including the Debtor, and without interference from

any other Person.

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

4. THIS COURT ORDERS that (i) the Debtor, (ii) all of its current and former directors,
officers, employees, agents, accountants, legal counsel and shareholders, and all other persons
acting on its instruptions or behalf, and (iii) all other individuals, firms, corporations,
governmental bodies or agencies, or other entities having notice of this Order (all of the
foregoing, collectively, being "Persons" and each being a "Person") shall forthwith advise the
Receiver of the existence of any Property in such Person's possession or control, shall grant
immediate and continued access to the Property to the Receiver, and shall deliver all such

Property to the Receiver upon the Receiver's request.

5. THIS COURT ORDERS that all Persons shall forthwith advivse the Receiver of the
existence of any books, documents, secuﬁties, contracts, orders, corporate and accounting
records, and any other papers, records and information of any kind related to the business or
affairs of the Debtor, and any computer programs, computer tapes, computer disks, or other data
storage media containing any such information (the foregoing, collectively, the "Records") in
that Person's possession or control, and shall provide to the Receiver or permit the Receiver to
make, retain and take away copies thereof and grant to the Receiver unfettered access to and use

of accounting, computer, software and physical facilities relating thereto, provided however that
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nothing in this paragraph 5 or in paragraph 6 of this Order shall require the delivery of Records,
or the granting of access to Records, which may not be disclosed or provided to the Receiver due
to the privilege attaching to solicitor-client communication or due to statutory provisions

prohibiting such disclosure.

6. THIS COURT ORDERS that if any Records are stored or otherwise contained on a
computer or other electronic system of information storage, whether by independent service
provider or otherwise, all Persons in possession or control of such Records shall forthwith give
unfettered access to the Receiver for the purpose of allowing the Receiver to recover and fully
copy all of the information contained therein whether by way of printing the information onto
paper or making copies of computer disks or such other manner of retrieving and copying the
‘information as the Receiver in its discretion deems expedient, and shall not alter, erase or destroy
any Records without the prior written consent of the Receiver. Further, for the purposes of this
paragraph, all Persons shall provide the Receiver with all such assistance in gaining immediate
access to the information in the Records as the Receiver may in its discretion require including
providing the Receiver with instructions on the use of any computer or other system and
providing the Receiver with any and all access codes, account names and account numbers that

may be required to gain access to the information.
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NO PROCEEDINGS AGAINST THE RECEIVER

7. THIS COURT ORDERS that no proceeding or enforcement process in any court or
tribunal (each, a "Proceeding"), shall be commenced or continued against the Receiver except

with the written consent of the Receiver or with leave of this Court.

NO PROCEEDINGS AGAINST THE ‘DEBTOR OR THE PROPERTY

8. THIS COURT ORDERS that no Proceeding against or in respect of the Debtor or the
Property shall be commenced or continued except with the written consent of the Receiver or
. with leave of this Court and any and all Proceedings currently under way against or in respect of

the Debtor or the Property are hereby stayed and suspended pending further Order of this Court.

NO EXERCISE OF RIGHTS OR REMEDIES

9. THIS COURT ORDERS that all rights and remedies against the Debtor, the Receiver,
or affecting the Property, are hereby stayed and suspended except with the written consent of the

Receiver or leave of this Court, provided however that this stay and suspension does not apply in

R.S.C. 1985, ¢.B- mend “BIA”), and further provided that néthing in this paragraph

shall (i) empower the Receiver or the Debtor to carry on any business which the Debtor is not
lawfully entitled to carry on, (ii) exempt the Receiver or the Debtor from compliance with
statutory or regulatory provisions relating to health, safety or the environment, (iii) prevent the

filing of any registration to preserve or perfect a security interest, or (iv) prevent the registration

of a claim for lien_or delive

NO INTERFERENCE WITH THE RECEIVER

10. THIS COURT ORDERS that no Person shall discontinue, fail to honour, alter, interfere
with, repudiate, terminate or cease to perform any right, renewal right, contract, agreement,
licence or permit in favour of or held by the Debtor, without written consent of the Receiver or

leave of this Court.
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CONTINUATION OF SERVICES

11. THIS COURT ORDERS that all Persons having oral or written agreements with the
Debtor or statutory or regulatory mandates for the supply of goods and/or services, including
without limitation, all computer software, communication and other data services, centralized
banking services, payroll services, insurance, transportation services, utility or other services tb
the Debtor are hereby restrained until further Order of thi; Court from discontinuing, altering,
interfering with or terminating the supply of such goods or services as may be required by the
Receiver, and that the Receiver shall be entitled to the continued use of the Debtor's current
telephone numbers, faésimile numbers, internet addresses and domain names, provided in each
case that the normal prices or charges for all such goods or services received after the date of this
Order are paid by the Receiver in accordance With normal payment practices of the Debtor or
such other practices as may be agreed upon by the supplier or service provider and the Receiver,

or as may be ordered by this Court.

RECEIVER TO HOLD FUNDS

12. THIS COURT ORDERS that all funds, monies, cheques, instruments, and other forms
of payments received or collected by the Receiver from and after the making of this Order from
any source whatsoever, including without limitation the sale of all or any of the Property and the
collection of any accounts receivable in whole or in part, whether in existence on the date of this
Order or hereafter coming into existence, shall be deposited into one or more new accounts to be
opened by the Receiver (the "Post Receivership Accounts") and the monies standing to the
credit of such Post Receivership Accounts from time to time, net of any disbursements provided
for herein, shall be held by the Receiver to be paid in accordance with the terms of this Order or

any further Order of this Court.

EMPLOYEES

13.  THIS COURT ORDERS that all employees of the Debtor shall remain the employees of
the Debtor until such time as the Receiver, on the Debtor's behalf, may terminate the employment

of such employees. The Receiver shall not be liable for any employee-related liabilities,
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including. any successor employer liabilities as provided for in section 14.06(1.2) of the BIA,
other than such amounts as the Receiver may specifically agree in writing to pay, or in respect of
its obligations under sections 81.4(5)>or 81.6(3) of the BIA or under the Wage Earner Protection
Prégram Act. |

PIPEDA

14, THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal
Information Protection and Electronic Documents Act, the Receiver shall disclose personal
information of identifiable individuals to prospective purchasers or bidders for the Property and
to their advisors, but only to the extent desirable or required to negotiate and attempt to complete
one or more sales of the Property (each, a "Sale"). Each prospective purchaser or bidder to
whom such personal information is disclosed' shall maintain and protect the privacy of such
information and limit the use of such information to its evaluation of the Sale, and if it does not
complete a Sale, shall return all such information to the Recciver, or in the alternative destroy all
such information. The purchaser of any Property shall be entitled to continue to use the personal
‘ information provided to it, and related to the Property purchased, in a manner which is in all
material respects identical to the prior use of such information by the Debtor, and shall return all
other personal information to the Receiver, or ensure that all other personal information is

destroyed.

LIMITATION ON ENVIRONMENTAL LIABILITIES

15 THIS COURT ORDERS that nothing herein contained shall require the Receiver to
occupy or to take control, care, charge, possession or management (separately and/or collectively,
"Possession") of any of the Property that might be environmentally contaminated, might be a
pollutant or a contaminant, or might cause or contribute to a spill, discharge, release or deposit of
a substance contrary to any federal, provincial or other law respecting the protection,
conservation, enhancement, remediation or rehabilitation of the environment or relating to the
disposal of waste or other -contamination including, without limitation, the Canadian
Environmental Protection Act, the Ontério Environmental Protection Act, the Ontario Water

Resources Act, or the Ontario Occupational Health and Safety Act and regulations thereunder
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(the "Environmental Legislation"), provided however that nothing herein shall exempt the
Receiver from any duty to report or make disclosure imposed by applicable Environmental
Legislation. Thé Receiver shall not, as a result of this Order or anything done in pursuance of the
Receiver's duties and powers under this Order, be deemed to be in Possession of any’ of the

Property within the meaning of any Environmental Legislation, unless it is actually in possession.

LIMITATION ON THE RECEIVER’S LIABILITY

16.  THIS COURT ORDERS that the Receiver shall inéur no liability or obligation as a
result of its appointment or the carrying out the provisions of this Order, save and except for any
gross negligence or wilful misconduct on its part, or in respect of its obligations under sections
81.4(5) or 81.6(3) of the BIA or under the Wage Earner Protection Program Act. Nothing in this
Order shall derogate from the protections afforded the Receiver by section 14.06 of the BIA or by

any other applicable legislation.

RECEIVER'S ACCOUNTS

17.  THIS COURT ORDERS that the Receiver and counsel to the Receiver shall be paid
their reasonable fees and disbursements, in each case at their standard rates and charges, and that
the Receiver and counsel to the Receiver shall be entitled to and are hereby granted a charge (the
"Receiver's Charge") on the Property, as security for such fees and disbursements, both before
and after the making of this Order in respect of these proceedings, and that the Receiver's Charge
shall form a first charge on the Property in priority to all security interests, trusts, liens, charges
and encumbrances, statutoi'y or otherwise, in favour of any Person, but subject to sections

14.06(7), 81.4(4), and 81.6(2) of the BIA.* -

18.  THIS COURT ORDERS that the Receiver and its legal counsel shall pass its accounts
from time to time, and for this purpose the accounts of the Receiver and its legal counsel are

hereby referred to a judge of the Commercial List of the Ontario Superior Court of Justice.

1ITATA2V3
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19. THIS COURT ORDERS that prior to the passing of ifs accounts, the Receiver shall be
at liberty from time to time to apply reasonable amounts, out of the monies in its hands, against
its fees and disbursements, including legal fees and disbursements, incurred at the normal rates
and charges of the Receiver or its counsel, and such amounts shall constitute advances against its

remuneration and disbursements when and as approved by this Court.
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FUNDING OF THE RECEIVERSHIP

20.  THIS COURT ORDERS that the Receiver be at liberty and it is hereby empowered to
borrow by way of a revolving credit or otherwise, such monies from time to time as it may
consider necessary or desirable, provided that the outstanding principal amount does not exceed
S

any time, at such rate or rates of interest as it deems advisable for such period or periods of time

500,000.00 (or such greater amount as this Court may by further Order authorize) at

as it - may arrange, for the purpose of funding the exercise of the powers and duties conferred
upon the Receiver by this Order, including interim expenditures. The whole of the Property shall
be and is hereby charged by way of a fixed and specific charge (the "Receiver's Borrowings
Charge") as security for the payment of the monies borrowed, together with interest and charges
thereon, in priority to all security interests, trusts, liens, charges and encumbrances, statutory or
otherwise, in favour of any Person, but subordinate in priority to the Receiver’s Chargé and the

charges as set out in sections 14.06(7), 81.4(4), and 81.6(2) of the BIA.

21. THIS COURT ORDERS that neither the Receiver's Borrowings Charge nor any other
security granted by the Receiver in connection with its borrowings under this Order shall be

enforced without leave of this Court.

22. THIS COURT ORDERS that the Receiver is at liberty and authorized to issue
certificates substantially in the form annexed as Schedule "AC" hereto (the "Receiver’s

Certificates") for any amount borrowed by it pursuant to this Order.

23.  THIS COURT ORDERS that the monies from time to time borrowed by the Receiver
pursuant to this Order or any further order of this Court and any and all Receiver’s Certificates

evidencing the same or any part thereof shall rank on a pari passu basis, unless otherwise agreed

to by the holders of any prior issued Receiver's Certificates.
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25, THIS COURT ORDERS that all funds advanced bv the Plainti 0 the Receiver to

GENERAL

26. 24-THIS COURT ORDERS that the Receiver may from time to time apply to this

Court for advice and directions in the discharge of its powers and duties hereunder.

27.  25-THIS COURT ORDERS that nothing in this Order shall prevent the Receiver from
acting as a trustee in bankruptcy of the Debtor.

28.  26—THIS COURT HEREBY REQUESTS the aid and recognition of any court,
tribunal, regulatory or administrative body having jlrrisdiction in Canada or in the United States
to give effect to fhis Order and to assist the Receiver and its agents in carrying out the terms of
this Order. All courts, tribunals, regulatory and administrative bodies are hereby respectfully
requested to make such orders and to provide such assistance to the Receiver, as an ofﬁcer of this
Court, as may be necessary or desirable to give effect to this Order or to assist the Receiver and

its agents in carrying out the terms of this Order.

29. 27-THIS COURT ORDERS that the Receiver be at liberty and is hereby authorized and
empowered to apply to any court tribunal, regulatory or administrative body, wherever located,
for the recognition of this Order and for assistance in carrying out the terms of this Order, and
that the Receiver is authorized and empowered to act as a representative, in respect of the within
proceedings for the purpose of having these proceedings recognized in a jurisdiction outside

Canada.

30. 28-THIS COURT ORDERS that the Hﬁﬂ&ﬁw




31 R RS that th intiffs shall have its costs of this metionMotion,
up to and including entry and service of this Order, as provided for byin the terms—ofthe-

oY P PIVEE o DU : de D] Y5

32,  29-THIS COURT ORDERS that any interested party may apply to this Court to vary or
‘amend this Order on not less than seven (7) days' notice to the Receiver and to any other party
likely to be affected by the order sought or upon such other notice, if any, as this Court may

order.
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SCHEDULE "A"
[ RIPTI D

PI -0434 (LT

ISTLY: PT.LOT 74 SUBLOT 13 G.C.'T.. BEING PT. 2 ON 58R-15301: 2NDLY: PT, LOT 73
SUB.LOT 13 G.C.T., BEINGPT, 1 ON S8R-15301; 3RDEY: PT. [OT 74 SUB. LOT 13 G.C.T,
ASIN 1121892, SAVE & EXCEPT PT 2 ON S8R-17380: 4THLY: PT. LOT 72 SUB.LOT 13
G.CT.ASIN 674418, SAVE & EXCEPT-PT 1 ON 58R-17380; SUBJECT TO AN

INT A 469; CIT ERL
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SCHEDULE "B"
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SCHEDULE "C"

RECEIVER CERTIFICATE
CERTIFICATE NO. &
1. THIS IS TO CERTIFY that fRECEIVER'SN lra Smith Trustee & Receiver Inc,

the receiver (the "Receiver") of the assets, undertakings and properties %DEBJEQR—'S}
NAME} 817983 Ontario Ltd. ( the “Debtor”) acquired for, or used in relation to a business

carried on by the Debtor, including all proceeds thereof (collectively, the “Property™) appointed
by Order of the Ontario Superior Court of Justice (Commercial List) (the "Court") dated the

of MONTH , 20¥R2013 (the "Order") made in an action having

Court file number S50 , has received as such Receiver from the

1

holder of this certificate (the "Lender") the principal sum of $EHHHIH

, being part of the

which the Receiver is authorized to borrow under and

total principal sum of $E-EEHH

pursuant to the Order.

2. The principal sum evidenced by this certificate is payable on demand by the Lender with
interest thereon calculated and compounded [daily] [monthly not in advance on the

— day of each month] after the date hereof at a notional rate per annum equal to the

per cent above the prime commercial lending rate of Bank of

E e e from time to time.

3. Such principal sum with interest thereon is, by the terms of the Order, together with the
principal sums and interest thereon of all other certificates issued by the Receiver pursuant to the
Order or to any further order of the Court, a charge upon the whole of the Property, in priority to
the security interests of any other person, but subject to the priority of the charges set out in the
Order and in the Bankruptcy and Insolvency Act, and the right of the Receiver to indemnify itself

‘out of such Property in respect of its remuneration and expenses.

4. All sums payable in respect of principal and interest under this certificate are payable at

the main office of the Lender at Toronto, Ontario.

5306726-9.DOC
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5. Until all liability in respect of this certificate has been terminated, no certificates creating
charges ranking or purporting to rank in priority to this certificate shall be issued by the Receiver
to any person other than the holder of this certificate without the prior written consent of the

holder of this certificate.

6. The charge securing this certificate shall operate so as to permit the Receiver to deal with
the Property as authorized by the Order and as authorized by any further or other order of the
Court.

7. The Receiver does not undertake, and it is not under any personal liability, to pay any sum

in respect of which it may issue certificates under the terms of the Order.

DATED the &

day of MONTH 20¥R-2013

AvACH }-Ira Smith Receiver &
[rustee Inc. solely in its capacity as Receiver of
the Property, and not in its personal capacity

Per:

$306726-9.D0C
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