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TREZ CAPITAL LIMITED PARTNERSHIP,
TREZ CAPITAL (2011) CORPORATION and
COMPUTERSHARE TRUST COMPANY OF CANADA
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-and-
2481043 ONTARIQO INC.

Respondent

AMENDED NOTICE OF APPLICATION

TO THE RESPONDENT(S):

A LEGAL PROCEEDING HAS BEEN COMMENCED by the Applicant. The claim made
by the Applicant appears on the following page.

THIS APPLICATION will come on for a hearing on a date to be fixed by the Count, at the
Ontario Superior Court of Justice, 330 University Avenue, Toronto, Ontario.

1IF YOU WISH TO OPPOSE THIS APPLICATION, to receive notice of any step in the
application or to be served with any documents in the application you or an Ontario lawyer
acting for you must forthwith prepare a notice of appearance in Form 38A prescribed by the
Rules of Civil Procedure, serve it on the Applicant’s lawyer or, where the Applicant does not
have a lawyer, serve it on the Applicant, and file it, with proof of service, in this court office, and
you or your lawyer must appear at the hearing.

IF YOU WISH TO PRESENT AFFIDAVIT OR OTHER DOCUMENTARY EVIDENCE
TO THE COURT OR TO EXAMINE OR CROSS-EXAMINE WITNESSES ON THE
APPLICATION, you or your lawyer must, in addition to serving your notice of appearance,
serve a copy of the evidence on the Applicant’s lawyer or, where the Applicant does not have a
lawyer, serve it on the Applicant, and file it, with proof of service, in the court office where the
application is to be hieard as soon as possible, but at least four days before the hearing,
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IF YOU- FAIL TO APPEAR AT THE HEARING; JUDGMENT MAY-BE GIVEN-IN -
YOUR ABSENCE AND WITHOUT FURTHER NOTICE TO YOU. IF YOU WISH TO

OPPOSE THIS APPLICATION BUT ARE UNABLE TO PAY LEGAL FEES, LEGAL

AID MAY BE AVAILABLE TO YOU BY CONTACTING A LOCAL LEGAL AID

OXFICE,

7
Date: May 12, 2017 Issued by: __, C. /K et %

Address of 330 University Avenue
court office:  7th Floor
Toronto, ON M5G 1R7

TO: 2481043 ONTARIO INC,
1450 Don Mills Road
Toronto, ON M3B 2X7

AND TO: NORSTARINVESTMENT CONSORTIUM INC.
408-3550 Victoria Park Avenue
Toronto, ON MZ2H 2N5

AND TO: ONTARIO INTERNATIONAL COLLEGE INC,
COLLEGE INTERNATIONAL DE L'ONTARIO INC.
16 Wellesbourne Cres
Toronto, ON M2H 1Y7
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"APPLICATION

The Applicants, Trez Capital Limited Partnership (“TCLP”), Trez Capital (2011)

Corporation ("Trez") and Computershare Trust Company of Canada (“Computershare”) make

an application for:

(a)

(©)

(c)

(d)

163

an Order abridging the time for service of the Notice of Application and the

Application Record herein and dispensing with further service thereof;

an Order appoint.ing MNP Ltd. (the “Receiver”) as the receiver and manager in
respect of ali of 2481043 Ontario Inc.’s (hereinafter referred to as "248¢co™ or the
“Borrower”) assets, undertakings and propetties pursuant to Section 101 of the
Courts of Justice Act {the “CJA”) and Section 243 of the Bankruptcy and

Insolvency Act (the “BIA™);

an Order approving the terms and conditions of sale as set out in the Receiver's

Pre-Filing Report (the "Sale Process™);

an Order sealing Confidential Appendices to the Receiver's Pre-Filing Report:

costs of this Application on a full indemnity basis or alternatively on a substantial

indemmnity basis; and

such further and other relief this Honourable Court may deem just.

The grounds for this application are:

(a)

TCLP is a limited partnership that carries on business as 2 commercial mortgage



(&)

(c)

(d)

()

®

(g)

(h)

lender;

Trez is a British Columbia corporation and is the general partner of TCLP. Trez

has an office located in Toronto, Ontario;

Computershare is a Canadian corporation. Computershare holds the mortgage

referred to herein as the custodian for Trez;

TCLP, Trez and Computershare shall hereinafter be referred to collectively as the

"Lender';

The Borrower is an Ontario corporation. The Borrower is the registered owner of
the property comprising of a 165,000 square foot commercial office building
located on approximately 4.8 acres at 1450 Don Mills Road in the City of’

Toronto, Ontario legally described at Schedule "A™ hereto (the "Property™);

Norstar Investment Consortium Inc. ("Norstar") owns the shares of the

Borrower and is the beneficial owner of the Property;

The Property, previously owned by Global Mills Inc. ("Global Mills"), was
purchased in April 2015 by 248co, then wholly owned by Trez Real Estate
Operating Partnership (" Trez Real Estate"), by Court approved credit bid in the

receivership proceeding bearing Court File No. CV-14-10493-00CL;

In September 2015, the Lender financed 248co's acquisition of the Property (the
"Loan") and 248co mortgaged the Property in favour of the Lender to secure

payment of the principal sum of $30,000.000 (the " Charge");
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@)

()
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Norstar acquired beneficial ownership-of the Property in Janvary 2016; pursuant - -
to a share purchase agreement in which it purchased from Trez Real Estate, all of

the issued and outstanding shares of 248co (the "Share Purchase Agreement');

Upon acquiring the Property and as contemplated by the Share Purchase
Agreement, the parties amended the terms of the Charge to infer alia reflect the

principal amount outstanding thereunder as $24,300;600:00 $23,400,000.00;

By Guarantee and Postponement of Claim dated February 4, 2016, Ontario
International College Inc./College International de L'Ontario Inc, (hereinafter

referred to as the ""Guarantor") guaranteed the Loan;

On October 5, 2016 and as a result of several events of default under the Loan, the
parties agreed to and exceuted a Forbearance Agreement which inter alia required

the Borrower and Norstar to;

@ comply with a payment schedule to remedy defaults with respect to

property taxes in arrears (the "Property Tax Payment Schedule");

(i)  provide the Lender with additional security on the Loan, including an
agreement further amending the terms of the Charge (the "October 2016
Amending Agreement), a Notice of Assignment of Rents and a General
Security Agreement (collectively, the "Additional Security");

111 agree to pay the Lender an amount equal to anv realty tax rebate for the
2015 taxation year (the "Tax Rebate") received by the Borrower,
immediatelv after it is received by the Borrower;

(iv)  agree not to commit or permit any further breach of the terms of the Loan,
the Forbearance Agreement or the Additional Security; and

) agree that upon any further event of default, the Lender would have the
right to inter alia immediately appoint a Receiver by the Court;
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The Borrower defaulted on the Forbearance Agreement in failing to comply with
the Property Tax Payment Schedule (which default is outstanding) and failing to
make ongoing monthly inferest payments on a timely basis. These events of
default also constituted events of default under the Charge and the Additional

Security (collectively, the "Events of Default');

The Borrower failed to pay to the Lender the Tax Rebate of $128,403.09 that was

appnlied by the City of Toronto to reduce the outstanding balance of the property

taxes in arrears on the Pl‘OQGl‘tY',

As of May 10, 2017, the Lender was owed $22,475,684.94, plus per diem interest

of $3,068.49, plus any unbilled disbursements in respect of the Loan, which

amount does not include the amount of the Tax Rebate of $128.403.09 also owing

from the Borrower to the Lender;

There are no encumbrances registered on title to the Property other than the

Charge and related security documents described above;

The Lender effected a registration pursuant to the Personal Property Security Act
(the “PPSA™), with respect to all security relating to the Property, There are no

prior or subsequent registrations to the Lender's registration;

There are no executions registered against the Borrower;

The Lender has a contractual right to appoint a Receiver upon default by the

Borrower, pursuant to the Forbearance Agreement, the Charge and the Additional

Security;
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(t) The Receiver has consented to its Court appointment and recommended the Sale

Process as reasonable;
(u)  The appointment of the Receiver is just and convenient in the circumstances;

()  Subsection 243(1) of the Bankruptcy and Insolvency Act, R.5.C. 1985, ¢, B-3, as

amended;
(w)  Section 101 of the Courts of Justice Act, R.S.0. 1990, c. C43, as amended,;

(x) Rules 1.04, 2.03, 3.02 and 38 of the Rules of Civil Procedure R.R.0. 1990

Reg.194 as amended; and
4] Such further and other grounds as the lawyers may advise.

The following documentary evidence will be used at the hearing of the Application:

(a) the Affidavit of Philip Pincus;
(b)  the consent of the Receiver;
(©) the Pre-Filing Report of the Receiver; and

(@ such further and other evidence as the lawyers may advise and this Honourable

Court may permit.
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May 12, 2017 ' "ROBINS APPLEBY LLP -
Barristers + Solicitors
2600 - 120 Adelaide Street West
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Dominique Michaud LSUC No,: 56871V
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SCHEDULE "A"
LEGAL DESCRIPTION OF THE PROPERTY

PIN: 10117-0593 (LT)

Description: PTLT 10 CON 3 EYS TWP OF YORK AS IN TB395970; S/T NY 380043,
TORONTO (N YORK), CITY OF TORONTO
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Court File No.: CV-17-11800-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

IN THE MATTER OF Section 101 of the
Courts of Justice Act and Section 243 of the Banfkruptcy and Insolvency Act

BETWEEN:

TREZ CAPITAL LIMITED PARTNERSHIP,
TREZ CAPITAL (2011) CORPORATION and
COMPUTERSHARE TRUST COMPANY OF CANADA

Applicants

-and-

2481043 ONTARIO INC.

Respondent

AFFIDAVIT OF PHILIP PINCUS

I, PHILIP PINCUS, of the City of Vancouver, in the Province of British Columbia

MAKE OATH AND SAY:

1. I am the Director of Property Management for Trez Capital Limited Partnership
("TCLP"). As part of my role, I was involved in the monitoring of the Loan (described below)

that is the subject matter of this proceeding. Therefore I have knowledge of the matters to which

I depose.
The Parties

2. TCLP is a limited partnership that carries on business as a commercial mortgage lender.
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3. Trez Capital (2011) Corporation ("Trez") is a British Columbia corporation and is the
general partner of TCLP. Trez has an office located in Toronto, Ontario. A corporate profile

report of Trez is attached as Exhibit "A".

4. Computershare Trust Company of Canada ("Computershare™) is a Canadian

corporation. Computershare holds the mortgage referred to herein as the custodian for Trez.

5. TCLP, Trez and Computershare shall hereinafter be referred to collectively as the
"Lender".
6. 2481043 Ontario Inc. ("248co" or the "Borrower") is an Ontario corporation. The

Borrower is the registered owner of the Property (described below). A corporate profile report of

the Borrower is attached as Exhibit "B™.

7. Norstar Investment Consortium Inc. ("Norstar™) owns the shares of the Borrower and is
the beneficial owner of the Property. A corporate profile report of Norstar is attached as Exhibit

" Cll .
The Property

8. The property is comprised of a three-storied, 165,000 square foot commercial office
building (the "Office Building") located on approximately 4.8 acres at 1450 Don Mills Road in
the City of Toronto, Ontario (the "Property'). The legal description of the Property is set out in

the parcel attached as Exhibit "'D".

9. A small portion of the main floor of the Office Building (approximately 2000 square feet)
is occupied by the Borrower and/or related persons or companies. The Office Building is

otherwise vacant.



13

The Credit Bid and Charge

10. Prior to the Credit Bid described below, the Property was owned by Global Mills Inc.

("Global Mills").

11. . By Order of the Ontario Superior Court of Justice (Commercial List) dated April 10,
2014 (the "Appointment Order") in the receivership proceeding bearing Court File No. CV-
14-10493-00CL (the "Global Mills Receivership Proceeding), Collins Barrow Toronto
Limited ("Collins Barrow") was appointed receiver of Global Mills. A copy of the

Appointment Order is attached as Exhibit "E".

12. The Property was purchased by 248co, then wholly owned by Trez Real Estate Operating
Company ("TREOP"), by Court approved credit bid in the Global Mills Receivership
Proceeding (the "Credit Bid"). The Credit Bid, being the agreement of purchase and sale dated
March 20, 2015 between Collins Barrow and TG Property Investments Inc. (a Trez company),
was approved by Court Order of the Honourable Justice T. McEwen dated April 2, 2015 (the

"McEwen Order"), a copy of which is attached as attached as Exhibit "F".

13. In September 2015, the Lender financed 248co's acquisition of the Property (the
"Loan"). By Charge/Mortgage registered on title to the Property on September 25, 2015 as
Instrument No. AT4018127, 248co mortgaged the Property in favour of the Lender (the
"Charge") to secure payment of the principal sum of $30,000,000.00. A copy of the Charge is

attached as Exhibit "G".
The Share Purchase Agreement and January 2016 Amending Agreement

14. In January 2016 and pursuant to the Share Purchase Agreement (defined below), Norstar

acquired beneficial ownership of the Property from TREOP.



4 14

15, By share purchase agreement executed in January 2016 between TREOP as Vendor,
Norstar as Purchaser, 248co and Ontario International College Inc./ College International De
L'Ontario Inc. ("Ontario International"), TREOP sold all of the issued and outstanding shares
of 248co to Norstar (the "Share Purchase Agreement"). A copy of the Share Purchase

Agreement is attached as Exhibit "H".

16. By Agreement Amending Charge/Mortgage dated January 18, 2016 between 248co, the
Lender and Ontario International, notice of which was registered on title to the Property as
Instrument No. AT4139375, (the "January 2016 Amending Agreement™) and as contemplated
by the terms of the Share Purchase Agreement, the Charge was amended to infer alia, reflect the
principal amount outstanding thereunder as $23,400,000.00. A copy of the January 2016

Amending Agreement is attached as Exhibit "1".

17. The Lender, as a condition of the Share Purchase Agreement, required Ontario
International (hereinafter referred to as the "Guarantor") to provide its guarantee in respect of
the repayment of the Loan and by Guarantee and Postponement of Claim dated February 4, 2016

the Guarantor guaranteed the Loan. A copy of the Guarantee is attached as Exhibit "J".

The Forbearance Agreement

18. On October 5, 2016, the Lender, Borrower, Norstar and Guarantor executed a
Forbearance Agreement (the "Forbearance Agreement"). The Forbearance Agreement was the
result of several events of default under the Loan by the Borrower and Norstar which they

acknowledged therein, including:

(a) their failure to pay property taxes as they fell due, the arrears of which was
§507,616.72 as at August 22, 2016 and the failure to make a property tax
instalment payment on September 1, 2016 (the "September 2016 Instalment')



(b)

(c)

_5.
15

in the amount of $97,368.69 (collectively, the "Property Tax Default");

their failure to make the monthly interest payment in the amount of $82,524.95
that was due on October 1, 2016 as required by the Loan (the "October Interest
Payment Default"); and

their failure to pay the Lender's legal fees of $13,826.75 incurred by the Lender in
respect of the events of default by the Borrower.

19. Pursuant to the Forbearance Agreement, the Borrower, Norstar and Guarantor agreed

inter alia:

(a)

(b)

(c)

(d)

(e

in section 2.1(a), to comply with a payment schedule to remedy the Property Tax
Default ("Property Tax Payment Schedule");

in section 2.1(d), to provide the Lender with additional security on the Loan,
including:

(1) a further Agreement Amending Charge/ Mortgage dated October 5, 2016,
notice of which was registered on title to the Property as Instrument No.
AT4377751 (the "October 2016 Amending Agreement") which inter
alia deleted and replaced the Schedule to the January 2016 Amending
Agreement with a new schedule (the "October 2016 Schedule");

(i1} a Notice of Assignment of Rents — General dated October 21, 2016 and
registered on title to the Property as Instrument No. AT4377752; and

(iii)  a General Security Agreement, dated October 5, 2016 (the "GSA");

in section 2.1(f)(ii) to pay the Lender an amount equal to any realty tax rebate for
the 2015 taxation year (the "Tax Rebate") received by the Borrower,
immediately after it is received by the Borrower;

in section 2.1(1), not to commit or permit any further breach of the terms of the
Loan, the Forbearance Agreement, or any other agreements or security which the
Borrower, the Guarantor or Norstar has with the Lender; and

in section 5.1, that in the event of any Default or Forbearance Terminating Event
as described in that section, the Lender would have the right to immediately
appoint a private receiver and manager, as designated by the Lender or seek the
appointment of a Receiver by the Court and the Borrower consented to the
appointment of inter alia a Court appointed receiver and agreed not to take any
steps to oppose or interfere with such appointment.
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A copy of the signed Forbearance Agreement, October 2016 Amending Agreement, Notice of

Assignment of Rents and GSA are attached as Exhibit "K" to Exhibit "N" respectively.

Tax Rebate

20. By letter dated March 24, 2017 to Collins Barrow, Tony Villella, Supervisor, Property
Tax Rebates of the City of Toronto, stated that the Tax Rebate was calculated to be in the

amount of $128,403.09. A copy of the March 24, 2017 letter is attached as Exhibit "O".

21. I am advised by Brenda Wong, Senior Manager at Collins Barrow and verily believe that
the Tax Rebate of $128,403.09 was subsequently applied in full to reduce the outstanding

balance of the property taxes in arrears on the Property, to the benefit of the Borrower.

22.  To date, the Borrower has not paid the Lender the amount of the Tax Rebate.

The Forbearance Defaults
23. The Borrower defaulted on the Forbearance Agreement in:

(a) failing to comply with the Property Tax Payment Schedule and failing to pay the
property taxes that have accrued and come due for 2017. As at May 8, 2017, the
property taxes in arrears was $502,719.08 as set out in the Tax Certificate
statement from the City of Toronto attached as Exhibit "P" (the '"2017 Property
Tax Default”). As set out above, the property taxes in arrears would have been
even greater had they not been reduced by the amount of the Tax Rebate of

$128,403.09;

(b) failing to immediately pay the Lender an amount equal to the Tax Rebate once it
was processed; and

(c) failing to make ongoing monthly interest payments when due, including the
interest payment of $95,225.32 due on April 3, 2017, corroborating emails of
which are attached as Exhibit "Q" (the "Interest Payment Defaults™).

(collectively, the "Forbearance Defaults™)
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24. By letter dated April 4, 2017 to the Borrower's lawyer, the Lender's lawyer made demand
on the Borrower, Norstar and Guarantor, pursuant to section 5.1(a) of the Forbearance
Agreement, to cure the 2017 Property Tax Default and the Interest Payment Default for April
2017 within 2 days. The letter stated that if the defaults were not cured within that time frame,
the Lender would reserve its rights to take immediate enforcement steps pursuant to the
Forbearance Agreement and the Lender's security. A copy of the April 4, 2017 letter is attached

as Exhibit "R".

25. The Borrower cured the Interest Payment Default for April 2017 within the requisite 2

day period but failed to cure the 2017 Property Tax Default, which default remains outstanding.

26. The 2017 Property Tax Default also constituted an event of default under the security,
including, without limitation, paragraph 5 of the Standard Charge Terms No. 200033 which
formed part of the Charge and Event of Default (a), (b) and (f) in the October 2016 Schedule. A

copy of the Standard Charge Terms No. 200033 is attached as Exhibit "'S".
The Indebtedness Owing to the Lender

27.  As of May 10, 2017, the Lender was owed $22,475,684.94, plus per diem interest of
$3,068.49, plus any unbilled disbursements in respect of the Loan. A copy of a mortgage
statement as at May 10, 2017, which also sets out the Borrower's late interest payments since

October 2016 is attached as Exhibit "T".

28.  As set out in Note 3 of the May 10, 2017 mortgage statement, the amount owing under

the mortgage statement does not include inter alia the Tax Rebate of $128,403.09.

Other Encumbrancers and Execution Creditors of the Borrower
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29.  There are no encumbrances registered on title to the Property other than the Charge and

related security documents described above.

30. The Lender effected a registration pursuant to the Personal Property Security Act (the
“PPSA”), with respect to all security relating to the Property. There are no prior or subsequent

registrations to the Lender's registration. A copy of the May 12, 2017 PPSA search is attached as

Exhibit "U".

51, As at May 4, 2017, there were no writs of executions issued against the Borrower in the

City of Toronto. A copy of the May 12, 2017 execution search is attached as Exhibit "V".

Appointment of Receiver

32, The Lender has a contractual right to appoint a Receiver upon default by the Borrower,
pursuant to section 5.1 of the Forbearance Agreement and the security under the Loan, including

without limitation, page 3 of the October 2016 Schedule and section 8.2 of the GSA.

33.  The Receiver has consented to its Court appointment and recommended the terms of a

sale process. A copy of the Receiver's Consent is attached as Exhibit "W".

34, I make this Affidavit in support of the Applicants' application to appoint the Receiver

and for no improper purpose.

SWORN BEFORE ME at the City of i
Vancouver, in the Province of British ‘
Columbia gg May [J , 2017. >
4 / J k—-—"’-———_\.—._
| i -

ommu¥sioner for Taking Affidavits PHILIP PINCUS
(or as may beé
JAMES H. McBEATH
Barrister & Solicitor
2900-595 BURRARD STREET
VANCOUVER, B.C. V7X 145
(604) 691-7507
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THIS IS EXHIBIT "A" REFERRED TO IN
THE AFFIDAVIT OF PHILIP PINCUS
SWORN BEFORE ME THIS/Y " DAY

OF MAY 2017

'o-//\
Qmissioner, Notary, Etc.

JAMES H. McBEATH
Barrister & Solicitor
2900-59% BURRARD STREET
VANCOUVER, B.C. V7X 1J5
(604) 691-7507
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Mailing Address: Location:
; BC RengtI'}f PO Box 9431eisstn Prov Govt Zlc':;aF:?Jr[I‘)! - 940 Blanshard Street
BRITISK ! S 1 Vicloria BC V8W 9V3 Victoria BC
CorumBla i OCIVICES www.corperateonline.gov.be.ca 1877 526-1526
BC Company Summary
For
TREZ CAPITAL (2011) CORPORATION
Date and Time of Search: May 12, 2017 11:44 AM Pacific Time '
Currency Date: © April 24, 2017

" AGTIVE

Incorporation Number: BC0894993

Name of Company: TREZ CAPITAL (2011} CORPORATION

Recognition Date and Time:  Incorporated on November 09, 2010 11:43 AM Pacific in Liguidation: No-
Time

Last Annual Report Filed: November 09, 2016

Receiver: No

COMPANY NAME INFORMATION
Previous Company Name

TREZ CAPITAL (2010) CORPORATION

Date of Company Name Change
August 09, 2011

REGISTERED OFFICE INFORMATION
Mailing Address:

PO BOX 49130

2900 - 595 BURRARD STREET

VANCOUVER BC V7X 1J5
CANADA

Delivery Address:

. PO BOX 49130
2900 - 595 BURRARD STREET
VANCOUVER BC V7X 1J5
CANADA

RECORDSIOFFI;CE INFORMATION

Mailing Address:

PO BOX 49130

2900 - 595 BURRARD STREET
VANCOUVER BC V7X 145
CANADA

Delivery Address:

FO BOX 49130

2900 - 595 BURRARD STREET
VANCOUVER BC V7X 145
CANADA

DIRECTOR INFORMATION

BC0894993 Page: 1 of 3



20 A

Last Name, First Name, Middle Name:
Greene, Morley

Mailing Address:

1550 - 11856 WEST GEORGIA STREET
VANCQUVER BC V6E 4E6

CANADA

Delivery Address:

1650 - 1185 WEST GEORGIA STREET
VANCOUVER BC V6E 4E6

CANADA

Last Name, First Name, Middle Name:
Lai, Ken

Mailing Address:

1550 - 1185 WEST GEQORGIA STREET
VANCOUVER BC VBE 4E6

CANADA

Delivery Address:

1550 - 1185 WEST GEORGIA STREET
VANCOUVER BC VBE 4E6

CANADA

Last Name, First Name, Middle Name:
Manson, Alexander (Sandy)

Mailing Address:

1550 - 1185 WEST GEORGIA STREET
VANCOUVER BC VBE 4E6

CANADA

Delivery Address:

1550 - 1185 WEST GEORGIA STREET
VANCOUVER BC VEBE 4E6&

CANADA

Last Name, First Name, Middle Name:
Perkins, Robert

Mailing Address:

1550 - 1185 WEST GEORGIA STREET
VANCQUVER BC V6E 4EB

CANADA

%

0

FFICER INFORMATION AS AT Novemb

Last Name, First Name, Middle Name:
Abreu, Mario
Office(s) Held: (Vice President)

Mailing Address:

1404 - 401 BAY STREET
PC BOX 44

TORONTGC ON MSH 2Y4
CANADA

Delivery Address:

1550 - 1185 WEST GEORGIA STREET
VANCOUVER BC VEE 4E8

CANADA

Delivery Address:
1404 - 401 BAY STREET

PO BOX 44
TORONTO ON M5H 2Y4

CANADA

L.ast Name, First Name, Middle Name:
Brovender, Barry
Office{s) Held: (Vice President)

Mafling Address:

1550 - 1185 WEST GEORGIA STREET
VANCOUVER BC VBE 4E6

CANADA

Delivery Address:

1550 - 1185 WEST GEORGIA STREET
VANCOUVER BC VBE 4E6

CANADA

BC0834993 Page: 2 of 3



Last Name, First Name, Middle Name:
Greene, Morley

Office(s) Held: {CEO, Chair)

Mailing Address:

1550 - 1185 WEST GEORGIA STREET
VANCOUVER BC V6E 4E8

CANADA

21

Delivery Address:

1550 - 1185 WEST GEORGIA STREET
VANCOUVER BC VBE 4E8

CANADA

Last Name, First Name, Middle Name:
Lai, Ken
Office(s) Held: (Other Office(s))

Mailing Address:

1550 - 1185 WEST GEORGIA STREET
VANCQUVER BC V6E 4E6

CANADA

Delivery Address:

1550 - 1185 WEST GEORGIA STREET
VANCOUVER BC VBE 4E6

CANADA

L.ast Name, First Name, Middle Name:
Manson, Alexander {Sandy)
Office(s) Held: (CFO, Secretary, Treasurer)

Mailing Address:

1550 - 1185 WEST GEORGIA STREET
VANCOUVER BC VBE 4E8

CANADA

Delivery Address:

1550 - 1185 WEST GEORGIA STREET
VANCOUVER BC V6E 4E6

CANADA ’

Last Name, First Name, Middle Name:
Nisker, Michael J.R.
Office{s) Held: (Other Office(s))

Mailing Address:

401 BAY STREET

PO BOX 44, SUITE 1404
TORONTO ON M5H 2Y4
CANADA

Delivery Address:

401 BAY STREET

PO BOX 44, SUITE 1404
TORONTO ON M5H 2Y4
CANADA

Last Name, First Name, Middle Name;
Perkins, Robert -
Office(s) Held: {Other Office(s))

Mailing Address:

1550 - 1185 WEST GECRGIA STREET
VANCOUVER BC VBE 4E6

CANADA

Delivery Address:

1550 - 1185 WEST GEORGIA STREET
VANCOUVER BC VBE 4EB6

CANADA

{ ast Name, First Name, Middle Name:
Vorwaller, Gregory
Office(s) Held: {President)

Mailing Address:

1550 - 1185 WEST GEORGIA STREET
VANCQUVER BC VBE 4E6

CANADA

Delivery Address:

1550 - 1185 WEST GEORGIA STREET
VANCOUVER BC VBE 4E6

CANADA

BC0824983 Page: 3 0f 3



TAB B


Owner
Text Box
TAB B


THIS IS EXHIBIT "B" REFERRED TO IN
THE AFFIDAVIT OF PHILIP PINCUS
SWORN BEFORE ME THIS/! ® DAY

OF MAY 2017

AL

A Cammissioner, Notary, Etc.

JAMES H. McBEATH
Barrister & Nolicitor
2900-595 BURRARD STREET
VANCOUVER, B.C. V7X 1J5
(604) 691-7507

22



Request 1D: 020256765
Transaction ID: 64452398
Category 10; UNIE

Pravince of Ontaric

Ministry of Government Services

CORPORATION PROFILE REPORT

Ontario Corp Number

2481043

Corporation Type

ONTARIO BUSINESS CORP.

Registored Offica Address
1450 DON MILLS ROAD

TORONTQ
ONTARIO
CANADA M38 2X7

Mailing Address
1450 DON MILLS RCAD

TORONTC
ONTARIO
CANADA M38 2X7

Activity Classification
NOT AVAILABLE

Corporation Namsa

2481043 ONTARIO INC.

Corporation Status

ACTIVE

Number of Directors
Minimum

00001 00009

Maximum

23

Date Report Produced: 2017/05/12
Time Report Producad: 15:14:40

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

1

Incorporation Dato
2016/081317
Jurisdiction
ONTARIO

Former Jurisdiction
NOT APPLICABLE
Aralgamation Ind.
NOT APPLICABLE
Notice Date

NOT APPLICABLE
Latter Date

NOT APPLICABLE
Continuation Date
NOT APPLICABLE
Cancel/lnactiva Date
NOT APPLICABLE

EP Licence Tarm.Date
NOT APPLICABLE

Date Caased
in Ontario

NOT APPLICABLE
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Raquast [D; 020256765 Province of Ontario Date Report Froduced:
Transaction ID: 64452398 Ministry of Goverament Services Time Bal::ort Produced:
Category Dt UN/E Paye:

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Nama
2481043 : 2481043 ONTARIC INC.
Corporate Nams History Effactive Date

2481043 ONTARIO INC. : 2015/08/31

Current Business Nameis} Exist: NO

Expired Business Namels} Exist: NO

Administrator:

Nazme {Individual / C;rparation) Addrass
ANCHUAN .
! 16 WELLESBOURMNE CRES
JIANG
TORONTO
ONTARIO
CANADA MZN 1Y7
Date Began Fitst Director
2018/02/05 NOT APPLICABLE
Designation Officer Type Resident Canadian

DIRECTOR Y

2017/06F12
16:14:40
2
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Request ID; 020256765 Province of Ontario Date Report Produced: 2017/05/12
Transaction ID: 64452388 Ministry of Government Services Tirme Report Produced: 15:14:40
Category 1D: UNE Page:; 3

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name

2481043 2481043 ONTARIO INC,

Administrater:

Name {Individual / Corporation) Address
ANCHUAN

16 WELLESBOURNE CRES
JIANG

TORONTC

ONTARIO

CANADA M2N 1Y7
Date Began First Diroctor .
2016/02/05 NOT APPLICABLE
Designation Officer Typeo Resident Canadian
OFFICER PRESIDENT Y

Administrator:

Name (Individual 7 Corporation) Addross
ANCHUAN
16 WELLESBOURNE CRES
JIANG
TORONTOC
ONTARIO
CANADA M2N 1Y7
Dats Bagan First Diractor
2018/02/05 NOT APPLICABLE
Dasignation Officer Type Resident Canadian

OFFICER SECRETARY Y
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Request 10: 0202567656 Province of Ontario

Category ID: UN/E Page:

CORPORATION PROFILE REPORT

QCntarie Corp Numbar Corporation Name

2481043 2481043 ONTARIO INC.

Last Document Recorded

Act!Code Descriptian Farm Date

CiA CHANGE NOTICE 1 2016/09/16 {(ELECTRONIC FILING])

5,5 OAT 5518 U8 Mot RECENT MEORIATION FUED 8 T COOPORATIO 0L O, AT S 5 % HRTRE
CURRENT DIRECTORS QR OFFICERS ARE INGLUDED IN THE LIST DF ADMINISTRATORS, ARE RECORDED AS

ADDITIONAL HISTORICAL INFORMATION MAY EXIST ON MICROFICHE.

The issunnce of this seport in elvetronic form iz authorized by the Ministry of Govarnment Sorvices,

! Date Report Produced:
Transaction ID: 64452398 Ministry of Government Sarvicas Time Report Produced:

2017/05412
15:14:40
4



TAB C


Owner
Text Box
TAB C


THIS IS EXHIBIT "C" REFERRED TO IN
THE AFFIDAVIT OF PHILIP PINCUS
/
SWORN BEFORE ME THISD " DAY

OF MAY 2017

Commissioner, Notary, Etc.

JAMES H. McBEATH
Barrister & Soficitor
2900-595 BURRARD STREET
VANCOUVER, B.C. V7X 1J5
(604) 691-7507

27



Federal Corporation Information - 760321-5 - Online Filing Centre - Corporations Canad... Page 1 of'3

28

Government  Gouvernement
of Canada du Canada

Federal Corporation Information - 760321-5

. @ Note

This information is available to the public in accordance with legistation (see Public
disclosure of corporate information).

R RS

i

Corporation Number

760321-5

Business Number (BN)

B801878653RC00C1

Corporate Name

NORSTAR INVESTMENT CONSORTIUM INC.
Status

Active

Governing Legislation

Canada Business Corporations Act - 2010-07-15

Registered Office Address

16 Wellesbourne Crescent
Toronto ON M2H 1Y7
Cenada

€ Note
Active CBCA corporations are required to update this information within 15 days of any

change. A corporation key is required. if you are not authorized to update this
information, you can either contact the corporation or contact Corporations Canada.
We will inform the corporation of its reporting obligations.

Directors
Minimum 1
Maximum 10

Anchuan Jiang

16 Wellesbourne Crescent
Toronto ON M2H 1Y7
Canada

hitps://wwv ic.ge.ca/app/scr/ce/CorporationsCanada/fdrlCrpDiis.html?corpld=7603215&V _...  5/11/17



Federal Corporation Information - 760321-5 - Online Filing Centre - Corporations Canad... Page 2 of 3
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€ Note

Active CBCA corporations are required to update director information (names,
addresses, etc.) within 15 days of any change. A corporation key is required. If you are
not authorized to update this information, you can either contact the corporation or
contact Corporations Canada. We wili inform the corporation of its reporting

gbligations.

Annual Filings

Anniversary Date (MM-DD)
07-15

Date of Last Annual Meeting
2016-08-31

Annual Filing Period (MM-DD)
07-15 to 09-13

Type of Corporation
Non-distributing corporation with 50 or fewer shareholders
Status of Annual Filings

2017 - Not due

2018 - Filed

2015 - Filed

Corporate History

Corporate Name History

2010-07-16 to Present NORSTAR INVESTMENT CONSORTIUM INC.
Certificates and Filings

Certificate of Incorporation
2010-07-15

Date Modified:
2017-03-08

hitps://www.ic.gc.calapp/scr/cc/CorporationsCanada/fdrlCrpDtls.html ?corpld=7603215&V_...  5/11/17



Federal Corporation Information - 760321-5 - Online Filing Centre - Corporations Canad... Page3 of 3
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https://www.ic.ge.ca/app/scr/ce/CorporationsCanada/fdriCrpDils.html ?corpld=7603215&V _...  5/11/17



Request 10: 020245754
Transaction iD: 64433629
Category 10: UN/E

Province of Dntario
Ministry of Government Services

CORPORATION PROFILE REPORT

Cntario Corp Number

3052132

Corporation Type
FEDERAL CORP WITH SHARE

Registered or Head Gffice Address

16 WELLESBOURNE CRESCENT

TORONTC
ONTARID
CANADA M2H Y7

Principal Place of Business in Ontario

16 WELLESBOURNE CRESCENT

TORONTO
ONTARIO
CANADA M2H 1Y7

Activity Classification

NOT AVAILABLE

Corporation Name

- NORSTAR INVESTMENT CONSGRTIUM INC.

Carporation Status

REFER TO JURISDICTION

31

Date Report Produced: 2017/08/11
Time Report Produced: 12:12:00

Page:

Date Amalgamated
NOT APPLICABLE
New Amal. Number

NOT APPLICABLE

Revival Date

NOT APPLICABLE
Transferred .Out Date
NOT APPLICABLE

EP Licence Eif,.Date
NOT APPLICABLE

Date Commenced
in Ontario

2010/07/15

1

Ingorporation Date

2010/07115

Jurisdiction

CANADA

Former Jurisdiction

NQT APPLICABLE

Amalgamation Ind.

NOT APPLICABLE

Motice Date

NOT APPLICABLE

Letter Date

NOT APPLICABLE

Continuation Date

NCT APPLICABLE

Cancel/lnactive Date

NOT APPLICABLE

EP Licence Term.Date
NOT APPLICABLE

Date Ceased
in Ontario

NOT APPLICABLE
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Request IB: 020249754
Transaction ID: 64433629
Category 1Dz UN/E

Province of Ontario

Ministry of Government Services

CORPORATION PROFILE REPORT

Ontario Corp Number

3052132

Corporate Name History

REFER TO JURISDICTION

Current Business Name(s) Exist:

Expired Business Name{s} Exist;

Administrator:
Mame [(Individual / Corporation)

ANCHUAN
JIANG

Date Began
20100715
Designation

OFFICERIMANAGER IN ONT,

First Directar
NOT APPLICABLE

Gfficer Type

Corporation Name

Date Report Produced:
Time Report Produced:
Page:

NORSTAR INVESTMENT CONSQRTIUM INC.

NQO

NO

Address

16 WELLESBOURNE CRESCENT

TORONTO
ONTARIO
CANADA M2M 1Y7

Resident Canadian

NOT APPLICABLE

2017406111
12:12:00
2
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Request 1D; 020248754 Province of Ontario Date Report Produced: 2017/08/11
Transactien ID: G4433829 Minisiry of Government Services Time Report Produced: 12:12:00
Category |D: UN/E Page: 3

CORPORATION PROFILE REPORT

Ontarie Corp Number Corporation Mame

3052132 NORSTAR INVESTMENT CONSORTIUM INC.

Last Document Recorded
Aci/Code Dascription Ferm Dats

CiA INITIAL RETURN 2 2010/07/22 [ELECTRONIC FILING)

THIS REPORT SETE QUT THE MOST HECENT INFORMATION FILED BY THE CORPORATION ON OR AFTER JUNE 27, 1992, AND RECORDEDR
IN THE ONTARIO BUSINESS INFGRMATIO STEM AS AT THE DATE AND TIME OF PRINTING. ALL PERSONS W0 ARE RECORDED AS
CURRENT DIRECTORS OR OFFICERS ARE iNCLUDED lN 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.



TAB D


Owner
Text Box
TAB D


THIS IS EXHIBIT "D" REFERRED TO IN
THE AFFIDAVIT OF PHILIP PINCUS
i
SWORN BEFORE ME THIS! " DAY

OF MAY 2017

A@}nissioner, Notary, Etc.

JAMES H. McBEATH
Barrister & Solicitor
2900-595 BURRARD STREET
VANCOUVER, B.C. V7X 1J5
(604) 691-7507

34
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TAB E


Owner
Text Box
TAB E


THIS IS EXHIBIT "E'" REFERRED TO IN
THE AFFIDAVIT OF PHILIP PINCUS
SWORN BEFORE ME THISP " DAY

OF MAY 2017

A \Commissioner, Notary, Etc.

JAMES H. McBEATH
Barrister & Solicitor
2900-595 BURRARD STREET
VANCOUVER, B.C. V7X 1J5
(604) 691-7507
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Court File No, CV-14-10493-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
{(COMMERCIAL LIST)

THE HONOURABLE MR. ) THURSDAY, THE 10™

. S )
JUSTICE D.M. BROWN ) DAY OF APRIL, 2014

TREZ CAPITAL LIMITED PARTNERSHIP and COMPUTERSHARE TRUST -
COMPANY OF CANADA

Applicants
-and-
WYNFORD PROFESSIONAL CENTRE LTD, and GLOBAL MILLS INC,
Respondents
ORDER

THIS APPLICATION made by the Applicants for an Order pursuant to section 243(1)
of the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended (the "BIA") and section

101 of the Courts of Justice Aet, R.5.0. 1990, c. C.43, as amended (the "CJA"™) appointing

Collins Barrow Toronto Limited as receiver (in such capacitics, the "Receiver”) without
security, of all of the assets, undertakings and properties of Global Mills Inc. ("Global Mills")
(the "Debtor™) acquired for, or used in relation to a business carried on by the Debtor, and for

other relief, was heard this day at 330 University Avenue, Toronto, Ontario.

ON READING the affidavit of Gaetano Coscia sworn March 28, 2014 (the "Coscia
Affidavit"), and the Exhibits thereto, the affidavit of Gaetano Coscia sworn April 7, 2014 (the
“Supplementary Coscia Affidavit") and on hearing the submissions of counsel for Applicants

and the Respondents and on reading the consent of Collins Barrow Toronto Limited to act as the

Receiver,

37
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SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Application and the
Application is hereby abridged and validated so that this application is properly returnable today

and hereby dispenses with further service thereof.

APPOINTMENT

2. THIS COURT ORDERS that pursuant 10 section 243(1) of the BIA and section 101 of
the. CTA, Collins Barrow Toronte Limited is hereby appointed Receiver, without security, of all
lands and premises legally described in Schedule "A", and for of all of 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 Iimited 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



(d)

(e)

M

(&
(h)

G

-3

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

cease to perform any contracts of the Debtor;

o engage consultants, appraisers, agents, experts, auditors, accountants,
managers, counsel and such other persons from time to time and on
whatever basis, including on a (emporary basis, to assis{ 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 accounis now owed or hereafter
owing to the Debtor and to exercise all remedies of the Debtor in
collecting such monies, including, without limilation, to enforce any

sccurity held by the Debtor;
1o seltle, extend or compromise any indebtedness owing to the Debtar;

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 fo
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;

39
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(k)

(m)

@)

(0)

®)

wd

to market any or all of the Property, including advertising and soliciting
offers in respect of the Property or any parl 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,

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

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

(ii) with the approval of this Cowrt 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 Onfario
Personal Property Security Act, [or section 31 of the Ontario Morrgages
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 thercof for and



-5-

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 agrecments 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, (1) all of its current and former directors,
officers, employees, agents, accountants, legal counsel and shareholders, and all other persons
acting on ifs Instructions or- behalf, and (i) all other individuals, firms, corporations,
povernmental 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 Recejver's request.

5. THIS COURT ORDERS that all Persons shall forthwith advise the Receiver of the
existence of any books, documents, securitics, 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
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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 us?:
of accounting, computer, software and 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 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 1o the information in the Records as the Receiver may in its discretion require including
providing the Receiver with instructions on the usc 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.

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

the Debtor or the Property are hereby sta} ed and suspcndcd pendmg ﬁu*ther 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 financial contract" as defined i the BIA, and further provided that
nothing in this paragraph shall (i) empower the Reeeiver 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,
(i1i) prevent the filing of any registration to preserve or perfect a security interest, or (iv} prevent

the registration of a claim for lien.

NO INTERFERENCE WITH THE RECEIVER
10. THIS COURT ORDERS that no Person shall discontinue, fail fo 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 ali 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, fransportation services, utility or other services to
the Debtor are hereby restrained until further Order of this Court from discontinuing, altering,
interfering with or terminating the supply of such goods or services as may be required by the
Receiver, and that the Receiver shall be entitled to the continued use of the Deblor's cuirent
tclephone numbers, facsimile nunibers, internet addresses and domain names, provided in each
case that véha 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
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such other practices as may be agreed upon by the supplier or service provider and the Receiver,

or as }ﬁla}' Ee ordmered by tluswCourﬁt

RECEIVER TO HOLD FUNDS

12. THIS COURT ORDERS that all funds, monies, cheques, instrumeénts, and other forms
of 'paymcnts 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 accounis to be
opened by the Receiver (the "Post Receivership Accounts") and the monies standing t0 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 01"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, including any successor employer liabilities as provided for in section [4.06(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 Prorection 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 reguired 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 lmit the use of such infermation to its evaluation of the Sale, and if it does not

complete a Sale, shall return all such information to the Receiver, or in the alternative destroy all
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such information. The pLLIChElSel of any Property shall be entitled to continue to use the pe;sonal

information provided to 1t and related to the Propcrty 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.

LIVITATION ON ENVIRONMENTAL LIABILITIES
15, THIS COURT ORDERS that nothing herein contained shall require the Receiver fo

occupy or to take control, care, charge, possession or rmanagement (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 iimitalicn,. the
Canadian Environmental Protection Aei, the Ontario Environmental Protection Aci, the Ontario
Water Resources Act, or the Ontario QOccupational Health and Safety Act and regulations
thereunder (the "Environmental Legisiation"), provided however that nothing hercin 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 Environmental 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) 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 appiicable legislation.
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RECEIVER'S ACCOUNTS

17. THIS COURT ORDERS that the Receiver and counsel to the Receiver shail be paid
their reasonable fees and disbursements, in each case at their standard rates and charges, and that
the Receiver and counsei 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, 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 1o 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
ils 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 Lo 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 otherwise,
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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 "B" 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 agfee:d

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

24, THIS COURT ORDERS that notwithstanding paragraphs 20-23 inclusive, and as
alternate 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 Applicant, which advances shall be
secured by the Applicant’s security on the Property (including without limitation the Global

Mills Mortgage as defined and attached as an exhibit to the Coscia Affidavit), with the same

priority that may attach to such security.

GENERAL
25. 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.

26, THIS COURT ORDERS that nothing in this Order shall prevent the Receiver from

acting as a trustee in bankruptey of the Debtor.

27. 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
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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 Qrder or to assist the Receiver and

its agents in carrying out the terms of this Order,

28. THIS COURT ORDERS that the Receiver be at liberty and is hereby authorized and
empowered to apply to any cowt, tribunal, regulatory or administrative body, whercver 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.

29, THIS COURT ORDERS that the Applicant 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 protocel of the Comumercial List to the

extent practicable.

30. THIS COURT ORDERS that the Applicants shall have its costs of this application, up
to and including entry and service of this Order, provided for by the terms of the Applicants'
security ot, if not so provided by the Applicants' security, then on a substantial indemnity basis

to be paid by the Receiver from the Debtor's estate with such priority and at such time as this

Court may determine.

31. 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 Courl may

order.

Y )
4 |




SCHEDULE "A"

o ~LEGAL DESCRIPTION-OF THE LLANDS

Global Mills Ine. — 1450 Dan Mills Road., Toronto, Ontario

PIN: 10117-G593 (LT)

Description:  PT LT 10 CON 3 EYS TWP OF YORK AS IN TB395970; S/T NY380043;
TORONTO (N YORK), CITY OF TORONTO

2766980_2
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SCHEDULE "B"

RECEIVER CERTIFICATE

CERTIFICATE NO.

. AMOUNT §

1. THIS IS TO CERTIFY that Collins Barrow Toronte Limited, the receiver (the
"Receiver") of the assets, undertakings and properties of Global Mills Inc. (the "Debtor")
acquired for, or used in relation to a business carried on by the Debtor, including all proceeds
thereof (the “Property”™) appointed by Order of the Ontario Superior Court of Justice
(Commercial List) (the "Cowt") dated the 2" of April, 2014 (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 principal 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 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 Toranto, Ontario,

5. Unti 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
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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 anthorized 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 , 2014,

Collins Barrow Toronto Limited, solely in its
capacity as Receiver of the Property, and not in
its personal capacity

Per:

Name:
Title:
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Court File No. CV-14-10493-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
THE HONOURABLE Q? ) THURSDAY, THE 2™
PR )
JUSTICE ™\ . Py~ & ighs ) DAY OF APRIL, 2015
BETWEEN:
TREZ CAPITAL LIMITED PARTNERSHIP and COMPUTERSHARE
TRUST COMPANY OF CANADA
Applicants
and

WYNFORD PROFESSIONAL CENTRE LTD. and GLOBAL MILLS INC.

Respondents

APPROVAL, VESTING AND DISTRIBUTION ORDER

THIS MOTION, made by Collins Barrow Toronto Limited, in its capacity as court
appointed Receiver (the “Receiver”) of the assets, undertakings and properties of the respondent,
Global Mills Inc. (the “Debtor”), for an order (i) approving the sales transaction (the
“Transaction™) contemplated by an accepted agreement of purchase and sale (the “TGPI APS”)
between the Receiver and TG Property Investments Inc. {the “Purchaser™) dated as of March 20,
2015 attached as Exhibit “K” to the Second Report of the Receiver on Global Mills Inc. dated
March 27, 2015 (the “Second Report™); (ii) vesting in the Purchaser, or its nominees or as the
Purchaser shall direct, the Debtor’s right, title and interest in and to the Property as such term is

defined in the TGPI APS (the “Property™); (iii} granting leave to the Receiver to assign the Debtor
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into bankruptcy in order to reverse priorities of a claim by the Canada Revenue Agency and the
applicants; (iv) approving the Receiver’s statement of receipts and disbursements attached as
Exhibit “L” to the Second Report; and (v} approving the Receiver’s activities, fees and

disbursements as set out in the Second Report,
was heard this day at the court house, 330 University Avenue, 8th Floor, Toronto, Ontario.

ON READING the Second Report and the exhibits attached thereto, the Affidavit of
Bryan Tannenbaum sworn March 27, 2015 (the “Tannenbaum Fee Affidavit”) and the Affidavit of
Michael Cass sworn March 27, 2015 (the “Cass Fee Affidavit”) and on hearing the submissions of
the lawyer for the Receiver, the applicant and the Purchaser, no other person appearing for any

other party although properly served as appears from the affidavit of service filed herein,

Service

1. THIS COURT ORDERS that the time for service of the Receiver’s notice of motion and
the motion record dated March 27, 2015 is hereby abridged and validated so that this motion is

properly returnable today and hereby dispenses with further service thereof.

Approval and Vesting

2. THIS COURT ORDERS AND DECLARES that the Transaction is hereby approved
and the execution of the TGPI APS by the Receiver is hereby authorized and approved, with such
minor amendments as the Receiver may deem necessary. The Receiver is hereby authorized and
directed to take such additional steps and execute such additional decuments as may be necessary

or desirable for the completion of the Transaction and for the conveyance of the Property to the

Purchaser.
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3 THIS COURT ORDERS AND DECLARES that upon delivery of a Receiver’s
Certificate to the Purchaser substantially in the form attached as Schedule “A” hereto (the
“Receiver’s Certificate”), all the Debtor’s right, title and interest in and to the Property described
in the TGPT APS and listed in Schedule “B” hereto shall vest absolutely in the Purchaser or in
whomever it may direct or nominate, free and clear of and from any and all security interests
(whether contractual, statutory or otherwise), hypothecs, mortgages, trusts or deemed trusts
(whether contractual, statutory or otherwise), Hens, executions, levies, charges or other financial or
monetary claims, wﬁether or not they have attached or been perfected, registered or filed, and
whether secured, unsecured or otherwise, and all agreements of purchase and sale, reservation

contracts and Jeases (collectively the “Claims”) including, without limiting the generality of the

foregoing:

(a) any encumbrances or charges created by the Receivership Order herein of the

Hoenourable Justice D.M. Brown dated April 10, 2014;

(by  all charges, security interest, agreements, leases or claims evidenced by
registrations pursuant fo the Personal Property Security Act (Ontario), the Land

Tirles Act (Ontario), or any other personal or real property registry system;

(c)  those claims listed on Schedule “C” hereto (all of which are collectively referred to

as the “Encumbrances”) which term shall not include the assumed encumbrances

listed on Schedule “D* hereto; and

(d)  any other claims registered or arising prior to the registration of this order, {the

“Additional Encumbrances”) and for greater certainty, this court orders that all of
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the encumbrances and additional encumbrances relating to the Property are hereby

expunged and discharged as against the Property.

4, THIS COURT ORDERS that upon registration in the Toronto Land Registry Office (No.
66) of an application for vesting order in the form prescribed by the Land Titles Act andfor the
Land Registration Reform Act, the land registrar is hereby directed to enter the Purchaser, and/gr
whomever it may nominate or direct as the owner(s) of the subject real ;-Jroperty identified in
Schedule “B” hereto (the “Real Property”) in fee simple and is hereby directed to delete and

expunge from title to the Real Property all of the claims listed in Schedule “D” hereto.

5 THIS COURT ORDERS and directs the Receiver to file with the court a copy of the

Receiver’s Certificate forthwith after delivery thereof,
6. THIS COURT ORDERS that notwithstanding:
(2 the pendency of these proceedings;

(b)  any application for a bankruptcy order now or hereafter issued pursuant to the
Bankruptcy and Insolvency Act (Canada) in respect of the Debtor and any

bankruptey order issued pursuant to such application; and
(¢}  any assignment in bankruptcy made in respect of the Debtor,

the vesting of the Property in the Purchaser pursuant to this order shall be binding on any trustee in
bankruptcy that may be appointed in respect of the Debtor and shall not be void or voidable by
creditors of the Debtor, nor shall it constitute or be deemed to be a settlement, fraudulent

preference, assignment, fraudulent conveyance, transfer of under value or other reviewable
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transaction under the Bankruptcy and Insolvency Act (Canada) or any other applicable federal or
provincial legislation, nor shall it constitute oppressive or unfairly prejudicial conduct pursuant to

any applicable federal or provincial legislation.

7. THIS COURT ORDERS AND DECLARES that the Transaction is exempt from the

application of the Builk Sales Act (Ontario).

Assignment in Bankruptey

8. THIS COURT ORDERS that the Receiver is hereby granted leave to file an assignment

in bankruptcy for Global Mills Inc. pursuant to the provisions of the Bankruptcy and Insolvency

Act R.8.C. 1985, ¢. B-3, as amended.

Sealing

9. THIS COURT ORDERS that Appendix J to the Second Report of the Receiver, being an
Appraisal Report for the Property dated July I, 2014, be and is hereby sealed unﬁi the Receiver is

discharged or upon further order of the Court.

Approval of Activities

10.  THIS COURT ORDERS that the (i) Second Report of the Receiver, (ii) the activities that
the Receiver described therein, (iii) the statement of receipts and disbursements contained therein

and (iv) the fees and disbursements of the Receiver described therein and in the Tannenbaum Fee

Affidavit and the Cass Fee Affidavit be and are hereby approved.
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Aid and Recognition

11.  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
order and to provide such assistance to the Receiver as an officer of the court, as may be necessary

and desirable to give effect to this order or to assist the Receiver and its agents in carrying out the

terms of this order,

o,

N e o

(Signature of Judge)

ENTERED AT 7 INSCRIT 2
T
ON/BOOK NO; ' TORONTO

LE/DANS LE REGISTRE NO.

APR Z - 2015

M2
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SCHEDULE A
Court File No, CV-14-10493-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

BETWEEN:

TREZ CAPITAL LIMITED PARTNERSHIP and COMPUTERSHARE
TRUST COMPANY OF CANADA

Applicants
and

WYNFORD PROFESSIONAL CENTRE LTD. and GLOBAL MILLS INC.

Respondents

RECEIVER’S CERTIFICATE

RECITALS

A, Pursuant to an Order herein of the Honourable Justice D.M. Brown of the Ontario Superior
Court of Justice (the “Court”) dated April 10, 2014, Collins Barrow Toronto Limited was
appointed as the receiver (the “Receiver”) of the assets, undertakings and properties of the

respondent Global Mills Inc. (the “Debtor”) as described in the said Order.

B. Pursuant to an Order of the Court dated April 2, 2015 (the “Approval Order™) the Court
approved the accepted offer to purchase made as of March 20, 2015 (the “TGPI APS™)
between the Receiver and TG Property Investments Inc. (the “Purchaser” ) and provided
for the vesting in the Purchaser or whomever it may direct or nominate of the Debtor’s
right, title and interest in and to the Property as defined in the TGPI APS, which vesting is

to be effective with respect to the Property upon delivery by the Receiver to the Purchaser
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with a certificate confirming (i) the payment by the Purchaser of the Purchase Price for the
property; (ii ) that the conditions to closing as set out in section 14 of the TGPI APS have
been satisfied or waived by the Receiver and the Purchaser; and (iii) the Transaction has

been completed to the satisfaction of the Receiver.

Unless otherwise indicated herein, terms with initial capitals have the meaning as set out in

the TGPI APS and the Approval Order.

The Receiver certifies the following:

1.

The Purchaser or its nominee has paid and the Receiver has received the Purchase Price for

the Property payable on the Closing Date pursuant to the TGPI APS.

The conditions to Closing as set out in section 6 of the TGPI APS have been satisfied or

waived by the Receiver and the Purchaser.
The Transaction has been completed to the satisfaction of the Receiver.

The Certificate was delivered by the Receiver at (time) on (date).

Colling Barrow Toronto Limited
Per; Bryan A. Tannenbaum
Title: Pr_esident



HMWNMN CAPITAL LIMITED PARTNERSHIP ET AL
plicants

-and-

WYNFORD PROFESSIONAL CENTRE LTD. ET AL

Respondents
Court File No. CV-14-10493-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

PROCEEDING COMMENCED AT
TORONTO

RECEIVER’S CERTIFICATE

STEINBERG TITLE HOPE & ISRAEL LLP
Barristers & Solicitors

5255 Yonge Street, Suite 1100

Toronto, Ontario

M2N 6P4

David A. Brooker (35787W)

Tel:  416-225-2777
Fax: 416-225-7112

Lawyers for Collins Barrow Toronto Limited,
court appointed receiver for the respondents

RCP-E 4C (July 1, 2007)
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scaepuLy ' B

LEGAI-DESCRIPTION OF THE EANDS -

Global Mills Ing, - 1450 Don Mills Road., Toronfo, Ontario

PIN: 10117-0593 LT)

Description: PT LT 10 CON 3 EYS TWP OF YORK AS IN TB395970; S/T NY380043;
TORONTO (N YORK), CITY OF TORONTO

2766930 2



Schedule “C”
Claims to be deleted and expunged from title to the Property

1, Instrument No. AT3364527 registered on July 31, 2013 being a Charge given by Global
Mills Inc. to Computershare Trust Company of Canada in the amount of $21,000,000,

2. Instrument No. AT3364528 registered on July 31, 2013 being a general assignment of
rents given by Global Mills Inc, to Computershare Trust Company of Canada,

TOR_LAWA 86588672
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Schedule “D” .
Permitted Encumbrances, Easements and Restrictive Covenants related to the Property

1. Instrument No. NY380043 registered on March 28, 1962, being a transfer easement in
favour of The Hydro-Electric Commission of the Township of North York.

2. Instrument No. 64BA723 registered on October 17, 1975 being a Plan registered under
the Boundries Act.

TOR_LAWA 86588672



b TREZ CAPITAL LIMITED PARTNERSHIP ET AL
Applicants

~and-

WYNFORD PROFESSIONAL CENTRE LTD. ET AL

Respondents
Court File No. CV-14-10493-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

PROCEEDING COMMENCED AT
TORONTO

APPROVAL, VESTING AND DISTRIBUTION ORDER

STEINBERG TITLE HOPE & ISRAEL LLP
Barristers & Solicitors

5255 Yonge Street, Suite 1100

Toronto, Ontario

M2N 6P4

David A. Brooker (35787W)
Tel: 416-225-2777
Fax: 416-225-7112

Lawyers for Collins Barrow Toronto Limited,
court appointed receiver for the Respondents

RCP-E 4C (July 1, 2007)
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Owner
Text Box
TAB G


THIS IS EXHIBIT "G" REFERRED TO IN
THE AFFIDAVIT OF PHILIP PINCUS
SWORN BEFORE ME THIgg "DAY

OF MAY 2017

A
AlCo L/issiono&:r, Notary, Etc.

JAMES H. McBEATH
Barrister & Solicitor
2900-595 BURR/L STREET
VANCOUVER, BC v/X 1J5
(604) 691-/507
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LRO# BD CGChargeiMortgage Registered as AT4018127 on 201509 25

The applicant{s) herely appfies {o the Land Regisirar, ' yyyy mmdd FPage 1 of 3
Properties I

PIN 10117 - 0593 LT Inlersst/Eslata Fae Simple

Description PT LT 10 CON 3 EYS TWP OF YORK AS IN TB3895970; S/T NY380043; TORONTO (N
YORK), CITY OF TORONTC

Address 1450 DON MILLS ROAD
TORONTO

Chargor(s)

The chargor{s) hereby charges the land to the chargee{s). The chasgor(s) acknowledges the receipt of the charge and the standard
charge terms, if any.

Name 2481043 ONTARIO INC.

Addrass for Service 401 Bay Stresl, Suile 1404
Taronto, Onlario
M5E 2Y4

1, Michael J.R, Nisker, Authorized Signing Officer, have the authority to bind the corporation.
This document is not authorized under Power of Altorney by this parly.

Chargee(s) Capacily Share l
Name COMPUTERSHARE TRUST COMPANY OF CANADA
Address for Service 100 Universily Avenue, Bth Floor
Teronlo, Onlaric
MbJ 21

[ Statements |

Schedule: See Schedules

I Provisions I

Principal $30,000,000.00 Currency CDN

Calcufation Pariod monthly

Bafance Due Dale 2018/10/C1

interest Raie 5.0%

Fayments

Interest Adjustment Date 201508 25

Payment Date

First Paymen! Dale 20151501

Last Payment Date 20181001

Slandard Charge Terms 200033

insurance Amount iull insurable value

Guarantor Trez Capital Group Limited Partnesship

Signed By

Robert Cohen 2 Queen Street Easl Suite 1500 acting for Chargor  Signed 2015 09 28
Toronlo (s)
M5C 3G5

Tat 416-583~1221

Fax 416-593~5437

t have the authorily 10 sign and register lhe decument on behall of the Chargor(s).

Submitted By

BLANEY MCMURTRY LLP 2 Queen Street East Suile 1500 201509 25
Toronio
M3C 365

Tel 416-583-1221
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.RO # BQ Charge/Mortgage
The applicani{s) hereby applies fo the Land Regisirar.

Registered as AT4018127 on 201509 25
yyyy mm dd

al 10:41
Page 2 of 3

{ Submitted By

Fax 416-583~-5437

l Fees/Taxes/Payment

Stalutary Registrafion Fee $60.00
Total Paid 560.00
| Fite Number

Chargor Client File Number ! 0B9226-0155
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This is a Schedule arrached to 2 Charge/Mortgage
between 2481043 ONTARIO INC. (the “Chargor™)
and COMPUTERSHARE TRUST COMPANY OF CANADA (the “Chargee™)
as guaranteed by TREZ CAPITAL GROUP LIMITED PARTNERSHIP (the
*Covenantor”) relating to those lands and premises municipally known as
1450 Don Mills Road, Toronto, Ontario
(collectively, the “Premises™)

PRINCIPAT AMOQUNT

. The principal amaunt secured hezeunder is a combination of the purchase price arranged as between

TG Property Investments Inc. and Colling Barrow “l'oronto Limited, pursuant 1o the terms of an
Agreement "of Purchase and Sale dated March' 20, 2015 (the “Agreement™ together with
adjustments arising therefrom, the Interest Acerual Budget referred to herein, and the estimared cost
of improvements fo be made to the Premises.

PREPAYMENT

Open for prepayment at any time or times without notice of bonus.

INTEREST ACCRUAL BUDGET and MONTHLY PAYMENTS

The Interest Acerual Budger shall be the amount required ro pay interest hercuader during the term
of this Charge. The Interest Accrual Budget represeats the maximum amount of interest chat the
Chargee will allow to accrue on the principal lean amount outstanding. If at any time during the
term the accrued inferest exceeds the tnterest accrual budget, the Chargor must pay the overage to
the Chargee on the next Monthly Payment. The principal amount described herein will include the
principal amount described in the Agreement, including any adjustments adsing therefrom, as well
as the Interest Accroal Budget and the estimated cost of improvements to be made to the Premises.

Monthly payments shall be advanced from the Interest Acerual Budget, Each month, dudng the
term hereof, the Chargee shall advance the monthly payment duc untll the Interest Acerual Budger is
exhausted and thereafter the Chargor shall be required to make the monthly payments from its own

LCSOULCES.
TANDARD CF ERMS

In the event of any discrepancy berween the provisions contsined in this Schedule or on the
Agreement, and the provisions contained in Standard Charge Terms No. 200033, the provisions of

this schedule and the Agreement shall prevail,
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Owner
Text Box
TAB H


THIS IS EXHIBIT "H" REFERRED TO IN

THE AFFIDAVIT OF PHILIP PINCUS
: o
SWORN BEFORE ME THIS ) " DAY

OF MAY 2017

A

A Comrnissioner, Notary, Etc.

JAMES H. McBEATH
Barrister & Solicitor
2000).595 BURRARD STREET
VANCOUVER, B C. V7X 1J5
(604) 691-7507
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SHARE PURCHASE AGREEMENT

AGREEMENT made the ___ day of January, 2016,
AMONG:
TREZ REAL ESTATE OPERATING PARTNERSHIP

(the “Vendor™)
- and -
NORSTAR INVESTMENT CONSORTIUM INC.

(the “Purchaser™)

-and -
2481043 ONTARIO INC,
(the “Corporation™)

- and -

ONTARIO INTERNATIONAL COLLEGE INC./COLLEGE
INTERNATIONAL DE L’ONTARIO INC.

(“O1C™)

WHEREAS Norstar Real Estate International Inc. (the “Original Purchaser™), as buyer,
entered into an agreement of purchase and sale (the “APS”) dated Aungust 10, 2015 with
TG Property Investments Inc., as seller, as may be amended from time to time, with
respect to the property municipally known as 1450 Don Mills Road, Toronto, Ontario

(the “Property™),

AND WHEREAS pursuant to the APS, the parties thereto agreed to convert the APS
intc a share purchase agreement;

AND WHEREAS the Original Purchaser has assigned all of its rights, title and interest
in and (o the APS to the Purchaser pursuant to an Assignment Agreement dated as of

January {5, 2016;
AND WHEREAS the Corporation is the sole registered legal owner of the Property;

AND WHEREAS Vendor is the registered and beneficial owner of all issued and
outstanding common shares of the Corporation (the “Purchased Shares”);



73

AND WHEREAS the Purchaser has agreed with the Vendor to purchase the Purchased
Shares;

NOW THEREFORE in consideration of the premises and the covenaats,
representations, warranties and payments herein contained, the parties hereby covenant

and agree with each other as follows:

ARTICLE 1
DEFINITIONS AND PRINCIPLES OF INTERPRETATION

1.1 Definitions Unless there is something in the subject matter or context clearly
inconsistent therewith, the following capitalized expressions shall have the
following meanings respectively:

() “Agreement” and “this Agreement” means this share purchase
agreement and all amendments and restatements hereof;

(b) “Books and Records” means all books, tax records, records, books of
account, sales and purchase records, lists of suppliers and customers,
business reports, plans and projections and all other documents, files,
records, correspondence, and other data and information, financial or
otherwise of the Corporation including all data and information stored on
computer related media;

(c) “Business” means owning and operating the Property;

(d) “Business Day” means a day other than a Saturday, a Sunday or any day
which is a statutory holiday in the Province of Ontario or British

Columbia;

(e) “Claims” means all claims, demands, actions, causes of action, damages,
losses, costs, liabilities or expenses, including reasonable professional fees
and all costs incurred in investigating or pursuing any of the foregoing or
any proceeding relating to any of the foregoing and “Claim” means any of
such Claims;

(5 “Closing” means the completion of the sale to, and purchase by, the
Purchaser of the Purchased Shares and the funding of the repayment of the
Subject Loan in the manner provided for herein;

(g) “Closing Date” means the 18" day of January, 2016, or such earlier or
later date as may be acceptable to the Parties as the date upon which the

Closing shall take place;



1.2

() “Closing Time” means 2.00 o'clock p.m., Toronto time, on the Closing
Date, or such other time on the Closing Date as the parties may agree shall
be the time at which the Closing shall take place;

@ “Encumbrances” means any pledge, lien, charge, security agreement,
lease, title refention agreement, mortgage, restriction, easement,
encumbrance, option or adverse Claim against or affecting the Purchased
Shares of any kind or character whatsoever, as the context requires;

() “Governmental Agency” means any government, regulatory authority,
governmental department, agency, commission, board, tribunal, crown
corporation, or court or other law, rule or regulation-making entity having
or purporting to have jurisdiction on behalf of Canada, or a province or
territory or other subdivision thereof or any municipality, district or other
subdivision thereof;

(k)  “Mortgage” means the charge/mortgage in favour of Computershare Trust
Company of Canada registered against title to the Property in the Land
Registry Officer for the Titles Division of Toronto (No. 80) (the “Registry
Office™) on the 25 day of September, 2015 as Instrument No.

AT4018127;

(1 “Parties” means the Vendor and the Purchaser collectively, and “Party”
means ary one of them;

(m) . “Person” means an individual, a corporation, a partnership, a trustee, or a
frust or any unincorporated organization and pronouns have a similarly

extended meaning;

(n) “Purchase Price” means the aggregate purchase price to be paid by the
Purchaser to the Vendor for the Purchased Shares, being the sum of
$1,500,000.00 subject to any adjustment set out in this Agreement; and

(0) “Subject Loan” means the loan in the amount of $30,000,000.00
originally made by Collins Barrow Toronto Limited, in its capacity as
court appointed receiver of the assets, undertakings and properties of
Global Mills Inc. to the Corporation secured by the Mortgage.

LTIRT Y]

Inclusion Where the words “including”, “includes” and similar expressions
are used in this Apreement, it means “including (or includes) and without
limitation”. Where the context permits the expression “without limifation™ and
similar expressions means “including without limitation and without limiting the
generality of anything contained herein”. Where a list of items follows the term
“including™ or any similar expression the list will only be illustrative and not
exhaustive and the matters to be included will be given as broad a scope as
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1.3

1.4

1.5

1.6

1.7

1.8

possible and will not be limited to the items listed or to matters similar in nature
or kind to those listed.

Hereby The expressions “hereby”, “hereof”, “hereto”, “hereunder” and
similar expressions mean and refer to this Agreement and not to any particular
Article, Section or other subdivision; the expressions “Article”, “Section”,
“subsection”, “paragraph”, “subparagraph” or other subdivision followed by a
number mean and refer to the specified Article, Section, subsection, paragraph,
subparagraph or other subdivision of this Agreement.

Statutory References A reference to a statute or a section of a statuie shall
include and shall be deemed to be a reference to such statute or section and to the
regulations made pursuant thereto, with all amendments made thereto and in force
at the relevant time, and to any statute, section of a statute or regulation that may
be passed which has the effect of supplementing or superseding the statute or
section so referred to or the regulations made pursuant thereto.

Reference to an Entity A reference to any entity shall include and shall be
deemed to be a reference to the entity that is the successor of the entity.

Entire Agreement This Agreement, including any Schedules, together with
the agreements and other documents to be delivered pursuant hereto, constitute
the entire agreement among the Parties pertaining to the subject matter hereof and
supersede all prior agreements, understandings, negotiations and discussions,
whether oral or written, of the Parties and there are no warranties, representations,
termns, conditions, undertakings, collateral agreements or other agreements among
the Parties, express, implied or statutory, in connection with the subject matter
hereof except as expressly set forth herein. Without limiting the generality of the
foregoing, the parties acknowledge that the APS is superseded by this Agreement
and has no further force or effect after the date of execution of this Agreement by
all Parties. No supplement to, modification of, waiver of the whole or part of, or
termination of this Agreement shall be binding upon the Party sought to be
charged thereby or made subject thereto unless executed in writing by the Party
sought to be so charged or bound. No waiver of any of the provisions of this
Agreement shall be deemed to be, or shall constitute, a waiver of any other
provisions (whether or not similar) hereof nor shall such waiver constitute a
continuing waiver unless otherwise expressly provided.

Applicable Law This Agreement shall be governed by and construed in
accordance with the laws of the Province of Ontario and the laws of Canada
applicable therein and shall be treated, in all respects, as an Ontario contract.

Consent Whenever a provision of this Agreement requires an approval or
consent by a Party and notification of such approval or consent is not delivered
within the applicable time limit, then, unless otherwise specified, the Party whose



1.9

1.10

1.13

1.14

1.I5

2.1

consent or approval is required shall be conclusively deemed to have withheld its
approval or consent.

Headings The article, section and subsection headings contained herein are
included for purposes of convenience, are not intended necessarily to be full or
accurate surmmaries of the content thereof, and shall not affect the interpretation
of any part hereof.

Gender and Number Words importing the singular include the plural and
vice versa and words importing gender include all genders.

Calcnlation of Time When calculating the period of time within which or
following which any act is to be done or step taken pursuant to this Agreement,
the first day of the applicable period shall be included and the date which is the
reference date in calculating such period shall be excluded. If the last day of such
period is a not a Business Day, the period in question shall end on the next

Business Day.

Sever Invalid Provisions  Every provision of this Agreement is intended to be
severable. If any term or provision hereof is illegal or invalid for any reason
whatsoever, such illegality shall not affect the validity of the remainder of this

Agreement,

Currency Unless otherwise indicated, all dollar amounts referred to in this
Agreement are in Canadian funds.

Accounting Matters All accounting terms not specifically defined herein, and all
references herein to generally accepted accounting principles, shall be construed
in accordance with and taken to refer to, respectively, the generally accepted
accounting principles established by the Canadian Institute of Chartered
Accountants or any successor thereto, from time to time as they are applicable, as
those principles were applied by the Vendor in its most recent financial

statements,

Recitals The recitals at the beginning of this Agreement form a part hereof
and incorporated into this Agreement.

ARTICLE 2
PURCHASE AND SALE

Purchase and Sale of Purchased Shares Subject to the provisions of this
Agreement the Vendor shall sell, assign, transfer, convey and deliver to the
Purchaser, and the Purchaser shall purchase and acquire from Vendor, at the
Closing for the consideration hereinafter set forth, all of the Purchased Shares.
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2.2

2.3

2.4

3.1

Transfer and Delivery of Purchased Shares The Vendor shall at the Time
of Closing and subject to the provisions hereof, execute and deliver to the
Purchaser all share certificates representing the Purchased Shares endorsed for
transfer together with exscuted stock transfer powers and a resolution of the
Corporation consenting to such transfers as shall be necessary to transfer to the
Purchaser the Purchased Shares, and shall deliver up to the Purchaser possession
of the Purchased, free and clear of all Encumbrances. Unless otherwise directed
by the Purchaser, the Purchased Shares shall be transferred to the Persons and in
the amount set out below:

Transferee Number of Shares
NORSTAR INVESTMENT 100 comumon shares
CONSORTIUM INC.

Place of Closing The Closing shall take place at the Closing Time at the
offices of Blaney McMurtry LLP located at Suite 1500, 2 Queen Street East,
Toronto, Ontario, M5C 3G5, or at such other place as may be agreed upon by the
Vendor and the Purchaser.

Tender Any tender of documents or money hereunder may be made upon
the Parties or their respective counsel and money may be tendered by official
bank draft drawn upon a Canadian bank, by wire transfer or by negotiable cheque
payable in Canadian funds and certified by any such Canadian bank or a licensed
federal or provincial trust company. Any document and funds tendered at Closing
shall be tendered in trust, and shall only be released from trust at such time as all
documents and funds required in order to complete the Closing are tendered and
the Parties agree that the transactions contemplated herein have been completed.
If for any reason documents or funds delivered in contemplation of Closing have
been tendered and such transactions are not completed, the Person receiving such
documents or funds shall redeliver them to the Person delivering same in the first
instance as soon as possible following the determination that such transactions

will not be completed,

ARTICLE 3
PURCHASE PRICE

Satisfaction of the Purchase Price The Purchase Price shall be paid and
satisfied as follows:

(a) The Purchaser shall pay the sum of $500,000.00 (the “Deposit™) to the
Vendor’s real estate agent by a certified cheque or bank draft on the date
that the parties execute this Agreement. The parties acknowledge that the



3.2

3.3

Purchaser has already paid the Deposit to Colliers Macauly Nichols
(Ontario) Inc. in trust;

B The Purchaser shall pay the additional sum of $400,000.00 (the “Second
Deposit™ to the Vendor's real estate agent by a certified cheque or bank
draft by no later than December 21, 2015; and

(c) At the Closing Time, the Purchaser will pay to the Vendor, by certified
cheque, bank draft or other means of immediately available funds,
$600,000.00 subject to any adjustments between the parties.

Deposit The Deposit and Second Deposit shall be held by Colliers Macauly
Nichols (Ontario) Inc., in trust, in an interest bearing account with any Canadian
chartered bank and all accrued interest thereon shall be for the account of the
Purchaser. If the transaction of purchase and sale contemnplated by this
Agreement is completed, the entire Deposit and Second Deposit shall credited on
account of the Purchase Price and all accrued interest thereon shall be paid to the
Purchaser on the Closing Date. If the transaction is not completed through no fault
of the Purchaser, then the Deposit and the Second Deposit and all accrued interest
thereon shall be returned to the Purchaser without deduction. If the transaction is
not completed as a result of the default of the Purchaser, then the Deposit and the
Second Deposit and all accrued interest thereon shall be forfeited to the Vendor as
liquidated damages and the Purchaser hereby authorizes Colliers Macauly Nichols
(Ontario) Inc. to release the Deposit and Second Deposit to the Vendor.

Adjustments
{a) On Closing, the Purchase Price will be adjusted:

{ for realty taxes paid by the Corporation for the year in which
Closing occurs.

(b) The Purchaser agrees that the Vendor shall be entitled to any and all realty
tax rebates or input tax credits relating to Harmonized Sales Tax ("HST")
which the Corporation or the Purchaser has applied for or which the
Corporation or Purchaser shall apply for, and which rebates or credits the
Corporation or the Purchaser in fact receives, with respect to the Property
for the period prior to the Closing Date and the parties agree to make any
adjustment that may be required to the adjusted Purchase Price that was
paid on Closing to credit and make payment to the Vendor the amount of
such really tax rebates and input tax credits relating to HST. The
Purchaser shall, on Closing, provide to the Vendor:

(i) all documents as may be necessary to achieve payment to the
Vendor of the amount of any rebate or reduction of future taxes. In
the event that any realty tax rebates for the period prior to the
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(i)

Closing Date are paid by the municipality by reducing the realty
taxes for any period after the Closing Date, the Purchaser shall
forthwith pay the amount of the same to the Vendor as an
adjustment to the adjusted Purchase Price that was paid on
Closing. To the extent the Purchaser or the Corporation receives
payment, or credit on account of future taxes, of any rebate
referable to the Property relating to the period prior to the Closing
Date, the Purchaser shall hold such rebate amount in trust for the
Vendor and shall pay such rebate amount to the Vendor as an
adjustment to the adjusted Purchase Price that was paid on
Closing; and

an undertaking wherein the Purchaser shall pay the Vendor any
amount received by the Corporation for an HST input tax credit
with respect to the Property for the period prior to the Closing Date
as an adjustment to the adjusted Purchase Price that was paid on
Closing. The parties acknowledge that this undertaking is
conditional upon the Vendor undertaking all acts necessary to
complete and file for a HST input tax credit on behalf of the

Corporation.

3.4  Subject Loan The Subject Loan shall continue to be owing by the Corporation,
shall be guaranteed by OIC, and shall continue to be secured by the Mortgage,
which Mortgage shall, on the Closing Date, be amended to refer to:

)
(i)

(iii)

(iv)

v

the principal amount outstanding thereunder as $23,400,000.00;

the Balance Due Date in the Charge shall be deleted and replaced
with June 1, 2019;

the Interest Rate in the Charge shall be deleted and replaced with
the following:

(a) 4.5% per annum for the first year of the mortgage term;
(b 5% per annum for the second year of the mortgage term;
(©) 6% per annum for the third year of the mortgage term; a;nd
(d) 7% per annum for the balance of the mortgage term

payments shall be made on the first day of each and every month,
calculated and payable monthly;

a required principal payment of $1,000,000.00 on April 28, 2016;
and
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(vi}  the Subject Loan shall be open for prepayment at any time or times
without notice or bonus.

ARTICLE 4

COVENANTS, REPRESENTATIONS AND WARRANTIES

Representations and Warranties of the Vendor and Corporation The Vendor
and the Corporation hereby covenant, represent and warrant to the Purchaser, and
acknowledges that the Purchaser is relying on such covenants, representations and
warranties in entering into this Agreement and performing its obligations
hereunder, as follows:

STATUS OF THE VENDOR AND CORPORATION

(a)

(b)

(d)

Organization and Good Standing - The Vendor is an existing partnership
under the laws of British Columbia, The Corporation is a corporation duly
incorporated, validly organized and validly subsisting, and is in good
standing under the laws of its incorporating jurisdiction.

Capacity to Carry on Business - Each of the Vendor and the Corporation
has all necessary power, authority and capacity to own its property and
assets and to carry on its respective business as presently conducted by it.

No Bankruptcy - Neither the Vendor nor the Corporation has made any
assignment for the benefit of creditors nor has any receiving order been
made against either of them under the provisions of the Bankrupicy and
Insolvency Act, nor has any petition for such an order been served upon
either of them nor are there any proceedings against either of them in
effect under the provisions of the Winding-Up Act or the Companies’
Creditors Arrangement Act.

Restrictive Documents - Neither the Vendor nor the Corporation is subject
to, or a party to, any charter or by-law restriction, any Claim, judgment,
award, assessment, contract, instrument, Encumbrance, or any other
restriction of any kind or character which would prevent the
consummation of the transactions contemplated by this Agreement or
compliance by the Vendor or the Corporation with the terms, conditions
and provisions hereof or which would restrict the ability of the Purchaser
to acquire any of the Purchased Shares.

AUTHORITY

(e)

Due Authorization, ete. — Each of the Vendor and the Corporation has all
necessary power, capacity and authority to enter into this Agreement and
to perform its obligations hereunder, including transferring the legal and
beneficial ownership of the Purchased Shares to the Purchaser,
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®

Absence of Conflicting Agreements - Neither the Vendor nor the
Corporation is a party to, bound or affected by or subject to any indenture,
Encumbrance, lease, agreement, instrument, or articles, charter or by-law
provision, or law which would be violated, contravened or breached by, or
under which default would occur or an Encumbrance arise or commitment
or obligation of the Vendor or the Corporation be accelerated as a result
of, the execution or delivery of this Agreement or the fulfilment of, or
compliance with, any of the terms and conditions hereof or of any of the
transactions provided for herein.

ENFORCEABILITY

(e)

Enforceability of Obligations - This Agreement constitutes a valid and
binding obligation of the Vendor and the Corporation enforceable against
each of them in accordance with the terms and conditions hereof.

ASSETS

General

(h)

)

G

(k)

@

Title 1o Purchased Shares -The Vendor is (except as otherwise disclosed
herein) the absolute beneficial owner of the Purchased Shares, with good
and marketable title thereto, free and clear of any and all Encumbrances or
rights of others howsoever arising and is exclusively entitled to possess
and dispose of the same and in particular, without limitation, there has
been no assignment of or in respect of any of the Purchased Shares.

Title fo the Property - The Corporation is the legal and beneficial owner
of the Property.

No Option or Agreement - No Person has any agreement or option or any
right or privilege, whether by law, pre-emptive or contractual, capable of
becoming an agreement, for the purchase or other acquisition of all or any
of the Purchased Shares except for the Purchaser, to the extent provided

for herein.

Outstanding Shares - The issued and outstanding shares in the capital of
the Corporation consist of the following:

Shareholder Issued Shares

Vendor 100 common shares

No Obligation fo Issue - No Person has any agreement or option or any
right or privilege, whether by law, pre-emptive or contractual, capable of



(m)

(0)

(0)

(p)

(@)

becoming an agreement, for the issuance of shares in the capital of the
Corporation, or for the issuance of securities convertible into shares or for
rights, warrants or options.

No Partnerships or Joint Ventures - The Corporation is not a partner,
beneficiary, trustee, co-tenant, joint venturer or otherwise a participant in
any partnership, trust, joint venture, co-tenancy or other similarly jointly
owned business undertaking and the Corporation has no investment
interests in any business owned or controlled by any third party.

No Shareholders' Agreement - There are no shareholders’ agreements,
unanimous shareholder agreements, pooling agreements, voting trusts or
other similar agreements with respect to the ownership or voting of any of
the shares of the Corporation.

No Liabilities of the Corporation - There are no liabilities (contingent or
otherwise) of the Corporation of any kind whatsoever, and there is no
basis for assertion against the Corporation of any liabilities of any kind,
other than:

(i) liabilities disclosed or reflected in or provided for in the Books and
Records;

(i)  labilities incurred since the Books and Records were provided to
the Purchaser, such liabilities being incurred in the ordinary course
of the routine daily affairs of the Business and, in the aggregate,
are not materially adverse to the Business; and

(iii)  other liabilities disclosed in this Agreement or in the schedules
attached hereto.

Taxes - The Corporation is not in arrears in filing any tax or other return
required to be filed by it, and has paid all taxes which have become due

pursuant to such returns.

Litigation - The Corporation is not, at the present time, a party to any
action, suit or other legal proceeding, judicial or administrative (whether
or not purportedly on behalf of the Corporation or the Vendor) pending or,
to the best of the knowledge of the Vendor and the Corporation,
threatened, by or against or affecting the Corporation, at law or in equity,
or before or by any court or any federal, provincial, municipal or other
governmental department, commission, board, bureau, agency or
instrumentality, domestic or foreign.
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(s)

Contracts and Commitments - Except as referred to in this Agreement, or
in the Books and Records of the Corporation, or in the schedules attached
hereto, the Corporation is not a party to any:

®

(i)

(iii)

(iv)

v)

continuing contract or commitment for the purchase of materials,
supplies, equipment or service;

contract or commitment for the purchase or sale of any fixed or
capital assets;

management agreement;

contract, agreement or other instrument which materially adversely
affects its business or condition or any of its assets or properties or
is materially burdensome to it; or

material contract or commitment not made in the ordinary course
of business.

Conduct During Interim Period - Except as contemplated by this
Agreement, or with the prior written censent of the Purchaser, during
the interim period between the date of this Agreement to and including
the Closing Date, the Vendor will, and will cause the Corporation to:

(M

(i)

(i)

(iv)

v)

operate the Business only in the ordinary course thereof,
consistent with past practices;

take all actions within their control to ensure that the
representations and warranties of the Vendor remain true and
correct at the Closing Date, with the same force and effect as
if such representations and warranties were made at and as of

the Closing Date;

promptly advise the Purchaser of any facts that come to their
attention which would cause any of the Vendor's
representations and warranties herein contained to be untrue in
any respect;

take all action to preserve the Business and the goodwill of the
Corporation;

maintain all of the Corporation's tangible properties and assets
in the same condition as they now exist, ordinary wear and tear

excepted;
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(vi)  maintain the Books and Records in the ordinary course and
record all transactions on a basis consistent with past practice;

(vii)  ensure that the Corporation does not create, incur or assume any
long-term debt (including obligations in respect of leases) or
create any encumbrance upon or security interest in any of its
properties or assets or guarantee or otherwise become liable for
the obligations of any other person or make any loans or
advances to any person,

(viii) ensure that the Corporation does not sell or otherwise dispose of
any of its properties or assets except in the ordinary course of
the Business;

(ix)  ensure that the Corporation does not ferminate or waive any
right of substantial value of the Business;

(x) keep in full force all of the Corporation's current insurance
policies;

(xi)  not take any action to amend the articles of incorporation or by-
laws of the Corporation except in furtherance of this

agreement; and

(xii) ensure that the Corporation does not declare or pay any
dividends, redeem or repurchase any shares in the capital of the
Corporation or make any other distributions in respect of the
shares of the Corporation.

(t) Vendor Residency - The Vendor is not a non-resident of Canada within
the meaning of the /ncome Tax Act (Canada).
Representations and Warranties of the Purchaser The Purchaser hereby

represents and warrants to the Vendor that:

(a)

(b)

(c)

Organization and Geod Standing - The Purchaser is a corporation duly
incorporated, validly organized and validly subsisting, and is in good
standing under the laws of its incorporating jurisdiction.

Capacity to Carry on Business - The Purchaser has all necessary power,
authority and capacity to own its property and assets and to carry on its
respective business as presently conducted by it.

No Bankruptey - The Purchaser has not made any assignment for the
benefit of creditors nor has any receiving order been made against it under
the provisions of the Bankruptcy and Insolvency Act, nor has any petition
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4.3

4.4

4,5

for such an order been served upon it nor are there any proceedings
against it in effect under the provisions of the Winding-Up Act or the
Companies’ Creditors Arrangement Act.

(d)  Authority Relative to this Agreement, etc. - The Purchaser has all
necessary power, authority and capacity to enter into this Agreement and
to perform its obligations hereunder.

(e) Enforceability of Obligations - This Agreement constitutes a valid and
binding obligation of the Purchaser enforceable against it in accordance

with the terms hereof.

§3) Absence of Conflicting Agreements - The Purchaser is not a party to,
bound or affected by or subject to any indenture, Encumbrance, lease,
agreement, instrument or Law which would be violated, contravened or
breached by, or under which any default would occur or a security interest
would arise {(except as expressly authorized by this Agreement) or
obligation of the Purchaser be accelerated as a result of the execution and
delivery by the Purchaser of this Agreement or its performance of its
obligations hereunder;

No Broker  Each of the Parties acknowledges and agrees that all negotiations
relating to this Agreement and the transactions contemplated hereby have been
carried on between them directly and without the intervention of any third Person,
other than Colliers Macauly Nichols {Ontario) Inc., such that no such Person has
or may have any valid Claim against any of the Parties for a brokerage
commission, finder's fee, endorsement or other like payment by reason of
aliegedly having introduced the Purchaser to the Vendor or vice versa or done any
other act or thing which led directly or indirectly to the execution of this
Agreement. The Vendor shall be responsible for any commission or other amount
payable to Colliers Macauly Nichols (Ontario) Inc. in respect of the transaction
contemplated hereby.

Non-Waiver and Reliance on Representations and Warranties No
investigations made by or on behalf of a Party at any time shall have the effect of
waiving, diminishing the scope of or otherwise affecting any representation,
warranty or covenant made by any other Party hereunder or pursuant hereto,
which representations, warranties and covenants shall be deemed to have been
relied on by the Party in whose favour they were made, No waiver by any Party of
any term or condition hereof, in whole or in part, shall operate as a waiver of any
other term or condition for the benefit of that Party.

Nature and Survival of Representations and Warranties All statermnents
contained in any certificate or other instrument delivered by or on behalf of a
Party pursuant to, or in connection with the transactions contemplated by, this
Agreement shall be deemed to be made by such Party hereunder. All



5.1

5.2

representations, warranties, covenants and agreements herein contained on the
part of each of the Parties shall survive the Closing, and the execution and
delivery hereunder of any and all bills of sale, instruments of conveyance,
assignments or other assurances or instruments of transfer of title to any of the
Purchased Shares and the payment of the Purchase Price, provided that such

- representations and warranties shall only survive until six months after the

Closing Date, after which time, if no Claim in writing shall, prior fo the expiry of
the applicable period, have been made hereunder against a Party hereto with
respect to the alleged incorrectness in, or other breach of, any representation or
warranty made herein by such Party, such Party shall have no further liability
hereunder with respect to such representation or warranty.

ARTICLE §
INVESTIGATIONS AND DISCLOSURES

Access for Investigation The Vendor shall permit the Purchaser and its
agents, counsel and accountants or other representatives, between the date hereof
and the Closing Time, to have access to those (electronic or other) Books and
Records and other data of the Corporation relating to the Business, the Property,
the Subject Loan or the Purchased Shares and to furnish to the Purchaser such
financial and operating information and other data with respect to the Business,
the Corporation, the Subject Loan and the Purchased Shares as the Purchaser may
from time to time reasonably request, to enable the Purchaser to verify the matters
represented and warranted in Section 4.1 hereof. The Purchaser's representatives
shall, at the Purchaser's cost and expense be allowed to make a reasonable number
of copies of all such records. Without limiting the generality of the foregoing, the
external accounting, and business representatives of the Purchaser shall be
afforded ample opportunity to make a full investigation of the representations and
warranties of the Vendor with respect to the financial affairs of the Business and

the Corporation.

Confidentiality Until the Closing Time, and in the event of the termination
of this Agreement without the consummation of the transactions contemplated
hereby for any reason other than a reason attributable to the Vendor, the Purchaser
shall keep confidential (and shall not utilize with respect to its own business
affairs) any information (unless readily available from public or published
information or sources) obtained from the Vendor and shall use its reasonable best
efforts to ensure that its representatives do the same, If this Agreement is so
terminated, prompily after such termination, all documents, work papers and other
written material obtained from one Person in connection with this Agreement and
not theretofore made public (including all copies thereef), shall be returned to the
Person which provided such material.
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6.1

ARTICLE 6
CONDITIONS PRECEDENT

Purchaser's Conditions The obligation of the Purchaser to complete the
transactions which are the subject of this Agreement shall be subject to the
satisfaction of, or compliance with, as applicable at or before the Closing Time,
each of the following conditions precedent (each of which is hereby
acknowledged by the Vendor to be inserted for the exclusive benefit of the
Purchaser and may be waived by the Purchaser in whole or in part):

(2)

(a)

Truth and Accuracy of Representations of Vendor at the Closing
Time - All of the representations and warranties of the Vendor made in or
pursuant to this Agreement, including the representations and warranties
made by the Vendor set forth in Section 4.1 shall be true and correct in all
material respects at the Closing Time and the Purchaser shall have
received a certificate from an officer of the Vendor confirming the truth
and correctness in all material respects of the representations and
warranties of the Vendor;

Receipt of Closing Documentation - All instruments of conveyance and
other documentation to be executed by the Vendor or its appointees
relating to the sale of the Purchased Shares and the amendment of the

Mortgage and the Subject Loan including:

(i) transfers of shares;

(ii)  original share certificates, duly endorsed in blank;
(iii)  stock transfers and proxies;

(iv)  resolutions relating to the due authorization and completion of
such sale and the transfer of the Purchased Shares;

(v) the resignations referred to in Subsection 6.1(c);

(vi)  a bringdown certificate relating to the representations, warranties
and covenants of the Vendor hereunder; and

(vil) amortgage amending agreement amending the Mortgage,

and all actions and proceedings taken on or prior to the Closing in
connection with the performance by the Vendor of its obligations under
this Agreement shall be reasonably satisfactory to the Purchaser and its
counsel in order to establish the consummation of the transactions
contemplated hereby and the taking of all proper corporate proceedings in
connection therewith in compliance with these conditions, in form (as to
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(b)

(c)

(d)

(e)

certification and otherwise) and substance reasonably satisfactory to the
Purchaser and its counsel, and shall have been executed by the Vendor;

Resignations - All of the officers and directors of the Corporation shall
have resigned and been replaced by nominees of the Purchaser;

Discharge Encumbrances - The Vendor shall have discharged at its own .

expense on or before the Closing Date all Encumbrances against the
Purchased Shares; and

Performance of Obligations - The Vendor shall have performed or
complied with all of its covenants, agreements and other obligations
hereunder (whether or not the performance thereof is expressly mentioned
as a condition precedent elsewhere in this Section 6.1).

Material Adverse Change - There shall be no material adverse change in
the Business or in the condition of the Corporation, however arising,
except changes which have occurred in the ordinary course of the
Business and which, individually or in the aggregate, have not affected
and may not affect the Business or the condition of the Corporation in any
material adverse respect.

Vendor's Conditions The obligation of the Vendor to complete the sale of
the Purchased Shares hereunder shall be subject to the satisfaction of or
compliance with, at or before the Closing Time, each of the following conditions
precedent (each of which is hereby acknowledged to be inserted for the exclusive
benefit of the Vendor and may be waived by it in whole or in part):

(a)

(®)

Truth and Accuracy of Representations of the Purchaser at Closing
Time - All of the representations and warranties of the Purchaser made in
or pursuant to this Agreement, including the representations and
warranties made by the Purchaser and set forth in Section 4.2 hereof, shall
be true and correct in all material respects at the Closing Time and with
the same effect as if made at the Closing Time and the Vendor shall have
received a certificate from one of the Purchasers confirming the truth and
correctness in all material respects of such representations and warranties
of the Purchaser;

Receipt of Closing Documentation - All instruments of conveyance and
other documentation to be executed by the Purchaser or the Corporation
relating to the sale of the Purchased Shares and the amendment of the
Mortgage and the Subject Loan including:

(1) the guarantees referred to in Sections 3.4 and 9.5;
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(i)  a bringdown certificate relating to the representations, warranties
and covenants of the Purchaser hereunder; and

(ii)  a mortgage amending agreement amending the Mortgage,

and all actions and proceedings taken on or prior to the Closing in
connection with the performance by the Purchaser of its obligations under
this Agreement shall be reasonably satisfactory to the Vendor and its
counsel in order to establish the consummation of the transactions
contemplated hereby and the taking of all proper corporate proceedings in
connection therewith in compliance with these conditions, in form (as to
certification and otherwise) and substance reasonably satisfactory to the
Vendor and its counsel, and shall have been executed by the Purchaser and
the Corporation, as applicable; and

(c) Performance of Agreement - The Purchaser shall have performed or
cornplied with, in all respects, all of its other obligations, covenants and
agreements hereunder (whether or not the performance thereof is
expressly mentioned as a condition precedent elsewhere in this Section
6.2), including without limitation the payment of the amount referred to in
Section 3.1(b).

ARTICLE 7
INDEMNIFICATION

Vendor Indemnifications for Breaches of Warranty, ctc, The  Vendor
hereby covenants and agrees with the Purchaser, and the Purchaser hereby
covenants and agrees with the Vendor (the Party or Parties so covenanting and
agreeing to indemnify another Party being hereinafter in this Section 7.1 referred
to as the “Indemnifying Party” and the Party so to be indemnified being
hereinafter called the “Indemnified Party”) to indemnify the Indemnified Party
against, and save harmless the Indemnified Party from, effective as and from the
Closing Time, any and all Claims which may be made or brought against the
Indemnified Party and/or which it may suffer or incur as a result of, in respect of,
or in any way arising out of any non-fulfilment of any covenant or other
agreement on the part of the Indemnifying Party under this Agreement or any
incorrectness in or breach of any representation or warranty of the Indemnifying
Party contained herein or in any certificate or other document furnished by the
Indemnifying Party pursuant hereto. The foregoing obligation of indemnification
in respect of such Claims shall be subject to the limitation mentioned in Section
4.5 hereof respecting the survival of the representations and warranties of the

Parties.
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8.2

8.3

9.1

9.2

9.3

9.4

ARTICLE 8
DISPUTE RESOLUTION

Dispute Resolution Any Claim, dispute, difference or controversy between or
among the Parties hereto arising out of, or relative to, this Agreement which
cannot be settled by reference to other terms of this Agreement or by mutual
understanding between the Parties shall be submitted to arbitration by a single
arbitrator in accordance with the provisions of the Arbitration Act, 1991

(Ontario),

Final and Binding The award of any arbitrator appointed pursuant to Section
8.1 shall be final and binding, and the parties undertake to carry out its terms, as

applicable to them respectively, promptly.

Costs The parties shall bear their own respective costs incurred in connection
with any arbitration, provided that any costs incurred by a party to enforce an
award of the Arbitrator shall be borne by the party resisting enforcement. The
charges of any arbitrator appointed pursuant to Section 8.1 shall be borne one-half

by each party.

ARTICLE 9
GENERAL

Public Notices All public notices to Persons other than the Parties and all
other publicity concerning the transactions contemplated by this Agreement shall
be jointly planned and co-ordinated by the Vendor and the Purchaser and no Party
shall act unilaterally in this regard without the prior approval of the Vendor and
the Purchaser or the other of them, such approval not to be unreasonably
withheld. :

Expenses Except where otherwise expressly provided herein to the contrary,
all costs and expenses (including the fees and disbursement of legal counsel)
incurred in connection with this Agreement and the transactions contemplated
hereby shall be borne by the party incurring same.

Time Time shall be of the essence hereof.

Notices Any notice, statement, document or other communication required
or permitted to be given to any party or parties pursuant to any of the provisions
of this Agreement shall be sufficiently given if such notice, statement, document
or other communication is in writing and is delivered to such party or parties, or
sent by facsimile transmission or by prepaid registered mail addressed to such
party or parties as follows:

to the Vendor at:

20
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1185 West Georgia Street
Vancouver, B.C.
V6E 4E6

Facsimile No.: 604-638-2775
with a copy to its solicitor:

Blaney McMurtry LLP

2 Queen Street East, Suite 1500
Toronto, Ontario

MS5C 3GS

Attention: Robert Cohen

Facsimile No.: 416-593-5437
E-mail: rcohen@blaney.com

to the Purchaser at:

3550 Victoria Park Avenue, Suite 408
Toronto, Ontario

M2H 2N5

Facsimile No. 416-493-0922

with a copy to its solicitor:

Garry Shapiro Law

333 Sheppard Avenue East, Suite 201
Toronto, Ontario

MZ2N 3B3

Facsimile No.: 416-224-0818
E-mail: gshapiro@garryshapirolaw.com

or to such other address for such party or parties as any of them may from time to
time notify the other parties in the manner hereinbefore in this Section 10.4
provided, and any such notice, statement, document or other communication shall
be deemed to have been received by any such party when delivered to it or him,
or if by facsimile transmission on the Business Day following the date of
successful transmission indicated on the confirmation report produced by the
sender's facsimile machine, or if mailed as aforesaid, on the third Business Day
following the day on which it was so mailed, provided that for such purposes, no
day during which there shall be strike or other occwirence which shall interfere
with normal mail delivery shall be considered a Business Day.



9.5

9.6

9.7

9.8

9.9

Assignment The Purchaser shall have the right at any time, but not less than 10
days prior to the Closing Date, to assign this Agreement to any Person, provided
that it delivers notice to the Vendor of such assignment, together with the
assignee’s covenant under seal in favour of the Vendor to be bound hereby as
Purchaser, and OIC shall be responsible for the obligations of the Purchaser
hereunder and shall execute a guarantee on Closing of the obligations of the
Purchaser hereunder and of the Corporation under the Mortgage. Subject to the
foregoing provisions of this Section, neither this Agreement nor any rights or
obligations hereunder shall be assigned or transferred by any Party without the
prior written consent of each of the other Parties, and this Agreement shall enure
to the benefit of and be binding upon the Parties and their respective successors
{(including any successor by reason of amalgamation of any Party) and permitted

assigns.

Further Assurances The Parties hereto shall with reasonable diligence do all
such acts and things and provide all such reasonable assurances as may be
reasonably required to consummate the transactions contemplated hereby, and
each Party shall provide such further documents or instruments required by any
other Party as may be reasonably necessary or desirable to give effect to the terms
and conditions of this Agreement, whether before or after the Closing.

Counterparts This Agreement may be executed in any number of
counterparts, and/or by facsimile, each of which shall constitute an original and
all of which, taken together, shall constitute one and the same instrument. Any
party executing this Agreement by facsimile shall, as soon as practicable
following execution of this agreement, provide an originally executed counterpart
of this Agreement

Non-merger All covenants and other agreements of the Parties herein
contained shall, unless the context otherwise requires, survive the Closing and not

merge thereon.

Risk of Loss From the date hereof until the completion of the Closing, the

. Purchased Shares shall be and remain at the sole risk of the Vendor.

Signing page follows
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IN WITNESS WHEREOF the Parties have hereunto duly executed this Agreement the

day and

year first above written. .
TREZ REAL ESTATE OPERATING PARTNERSHIP, by

its partners,

1048645 B.C. LTD.

/ /

Per: KQ? L
Name: Kef Lai (
Title: Authorized signitig officer

I have authority to bind the corporation

and
TREZ CAPITAL GROUP LIMITED PARTNERSHIP, by

its general partner, TREZ CAPITAL GROUP GP INC.
Per:

NamgrAlexander (Sandy) Manson
Title: Authorized signing officer

I have authority to bind the corporation and the partnership

NORSTAR INVESTMENT CONSORTIUM INC,

Per:

Name:
Title:

1 have authority to bind the corporation

2481043 ONTARIO INC.

Per:

Name: Michael J.R. Nisker
Title; Authorized Signing Officer

I have authority to bind the corporation



IN WITNESS WHEREOT the Parties have hereunto duly executed this Agreement the
day and

year first above written. -
TREZ REAL ESTATE OPERATING PARTNERSHIP, by

its partners,
1048645 B.C. LTD.

Per:

Name: Ken Lai
Title: Authorized signing officer

I have authority to bind the corporation

and'
TREZ CAPITAL GROUP LIMITED PARTNERSHIP, by

its general partner, TREZ CAPITAL GROUP GP INC.

Per:

Name: Alexander (Sandy) Manson
Title: Authorized signing officer

1 have authority to bind the corporation and the partnership

NORSTAR INVEST E%QNSQ&T TUM INC.
Per: %‘y

Name: On chuan 3%\5 /

Title:  Diceclor

I have authority to bind the corporation

2481043 ONTARIO INC,

Per:

Name: Michael J.R. Nisker
Title: Authorized Signing Officer

I have authority to bind the corporation
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IN WITNESS WHEREOQF the Parties have hereunto duly executed this Agreement the

day and

year first above written. .
TREZ REAL ESTATE OPERATING PARTNERSHIP, by

its partners,
1048645 B.C. LTD.

Per:

Name: Ken Lai
Title: Authorized signing officer

I have authority to bind the corporation
and

TREZ CAPITAL GROU?P LIMITED PARTNERSHIP, by
its general partner, TREZ CAPITAL GROUP GP INC.

Per:

Name; Alexander (Sandy) Manson
Title: Authorized signing officer

I have authority to bind the corporation and the partnership

NORSTAR INVESTMENT CONSORTIUM INC,

Per:

Name:
Title:

[ have authority to bind the corporation

2481043 ONTARIO INC.

Per: (
Name; Michae! J.R. Nisker

Title: Authorized Signing Officer

I have authority to bind the corporation
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ONTARIO INTERNATIONAL COLLEGE
INC./COLLEGE I JE L’ONTARIO

INC.
Per: Mﬂv A L

Name: AQnchucn 34;3 /

Title: Drreclor

1 have authority to bind the corporation



TAB |


Owner
Text Box
TAB I


THIS IS EXHIBIT "I" REFERRED TO IN
THE AFFIDAVIT OF PHILIP PINCUS
SWORN BEFORE ME THIS/ Lo DAY

OF MAY 2017

A\Comir issioner, Notary, Etc.

JAMES H. McBEATH
Barrister & Soliciter
2900-595 BURRARD STREET
VANCOUVER, B.C. VX 1J5
(604) 691-7507
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LRO# 80 Notlce
The applicani{s) hereby vpplies lo the Land Registrar.

Receipted as AT4139375 on 2016 0205  at 1418
yyyymmdd Page 1 0f 7

' Properties

PIN 0117 -0593 17

Descrption PT LT 10 CON 3 EYS TWP OF YORK AS IN TB395670; S/T NY380043; TORONTO (N

YORK) . CITY OF TORCNTO

Address 1450 DON MILLS ROAD
TORONTO

l Conslideration

Consideration $2.00

[ Applicant(s)

The nolice is based on or affec!s a velic and existing estate, right, inlecest or cquity in land

Name 2481043 ONTARIO INC.

Address for Service 401 Bay Street, Suile 1404
Teronta, Ontario
MSE 2Y4

1, Michae! J.R. Nisker, Authorized Signing Officer, have the authority 10 bind the corporation.

This document is hot authorized under Power of Aflorney by this party.

| Party To(s} Capacily

Share I

Narne COMPUTERSHARE TRUST COMPANY OF CANADA

Address for Service 100 University Avenue, Sth Floor
Toronio, Ontarie
M5J 2Y4

1, Samus! S. Liaw, Administrator, MBS, and |, Stefan Chabene, Professional, MBS, have the autharity to bind the corporation

This document is not authorized under Power of Atterney by this party.

| Statements

This notice is pursuant 1o Seclion 71 of the Land Tilles Act.

This notice may be deieted by the Land Registrar when the regislered instcument, AT4048427 registered on 2015/09/25 to which this

nolice relztes is delated
Schedule; See Schedulas

ISignedBy i N t
Robert Cohen 2 Quean Streel East Suite 1500 acting for Signed 20160205
Toronts Applicani(s)
M5C 365
Tel 416-8%3~-1221
Fax 416-593~5437

1 have the awthorlly o sign 2nd register the document on behalf of the Applicant{s).

| submitted By

BLANEY MCMURTRY LLP 2 Queen Sireal East Suite 1500 201602 05
Toronto
MEC 365

Tet 416-593-1221

Fax 416-593-5437

Fees/Taxes/Payment
Stalutory Reglsiration Fag S62.85

Total Pard $62.85



LRO# 80 Notice
Tha applicant{s) hereby applies to the Land Registrar.

Receipted as AT4139375 on 20160205  al t4;19
Yyyymmdd PagaZof 7

] File Number

Applicant Client File Number : 0892260163
Party To Cliant Fite Number : 0892260163
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AGREEMENT AMENDING CHARGE/MORTGAGE

THIS AGREEMENT made as of the 18% day of Januzry, 20146,

RETWEEN:
. 2481043 ONTARID INC,
(hercinafier referred to as the “Chargar”)
PARTY OF THE FIRST PART
- and -
COMPUTERSHARE TRUST COMPANY OF CANADA,
(hereinafter referced 1o 85 the “Chargee™)
PARTY OF THE SECOND PART
WHEREAS:
A By a2 Charge/Mortgage zegistered in the Land Tides Division of Toroato (Mo. 80) (the “Land

Registry Office™ on the 25+ day of Sepiember, 2015 as Instrument No. AT401B127, the
Churgor mortgaged the lands and premises legally desersibed in Schedule “A™ attached hereto
and municipally known as 1450 Don Mills Road, Toronto, Ontario (the *'Property”) in favour
of the Chargee to secure payment of the principal sum of THIRTY MILLION DOLLARS
(530,000,000.00) with interest as therein ser out upon the wems therein mentioned (the
“Charge").

- The Chargee and Chargor have agreed to amend the Charge on the terms and conditions as

herein set forth.

Any terms not defined herein shall have the meanings ascribed to them in the Mortgage
Comnitment, as heceinafter defined,

NOW THEREFORE WITNESSETH that in consideration of the sum of TWQ DOLLARS
{§2.00) ard other good and valuable consideration paid by each of the parties ta one another, the receipt
and sufficiency of whick 13 hereby acknowledged, the parties hereby agreement ss follows:

1

1.1

z1

22

2.3

2.4

RECITALS

‘The Chargor and the Chargee acknowledge and confizm that the sbove recinals are complete and
accurate in all material respeets,

AMENDMENTS TO CHARGE
The Principal 2mount refeered 1o on the ficst page of the Charge is hereby deleted and replaced

with $23,400,000.00 and the remaining seference to the Principal Amount in the Charge is
hereby deleted,

“The Balance Due Date referred to on the first page of the Charge is hezeby deleted and replaced
with June i, 2019,

The Interest Rate cefecred 10 oa the firse page of the Charge is hereby deleted and rcplaced with
the following:

. 4.50% per annum for that portion of the first year of the morigage term, commencing
January 18, 2016.

b. 5.00% per anrum fur the second year of the morigage term.

c. 6.00% per aanum for the third year of the mortgage term

d. 7.00% per annum for the balance of the mortgage term.

The Inrerest Adjustment Date referred to on the fiest page of the Charge is hereby deleted and
replaced with Janvary 18, 2016,
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2.7

2.8

A
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4.1

5.1

The Fiest Payment Date seferred o on the ficst page of the Charge is hereby delored and
replaced with February 1, 2016. Payments thereafter will be on the Brst days of each and every
month, calculated and payable monthly.

The Last Payment Date referred 10 on the first page of the Charge is hereby deleted and replaced
with June 1, 2019,

The Schedule to the Charge is hereby amended by deleting the INTEREST ACCRUAL
BURGET and MONTHLY PAYMENTS

provision,

The Schedule to the Charge is hereby amended by inserting in the PRINCIFAL PAYMEINT

Provision and insesting:

PRINCIPAL PAYMENT

A principzl paymenc of $1,000,000.00 is to be made on Aprl 28, 2016
GENERAL TERMS AND PROVISIONS

The Chargor and the Charges covenant and agree that, except as amended by this Agreement,
the covenants, agreements, terms, conditions and provisions of the Charge shall remain in full
farce and effecr.

The Chargor and the Chargee scknowledge snd sgree thar there are no existing holdbacks,
setoffs and/or undisclosed equities existing between the Chargor and the Chargee.

NO NOVATION

The Chargor and the Chargee acknowledye and apzee that the extension and amendment of the
Charge by this Agreement does not constinuze a novation of, nor docs it creaic 8 new morgape
or charge between the parties in any respeet.

COUNTERPARTS AND ELECTRONIC TRANSMISSION

This Agreement may be cxecused in any number of counterparts. A party mnay send a copy of its
executed covuterpart o the other pary by facsimile or other form of electronic ransmission
instead of delivering a signed onginal copy of that counterpart,  Each executed counterpart
(including each copy sent by facsimile or other form of electronic transmission) shall be deemed
to be an origina) and all execured counterparts taken togather shall constisute one agreement.

ICondnued on Page 3 with signatutes]
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6 BINDING ON SUCCESSORS

61 Al rights, advantages, privileges, immunities and powers cxercisable by the Chargee or the
Chargor under the Charge as amended herein shall be equally excrcisable by their respective

suceessors and assigns.

62 Al covenams, liabilides and obligations cntered into or imposed by this Agreement on the

Chargor e the Chargee shall be equally binding upon their respectve successors and assigas.

IN WITINESS WHEREQF the patties have executed this Agreement as of the dare first wrinen

above.

COMPUTERSHARE TRUST COMPANY OF 2481043 ONTARIO INC.
CANADA

Per: ' muel S. Liaw Pens

Name: Administrator, MBS Name: Michaet |, R, Nisker
Title:  Authotized Signing Officer

I have authority to bind the Corporation.

Name! Stafan Chabane
‘Title: Professional, MBS

We have authority to bind the Corporation.



6 BINDING ON SUCCESSORS

6.1 All nights, advantages, privileges, imnnities and powers exzereisable by the Chargee or the
Chargor under the Charge as zmended herein shall be cqually exercisable by their respective
successers and assipns.

6.2 Al covenants, lirbiliies and obligatons entered into or imposed by this Agrecment on the
Chargor or the Charpec shall be equally binding upon their respective successors and assigns.

IN WITNESS WHEREOQF the parties have executed this Agreement as of the date first weitten
above.

COMPUTERSHARE TRUST COMPANY OF 2481043 ONTARIOQ INC.
CANADA

Per: Per:

Namae: Name: Michact]. R. Nisker e
Tide: Tifle:  Authorized Signing Officer

Per: I have authority to bind the Curpotation.
Name:

Title:

We have auchority io tind the Corporation,
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SCHEDULE “A”
LEGAL DESCRIFTION
PIN1017-0593(LT)

FT LT 10 CON 3 EYS TWP OF YORK AS IN TB395970; §/T NY380043; TORONTO (N
YORK), CITY OF TORONTC

municipally known as 1450 Don Mills Rozd, Torento, Onuric
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Owner
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THIS IS EXHIBIT "J" REFERRED TO IN
THE AFFIDAVIT OF PHILIP PINCUS
SWORN BEFORE ME THIS' {w DAY

OF MAY 2017

M

15510ner Notary, Etc.

JAMES H. McBEATH
Barrister & Solicitor
2900-595 BURRARD STREET
VANCOUVER, B.C. V7X 1J5
(604) 691-7507
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GUARANTEE AND PQSTPQNEMENT OF CLATM
Tg: TREZ CAPITAL LIMITED PARTNERSHIP and/or its nominee (the “Lender”)

And To: COMPUTERSHARE TRUST COMPANY OF CANADA (the “Chargee”)

WHEREAS 2481043 Ontario Inc. (the “Bortower”) is the registered owner of those lands and
premises legally described in Schedule “A™ attached hereto (the “Property™);

AND WHEREAS to assist the Borrower in its acquisition of the Property, the Lender agreed to
losn the principal sum of §30,000,000.00 to the Borrower (the “Loan®);

AND WHEREAS 25 security for the Loan, the Borower granted and delivered to the Lender a
first Charge/Mortgage against the Property in favour of the Chargee, as trustee/custodian for the
Lender, sccuring the Loan together with interest and all costs which was registered in the Land
Thtles Division of the Toronto Registy Office (No. 66) on September 25, 2015 as Instrumetn No.
AT4018127 (the “Original Charge™);

AND WHEREAS Trez Real Estate Operating Partnership, the sole sharcholder of the Borrower,
has agreed 1o sell to NORSTAR INVESTMENT CONSORTIUM INC. all of the issued and
outstanding shares of the Borrower (the “Share Purchase”) pursuant to a Share Purchasc
Agreement dated January |, 2016 {the “Share Purchase Agreement”).

AND WHEREAS pursuant to the terms of the Share Purchase Agreement, the Original Chasge is
to be amended to, inker alia, reflect the ptincipal amount outstanding thercunder as TWENTY
THREE MILLION FOUR HUNDRED THOUSAND ($23,400,000.00) {(the Original Charge,
as amended, 15 collectively referred to herein as the “Charge”).

AND WHERFEAS the Lender, as a condition of allowing the Share Purchase to be completed,
required ONTARIO INTERNATIONAL COLLEGE INC./COLLEGE INTERNATIONAL
DE L’ONTARIO INC, (the “Covenantor’) to provide its guarantec in respect of the repayment
of monies secured by the Charge;

AND WHEREAS this Guarantee and Postponement of Claim is being provided by rthe
Covenantor In accordance with the terms of the Share Purchase Agreement;

NOW THEREFORE WITNESSETH in consideration 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)
und the Share Purchase being completed pursuant to the Share Purchase Agreement, the said
Covenantor, ONTARIC INTERNATIONAL COLLEGE INC/COLLEGE
INTERNATIONAL DE L*ONTARIO. ‘Iinthrr:}]:?; jointly and severally with the Bomower,
irrevacably, absolutely and unconditionally, a5 princip I'debéor and not as surety, guarantec to the
Lender and the Chargee the due and punctal payment by the Bomower of zll 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 performance by the Borower of all of the covenants and
obligations contained therein and the said Covenantor for himself, his executors, adminisirators,
successors and assigns covenants with the Lender and the Chargee that if the Borrower shall at any
tme make default in the punctual payment of any monics payable under the Charge or fail to
observe and perform any of the covenants and obligations contained therein ar in the Commitment,
he will pay all such monies to the Lender and the Chargee or perform any of the covenants and
obligations of the Borrower forthwith after demand having been made in accordance with the notice
provisions contzined herein and agrees to indemnify the Lender and the Churgee against all losses,
damages, costs, charges and cxpenses the Lender and Chargee may at any tme or from ome w time
suffer, incur or become linble of in connection with resulting from or occasioned by any breach by
the Borrower of any provisions ¢ontained 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 aprees with the Lender as follows:

1. The Lender or Charger may grant time, renewals, extensions, indulgences, releases and
discharge or tzke additonal security from and give up the same in any or all of the secunty it
is recciving from the Borrower, abstain from taking any caforcement proceedings it may be
entded ro and otherwise deal with the Botrower and others as the Lender and Chargee may
see fit, including entering inte any renewal agreements, extension agrecments, 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 and Chargee deems best and chasge any such application in whole or in par,
without in any way limiting ot lessening the Labilities of the Covenantor to the Lender or the

Chargee.

The Lender and Chargee shall nat be bound to exhaust its recourse against the Property, the
Bomower ur other covenantor/guarantor or to value the security under the Chatge or any
collateral security before requiring or being enttled to payment from the Covenantor.
Provided it is understood end agreed any Funds payable pursuant to this covenant to the
Lender shall be 2pplied by the Lender and Chargee upon receipt of such funds to amounts
due and payable under the Charge.

No change or extension of time or other indulgence or release of the Borrower or anyone
chiming through the Barmower, either before or after demand or claim against the
Covenantor or any arrangetent or other dealing by the Lender or Chasgee with the
Borrower or any other person, eithez before or after demand or claim against the
Covenantoz, or the bankmuptcy or insolvency of the Borrower, or the release, exchange,
acceptance or failure to perfect by the Lender and Chasgee of any security, either before or
after demand or chim against the Covenantor, shall in any way release, waive, vasy, affect or
prejudice the nghts of the Lender or Chargee against the Covenantor, notwithstanding the
Lender or Chazgee may not give notice thereof to the Covenantor and the Covenantor
hereby waives, to the maximum extent permiteed by law, any requirement of notice, demand
o prior action against the Borrower or any other security and hereby zenounces 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 arc hereby assigned to the Lender and
postponed to the oblipations contained in the Charge, and after the occurrence and during
the continuance of any material default pursuant to the terms of the Commitment, ang
pursuant to the terme of any other charges or mortgages that are currently or in the future
may be registered on dde to the Property or relating 1o any other obligations including, but
not limiced to, the payment of realty taxes, goods and services tax and workmen's
compensation premiums in respect of the Property, all monies seceived 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 ohligations imposed on
the Covenantor and this assignment and postponement shall remain in full effect nndl
repayment 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 Bomower {rom 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 o to ensure those debts or claims do not become statute bacred
by the operation of law zelating to limitation of actions or otherwise.

The Covenantor shall have no right to be subrogated to the rights of the Lender ot the
Chargee vndl all liabilides and obligations of the Borrower and the Covenantor to the
Lendet and Chatgee 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
renewa] thereof unless 2 refease in writing has been authorzed by the Lender zod shall be
binding upon the respective heirs, executors, administrators, legal representatives, successors
and assigns of the Covenantor.

To make payment to the Lender forthwith after demand for payment is made in wtiting.

The Covenanior acknowledges thar if for any reason the Bortower has no legal existence and
is or becomes under no legal obligadon to discharge the monies seeured by the Charge or if
any monies owing by the Borrower to the Lender and Chargee becomes imecoverable from
the Borrower by opetation of Jaw or for any reason whatsoever, this covenant and the
covenants, agrecments and cbligations of the Covenantor contained herein shall nevertheless
be binding upon the Covenzntor as principal debtor until such time as all monies owing by
the Borrower to the Lender wnder the Chasge have been paid in full and the lisbilities

secured thereby have been discharged.
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10.

iL

12,

13.

14,

15.

16.

The coverants herein shall be in addition to and sot in substiuton for any other guarantees
or other secudtics which the Lender and Chargee may now o: hereafter hold in respect of
the monies secured by the Charge and the Lender and Chargee shall be under no obligation
to marshal in favour of the Covenantor any other covenants or other securities or any
monies or other assets which the Lender or the Chargee may be eatitled to receive or may
have a claim upon; and no loss of or in respect of o unenforceability of any other covenants
ot other secoriries the Lender or the Chargee may now or hereafter hold in respect of the
monies secured by the Charge.

The statement in writing of the Lender of the monies owing by the Borrower to the Lender
or of any other defoult under this Charge shali be binding upon the Covenantor and
conchisive against it unless an error has been made and 2l rght to question in any way the
Lender’s present or future method of dealing with the Borrower or any dealing with any
petson or persons now or hereafter liable to the Lender for the monies hereby secured or
any part thereof or with any security now oz hereafier held by the Lender or with any goods
or property covered by such securty is hereby waived.

The Covenznior agzees that the Lender or Chargee shall nor be obliged to make any demand
upon, or take any proceedings, or action against the Borrower or any other person before
pursning its rights against the Covenantor pursuant hereto. In the event the Lender or
Chargee in its absolute discretion makes demand upon the Covenantor, the Covenantor shall
be held and be bound to the Lender or the Chargee directly as principal debtor in respect of
the payment of the amounts hereby gusranteed. Demand for payment shall be deemed to
have been effectively made upon the Covenantor if and when an envelope containing such
demand addressed to the Covenantor, at the address of the Covenantor fast known to the
Lender, is posted, postage prepaid, in the post office. All payments herenader shall be made
to the Lender, ¢/ o 1185 West Georgia Strect, Suite 1550, Vancouver, BC VGE 4EG.

Prior to executing this Guarantee and Postponement of Claim, the Covenantor confirms and
acknowledges being provided with mue copies of all documentation provided by the
Borrower to the Lender and the Chargee in respect of the Loan and the Charge ineluding,
without limiting the generality of the foregoing, the Share Purchase Agreement, the Charge
and Standard Charge Teems No, 200033, and the Covenantor confirms it has had the
meaning and impoxt of the terms and pravisions of these documents explained to it and also
had an opportunity to seck independent legal advice separate and apart from the Borrower.,
‘The Covenantor further confizms that the Covenantor is fully aware of the nature and effect
of this Guatantee and Postponement of Claim and the obligations which arise herennder in
sespect of the Charge and its liabiliies and dghts herennder and have entered into this
Goarantee and Postponement of Cliim of its own volition and without fear, threats,
compulsion, influence or pressure from the Borrower or any other covenantor in respect of

the Loan.

The covenants herein may be assigned by the Lender and the Lender or the Chargee in
conjunction with an assignment of the Loan and shall remain in full force and effect
notwithstanding any change in the ownership or control of the Charge. In the event of the
foregoing the Lender and the Chargee agree 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.

This instrument covers alt agreements between the parties hereto relative to this Guarantee
and Postponement of Claim, and nore of the parties shall be bound by zny representation,
warranty or promise made by any person relative thercto which is not embodied herein.

This Guatantee and Postponement of Claim shall extend o and enure to the benefit of the
Lendet and the Chargee and their respective successors and assigns, and cvery reference
herein to the Covenantor is a reference to and shall be construed as including the
undersigned and its successors and permitted assigns of the undersigned to and upon all of
whotn this Guarantee and Postponement of Claim shall extend and be binding.

This Guarantee and Postponement of Claim shalt be governed by the laws of the Province
of Ontatio.

THE UNDERSIGNED HEREBY exccutes and delivers this Guarantee and Postponement of
Claim as of the Y day of FCbh"“’-f , 2016.



ONTARIO INTERNATIONAL COLLEGE
INC/COLLEGE INTERNATIONAL DE L'ONTARIO

TitEe: DN'CL#E’(_
1 have authority to bind the corporation
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SCH LE “A”

LEGAL DESCRIPTION

PIN 10117-0593(L.T)

PT LT 10 CON 3 EYS TWP OF YORK AS IN TB395970; $/T NY380043; TORONTO (N
YORK) , CITY OF TORONTO

tounicipally kanown as 1450 Don Mills Read, Toronto, Ontaxio
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THIS IS EXHIBIT "K" REFERRED TO IN
THE AFFIDAVIT OF PHILIP PINCUS
F B
SWORN BEFORE ME THISD " DAY

OF MAY 2017

Al omx‘r’nissioner, Notary, Etc.

JAMES H. McBEATH
Barrister & Solicitor
2900-595 BURRARD STREET
VANCOUVER, B.C. VIX1J5
(604) 691-7507
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FORBEARANCE AGREEMENT

THIS AGREEMENT made this 5™ day of October 2016
BETWEEN:

COMPUTERSHARE TRUST COMPANY OF
CANADA and TREZ CAPITAL LIMITED
PARTNERSHIP

{collectively the "Lender")

OF THE FIRST PART
AND:
2481043 ONTARIO INC.
{hereinafter the "Borrower")
OF THE SECOND PART
AND:
ONTARIO INTERNATIONAL COLLEGE INC./ COLLEGE
INTERNATIONAL DE L'ONTARIO INC.
(hereinafter the "Guarantor")
OF THE THIRD PART
AND HTAT6-0 1 gy
NORSTAR INVESTMENT CO_NSQRTiUM INC,
(hereinafter the "Beneficial O“"'iz'c.zr"‘)l
OF THE FOURTH PART
WHEREAS:

a)  the Borrower is the registered owner of those lands and premises municipally
known as 1450 Don Mills Road, Toronto, Ontaric and lepally described in
Schedule "A' attached hereto (the “Property”);

b)  Trez Real Estate Operating Partnership ("Trez'"), the previous sole shareholder of
the Borrower, agreed 10 sell to the Beneficial Owner, all of the issued and
outstanding shares of the Borrower pursuani to a Share Purchase Agreement



c)

d)

h)

i)

k)

2

between Trez, the Beneficial Owner, the Borrower and the Guarantor (the "Share
Purchase Agreement");

pursuant to the terms of the Share Purchase Agreement, by agreement dated
January 18, 2016 (the "Charge Amending Agreement”), the Borrower and the
Lender agreed to amend the Charge bearing Instrument No. AT4018127 (the
"Charge") to infer alia reflect the principal amount outstanding thereunder as
$23,400,000 (the "Loan") ;

pursuant to the terms of the Charge Amending Agreement, except as amended
therein, the covenants, agreements, terms, conditions and provisions of the
Charge remained in full force and effect;

the Lender, as a condition of the Share Purchase Agreement, required the
Guarantor to provide its guarantee in respect of the repayment of the Charge
pursuant to the terms of the Guarantee and Postponement of Claim dated
February 4, 2016 (the "Guarantee''); '

in or about April 2016: (i) the Borrower and the Beneficial Owner advised the
Lender that the Borrower would fail to make the April Principal Payment as
required by the terms of the Charge (the "Principal Payment Default'™); and (1i)
the Borrower and the Beneficial Owner failed to pay the invoices and accounts
listed in Schedule "B" as required by the terms of the Loan and the Share
Purchase Agreement (the "Invoice Payment Default™);

as a result of the Principal Payment Default and the Invoice Payment Default,
cach of which constituted events of default pursuant 10 the terms of the Loan and
the Share Purchase Agreement, in April 2016, the Lender and Bomower
negotiated a forbearance agreement and the Lender defivered a draft forbearance
agreement to the Borrower at the request of the Borrower;

ultimately, the Borrower paid the April Principal Payment on April 28, 2016,
which obviated the need to proceed with the contemplated forbearance
agreement. However, the Lender incurred legal fees in the amount of $13,820.75
relating to the Principal Payment Default and Invoice Payment Default and the
preparation and ncgotiation of the contemplated forbearance agreement; {the

"Lender's Legal Fees');

to date, the Borrower and Beneficial Owner have failed to pay $13,826.75 of the
Lender's Lepal Fees that remain outstanding, as required by the Loan (the
"Unpaid Legal Fees");

to date, the Borrower and Beneficial QOwner have also failed to pay property taxes
as they fell due, as required by the Loan, and as at August 22, 2016, the property
taxes and interest in arrears was $507,616.72 (the "Property Tax Default"); .

the Borrower and Beneficial Owner have failed to pay the monthly interest
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payment in the amount of $82,524.95 that was due on October 1, 2016 as
required by the Loan {the "October Interest Payment Default");

1) the Unpaid Legal Fees, Property Tax Default and the October Interest Payment
Default are events of default pursuant to the terms of the Loan;

m) the Borrower was also required to make a property tax instalment payment on
September 1, 2016 in the amount of $97,368.69 (the "September Instalment");

n) by letter dated September 1, 2016 the Lender made demand on the Loan (the
"Demand Notice") and issued a Notice of Intention to Enforce Security pursuani
to section 244 of the Bankrupicy and Insolvency Act (the "BIA Notice");

o) the Lender has agreed to forbear from taking any further steps 1o enforce the
security held by the Lender until June 1, 2019 (the "Forbearance Date"} on the
terms and conditions set forth herein;

p)  the Lender is in no way waiving its righls to continue to enforce the Demand
Notice and enforcement of its securily, upon the earlier termination of the
Forbearance Period and a Forbearance Terminating Event (as defined herein);
and

NOW THEREFORE THIS AGREEMENT WITNESSETH that in consideration of
the sum of TEN DOLLARS ($10.00) now paid by the Borrower, the Guarantor and the
Beneficial Owner 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:

ARTICLE 1.00 - RECITALS AND ACKNOWLEDGEMENTS

1.1 The parties hereto acknowledge and confirm that the recitals and true and accurate.

1.2 The Borrower, the Guarantor and the Benelicial Owner acknowledge that the Borrower is
in default of its obligations owing to the Lender under the Loan. The Borrower, the
Guarantor and the Beneficial Owner acknowledge that the Lender is entitled 1o terminate
the Loan and no further credit is available to the Borrower thereunder.

1.3 The Bomrower, the Guarantor and the Beneficial Owner acknowledge that as at August
31, 2016, the Borrower was indebted to the Lender in the amount of $22,499,334.04 plus
accrued and ongoing interest, reasonable costs accruing after August 31, 2016 and the
fees in Article 4 below (collectively, the "Indebfedness'), 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.

1.4  The Borrower, the Guarantor and the Beneficial Owner also acknowledge its obligations
under the Loan to pay the property tax in arrears of $507,616.72 and the September
Instalment of $97.368.69 to the City of Toronto;



1.5

1.6

1.8

1.9

e

The Borrower, the Guarantor and the Beneficial Owner acknowledge that the security for
the Indebledness provided by each of them as set out in Schedule "C" ( the "Security"),
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, the Guarantor or the Beneficial Owner in respect of
the validity or enforceability of the securily and that the Lender is relying upon this
acknowledgement in providing its agreement as set forth herein.

The Borrower, the Guarantor and the Beneficial Owner hereby consent to the terms of the
Lender’s forbearance and other accommodations as set out herein. The Borrower, the
Guarantor and the Beneficial Owner 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 Loan, notwithstanding the provisions of the

Limitations Act, 2002.

The Rorrower, the Guarantor and the Beneficial Owner hereby agrec that, upon the
execution of this Agreement, they shall each absolutely and irrevocably release the
Lender, its officers, directors, employees, solicilors and agents (the "Releasees™), of and
from any and all claims which they may have in respect of their 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 Beneficial Owner,
the Charge or with the administralion of the Borrower's accounts with the Lender.

The Borrower, the Guarantor and the Beneficial Owner hereby agree that the Demand
Notice remains in full force and effect throughout the Forbearance Period (defined
below) and that the Lender has not, and will not be deemed to have waived, varied,

altered or withdrawn same; and

The Guarantor hereby certifies that the most recent net worth statements provided by to
the Lender remain accurate.

ARTICLE 2.00 - COVENANTS

2.1

During the Forbearance Period, the Borrower, the Guarantor and the Beneficial Owner:

(a) agree to remedy the Property Tax Default by paying the property taxes in arrears
and the September Instalment, and provide documentary proof of payment to the

Lender, in accordance with the following timetable:
(1) $98,000 on or before October 10, 2016;
(ii) $98,000 on ar before October 31, 2016;

{iii) $98,000 on or before November 30, 2016;
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{)

(c)
(d)

(e)

(9

()

(h)

®

@

-5-
(iv)  $310,985.41, plus additional interest and penalties 1o be charged by the

city since August 10, 2016, on or before December 31, 2016;

(the "Property Tax Payment Schedule").

payment of the Unpaid Legal Fees in the amount of $13,826.75 and payment of
all of the the legal fees incured in connection with preparing this agreement,
{collectively, the ""Total Legal Fees') to be made on or before October 10, 201%6;

agree to remedy the October Interest Payment Defauit by October 10, 2016;

agree to provide the Lender the following additional security, in the form set out
in Schedule "D";

agree to provide the Lender confirmation that the Property is adequately insured
it a form that is to be approved by the Lender on or before October 10, 2016;

agree, pursuant to the Borrower's obligations under the Share Purchase

~Agreement, to:

(i)  provide the Lender with 2 sworn and commissioned affidavit in the form
set out in Schedule "E" as well as any other documents, information or
instruments reqguired in order to permit the Lender to achieve payment to
the Borrower of the amount of the vacancy rebate for the 2015 taxation
year. The Borrower will provide the commissioned affidavit to the Lender

by October 10, 2016; and

(i)  pay the Lender an amount equal to any realty tax rebate for the 2015
taxation vear received by the Borrower, immediately after it is received by

the Borrower;

agree that all interest paymenis owing dunng the Forbearance Period are to be
paid monthly on the first day of each month;

shall maintain and preserve the Property during the Forbearance Period;
shall maintain in good standing all insurance policies on the Property;

agree not to make any payments of any kind to shareholders or related parties 1o
the Borrower, the Guarantor or the Beneficial Owner, without the consent of the
Lender, in its sole discretion;

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 Charge and
related security, preparation of this Agreement, and any action to monitor, advise,
enforce or collect the Loan, or enforce any obligations of the Borrower or the

Guarantor under this Agreement or otherwise.
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shall not commit or permit any further breach of the terms of the Loan, this
Agrecment, or any other agreements or securily which the Bomower, the
Guarantor or the Beneficial Owner 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 permit any other party to take any steps, including steps in the context of
existing legal proceedings, whereby any other party seeks to register a Certificate
of Pending Litigation or any other security interest against the Property;

shall forthwith provide the Lender with notice of the occurrence of any litigation
proceeding or dispute aflecting it or the Property;

shall, if the result of such litigation might have a material adverse effect on the
Borrower, the Guarantor or the Beneficial Owner, financial or otherwise, 1o
perform its obligations under this Agreement and/or the Security set out herein,
and shall, from time to time, as requested by the Lender, provide the Lender with
all reasonable information requested by Lender concerning any such litigation,
proceeding or dispute;

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;

shail ensure that all amounts which the Borrower is required to remit under any
statute including, without Nmitation, the Employment Insurance Act, Canada
Pension Plan, Income Tax Act, Excise Tax Act, Workplace Safety and Insurance
Aet or any other like statute giving rise to a statutory lien or deemed wrust, are
remitted as the same become hereafter due and payable and provide the Lender
with evidence of same forthwith after payout;

until the Indebledness has been fully repaid, shall make no payments to any other
lender or creditor in connection with the Property;

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, the Guarantor and the
Beneficial Owner as valid and subsisting corporate entities;

the Borrower shall comply with all applicable environmental laws, which inciude,
but are not limited o, any applicable law respecting the natural environment,
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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

(w)  shall not make, allow, accept or approve the repayment of any amounts owing by
the Borrower to any ‘related person’ as such tenm is defined under the Bankrupicy

and Insolvency Aet.

ARTICLE 3.00- LENDER COVENANTS AND ACKNOWLEDGEMENTS

3.1

The Lender agrees to forbear from taking any further aclion to enforce the Charge or to
initiate any proceedings 10 petition the Borrower or the Guarantor into bankruptcy, save
and except as set out herein, during the Forbearance Period, defined as the period
commencing on the date of this Agreemenl and ending on the earlier of (i) the
Forbearance Date or (ii) the occurrence of a Forbearance Terminating Event {(defined
below) (the ""Forbearance Period").

ARTICLYE 4.00 - EEES

4.1

4.2

Save for as required to be paid in accordance with section 2(b} and 2(h) above, ali
reasonable legal fees and professional fees and disbursements incurred, or to be incurred,
by he Lender in connection with the Borrower, the Guarantor and the Beneficial Owner,
including, without limitation, in connection with the operation and enforcement of this
Agreement or the Charpe, are for the account of the Borrower and shall be added to the

Indebtedness secured by the Charge.

The Borrower shall pay to the Lender in consideration of this Agreement and the
indulgences granted by the Lender; '

(a) a fee in the amount of $5,000.00 (the *Forbearance Fee”), which Forbearance
Fee is agreed to be fully earned by the Lender upon the execution of this
Agreement by the Borrower, the Guarantor and the Beneficial Owner. The
Forbearance Fee shall be paid by the Borrower on or by October 10, 2016;

(b)  a monthly administration fee in the amount of $5,000.00 per month that shall be
added to the Indebtedness, monthly on the first day of each month and secured by
the Charge and become payable on the Forbearance Date or earlier date of
payment of the Indebtedness (the “Default Administration Fee”). The Lender
agrees to waive the Default Administration Fee for the period commencing
January 1, 2017 to the Forbearance Date upon full compliance with the Property
Tax Payment Schedule and in the event that there is no default under this
Agreement. The first Default Administration Fee shall be added as of September

1,2016.

ARTICLE 5.00 - DEFAULT

5.1

The Borrower, the Guarantor and the Beneficial Owner confirm that they have previously
received the Demand Notice and the BIA Notice and that in the event of:
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any monetary default under this Agreement or the Charge which is not cured
within 2 days of written notice from the Lender to the Borrower, the Guarantor
and the Beneficial Owner detailing the breach;

a breach of any of the terms of this Agreement or the Charge, other than monetary
defauit which is not cured within 7 days written notice from the Lender to the

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; (if)
seeking liquidation, dissolution, winding up; or (iii) seeking appointment of a
receiver, bankruptey, 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
of a proposal with respect to or under any law relating to bankruptey, insolvency,
reorganization, arrangement or compromise of deby;

any party taking any steps, including sieps in the context of existing legal
proceedings, whereby any other party secks to regisier a Certificate of Pendmg
[itigation or any other security interesi against the Property;

an execution, writ of seizure and sale, or sequestration of any other like process
which becomes enforceable against the Borrower or a distress or analogous

process is levied upon any of its assets;

any statement, certification, representation or warranty made by the Borrower, the
Guarantor or the Beneficial Owner to the Lender which is false, misleading or
incorrect in any material respect as at the time at which it is made;

a cessation of the Borrower’s or the Guarantor's business in the ordinary course;

any action or proceeding is threatened or commenced which brings into issue the
validity or enforceability of the Security;

any seizure or attempted seizure by any creditor, secured, unsecured or preferred,
or any governmenl 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 asscts 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 “Defaulf” or a “Forbearance Terminating
Event”) then, the Lender may enforce its rights to seek immediate repayment of the
Indebtedness, including immediately terminating this Agreement, cxercising any and ail
rights under the security held by it without further notice to the Borrower, the Guarantor
or the Beneficial Owner. In particular, without limiting the generality of the foregoing,

119



120

5.2

9.

the Lender may immedialely 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 Borrewer in respect of all assets and undertakings
of the Borrower in accordance with the terms of the Loan. 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 rcasonable
assistance, access to all books, records, assets and documents of the Borrower to permit
such Receiver to properly fulfil its duties.

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

6.4

6.5

6.6

This Agreement shall be binding upon and enure to the benefit of the parties hereto and
their respective successors and assigns.

Time shall be of the essence of this Agreement and every part hereof.
The following Schedules are attached hereto and form part of the Agreement:
Schedule "A" -- The Legal Description of the Property
Schedule "B" — The Invoice Payment Defaull Invoices
Schedule "C" — The Security
Schedule "E" — The Additional Security
Schedule "F" — The Realty Tax Rebate Affidavit
Schedule “F” — 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 permitied, this forbearance shall
terminate and the Lender shall be entitled to proceed to take such sieps as it may deem
neccssary 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 hercunder or
under the Charge 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, the Guarantor,
the Beneficial Qwner and the Lender as to the matters dealt with herein, There are not,
and shall not be, any oral stalements, representations, warranties, underlakings or
Agreements between the Lender on the one hand and the Borrower, the Guarantor and

the Beneficial Owner on the other, ,
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The Borrower, the Guarantor and the Beneficial Owner 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, exccuted and delivered, all such further acts, deeds
and agsurances 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, the Indebtedness 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 execnted 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 Apreement by telecopy or email transmission and
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 Charge and Original Charge
remain in full force and effect

The Borrower, the Guarantor and the Beneficial Owner have obtained independent legal
advice with respect to the terms and conditions of this Agreement. The Bomower, the
Guarantor and the Beneficial Owner will provide a Certificate of Independent Legal
Advice (“Certificate of Independent Legal Advice”) in the form attached hereto as

Schedule “F” 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

or email addressed as follows:

(a) To the Borrower, the Guarantor and the Beneficial Owner:

2481043 Ontario Ine,
401 Bay Street
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Suite 1404
Toronto, ON MSE 2Y4

and copy Lo

Attention: Mr. Garry Shapiro
Garry Shapiro Law

201-333 Sheppard Avenue East
Toronto, ON M2N 3B3

and

Norstar Investment Consortium Inc.
408-3550 Victoria Park Avenue
Toronto, ON M2H 2N5

and

Aftention; Mr, Anchuan Jiang
Ontario International College Inc./
College International De L'Ontario [nc.
16 Wellesbourne Crescent

Toronio, ON M2H 1Y7

(b) Fo the Lender:

Ken Lai

Trez Capital Mortgage Investment Corporation
Suite 1550 - 1185 West Georgia Street
Vancouver, BC, V6E 4E6

and copy 10:

Attention; Dominique Michaud
Robins Appleby LLP

120 Adelaide Street West, Suite 2600
Toronte, Ontario, M5H 1 T1

dmichaud@probuapp.com
Fax: 416-868-0300

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 cvidence to the contrary, on the day of
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and one (1) hour after the time of its transmission, A read receipt in respect of any notice
given by email transmnission 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 dale 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 purposcs of this

provision,

This Agreement shall be open for acceptance by the Borrower, the Guarantor and
Beneficial Owner until 5:00 pm on October 5, 2016, failing which it shail be deemed null
and void and without further force and effect.

SIGNATURES APPEAR ON THE FOLLOWING PAGE
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IN WITNESS WHEREQF the parties herefo have execnted this Agreement on the date above
written,

COMPUTERSHARE TRUST COMPANY OF
CANADA,

. 5 R S
Nameé: Aaron Cao Samuel S. Liaw
Title: Professional, MBS Administrator, MBS

I have authority to bind the corporation

TREZ CAPITAL LIMITED PARTNERSHIP
04 % goneanlpocine TREECAPEIAL (01 toefiTol

Per:
Name: KenLai /
Tile;  Vice-President. L.oan Administyatinn

I have authority to bind the corporation

2481043 ONTARIO INC.

. M%

MName: Anchusn Jiang
Title: President

1 havc authority to bind the corporation

ONTARIO INTERNATIONAL COLLEGE
INCJ/COLLEGE INTERNATIONAY DE
L'ONTARIO INC.

e Yokt

Name: Anchuan Jiang
Title: President

1 have authority ta bind the corporation
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NORSTAR INVESTMENT CONSORTIUM
INC.

Name: Anchuan Jiang / /

Title: President

1 have authority to bind the corporation
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SCHEDULE "A" :
THE LEGAL DESCRIPTION OF THE PROPERTY

PIN.: 10117-0593 (LT)

Description:  PTLT 10 CON3 EYS TWP OF YORK A5 IN TR393970; 5/T NY380043;
TORONTO (N YORKY), CITY OF TORONTO

Municipally known as: 1450 Don Mills Road, Toronto, Omtario
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SCHEDULE "B"
THE INVOICE PAYMENT DEFAULT ACCOUNTS AND INVQICES

1} Property taxes for the Property

2) Enbridge Gas Account for the Property

3) Toronto Hydro Account for the Property

4y Toronto Water and Waste management Account for the Property

5) Property Management Account for the Property
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SCHEDULE "C*"
THE SECURITY

1) First Charge/Mortgage of Land registered on title to the real property on September 23,
2015, as Instrument No.: AT4018127, as amended by Agreement Amending
Charge/Morigage dated January 18, 2016; and

2) Guarantec and Postponement of Claim dated Febmary 4, 2016
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2)

3)
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SCHEDULE "D"
THE ADBITIONAL SECURITY

Agreement Amending Charpe/Mortgage
Notice of Assignment of Rents

General Security Agreement
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SCHEDULE "E"
THE REALTY TAX REBATE AFFIDAVIT

IN THE MATTER OF an application for u vacant unit rebate pursuant to Section 331 of the
City of Toronta Act, 206 and Ontarie Regulution 121/07 witl respect to a property known
municipally as 1450 Don Mills Road, Toronto, Ontario and described pursuant to Assessment

Roll No. 1908-10-2-180-01800
AFFIDAVIT OFANCHUAN JIANG

1, Anchuan Jiang of the City of Toronto, in the Province of Ontario, MAKE OATH
AND SAY:

1. I am the Presideni of 2481043 Ontaric Inc. and, as such, have knowledge of the matters
contained in this Affidavit,

2, 2481043 Ontaric Ine., the owner of the property known municipalty as 1430 Don Mills
Road, Toronto, Ontario and described pursuent fo Assessment Roll No. 1908-10-2-180-018C0
(the "Property") has made aa application for a vacant unit rebate. That vacant unit rebate

application was made for taxation year 2015,
3, The buildings at the Property are conumercial office buildings with retail arcas.

4. 1 have reviewed the definition of “Eligible Property" in Ontarlo Regulation 121/07, Each
of the units referenced in paragraph 5 below meets the eligibility requirements for the {cllowing

TCasSQns:

a) Each unit was vacant for a period of at least 90 consecutive days;

_b) The vacant unit was pot used and was clearly delineated, or separated By physical
barriers, from the portions of the building that were in usc;

¢} In each case the vacant unit either was capable of being leased for immediate occupation,
or was capable of being leased but not for immediate occupation because the unit was in
need of, or actually undergoing, repairs or renovations, or the unit was under

construction;
d) The application does not relate (o vacant space as a result of seasonal business;

¢) In each case, the vacant space is not leased to a tenant who is in possession of the space;
and

f) The vacant space is not included in a subclass for vacant land.

5. I have personal knowledge that the information set out in the table immediately below is
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accurate:
Unit# | Location Total  Vacant { Vacancy Start Vacancy End
Area (sq. ft.}
Entire 1450 Don { 156,952 sq. ft. | September 235, December 31, 2015
Building | Mills Road 2015
6. 1 am aware that it is an offence to make a false or deceptive statement in any decuments

supplied to a municipality in connection with a vacani unit rebate application. I bave personal
knowledge of all the information set out above and I conf{inm that it is accurate.

7. [ make this Affidavit in support of an application to the City of Toronto pursuant to
Section 331 of The City of Toronto Act, 2006 and for no improper purpose. .

g. This sworn affidavit is submitted in lieu of further evidentiary documentation, as no other

documents are available.

SWORN BEFORE ME at the City of
Toronto, in the Province of Ontario on

October 5, 2016

__,__.--—---~—""=

O//%ﬂ

€nmmissioher for Taking Affidavits

(or as may be)

Name: Evan Shapire

Mailing Address: 333 Sheppard Ave, East,
Suite 201, Toronto, ON

Telephone Number; 416 224 0808

Name: Anchuan JJan
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SCHEDULE "E"
CERTIFICATE OF INDEPENDENT LEGAL ADVICE

TO: COMPUTERSHARE TRUST COMPANY OF CANADA and TREZ CAPITAL
LIMITED PARTNERSHI? .

I, Evan Shapiro, hereby declare that | have been consulted with 2481043 Ontmio Inc. (the
"Borrower"}), Onfario International College Inc./College International De'LOntario Inc. (the
"Guarantor") and Norstar Investment Consortium Inc. (the "Beneficial Owner"), as to the
liability which the Borrower, the Guarantor and the Beneficial Owner would incur by signing the
Forbearanice Agreement and have also been consulted by the Borrower, the Guaranior and the
Beneficial Owner in respect of the Demand Notice and the BIA Notice (collectively the
*“Default”) and that I have advised the Borrower, the Guarantor and the Bencficial Owner fully
as to the cffect of the said action and the liability which the Borrower, the Guarantor and the
Beneficial Owner 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,
the Guarantor and the Beneficial Owner fail to enter into the Forbearance Agreement due 1o their
Default; and that the Borrower, the Guarantor and the Beneficial Owner understand the nature
and effect of the lability which would arisc from the taking by the Borrower, the Guaranjor and
the Beneficial Owner of the said actions, or the failure of taking such actions; and 1 hereby

further declare that:

1. 1 have given this advice to the Borrower, the Guarantor and the Beneficial
Owner, as solicitor for the Borrower, the Guarantor and the Beneficial Owner
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 lepal advice to the Lender in connection with this
matter;

3. the Borrower, the Guarantor and the Beneficial Owner have executed the
Forbearance Agreement in my presence only and no other person was present;

and

4, the Bomower, the Guarantor and the Beneficial Owner appear o have
executed the Forbearance Agreement without any threat of compulsion, or any
undue influence from third parties,

DATED at Toranto, Ontaria, this 5 day of October, 2016
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ACKNOWLEDGEMENT

I hereby acknowledge and declare that all the above-noted statements are true and correet, that
neither the Lender nor any of its officers, employees or agents have used any compulsion or
rnade any threat or exercised any undue influence to induce me to take the actions mentioned in
the above-noted certificate, and that Evan Shapiro, 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.
2481043 ONTARIP INC)
Per: ZQ&»/

Name; Anchuan Jiang / /

Title; President

I have authority to bind the corporation

ONTARIO INTERNATIONAL COLLEGE
INC/COLLEGE INTERN DF.
L'ONTARIO INC,

Per: M i 728
Name: Anchuan Jiang /
Title: President

I have authority to bind the corporation

NORSTAR INVESTMENT CONSORTIUM
INC,

Per:
Name: Anchuan Jiang
Title: President

I have authority to bind the corporation
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THIS IS EXHIBIT "L'" REFERRED TO IN
THE AFFIDAVIT OF PHILIP PINCUS
SWORN BEFORE ME THIS/ 8 pay

OF MAY 2017

A Comr‘nissioner, Notary, Etc.

JAMES H. McBEATH
Barrister & v nooior
2900-595 BLIRRARD STREET
VANCOUVER, B.C. V7X 115
(604) 691-7507
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LRO# B0 Notice Registered as AT43T7751 on2016 1021 &t 10:21

The applicant(s) hereby applies o the Land Registrar. yyyymmdd Page 1 of 13
Properties

FIN 10117 - 0883 LT

Descriplion PT LT 10 CON 3 EYS TWP OF YORK AS IN TB395970; S/T NY380043; TORONTO (N
YORK} , CITY OF TORONTO

Address 1450 DON MILLS ROAD
TORONTO
l Consideration I

Considaration $2.00

I Applicant(s) I

“The notice is based on or alfecis a valid and exisling estale, right, interest or equily in land

Name 2481043 ONTARIO INC.

Address for Service 1450 Don Mills Road
Teronto, Ontario
M3B 2X7

1, Anchuan Jiang, President, have the authority to bind the corporation.
“This document is not authorized under Power of Altorney by this party.

[ Party To(s) Capacity Share
Name COMPUTERSHARE TRUST COMPANY OF CANADA

Addrass for Service 100 Univarsity Avenue, 8th Floor
Toronte, Oplario
M5) 2Y'%

I, Samuel S. Liaw, Administralor, MBS, and I, Aaron Cao, Professional, MBS, have the authorily lo bind the corporation
This document is not authorized under Power of Attorney by ihis parly.

Statements

This nolice is pursuant to Section 71 of the Land Titles Act.

This nolice may be deleled by the Land Regisirar when the registered instrument, AT4018127 registered on 2015/08/25 to which this
nolice relates is deleted

Schedule: See Schedules

This document relates lo regisiration no.(s)AT4018127 and AT4139375.

rS:‘gned By

Robert Caohen 2 Queen Street East Suite 1500 acting for Signed 2016 1021
Torento Applicant(s}
MSC 3G5

Tel 416-593-1221

Fax 416-593~5437
| have the aushority lo sign and register the document on behall of the Applicani(s).

[ Submitted By

BLANEY MCMURTRY LLP 2 Queea Sireet East Suite 1500 2016 1021
Torenie
M5C 3G5

Tel 416-593~1221

Fax 416-593~5437

lEaes/T axes/Payment

Statulory Registration Fep 562.85

Tolal Paid 562.85
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LRO# 80 MNotice Registered as AT43777581 on2016 102t at 10:21
The appficani{s) hereby applies o the L.and Registrar. yyyy mmdd Page 2 of 13
l File Number

Party To Ciient File Number 0892260175
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THIS AGREEMENT made as of the 5% day of October, 2016,

BETWEEN:

2481043 ONTARIO INC.
(hereinafter referred to a5 the “Chargor™)

PARTY OF THE FIRST PART
-and -

COMPUTERSHARE TRUST COMPANY OF CANADA,
(hercinafter referred to as the “Chargee™)

PARTY OF THE SECOND PART

WHEREAS:

A,

D,

By a Charge/Mortgage registered in the Land Titles Division of the Toronto Registry Office
{No. 80} (the “Land Registry Office™ on the 25* day of September, 2015 as Insrumeat
No. AT4018127, the Chargor mortgaged the lands and premises legally described as Past of
Lot 10, Concession 3, East of Yonge Street (Township of York) zs in Insmrument No.
EB395970, City of Toronto, being all of PIN 10117-0593(LT) and municipally known as
1450 Don Mills Road, Toronto, Ontario {the “Property™) in favour of the Chargee to secure
payment of the principal sum of $30,000,000.00 with intercst as thercin set out upon the
terms therein mentioned (the “Charge™).

By an Apteement Amending Charge/Mortgage between the Chargor and the Chargee dated
January 18, 2016, notice of which was registered in the Land Repisery Office on the 5% day
of February, 2016 as Instrament No. AT4139375, the Charge was amended to reflect, inter
alia, a reduction in the pdacipal amount o TWENTY-THREE MILLION FOUR
HUNDRED THOUSAND DOLILARS ($23,400,000.00), an extension of the balance
due date and amendment of the interest rate as set out therein.

The Chargec and Chargor have agreed to further amend the Charge on the terms and
conditions as herein set forth.

Any terms not defined herein shall have the meanings ascrbed to them in the Mortgage
Commitment, as hercinafter defined.

NOW THEREFORE WITNESSETH that in consideration of the sum of TWO DOLLARS
(52.00) and other gond and valuable consideration paid by cach of the parties to one another, the
receipt and sufficiency of which is hereby acknowledged, the parties hereby agreement as follows:

1

1.1

21

31

32

RECITALS

The Chargor and the Chargee acknowledge and confinm that the above recitals ate complete
and accurate in all matesial respects.

AMENDMENTS TO CHARGE
The Schedule to the Charge is hereby deleted and replaced with the attached Schedule.

GENERAL TERMS AND PROVISIONS

The Chargor and the Chargee covenant and agree that, except as amended by this
Agreement, the covenants, agreements, terms, conditions and provisions of the Chasge shall

remain in full force and effect.

The Chargor and the Chargee acknowledge and agree that there are no existng holdbacks,
setoffs and/or undisclosed equities existing between the Chargor and the Chargee.
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4.1

5.1

6.1

6.2

NONOVATION

The Chargor and the Chargee acknowledge and agree that the amendment of the Charge by
this Apreement does not constitute a novaton of, nor does it create a new morigage or
charge between the parties in any respect.

RPARTS LECTRO ISS1ON

This Agreement may be execused in any number of counterpanis, A party may send a copy
of its exccuted counterparr to the other party by facsimile or other form of electronic
transmission instead of delivedag o signed otiginal copy of that counterpart. Each executed
counterpart (including each copy sent by facsimile or other form of electzonic transmission)
shall be deemed to be an odginal and all exccuted counterparts taken together shall

coastinte one apreement.

BINDING ON SUCCESSORS

All rights, advantages, privileges, immunities and powers exercisable by the Chargee or the
Chargor under the Chasge as amended herein shall be equally exercisable by their respective

successors and assigns.

All covenants, liabilities and obligarions entered into or imposed by this Agreement on the
Chargor or the Chargee shall be equally binding upon their respective successors and assigns.

IN WITNESS WHEREOF the partics have exeeuted this Agreement as of the date first written

above.

COMPUTERSHARE TRUST COMPANY 2481043 ONTARIO INC.

OF CANADA

Per: aw Per:

Name: . Name: Anchuan Jiang

Titles Administrator, MBS Tite:  President

Per: ﬁ I have authority to bind the Corporation.
Narfie:

Title: Aaron Cao

Professional, MBS

We have authority to bind the Corporution.



5.1

6.1

6.2

NO NOVATION

The Chargot and the Chargee acknowledge and agree that the amendment of the Charge by
this Agrecment does not constitute a novation of, nor does it create a new mongage or

charge between the parties in any respect.
COUNTERPARTS AND ELECTRONIC TRANSMISSION

This Agreement may be executed in any number of counterparts, A party may send 2 copy
of its executed counterpert to the other party by feesimile or other form of electronic
transtission instezd of delivering a signed original copy of that counterpart, Hach executed
counterpart (including each copy sent by fzcsimile or other form of electronic transmission)

skall be deemed to be an orginal and all executed counterparss taken together shall
constitute one agreement.

BINDING ON SUCCESSORS

All rights, advantuges, privileges, immuaities and powers exercisable by the Chazgee or the
Chargor under the Charge s amended herein shall be equally exercisable by their respective
successots and assigns.

All cavenants, liabilities and obligations catered into or imposed by this Agreement on the

. Chargor or the Chargee shall be cqually binding upon their respective successozs and assigns.

IN WITNESS WHEREOF the parties have executed this Agreement a5 of the date first wrirten

shove,

COMPUTERSHARE TRUST COMPANY 2481043 ONTARIO INC.

OF CANADA

Per: Pex:

Name: Name: Anchuan Jizng

Tites Title: President

Per: I have authority to bind the Corporation.
Name:

Title:

We have authotity to bind the Corporation.
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This is a Schedule attached to 2 Chargé /Mortgage between
2481043 ONTARIO INC. (the "Chargor™)
and COMPUTERSHARE TRUST COMPANY OF CANADA (the "Chargee"}
as guaranteed by ONTARIO INTERNATIONAL COLLEGE INC./COLLEGE
INTERNATIONAL DE L'ONTARIO INC. (the "Covenantor')
relating to those lands and premises municipally known as
1450 Don Mills Road, Toronto, Ontatio (the "Premiscs™)

MONTHLY PAYMENTS

Monthly mortgage payments (“Monthly Payments”) shall be calcudated monthly and will be due
and payable on the 1% day of each and every month following the Interest Adjustmens Date.

The Chargor shatl be required to make the Monthly Payments from its own resources.

FINANCIAL STATEMENTS

The Chargor shall provide the Chargee, within 120 days afier the end of each fiscal year of the
Chargor, or more often if requested by the Chargee, a detailed financial statement of the Charger
including o separate income and expense statement for the Premises, an opemting statement and
updated rent roll containing relevant lease rerms for the Premises, 2l satsfactory to the Chargee in
form and content. The financial statement is to be prepared by a chartered accountant licensed
under the Pubiie Aavunting Ac (Ontario).

The Chargor and Covenantor authorze the Chazgee to obtain such additional financial information
as the Chatgee may require. Specifically, the Chargor and the Covenantor consent to the Chargee
obtaining credit reports from the appropriate credit reporting agencics and relying on these reports
when making decisions regarding advances under the [oan.

PARTIAL DISCHARGES
‘There shali be no partial discharges 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 requirements of the Charpee and shall
be subject to the review and approval of the Insurance Consultant of the Chargee.

DUE ON SALE
Section 14 of Standard Charge Terms No. 200033 is hereby deleted and replaced with the following:

(2 “The Chatgor covenants and agrees with the Chargee that in the cvent of the
Chatgor is selling, conveying, transferring or entering into an agreement for sale or
mansfer of ttle of the Premises hereby mortgaged to 2 purchaser or transferee not
approved, in wiiting, by the Chargee, which approval shall not unreasonably be
withheld, all monies hereby secured with acerued interesy thereon shall at the option
of the Chargee forthwith become due and payable.”

©) “The Chargor acknowledges and agrees that in the event there is any transfer or sale
of the shares of or reconstitudng 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 wrtten consent.”

The Charger shall not sell, assign, lease in its entirety or otherwise dispose of the legal ownership or
dtle to the Premises, or the beneficial intezest thercin, or of the personal property related therete or
which is necessary to the use and operation of the Premises, withour 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 resuit in a change of voting control or beneficial ownership thereof
without the prior wiitten consent of the Chargee.
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The Premises is to be managed at all imes by a property manager satisfactory to the Chargee and on
terms satisfactory to the Chargee, A change in the property manager without the Chazgee’s approval
shall constitute an event of default.

REAL PROPERTY TAXES

Other than as noted in a Forbearance Agreement dated October 5, 2016, between, inter alia, the
Chargor and the Chargee, all property tax payments, utlitics and like amounts due and owing in
zelating to the Premises, or any other taxes charged against the Premises, shall be paid prior to or
coincide with the Advance, The Chargor shall make arrangements to have the taxes paid by monthly
installments to the sppropriate taxing authority in order to have them paid in full on their due date.
The Chargor is to provide evidence of same to the Chargee on 2 quarterly basis.

In an event of default, undet the mortgage secutity, including, without limitation the failure of the
Chargor to provide the Chargee with evidence on'a quarterly basis that taxes have been paid when
due, the Chargee shall have the rght to require the establichment of 5 tax reserve by way of monthiy
payments representing 1/12 of the estimated taxes payable. The Chargee shall not be responsible for
the payment of any tax arrears.

ABANDONMENT

In the event of abandonment of the Premises for a period of excess of fifteen (15} cansecutive days,
the Chargee shall be entitled, after giving the Chargor written notice of any sbandonment and
provided the Chargor fail to rectify same within ten (10) days after such notice has been given, to
forthwith withdeaw and cancel its obligations and in addition to declare any fonds advanced to
forthwith become due and payable plus interest, all at the Chargee’s option.

EVENT OF DEFAULT

At the option of the Chargee, it shall constitare 2 default hercunder 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 continuztion under the laws of any other jurisdiction. I the
event of a default by the Chasgor under this Chasge, or if the Chargor or the Covenantor seeks relief

under the Companics’ Creditors Arrangement Aes or other debtor relief legislation, the Chargor will, if
requested by the Chargee establish a separate project bauk account for the Premises.

Provided and without in any way limiting anything herein contaioed, in the event that:

(=) The Chacgor makes default in the payment of any principal or interest or any other
* monies required to be paid by the Charger hereunder;

) The Chargor fails to observe or pecform any other covenant or agreement herein
contained or under the Mortgage Commitment;

© Any representation or warrauty made herein by the Chargor is at any time while this
Charge is outstanding not true;

{d)  Any proceedings with respect to the Chargor are commenced under The Companies
Creditors Arrangement At

(e} An exccution, 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, provided such execution, sequestcation, extent,
process of court, distress or analogous process i5 not in good faith being disputed by
the Chargos;

6] The Chargor shall permit any sum whick has been admitted as due by the Chargor or
is not disputed to be due by the Chatgor and which forms, or is capable of being
made, 2 charge upon any of the Premises in priority to or ranking equally with the
charge of this Charge to be or remain unpaid;
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& 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 priority
0, oz pat passu with this Charge; or,

Y] The Chargor ceases or threatens to cease to camy on its business or if the Chargor
commits or threatens to commit any act of bankruptcy;

then, 2nd in any such event, this Charge shall, at the option of the Charpee, be deemed t be in
default.

RECEIVERSHIP

Provided that, and notwithstanding anything herein contained, it is agreed that at any tme and from
tme to tme when this Charge shall be in default, 2nd whether or not the principal has been
acceletated, the Chargee may, with or without entry into possession of the Premises or any pant
thereof, znd whether or not there has been such entry, by writing under its hand or at its option by
application to a court of competent jurdsdiction, for and during the period of such default, appoint 2
receiver-manager {the “Receiver”™) of the Premises or any part thereof and of the rents and profies
thereof, or of only the rents and profits theteof, and with or without security, and may from time to
time by similar writing remove any Receiver and appoine 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
Charpgor, Upon the appointment of # receiver, the following provisions shall apply:

@ A statutory declaration of the Chargee as to defanlt 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 attorney of the Chargor, whose appointment is
irrevocable by the Charpor, for the collecton of all rents or other money receivable in
tespect of the Premises or any part theseof, 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 i writing fix the remuneration of the Receiver;

4 The Receiver shall so far as concems tesponsibility for the Receives's acts or omissions be
deemed the agent or attomey of the Chargor and in no event the agent of the Chargee;

(=) The appoinunent of the Receiver by the Chargee shall not incur or create any liability on the
pazt of the Chargee to the Receiver in any respect, and such zppointment or anything which
may be done by the Recciver or the removal of the Receiver or the termination of the
receivership shall not have the effect of constituting the Chargee 2 mortgages in possession
in respect of the Premises or any part thereof;

45 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 ot
expedient, and in doing so the Receiver shall act as the attorney or agent of the Chargor and
shall have the authorty to execute under seal any lease in the name of and on behslf of the
Chargor, and the Chargor undertakes 10 ratify and confitm whatever the Receiver may do in
connectdon with the Premises;

(g}  'The Receiver shall have power to construct or complete any unfinished constnuction upon
the Premises so that the Premises and the buildings thereon so completed shall be a
complete structure;

(h}  The Receiver shall have powet to manage, operate, amend, repair, alter or extend the
Premises ot any patt thezeof as it deems expedient in the name of the Chargor and to carty
on or concur in carrying on all or any part of the business of the Chargor;

f The Receiver may borrow or raise money on the security of all or auy part of the Pretrnises in
{ ¥ £ Y ty ¥ pat
prorty to or ranking equal with or subordinate to the charge of this Charge for such
purpose as may be approved by the Chargee;

O The Receiver shall not be liable to the Chasgot 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 directions
from the Chargge, pay or make teasonable reserves for payment in the following order:

@ the Receiver's temuneration and disbursements;

(i) all obligations incurred by the Receiver in connection with the management,
including leasing and licensing, operation, amendrrent, 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 thercof;

{iii)  interest, principal and other money which may from time to time be or become
charged upon the Premises in priorty to this Charge, and ell taxes, insurance
premivms 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 Chasge and 10 the extent elected by the
Chargee, amounts to become due hereundar for no mote than two (2) months;

(v)  and thereafter any surplus remaining in the hands of the Receiver shall be payable 10
the Chargor. )

&) The Chargee may 2t any time and from time to tme terminate any such receivership by
notice in witing under its hand to the Chargor and to the Receiver; and

® Save as to surplus money payable to the Chargor, the Chargor seleases and discharges the
Chargee and the Recciver from every claim of every nature, whether in damages or
otherwise, amising 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.
ENVIRONMENTAL

The Chargee or agent of the Chargee may, at any time, before and after default, and for any purpose
deemed necessary by the Chatgee, 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
zgents) may enter wpon the Premises to conduct any environmental testing, site assessment,
investigadon or study deemed necessaty by the Chargee and the reasonzble 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 & charge upon the Premises. The exercise of any of
the powers enumerated in this clavse shall not deem the Chargee or its respective agents to be in
possession, management or control of the Premises and building(s).

In considetation of the advance of funds by the Chargee, the Chatgor and the Covenantor hereby
agree that, in addition to any liability imposed on the Chargor and the Covenantor under any
instrament evidencing or securing the loan indebtedness, the Chargor and the Covenantor shall be
joindy and severally liable for any and all of the costs, expenses, darages oz liabiliies of the
Chatgee, its directors and officess {including without limitation, all reasonable lagal fees) directly or
indirectdy atising out of or attrbutable to the use, genermtion, storage, release, threatened release,
discharge, disposal or presenice on, under or sbout the Premises of any hazardous or noxions
substances and such lability 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 availuble to them for any default under the

Charpe.

In these provisions, "Requirements of Environmental Law" means all requitements of the
commeon law or of statutes, regulations, by-laws, ordinances, treaties, judgements and decrees, and
{(whether or not they have the foree of law) rules, policies, guidelines, orders, approvals, notices,
permits, directives and the like, of any federal, temitorial, provincial, regional, municipal or local
judicial, regulatory or administrative agency, board or pgovernmenial authority relating to
environmental or health or fire or safety matters, or any of them and the Premises and the activities
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); (i) the generation, handling, tweatment, storage,
transportation ot 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
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fact {collectively "Hazardoos Substances™) such as contaminants, pollutants, toxic, dangerous or
hazardous substances, toxic, dangerous ot hazatdous materials, designated substances, controlled
products, inclhuding without limitation, wastes, subject wastes, urea formaldehyde fozm type of
insulation, asbestos or asbestos-containing materials, polychiorinated biphenyls ("PCB's") or PCB
contaminated fluids or equipment, explosives, radicactive substances, petrolewm and associnted
products, underground storage tanks or surface impoundments and {iv) the securing, protection,
presecvation and remediation of health, fire and/or safety concetms.

@ The Chasgor, to the best of its knowledge, warrants and represeats that:

®

@)

(i)

@)

The Premises have never been used as a land £l site or to store Hazzrdous
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 imes been received, handled, used, stored, treated,
shipped and disposed of in stdct complinnce with all requirements of
Environmental Laws;

Ne Hazardous Substances have been released into the envirooment or
deposited, discharped, placed or disposed of zt, on oz niear the Premises as a
zesult of the conduct of the business on the Premises, save and except in
compliance with all requirements of Eavironmental Laws; and

No notices of any violaton of any mattess referred to above zelating to the
Premises or its use have been received by the Chargor and there are no
directions, writs, junctions, orders or judgemcents outstanding, no law suits,
claims, proceedings, of investigations being institated or filed.

The Chargor covenants that it will:

®

@

(iif)

)

)

remedy forthwith, at its own ecxpense, sny environment damage that may
occur or be discovered on the Premises in the futere;

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;

notify the Chargee promptly of any event or occurrence that has given, or is
likely to give, msc 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 sction, suit or proceeding against the
Chargor or others having an interest in the Premises relating to, or 2 violation
of, the Requirements of Environmental Law, including any release, spill,
emission, leaking, pumping, injection, deposit, disposal, discharge, dispersal,
leaching or mipration of Hazardous Substances into, on or under the
Premises, air and surface and ground water, and will also notify the Chargec
promptly of any such above-mentioned information of which the Chargor
has or 1eceives knowledge relating to lands adjacent to the Premises;

not lease or consent to any sub-lease or assignment of any part of the
Premises to a tenant, sub-tenane or assignee who may cngage in, not permit
any tenant, swbtenant, assipnee or occupant of the Premises to engage in, a
business involving the generation of environmental contminaton or the
storing, hendling, processing, manufactudng 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
assipnment of any part of the Premises shall preserve as against any lessee,
sub-lessee or assigaee all of the rights of the Chargee herein;

save and except for those Hazardous Substances which are present on, in or
under the Premises in accordance with Requitements of Envitonmental Law
and which bave been disclosed to the Chargee in wdting, 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 declatations 2s to compliance with the provisions hereof and ali
Requirements of Environmental Law and conduct such environmental audits
or site assessments as may be reasonably necessary to ensure comphance
with the Requirements of Environmental Law, and provide to the Chargee
copies of any environmentsl, soils, safety or health reports or studies in
zespect of the Premises that it receives or possesses from time to time; and

(vi)  permit the Chargee to conduct inspections and appraisals of 2l or any of its
recotds, business and property relating to the Premises at any time and from
tme to tme to monitor compliance with the Requirementss of
Envitonmental 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 remedistion costs incurred by the Chargee) directly
or indirectly adsing out of or attributable to the non-complisnce of the Chargor or their tenants,
employees, or agents with the Requirements of Environmental Law and all such costs, expenses,
damages or liabilities shall be secured hercby, and all such liability and indemnity shall survive the
repayment of the indebtedness secured heteby, foreclosure upen the Charge, and/or any other
extinguishment of the obligations of the Chargor and the Covenantor wnder the Charpe and any
other exercise by the Chargee of any remedies available 1o it against the Chargor or Covenantor.

LIENS

At all troes, and in particular on each disbursement date, there shall have been full and complete
complisnce with all requirements of federal and provincial legislation which may give tise to 2 lien or
other charge in pdority to the Chargee. The Chargee may remin from any disbursement such
amounts as it considers advisable to protect its interest from subordination under such legislation,

The Chargor shall provide such additional security, information, documentation and assurances as
may be required from dime to time by the Chasgee during the currency of this Charge to determine
and to establish and preserve, in all respects, the pdedty of this Charge and all advances made
hercunder over any dghts of liea claimants pursuant to the provisions of the Construstion Lien Aot
(Ontario). 1f the Charpee makes any payment, in connection with the detepnination, establishment
or preservation of its prionty, whether such payment is made to a Hen claimant or other person
claiming an interest in the Premises or is paid into coutt, then the amount or amounts so paid and 2l
costs, chatges and expenses incurred in connection therewith shall be forthwith payable to the
Chargee by the Charpor and shali be a charge on the Premises and shall be added to the debt hereby
sccured and shall bear interest at the applicable rate and, in defavlt of paymeat, the powers of sale
and other remedies hereunder may be cxercised, It is further agreed that the Chargee shall not
become a mortgagee in possession by reason only of exercising any of the rghts given to it under
this paragraph or in making any payment to preserve, protect or secure the Premises,

CHARGEE NOT A CHARGEE IN POSSESSION

It is agreed that the Chargee, in exercising any of its dghts under this Charge, shall be deemed not to
be a chargee in possession or a mortgagee in possession of the Premises,

EXPROPRIATION

In the event the whole or any part of the Premises is expropriated, the Chargor agrees that all
proceeds received from any such cxpropdation shall be paid directly to the Chargee provided that
uporn the payment of all amounts secured by this Charge, the Chargee shall kave no further claim to
any such proceeds.

ADDITIONAL FINANCING

The Chargor agrees not to enter into any further financing of the Premises and not to further
encumber the Premises in any matter without the pdor written approval of the Charpee, which
approval may be withheld in the Chargee's sole discredon. The Chargor will provide evidence,
satisfactory to the Chargee, as to the source of the Chargor's requited equity in the Premises. ‘The
Chargor shall disclose to the Chargee all existing or proposed finrncing related to the Premises or
any secutity used in connection therewith and shall not further pledge, charge or otherwise
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cncumber its interest in the Premises, nor any of the security used in connection with the Premises
to any party other than the Chargee, without the prior written consent of the Chargee.

Failure to comply with this provision shali at the option of the Chargee constitute an event of
default under the Charge. If the Chargor default in the payment of aoy instalment of prineipal ot
interest paysble under any subsequent Charge/Mortgage or other encumbraoce affectng the
Premises, whether the Chargee has consented thereto or not, or in the observance or performance
of any of the agreements, tetns ot provisos of any such Charge/Mortgage or other encumbrance,
then at the aption of the Chatgee, the endre principal secured under this Charge, together with all
zccrued and unpaid interest, shall become due and payable at the option of the Chargee and the
Charpee shall be entitled to exercise all of its rights and remedies hereunder.

1n the event the Chatpee agrees to aliow subordinate financing on the Premises, all terms of the
junior financing must be satisfactory to the Chargee in its sole discretion. The requirements will
include but not be limited to: {i) Commitment letter(s) and/or loan agreement(s) for any junior
mortgagees. All junior mortgage terms and conditons must be satisfactory to the Chargee; (i)
amortizatdon schedule(s) from any junior mortgagees; and (jif) at the Chatgee’s discretion, a priotity
and standstill agrecment between the Chasgee and 2ny junior mortgagees in form and substance
sattsfactory to the Chargee in its sole and unfettered discretion.

ADDITIONAL SECURITY

The Chargor acknowledges that a General Assignment of Rents and General Security Apreement
{collectively the “Additional Security”) are being given as further secudty to this Charge, which
Additdonal Secusity is being granted by the Chargor to the Chargee and any defalt under the
Additional Secutity shall constitute default under this Charge and any default uoder this Charge shall
constitute default under the Additonal Secudty and at the option of the Chargee require the entite
prncipal secured under this Charge; together with all accrued and unpaid interest to become due
and payable, Payment under the Additional Sccurity shall constitute payment under this Charge and
payment on account of this Charge shall constitute payment under the Additional Security,

It is apreed the Chargec’s rights hercunder shall in no way merge or be affected by any proceedings
the Chargee may take under the Additional Security 2nd the Chargee shall not be required to take
proceedings under such Additional Security or any part thereof before proceeding under this
Charge, and converscly, no proceedings under this Charge shall in any way affect the rghts of the
Chargee under such Additional Security and the Chargee shall not be required to take proceedings
urder this Charge before proceeding under the Additional Security or any part theteof,

Upon zequest from the Chargee, the Chargor agrees forthwith upon delivery from time to tme of
any chattels in which it bas 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 2 description of such chattels for the purpases of the
aforementioned General Security Agreement, which description shall include make and model. The
Chargor further agrees to provide written evidence of proof of purchase of the chartels, free of
cncumbrances, and of insurance of same, both in the form and content satisfactory to the Chargee.

UNDERTAKINGS

In the event the Chargor default 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, sech default will be
an event of default under this Charge.

CHARGOR SHAREHOILDERS

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 entties other
than the Covenantor without the pror written consent of the Chargee, such consest not to be
unreasondbly 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 option of the Chargee, forthwith become due and payable and the Chargee shall have
the tghr and option to exercise 31l its tights and remedies hereunder,




PLACE OF PAYMENTS

All payments under this Charge shali be paid to the Lender at its offices in Vancouver, British
Columbia as herein described or as it of its agents may otherwise direct, before 1:00 p.m. Pacific
Standard Time on a business date. The parties agree any payment received after 1:00 p.m. Pacific
Standard Time 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 ¢/o Trez Capital Limited Partmership, 1185 West Georgia Street,
Suite 1550, Vancouver, BC VGE 4EG6, and to the Chargor at the address as set out herein. Any
notice, direction or instrament 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 ot other similat 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 addzess 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 partes shall use a form which is not so interrupted with the intent
that the form of communication used will give the addressee timely notice of the commuaication,

STANDARD CHARGE TERMS

In the event of any discrepancy between the provisions conmined in this Schedule and the
provisions contained in Standard Charge Teuns No. 200033, the Chargee shall determine which
shall prevail.
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THIS IS EXHIBIT "M" REFERRED TO IN
THE AFFIDAVIT OF PHILIP PINCUS
SWORN BEFORE ME THIS]s " DAY

OF MAY 2017

Y/

A Commiissioner, Notary, Etc.

JAMES H. McBEATH
Barrister & Solicitor
2900-595 BURRARD STREET
VANCOUVER, B.C. V7X 115
(604) 691-7507
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LRO# 80 Notice OF Assignment OF Ranis=Gensral
The applicant(s) haereby appligs o the Land Registrar.

Registered a5 AT4377752 on 2016 10 21

at 10:21
yyyymmdd FPage 1 of5

, Propertles
PIN 10147 - 0593 LT
Description PT LT 10 CON 3 EYS TWP OF YORK AS IN TB395970: S/T NY380043; TORONTO {i¥

YORK} . CiTY OF TORONTO

Address 1450 DON MILLS ROAD
TORONTO
I Applicant(s)}

The assignor{s) hereby assigns thelr interesi in the renis of he above described land, The nolice is based on or affects a valid and

existing aslate, right, interest or eguity in land.

Name 2481043 ONTARIO INC.

Address lor Service 1450 Pon Mils Road
Torenta, Ontario
M3B 2X7

I, Anchuan Jiang, Fresiden), have the authorily to bind the corparation.
This documant Is not autharized under Power of Allorney by this party.

l Party To(s) Capacity

Share

Name COMPUTERSHARE TRUST COMPANY OF CANADA

100 Univarsity Avanue, Sth Floor
TForanto, Ontaric
M5J 2¥1

Address for Service

| statements

The applicant appiies lor the eniry of a nolice of general assignment of renis.

This notice may be deleled by the Land Registrar when the registered instrument, AT4018127 regislered on 2015/08/26 to which this

notice retales is deleled
Schedule: See Schedules

Signed By
Robert Cohen 2 Queen Street East Suite 1500 acling for Signed 20181021
Toronto Applicani{s)
M5C 365
Tel 416-593-1221
Fax 418-593-5437

| have the authority to sign and regisler the dacument on behalf of all parties to the document.
Robert Cohen 2 Queen Sireet East Suite 1500
Toranto (s)
M5C 355

Tel 416-593-1221

Fax 416~503-5437

| have the authorily o sign and register the dacumeant on behalf of all parties io the document,

acling for Parly To Signed 201610 21

| Submitted By

BLANEY MCMURTRY LLP 2 Quean Straet East Svite 1500 201610 21
‘feronto
MS5C 366

Tel 416-593-1221

Fax 416-593-5437

| Feoes/Taxes/Payment

Statutory Registration Fee $62.85

Total Faid $62.85
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LRC # 80 Notice OF Assignment OF Rants—Genaral Registered as AT4377752 on2016 1021  al $0:21
The appiicani(s} hereby applies to the Land Regisirar. yyyy mmdd Page 2 of 5
File Number

Party To Client File Number : 0892260175



GENERAL ASSIGNMENT OF RENTS

BETWEEMN:

2481043 ONTARIO INC.
(hereinafter called the “Assignor”) .
OF THE FIRST PART;
-and -

COMPUTERSHARE TRUST COMPANY OF CANADA,

(hercinafter calied the “Assignee”)
O THLE SECOND PARE

As security for the payment for alt obligations, indebzedness and liability of the Assignor 1o
the Assignee, as mortgage custodinn for Trex Capital Limited Partnership and/or i
nominee, under a certain Charge/Mongage, and any amendments thereto and cxtensions
thercof (the "Charge™), given by the Assignor w 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 subseguent to, the execution of this Assignment, the
Assignor hereby grants, assigns and transfers to the Assipnce:

) All teases, licenses and other agreements, including, but not limited to, offers to
purchase, permitting the occupation or use of the Lands or any part thercof, whether
in existence at the date of this Assignment or hereafter, and all renewals thereof (sll
of which leases, licenses and ather agreements, including, but not limited 1o, offers to
purchast, ate hereinafter referred to as "Leases”) and any guarantec of all or any of
the obligations under #ny of the Leases; and,

) Al rentals, income, teceipts, profits and other monies payable to the Assignor under
the Leases including, withour fimiting the generality of the foregoing, all rents,
income, subsidies or payments received from any and all compesent governmental
auchorities {all of which rentals, income receipts, profits and other monies are
hercinafter referred o as "Rentals”).

In the event of default under the Charpe or hercin which is continuing, the Assignee may at
its option enter upan 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 Renwls thereafter accruing and becoming payable during the period of the dufault.
The Assignot shall from time to dme forthwith oo the Assignee's request, do, make and
execute all notices and directions to tenants direcring the payment of Rentals to the Assignee
and other documents, acts, matters and things, as may be required by the Assignee in order
1o collect Renwmls or otherwise give effect to thése presents, and the Assignor herchy
constitutes and appoints any officer of the Assignee, or any reccives appainied by the Court
as hercinafrer set out, the true and Jawfil Amorney of the Assignor irrevocably with power of
substitution to do, make and exccute 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 ime forthwith on request furnish to the Assignee in writing
all books and information requested reladng to Rentals and the Assignee shall be eatitled
from fime to time to have access to the lands and/or other premises occupied by the
Assignor in ordes to inspect such books or informazion. )

In the event of default ander the Charge or herein which is continuing, the Assignes may, in
addition 1o any other rights, appoint by instrument in writing a recciver or recelver-manager
in conncction with the Rentals and remove or replace such receiver or receiver-manages
from tme to tme or may institute proceedings in any court of competent junsdiction for the
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appointment of such receiver or receiver-manager. Where the Assignee is hereinafter in this
Assignment referred ro, the weem shall, where the context permits, include any receiver or
receiver-manager so appointed 2ad the officers, employees, servants or apents of such
receiver Or receiver-manager.

1n the event of default under the Charge or herein which is continuing, the Assignee may, at
its aption, take over and assume the management, operation and maintenance of the Lands
and perform al] 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
conncction therewith, in such manner and 1o the same exient as the Assignor, including the
right to effect new Leases, rencw existing Leases or make concessions to tenants and the
Assignar hereby releases all claims against the Assignee arising out of such management,
opesation and maintenance, save and except where arising from the Assignee’s gross
negligence or wilful misconduct and the liability of the Assignee to account for any and all
Rentals and other amounts actually received hereunder.

The Assignor represents and warrants to, and covenants and agrees with, the Assignee that:
{a) all Leases arc valid, enforceable and in full force and effect;

()  the Assignor has not done and will not do or emit 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 Assigner, or obligations
of any other party thereunder or in connection therewith without the prier writtea
consent of the Assipnee;

{o) none of the rights, remedics and obligations hereunder are ot will be affected by any
other aprecment, document or understanding or by any reducdon, abatement,
defenee, set-off or counterclaim;

(& none of the Leases or the Assignor's rights thereunder (including the right to receive
the Rentals) have been or will be amended, assigned, encumbered, discounted or
anticipated, except as currendy disclosed by the zecords of the Land Regisizy Office,
and same shall not be, except with the prior written consent of the Assigace;

(© none of the Rentals have been or will be paid prior to the due daw for payment
thereof cxcept as provided in the Leases;

® the Assignor will observe and perform all ofits obligations under the Leases;

® thete has been no default under any of the Leases hy any of the parties thereto of
which the Assignor has notice;

() there is no outstnding dispuse under any of the Leases by any of the parties thercto;
and,

)] ncither the Assignor nor any previous owner of the Lands has executed a prior
assignment of the Leases or the Rentals except as currently disclused by the records
of the Land Registry Office, all existing assignments of which shail be discharged.

The Assignor hereby covenants and warzants that a farther assignment of Leases or Renrals
shall not be granted unless the Assignor provides the Assignee with an acknowledgement
from any subsequent creditor that this Assignment shall have full priosity over any such
further assignment.

Nothing hercin contained shall have the effect of making the Assignee responsible for the
collection of Rentals or any pazt 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 1ske any action or enforce any remedy against any person with respect
to any breach of any of the Leases, and that the Assignee shall not by virtue of this
Assignment, or its receipt of the Renuls or any part thercof, become or be deemed a
mortgapee in possession. The Assignee shall be lisble 10 account for only such monies as
shall actuaily come into its hands, less proper collection charges, provided that such monies
may be applied on account of any indebtedness of the Assignor to the Assignee.
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12.

13.

14.

15.

16.

17.

18.

19.

The Assignor shall be entitled to collect and reccive the Rentals as they become due under
the Leases unless and until default occurs under the Charge or herein which is contuining
and the Assignee gives notice to any tenant, user, nccupier, 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 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 Assignment. Notwithstanding any variation of the rms of the
Charge or any cxtension 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 securdty, the
Leases and the Rentals hereby assipned shall contdaue as collateral security until all monies
secured by the Charge have been paid in full.

Save as otherwise agreed between the parties in writing, and save as hereinafier ser our, the
Assignment and the Charge collectively constitute the entire agreement between the parties
as regards the assignment of Leases and Renrals 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 o and not in substitution for any other
agreement between the parties including, without limiting the generality of the foregoing, any
agreement creating a secutity interest in the Leases or Rentals and whether heretofore or
hercinafter 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 connection 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 texm of this Assignment or the application to any person or circumstance 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 futlest cxtent permitted by law.

Any receiver or receiver-manager appointed out of this Assignment or by any Court shall be
decmed 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 misconduet or negligence on the part of
any such recciver or receiver-manager save and except for gross negligence or wilful
misconduct.

In the event that all amounts zeceivable under the Charge are received in full, the Assignor
shall be entitled, at jts sole cxpense to receive a discharge of this Assignment.

A discharge of the Charge shall operate as a reassignment to the Assignor of the Rentals and
Leascs referred to herein.

This Assignment shall be interpreted in accordance with the laws of the Proviace of Ontario.

This Assignment and everything contained herein shall extend to 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 theze is 2 femnale party or a corporation, the provisions hereof shall be'read with
all grammatical changes thereby rendcered necessary and where there is more than one
Assignor all covenants shall be deemed to be jotnt and several.

Provided (i) an Event of Default has not occurred, or if occurzed is no longer continuing,
and (i) the Assignors comply with the requirements of the first morcgagee, then the
Assignors may, without the Assignee’s consent, from time to time {i) agree to amend the
Leases so long as such amendments arc commercially seasonable, and do not release such
tenants or reduce such renants” rental obligations under the Lease except in the ordinary
course of its business acting as would a prudent landlord, and i) agree w lease all or any
portion of the Lands, acting a5 a prudent landlord, to replacement renant(s) at fair market
rerms.
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THIS IS EXHIBIT "N" REFERRED TO IN
THE AFFIDAVIT OF PHILIP PINCUS
SWORN BEFORE ME THISD " DAY

| OF MAY 2017

A d@sioner, Notary, Etc.

JAMES H. McBEATH
Barrister & Solicitor
2900-595 BURRARD STREET
VANCOUVER, B.C. V7X 115
(604) 691-7507
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GENERAL SECURITY AGREEMENT
1. RITY INTEREST '

ey As sceutity for the payment of all obligations, indebtedaess and fiabilities of 2481043
ONTARIO INC. (hercinafter referred to as the "Debtor") o COMPUTERSHARE TRUST
COMPANY OF CANADA as custodian for Trez Capital Limited Partnership and/or its nominee
(the "Creditor™), whether incurred prior ta, at the time of ot subscquent to the execurion hereof,
including, without limimtion, ail obligations, indebtedness and liabilides of the Debtor to the
Creditor ander a Charge/Mortgage given by the Debror, securing the principal sum of TWENTY-
THREE MILLION FOUR HUNDRED THOUSAND DOLLARS (8$23,400,060.00), and any
amendments thereto and extensions thereof (the "Charge™) given (o the Creditor on those lands
and premiscs described on Schedule "A" aztached hereto (the "Lands"), the Debtor hereby grants 1o
the Creditor by way of mortgage, charge, assignment and transfer, a secuity interest (the "Security
Interest”) in all present and after-acquired personal propezty located on, refuted to, arising from or
used or acquired in connection with (including all parts, accessories, attachients, special rools,
additions and accession thereto) the Lands, which are new owned or hereafrer owned or acquired by
ot on behalf of the Debrot {including such as may be returned to or repossessed by Debtor) and in
all procecds and rencwals thereof, accredons thereto and substitutions therofor (hereimafrer
collectively called "Collateral”), including, without limitation, all of the following now owned or
hereafter owned or acquired by ar on behalf of Debror:

(1 all inventory of whatever kind (*Inventory™) located on the Lands;

{5 all equipment {other than Inventory) of whatever kind located on the Lands
wncluding, without limimiion, nil machinery, tools, apparatus, plant, furpitore,
fixtures, applinnces and vehicles of whatsoever nature or kind belonging to and
owned by the Debtor;

(it} alt book accounts and book debts and generally all accounts, debts, dues, claims,
choses in action and demands of every pature and kind howsoever arising or secured
which are now due, owing or accruing due 10 or owned by or which may heeeafter
hecome due, owing or accruing due or ewned by the Debtor in connection with the
Lands or the business operated by the Debror dheteon including, without limitadon,
letters of credit and advises of eredit, which are now due, owing or aceruing due to
or owned by or which muay hereafter become due, owing or accruing due to or
owned by the Debtor ("Debrs");

(v)  all deeds, documents, wiirings, papers, books of account and other books relating o
or connected with the Laads or the business opecated by the Debtor thereon nnd
which relate to or are records of Debts, Chattel Paper or Documents of Tirle ot by
which such are or may hereafrer be secured, evidenced, acknowledged or made
payable;

v all contractual dghts and insurance claims and all goodwill, patents, tademarks,
copyrights, and other industrial property relating 1o or connected with the Lands or
the business operated by the Debtor thereon;

(v} all monies, other than trust monies tawfully belonging to others, which now are or
which may at any time hereafter be due and owing 10 or owned by the Debror in
connection with the Laads or the business operated by the Debiror thereon; and

(v} all the goods, chattels and fistures now located on the Lands and belonging ro and
owned by Debtor and any replacements thereof,

() The Security Interest granted hereby shall not extead to or apply to, and the Collateral shall
not include, the last date of the term of any lease or agreernent therefor but upen the enforcement
ol the Secutity Interest the Debtor shal stand possessed of such last day in trusc to assign the same
to any person sequining such term;

{© The terms "Goods”, "Chattel Paper”, "Documents of Tite", "Instrumnents”, "Intangibles”,
“Securities”, "proceeds”, Inventory”, and “accessions”, whenever used herein shail be interpreted
pussuant to their respective meanings when used in the Personal Property Seamvity Aot of Qnrario,
R5.0, 1990, as amended from time 1o time, which Acy, including amendments thereto and any Act
substituted therefor and amendments thereto is herein referred to as the "Act”. Provided abways
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that the terms "Goods" when used herein shall not include "consumer goods” of Debtor as that
rerm is defined in the Act, and any reference herein to "Coliatersl" shall, unless the context
otherwise requires, be deemed a refezence to "Collateral or any part thereof™.

2, INDEBTEDNESS SECURED

The Securiry Tnrerest granted hereby secures pagment and satisfaction of any and all ebligations,
mdebledness and liabilities of Debror o the Creditor (including interest thereof) relating to the Loan
present or futare, direct or indirect, absolute or contingent, matured or not, extended or renewed,
whetesoever and howsouver incurred and any ulmate unpaid balance thereof and whether the same
Is from rime to time reduced and thereafier increased or entisely estinguished and thereafter
incurred again and whether the Debtor be bound alone or with another or others and whether as
prncipal or sutety including, but without limitation, all oblipations of the Debtot to the Creditor
under the Charge (hereinalter collectively called the "Indebtedness').

3 OWNERSHIP OF COLLATERAL

"Fhe Debtor represents and wareants that, except for the Security Interest created hereby, the Debtor
Is, or with respect 1o Collateral acquired after the date hereof will be, the owaer of the Collatern] frce
from any morgage, lien, charge, security inrerest or encumbrance {“Encumbrances™), save for the
Security Inzerest and those Encumbrances shown in Schedule “B”, which shall all be postponed in
avour of the Security Interest created herein.

4 INSURANCE

The Debtor shall keep the Coliateral insured against loss or damage by fire and such other risks as
the Creditor may reasorably require to the full insurance value thereof, and shall cither 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 sueh policies shall be delivered to and held by
i. Should the Debtor negleet 1o maintin such insurance the Creditor may insure and any premiums
paid by the Creditor together with intetest thercon shall be payable by the Debtor to the Creditor
upon demand.

3 LIENS, ETC,

The Debtor shall keep the Collaeral free and clear of all 1axes, assessments, claims, liens and
encumbeances, save for the Security Tnrerest and those Encwmbrances shown in Schedule “B”, and
shall promptly notify the Creditor of any loss or damage to the Collatesal or any part thereof.

6. USE OF COLLATERAL

Unidl the Security Interest shall have becomne 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 uny other agreements of the
Debtor ta the Creditor or with the terms of any polides of insuance relating thereto.

7. INFOQRMATION AND INSPECTION

The Debtor shall from time w time forshwith on request farnish to the Creditor in wiiting all
information requested reladng to the Collateral or any past thereof, and the Creditor shall be entitled
from dme to time to inspect the ungible 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 nccess (o all places where the Collateral or any part thereof is located and 1o all premises
oceupied by the Debtor. The Debtor shall also deliver to the Creditor, as and when requested, such
{inancial statements and other finascial information relating to the Debtor and its business as
required by the Creditor from time to time.

8 DEEALILT
8.1 In the event the Debtor shall default in the payment of all or any pare of the Indebredness or

liability of the Debtor w the Creditor, or in the performance ot observance of any other obligatdon
or libility of the Debtor 1o the Creditor, then the Sccurity Interest shall become enforceable and so
long as it shall remain enforceable, the Creditor may proceed 1o realize the security consttuted by




3

this Security Agreement by sale or to wnforce its rghts by efiy, or by proceccings in any coure of
competent jurisdiction for the appointment of a receiver or receiver and mnager or for sale of 1he
Collateral or any paet theseof or by any other action, suir, remedy or proceeding authorized or
pesmitted hereby or by law or by equity; and may file such proofs of claims aad orher decuments as
may be necessary or advisable ia order to have i1s chim lodged in any bankruptey or other judicial
proceedings relative 1o the Debtor. Any such sale may be made by public auetion, by public teader
or by prvate contract, with or without advertsing and without any other formality, all of which are
hereby swaived by the Debtor, and such sale shall be on such terms and conditions as to credit or
otherwise and as to upset or teserve bid of price as the Creditor, in its sole discretion, may deem
advantageous and such sale may ke place whether or not the Creditor has mken possession of such
property and assets; provided however, that unless the Collateral is perishable or unless the Credior
believes on reasonable grounds thar the Collateral will decline speedily in value the Debtor shali be
entitled to ot less than ffteen (15) days' notice of sale contnining such information and statements
as are prescribed by the Act.

82  In addition to the rights of the Creditor set forth in Pasagraph 8.1, whenever the Security
Tiitevest shall have become enforeeable and so tong as it shall zemain enforceable, the Creditor may,
by instrament in writing, appoint any person to be a receiver (which serm shall include 2 receiver and
manager) of the Collateral fncluding any rents and profits thereof and may retnove any receiver and
appoin another in his scead. Any such receiver or receivers so appointed shall be vested with all the
powers and rights of the Creditor and shall have power 1o take possession of the Collateral or any
pat thereof and to carty 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
constitated by this Secarity Agreement as sceuriry for maney so borrawed, 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 parc of the Collateral on such terms and conditions and in such manner a8 he
shall determine. Any such seceiver shall for all purposes be deemed to be the agent of the Debror
and not lhe ageat of the Creditor, and therefore, the Crediior shall aor be responsible for the acts or
omissions of the receiver. The Creditor may from time to time fix the remuneration of such
receiver and direee the payment thereof out of the Collazeral. The receiver shail apply all monies
from time to tme received by him in such of the following modes and in such order or priority as
the Creditor may {rom time to time at its option direct, namely: in discharge of 2l rents, raxes, pates,
iusurance premiums and outgoings affeciing the Coliateral; in payment of the remuneration of the
receiver; in keeping in good standing alt licns and charges on the Collnteral prior to the Security
Interest; in payment of the costs of carrying out or exceuting asy powers, duties or directions which
are vested in the receiver; in payrnent of the interest accruing duc on the Secutity Agreement and all
other amounts owing hercunder; 2nd in pagiment of the principal duc and payable upon the Seeurity
Agreement and residuc of any monies so received shall be paid to the Debtor, The Creditor, in
appointing or refraining from appointing such reeciver, shall not incur any liability to the receiver,
the Debtor ot otherwise.

8.3 1n addition to the rights and remedies specifically provided herein, the Creditor shall, upon
defeult have the rights and remedies of a seeured party under the Act.

@, RECEIVABLES

The Creditor may collect, realize, sell, or otherwise deal with the Debis or any part thereofl in such
manaer, upon such teems and conditons and at such time or times, whether before or afier defanlr,
45 may seem to it advisable and without notice to the Iehtor, The Creditor shall ot be fiable or
accountable for any failure 1o collect, realize, selt or obtain payment of the Debes ot any patt thereof
and shall not be bound to institute procecdings for the puspose of collecting, renlizing or obmining
payment of the same or for the purpose of preserving any zights of the Creditor, the Diebror or any
other person, firm or corporation in respect of the same.  All monies collected or received by the
Creditor in respect of the Debis or other Collatera may be applied on account of such parts of the
Indebredness of the Debtor as the Creditor may, in its sole diseretion, elect, or in the diseretion of
the Creditor may be relessed o the Debtor, all withoue prejudice o she liability of the Debror or the
Crediror's right 1o hold and realize the secutity constituted by this Security Agreement.
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i0. CHARGES AND EXPENSES

The Creditor may chasge on its own behalf and pay to others reasonable sums for expenses incurred
and for services rendered {expressly including legnl advice and services) in conncction wich the
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
subordinaze charge, subject to the Security Interest and Eacumbrances showa in Schedule “B” on
the proceeds of such realization, disposidon or coilection and shall be added to the Indebredness
secured by this Security Agreement and shall also be secured herely.

11 DEALINGS BY THIRD PARTIES

Ne person dealing with the Creditor or its agent or a receiver shall be concerned o enquire whether
the Security Interest has become enforceable, or whether the powers which the Creditor ot its agent
is purporting to exercise have become exetcisable, or whether any money remains due upon the
sccurity constituted by this Secatity Agreement, or as to the necessity or expediency of the
stipulations and conditions to which any sale shall be made, or 1s to the propriety or regularity of
any sale, or of aay other dealing by the Creditor with the Collateral, or (o sec to the application of
any money paid ro the Creditor,

12. ADIITION, FIEN, ‘S

The Debtor hereby covenants and agrees with the Creditor, so Jong ns this Scourity Agreement
remains outstanding, that:

)] it will do, obscrve and perform all matters and things necessary or expedient to be
done, obscrved or performed by virtwe of any Iuw of Canada or any provinee ot
municipality thereof for the purpose of creating and maintaining the security hercby
constitvied;

(b} it will, at all times, maintain alt lcenses, permies and authorizations to enable it to
conduct jits business; will carry on and conducr its business in a proper, efficient and
busitesslike manner and in accordance with good business practice;

(<} it will upon the reasonable request of the Creditor, provide the Creditor with such
informarion conceming the Collaceral and the business of the Debtor zs required by
the Creditor;

{dy i will pay or cause to be paid all taxes, rates, government fecs and dues, levies,
assessed or imposed on it and its property or any part thereof as and when the satne
become due and payable, suve 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;

() it will aot, without the prior written consent of the Creditor, which may be granted
or withheld by the Creditor, in its absolute discretion, sell, tmansfer, assign or
otherwise dispose of any part of the Collateral other than in the otdinary course of
its business, for the purpose of carrying on same in a lawfnl mannee not incensistent
with the provisions of this agreement or any other agreement of the Debtor with the
Creditor.

13. F HE SURANC

The Debtor shall from time to time forthwith on the Creditor's request do, make and excoute all
such financing starements, 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 diese presents, and the Debtor hereby constitutes and appoints 2 duly
authorized officer of the Creditor the rue and lawful attomey of the Debtor itrevocable with full
power of substitution to do, make and exceute all such statements, assignments, documents, acts,
matters or things with the right to use the nume of the Debror whenever and wherever it niay be
deemed necessary or expedient.
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14 DEALINGS BY THE CREDITOR

The Creditor may grant extensions of time and other indulgences, take and give up secoritics, accept
compositions, grant releases and discharges and otherwise deal with the Debior, debtors of the
Debror, suretes and others and with the Collateral and other securities as the Creditor way see fit
without prejudice to the ability to the Debtor or the Creditor's rights to hald and realize the
security constituted by this Security Agreement.

15. NOQ REMEDY EXCLUSIVE

No remedy bercin conferred upon or reserved to the Creditor for the realization of the Seeurity
Intezest, enforcement of rights of the Creditor or otherwise is intended to be exclusive of any other
remedy or remedies hereunder or under any security coliateral hereto, and each and every such
remedy shall be comulative, and shall be in addition to every othier remedy given hersunder or under
any other document or agreement in respect of the obligadons to the Creditor owned by the
Debtor. Bvery power and remedy given by this Security Agreement (o the Creditor may be exercised
from time to time as often as may be deemed expedient by the Creditor. The aking of any action or
proceedings or refraining Gom 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 Indehredness of the Debior owed to the Crediror, the
Crediror shall, upon the request and ar the expense of the Debtor, execute and deliver to the Debror
such zcleases and discharges as the Debtor may reasonably require. A Discharge of the Charge shali
operate as a refease of this Security Agreement.

17. WAIVER OF COVENANTS

The Creditor may waive any breach by the Debtor of any of the provisions conmined in chis Security
Agreement or any failure Iy the Debtor in the observance or pexformance 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 tken in any manner ro affect any subsequent breach or
failure or the tghts resulting therefrom.

18 APPLICATION OF INSURANCE PROCEEDS

Any insurance monies received by the Creditor pursuant o this Security Agreement may at rthe

option of the Creditor be applicd o restoting, replacing or repairing the Collatersl or any part .
thereof, or be paid to the Debtor, or any such montes may be applied in the sole discretion of the !
Creditor, in whole or in part, to the repayment of the abligations hereby secured or any part thereof
whethet then due or not, with any pactial payments to be credited against principal amounts of
Indebtedness payabie by the Debtor in inverse order of matutity.

19. ATTACHMENT

Each of the Debtor and the Creditor acknowledges that it is ils intention that the security interests
Berein. created attach on the execution hereof by the Debror (save as to after-acquired property
forming part of the Collateral in respect of which attachment will result forthwith upon the Debror
acquiting rights thereto) and that value has been given.

20.  NOTICES :

Any notice required by ot 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; g
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(k)
©

@

22,

6

shall be governed by the laws of the Province of Ontario;

notwithstanding anything set out in this Agreement, where reference to “Delitor” is deemed
to be more than one party, the obligadons and covenants shall be deemed to be joint and
several notwithstanding any different undivided interests each Debror holds in the collateral:
and

may he terminated by the Debtor by written notice delivered to the Creditor at the above-
mentioned address at any tme when the Debror iz not indebted or liable to the Creditor.
For greater certainty, it is declared that any and 20l forure Joans, advances or other value
which the Creditor may in its discretion mnake or extend to or for the account of the Debtor
shall be secured by this sgreement.  Nothing contained in this agreement shall in any way
obligate the Creditor to grant, continue, renew, extend time for payment of, or accept
anything which constitutes or would constitute Indebtedness,

BINDING EFFECT

This Agreement is binding upon the Debror and its successors and pecmicted assigns.,

23

RECEIPT

‘The Debtor acknowledges receipt of a1 duplicate originai hereof,

IN WITNESS WHEREOF the Debtor has executed this agreement this <>  day of §8

2016.

2481043 ONTARIO INC

Per; %‘-ﬂ‘— {Lany

Name: Anchuoan Jiang 7 4
Title: President

T have authority to bind the Corporation,

e T
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SCHEDULE "A" -
LE B T

PIN 10117-0523(L.T)

PT LT 10 CON 3 EYS TWP OF YORK AS IN TB395970; S/ NY380043; TORONTO N
YORK}, CITY OF TORONTO

municipaly known as 1450 Don Mills Road, Toronto, Ontaric
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Nil.

SCHEDIILE "B"




TAB O


Owner
Text Box
TAB O


THIS IS EXHIBIT "O" REFERRED TO IN
THE AFFIDAVIT OF PHILIP PINCUS
SWORN BEFORE ME 'I'HIS/ 3/“‘ DAY

OF MAY 2017

7
A Commi s\10ner, Notary, Etc.

JAMES H. McBEATH
Barrister & Solicitor
2900-595 BURRARD STREET
VANCOUVER, B.C. V7% 1J5
(604) 691-7507
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Toronto -

Revenue Services
5100 Yonge Street, Lower Leval
Toranto, Ontario M2N 5v7

March 24, 2017

GLOBAL MILLS INC.

C/O ITS COURT-APPOINTED RECEIVER
COLLINS BARROW TORONTO LIMITED
11 KING STREET WEST, SUITE 700
TORONTO ON MSH 4C7

Dear Sir or Madam:
Re: Vacancy Rebate Application # 50566

Property Address: 1450 DON MILLS RD
Assessmeni Roll Number:1308-10-2-180-01800

Your application for a vacancy tax rebaie submitied to the City of Teronto for the 2015 taxalion year under section
331 of The Cily of Toronio Act, 2006, has been reviewed and processed.
The City has calculated the vacancy rebate io be In the amount of $128,403.09. A calculation statement delailing

how the rebate amount has been determined can be requested by contacting Properly Tax Rebates. f your
properly taxes are up to date you will be issued a refund within 8 weeks. Please direct any questions about your

refund to the Refunds Section at 416-395-6892.

Pursuant to section 331(13) of The City of Toronto Act, 2006, a municipality has the authority to credit all or par! of
the emount of the rebate owing to an ouistanding tax liability of ihe owner. Please note that this amount may be
altered by any future assessment or tax adjustments processed or the property or if the City subsequently
determines that any portion of the rebate has been paid to you in error. The City will notify you of any overpaid
amount which is payable to the City.

In accordance with section 331(14) of The Cily of Toronto Act, 2006, a person who has made an application under
this section may file a complaint with the Assessment Review Board if he/she perceives the amount to be too fow.
The complaint must be made in writing within 120 days after the municipality mails its determination. For more
information about the complaint process contact the Assessment Review Board at 1-866-448-2248 or
assessment.review.board@ontario.ca. (477 3550 4 SN

ER L e T Y
If you file a complaint with the Assessment Review Board, pl@aske provide the City with the Statement of Issues as
early as possible during the complaint process to determine if a resolulion can be expedited. Upon receiving the
Statement of Issues, the City will review the calculation of the rebate amount and where appropriate, prepare

Minutes of Settlement to settle the appeal. T Ny
If you have any questions on the above, please contact Property Tax Rebates at 416-395-0075 or by fax at
416-696-3623.

Sincerely,

V.

Tony Villelia
Supervisor, Properly Tax Rebates

CC: 2481043 ONTARIO INC.

401 BAY ST Suite 1404
TORONTO ON MSE 2Y4

LHE
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Owner
Text Box
TAB P


THIS IS EXHIBIT "P" REFERRED TO IN
THE AFFIDAVIT OF PHILIP PINCUS
SWORN BEFORE ME Tmsb/ DAY

OF MAY 2017

A CTijionerj Notary, Etc.

JAMES H. McBEATH
Barrister & Solicitor
2900-595 BURRARD STREET
VANCOUVER, B.C. V7X 1J5
(604) 691-7507
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C FICAT Page 10f 2

5100 Yonge Streel, Toronlo ON M2N V7
Tel: 311 Qutsida city imits: (416) 382-CITY (2459} Fox: {416) 696-3640 Assossment Roll Number
{UNDER SEGTION 352 GF THE MUNICIPAL ACT, 2001 $.0, 2001, C. 25 AND 19-08-10-2-180-01800-6000-0 6

SECTION 317 OF THE CITY OF TGRONTO ACT, 2008, 5.0, 2006, C. 11 }

Issued {o:
Robins Appleby LEP 1450 DON MiLLS RD
gg;ga‘l ?g?f\nd laite Sireel Wesl CON3EYPTLOT10
. elaite Sireel Wes! -
Toronto ON M5H tT1 TMSUBMARY ol
018 Taxes 571,261.27

20:m7 interim 285,630.64

Your Ref. No.: 1600187
Statement Showing Taxes as at: May 08, 2017

Taxos Intorast Total Refated Rol Number

am7 Resl Eslate 2017 285,630.64 7.140.81 X 282,771.45
207 WATER-100616 2,348.56 117.44 f 2503.15
207 Fire FEB 2047 1,383.76 51,90 X 1,48876 '
2017 WATER-120816 1,761.16 43.78 . 1,832,685
M6 Real Eslale 2016 192.827.76 0.00 z 192,827.76
26 WATER-020416 1,508.93 207.46 f 1,753.54
2016 WATER-050516 4,430.54 498.42 E 4,966.11
2016 WATER-DY0716 2,434.69 256.76 . 3,228.60
2016 WATER-D81116 120242 90.18 8 1,347.06
Totak: 484,018,486 8.406.75 28387  502,779.08
LD_QE{Q,JMM. PLEASE ADVISE YOUR CLIENT OF TAXES NOT YET DUE

A TUREINSTALLMENTS:

Due Date Amount Due Descriptlon
0.00
Tolak . 2.00

St

_ TCHANGE OF OWNERSHIP NOTICE RCS-G18

o mﬂl‘m T°' CIW Of Toranio Assossmont Roll Number
* Revenue Services
: ... PO Box4300, STNA - 15-08-10-2-180-01800.6000-0 6

Toronto ON M5W sas )

LA S Fax: (416] £96-2640°4
Issued to:
Robvins Appleby LLP
Kysira Ryan Ownoer{s}
2600-120 Adelaice Streat West Sumame Gven Fama
Toronio ON MSH 771

Your Rel, No.: 1600187 Surmame Ghven Rame

Fumams Ghvon Hame

1450 DON MILLSRD
CON 3 EY PTLOT 10

Mailing Asddross

Peatal Codo

Proparty Addross

= p] EASE RETURN THIS PART OF THE FORM AFTER THE DATE OF CLOSING - THANK YOU ™

Ciosing Date Signature

TAXCERGO3A



TAX CERTIFICATE Page 2 of 2

5100 Yonge Sireet, Toronlo ON M2N 5V7
Tel: 311 Cutside city limils: (416) 392-CITY (2489) Fax: (416) 656-3540 Assessment Roll Number
{UNDER SECTIGN 352 OF THE MUNICIPAL ACT, 2001 S.0. 2001, C. 25 AND  19-08-10-2-180-01800-00C0-0 8

SECTION 317 OF THE CITY OF TORONTO ACT, 2006, $.0. 2008, C. 11 )

Issued to: ESCRIPTION/OF PROPERTY
Robins Applsby LLP
Kystra Ryan CON 3 EY PTLOT 10
2600-120 Adelaide Street West
Torcnio ON MSH 1T
2018 Taxes 571,261.27
Your Ref. No.: 1600187 2017 Intesim 285.630.6?

Statement Showing Taxes as at: May 08, 2017

[ hereby certify that the above statement shows all arrears of taxes {prior years) and unpaid current yoar's taxes against the above lands,
and proceodings have not been commenced under the Municipal Tax Sales Act, 1990 or the Municipal Act, 2001, 5.0. 2001, C.25, as amended
and the Cify of Toronto Act 2006 5.0. 2006, C.11, unless otherwise indicated below.

THIS CERTIFICATE IS ISSUED SUBJECT TO CHEQUES TENDERED IN -

PAYMENT OF TAXES BEING HONOURED BY THE BANK RO
FEE PAID 65.98 for each separate parcel EN T |
Treasurer, City of Toronte .
N

1. This Costificate covers faviad Tax Arroars or Current Taxes,

2. Thara are a varioly of sorvices which may ba added 1o the Calioctor's Rall 2n¢ collected as Taxes, The most common are Water Servicas and Gumrent Weadcutting. Feor furthor informatien you
should contact Calloctions (416) 395-0174 for Water arroars; (415} 338-0338 for work ordars arraars; and
Suwor impost Chargas: (416} 392:.7619, For Ouilding and Inspaction Charges please cali (416) 338-0138. For Fira Chargos, please call Fire Services at {416) 323-5625.

3. The amount of tha fevy does not include subsequent supplamentary taxes that may be lavied and addad pursuant to Sectlen 33 and 34 of the Assessment Aci, R.5.0. 4890, ac amendad, nor
Eoas It Include adjustmonts that may be made pursuant to Sectiens 357, 358 and 352 of the Munic/pal Act, 2001.8.0. 2001, ¢.25, as amended, Sections 323, 325 and 326 of the City of Toronto
Act, 2006, 5.0, 2006, C. 11, Saction 40 of the AclR.$.0. as ded, or any legislat: that prnvldu for funhar adjustments.

It Is recommanadad that you conlact tho 1 Proparty A Car ion {MPAL) at 1-066-206-6722 to d: in

4, Thls cmmnnn is axclugive of any Local Improvemont chargos that have not baan addad ta tha Collector's Roll at the data of this Ccn:ficatiun

lon may be abtainad by calling (416) 335-6783.

5. Thls celificate is subjact ko any appertionment which may be made pursuant to Section 356 of the Municips! Acit, 2001, 5.0. 2001, ¢.. 25 a3 amendad er Saction 322 of the City of Torento Act,
2066, $.0. 2005, C. 11.

6. This canificate Is subjact to any ph i Icufation mady t 1o Saclion 318 of tha Municipal Act, 2001, 5.0. 2005, c.25, as amuondad 0s Saction 202 of the Clly of Ternto Act,
2006, 5.0, 2006, €, 11,

7, An administrative faa will he addod to the account when there Is an ownership transfor. For mara infarmation plaase visit our wabsite at www.toronto caltaxesfproparty_tax and click to our foas
pago for current chargos.

Cul biere

CHANGE OF OWNERSHIP NOTICE RCS-G16

Return To: City Of Toronte Assessmant Holt Number
Revenue Services
PO Box 4300, STN A 19.08-10-2-180-01800-0000-C 6

Toronte ON M5W 3B5
Fax: {(416) 696-3640

Issued to:

Robins Appleby Li.P
Kysira Ryan Owner(s)

2600-120 Adelaide Streef West Sumama Grvon Nama
Toronto ON M5H 1T1

Your Ref. No.: 1600187 Sumama Given Mama

Sumams Givan Nama

1450 DON MILLS R

CON 3 EY PTLOT 10

Mailing Address

Postat Code

Property Address

«+ pLEASE RETURN THIS PART OF THE FORM AFTER THE DATE OF CLOSING - THANK YOU **

Closing Date Signature

TAXCEROO3A
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THIS IS EXHIBIT "Q" REFERRED TO IN
THE AFFIDAVIT OF PHILIP PINCUS
SWORN BEFORE ME THISJJ/ th DAY

OF MAY 2017

A,

Commissioner, Notary, Efc.

JAMES H. McBEATH
Barrister & Solicitor
2900-595 BURRARD STREET
VANCOUVER, B.C. VIX LI5
(604) 691-7507
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Kystra Ryan

From: acjiang1963 [mailto:aciiang1963@gmail.com] V
Sent: Thursday, April 06, 2017 2:44 PM

To: Ken Lai
Subject: B £ : RE: Norstar - 1450 Don Mills - Invoice for November 2016 interest

Ken, I will make a payment of $100,000.00 of the property tax by next Tuesday, . By the end of April, we will
make a payment $200,000.00 in property tax for 1450 Don Mills Road. By around May 20, we will make a
payment of the rest of the property tax owing and will bring the tax in arrears up to date, Please give us one

more chance, Ken!
Wuth regards!

Yours truly,

Anchuan Jiang

4333 SR B Galaxy R TIL,

-------- FIEE R e

H : Ken Lai <Ken[ @trezcapital.com>

BE#A: 16/11/25 E54-2:40 (GMT+08:00)

Ytk A ¢ acjiangl963@gmail.com

#53% : "Philip Pincus (castledevelopments.ca)" <ppincus@castledevelopments.ca>, Teodora Berboso

<teodorab@irezcapital.com>, cindyqian4580(@yahoo.ca, jamesyang9999@hotmail.com, Ken Lai
<KenL @trezcapital.com>

=55 © RE: Norstar - 1450 Don Mills - Invoice for November 2016 interest

Mr. Jiang,

Your inability to comply with the payment terms under the Forbearance Agreement dated Oct 5 2016 is causing
serious concerns. Further, you have compounded these concerns by not responding to us despite repeated

requests.

These are your payment obligations:

1.  Interest payment of $82,706.10 is due on Dec 1, 2016.

2. Property taxes arrears of $507,616.72 plus interest/penalty is owing to the City of Toronto
3. Legal and forbearance fee of $36,991.27 is owed, plus unbilled legal costs

4,  Default administration fee of $5,000 per month is accruing

We will be re-engaging our counsel to review our legal options under the forbearance agreement shortly.

1
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Govern yourself accordingly.

Ken Lai
Vice President, Loan Administration
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Kystra Ryan

From: Philip Pincus (castledevelopments.ca) <ppincus@castledevelopments.ca>
Sent: November-21-16 9:43 AM

To: Teodora Berboso; acjiang1963@gmail.com

Cc: Noemi Isidro; Ken Lai

Subject: RE: Norstar - 1450 Don Mills - Invoice for November 2016 interest

Mr Jiang

You also still owe the Property Taxes. This situation is not tolerable — 'm giving you some latitude because you are in
China. However, we must receive some amount of payment this week.

Regards

Philip Pincus
778.329.9331

From: Teodora Berboso
Sent: Friday, November 18, 2016 2:24 PM
To: acjiangl1 963@gmail.com

Cc: Noemi Isidro; Ken Lai; Philip Pincus (castledevelopments.ca)
Subject: Norstar - 1450 Don Mills - Invoice for November 2016 interest

Good afternoon Mr. Jiang,
Please see the attached subject invoice.

Payment due no later than December 1, 2016.

Further, | attached the statement for the outstanding legal and forbearance fees, summarized as follows:

Trez paid legal fees 526,962.22
Accrued interest on paid legal fees 202.24
Unpaid legal fees 4,826.81
Total $31,991.27
Add: Forbearance Fee 5,000.0C
Total amount due as of Dec 1 2016

Legal fees and Forbearance fee $36,991.27
Thank you,
Teodora

Tecodora Berboso ! Loan Senvicing Accountant

Suite 1550, 1185 Wesl Geargia St

B TREZCAPITAL

Vancouver, BC Canada VBE 4EG

Direct. 604.647.3415
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bsin. 504-685-0821
Fagsimile: 804-638-2775

Email: teodorab@irezcapital.com

WS gty Ey
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Owner
Text Box
TAB R


THIS IS EXHIBIT "R" REFERRED TO IN
THE AFFIDAVIT OF PHILIP PINCUS
SWORN BEFORE ME THIS/ {0 pay

OF MAY 2017

/L—/\

Com?nissioner, Notary, Etc.

JAMES H. McBEATH
Barrister & ~oliciren
2900-59¢ EURiAHD STREET
VANCOUVER, B.C, V7X 1J5
(604) 691-7507
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& ROBINS APPLEBY

BARRISTERS + SOLICITORS

Delivered by: Email and Registered Mail
File No.: 1600187

April 4, 2017

Garry Shapiro Law
201-333 Sheppard Avenue East
Toronto, ON M2N 3B3

Attention: Mr. Garry Shapiro

Ontario International College Inc./
Coilege International De L'Ontario Inc.
16 Weilesbourne Crescent

Toronto, ON M2H 1Y7

Attention: Mr, Anchuan Jiang

Dear Sirs or Madams:

Dominigue Michaud

T. 416.360.3795

E. dmichaud@robapp.com

2481043 Ontarie Inc,
401 Bay Street

Suite 1404

Toronto, ON MSE 2Y4

Norstar Investment Consortium Inc.

408-3550 Victoria Park Avenue
Toronto, ON M2H 2N5S

Re: Demand Notice — Forbearance Agreement dated October 5, 2016

F. 416.868.0308

As you are aware, we are the lawyers for Computershare Trust Company ¢f Canada and Trez
Capital Limited Parinership, {collectively. thes?Lender”). We are writing in respect of the
Forbearance Agreement dated October 5, 2016 {the "Forbearance Agreement').

This letter serves as notice that 2481043 Ontario.Inc. ({the "Borrower"), Ontaric International
College Inc./College International .Pe L'Oritario inc, (the "Guarantor") and Norstar Investment
Consortium Inc. (the "Beneficial Owner") are in default of following provisions of the

Forbearance Agreement:

1. Payment of Property Taxes (Section 2.1 (a) of the Forbearance Agreement)

The Borrower, Guarantor and Beneficial Owner have failed to comply with the Property
Tax Payment Schedule and have fziled to pay the property taxes that have accrued and

come due for 2017.

2. Payment of Monthly Interest {(Section 2.1(g) of the Forbearance Agreement)

The Borrower, Guarantor and Beneficial Owner have failed to make the monthly interest
payment of $95,225 32 that was due on April 3, 2017.

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



ROBINS APPLEBY 2. 175

BARRIBTERS + SOLICITORS

Accerdingly, pursuant to section 5.1(a) of the Forbearance Agreement, if the above defaults are
not cured within 2 days of today, the Lender reserves its right to take immediate enforcement
steps pursuant to the Forbearance Agreement and the Lender's security.

If you have any questions, please call me at the above co-ordinates.
Yours very truly,

ROEBINS APPLEBY LLP
Per: :

7

Dominigue Michaud

DM:wl
robappi37842186.1
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THIS IS EXHIBIT "S" REFERRED TO IN
THE AFFIDAVIT OF PHILIP PINCUS
SWORN BEFORE ME THIS) " DAY
OF MAY 2017

N,

A omlﬁlliSEi/oner, Notary, Etc.

JAMES H. McBEATH
Barrister & Seliciror
2900-595 BURRA® [ STREET
VANCOUVER, B.C. v/X 1J5
(604) 691-7507
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Fited by

Land Registration Reform Act
SET OF STANDARD CHARGE TERMS
{Electronic Filing)

Filing Date: November 3, 2000

Dye & Durham Co. Inc. Fifing Number: 200033

Exclusion af
Statlory
Cavenanfy

Right 1s
Charga the
rond

Ha Act to
Encumber

Gozd Tivemn
Fea Simple

Promise lo
Pay and
Porform

Intereal Ador
Detavlt

No Obiigataon
o Advance

Cazly Added
to Pringipa!

Powar of
Salw

The foflowing Set of Standard Charge Terms shall be applicable fo documents regisisred in electronic format under Part
It of the Land Registration Reform Acl, R.5.C. 1990, ¢. L.44 as amended (the “Larnd Registration Reform Act’) and
shall be deemsd to be Included in every elecironically registered charge in which this Sel of standard Charge Terms is
referred to by its filing number, as provided in section 8 of the Land Regisiralion reform Act, excep! to the exfent thal the
provisions of this Sef of Standard Charge Terms are modified by additions, amendmenis or deletions in the schaduls.
Any charge in an electronic format of which this Set of Standard Charge Terms forms a pert by reference lo the above-
noted filing number in such charge shall hereinafter be referred o as the "Charge”,

1. The implied covenants deemed 0 be Included in a charge under subsection 7(1} of the Land Registeation Reform
Act 35 amended or re-enacted are excluded from the Charge.

2. The Chargor now has good right, full power and lawful ang absolute authority to charge the land and to give the
Charge to the Chargee upon the covenants contalned in the Charge.

3. The Chargor has not done, committed, executed or wilifully or knowingly suffered any act, deed, matter or thing
whatsoever whereby or by means whereof the land, or any part or parcel thereof, Is or shall ar may be in any way
Impeached, charged, affected or encumbered In e, estate or otherwlse, except as the records of the lang
reglstry office disciose.

4. The Chazgor, at the time of the delivery for registration of the Charge, is 2nd stands solely, rightfully and lawfufly
seized of a gaod, sure, perfect, absolute and Indefeasibte estate of Inheritence, In fee simple, of and in the land
and the premises described In the Charge and In every part and parcel thereof without any manner of trusts,
reservations, Iimikations, provisos, conditions or any other matter or thing to alter, charge, change, encumber or
defeat the same, except those contalned in the orlginal grant thereof from the Crown.

5, The Chargor will pay or cause to be palé to the Chargee the full principal amount and interest secureé by the
Charge in the manner of peyment provided by the Charge, without any deduction or abatement, and shall do,
observe, perform, fulflll and keep all the provisions, covenants, agreements and stipulations contalned In the Charge
and shail pay as they fall due ali taxes, rates, levies, charges, assessments, Ltllity and heating charges, manicipal,
local, partiamentary and othenwise which now are or may hereafter be imposed, charged or levied upon the land
and when required shall produce for the Chargee receipts evidencing payment of the same,

6. [In case default shall be made in paymeni of any sum to become due for interest at the time provided for payment
in the Charge, compound Interest shall be payable and the sum in arrears for Interest from time to time, as well
after as before maturity, and both before and after default and judgement, shali bear interest at the rate pravided
for In the Charge. In case the Interest and compound interest are not paid within the interest calculation period
pravided in the charge from the time of defauit a rest shall be made, and compound Interest at the rate provided
for in the Charge shall be payable on the aggregate amount then due, as well after as before maturity, and so
on from time to time, and alf such interest and compound Interest shall be a charge upon the land.

7. Weither the preparation, execution or registration of the Charge shall bind the Chargee 1o advance the principal
amount secured, nor shali the advance of a part of the principal amount secured bind the Chargee to advance
any unadvanced portion thereof, but neverthaless the security in the land shall take effect forthwith upon delivery
for registration of the Charge by the Chargor. The expenses of the examination of the tltle and of the Charge
and valuation are to be secured by the Charge in the event of the whole or any balance of the principal ameunt
not belng advanced, the same to be charged hereby upen the land, and shail be, withoul demand therefore,
payable forthwith with aterest at the rate provided for in the Charge, and In default the Chargee's power of sale
hereby given, and all other remedles hergunder, shall be exercisable,

8. The Charpee may pay alt premlums of insurance and all taxes, rates, levies, charges, assessments, utllity and heating
charges which shali from time to time fall due and be wnpaid in respect of the land, and that such payments, together
with all costs, charges, legal fees (as between solicltor and cllent} and expenses which may be incurced in taking,
recovering and keeping possesston of the land and of nagotiating the Charge, investigating title, and reglstering
the Charge and other necessary deeds, and generally in any other proceedings taken in connection with or to realize
upen the security given in the Charge ( including fegal fees and real estate commissions and other costs incurred
In leasing or sefding the land or in exercising the power of entering, lease and gale coatained In the Charge) shall
be, with Interest at the rate provided for In the Charge, a charge upen the jand in favour of the Chargee pursuant
to the terms of the Charge and the Chargee may pay or satlsfy any lien, charge or encumbrance now exisling or
nereafter created or claimed upon the land, which payments with Interest at the rate provided for in the Charge
shall likewlse be a charge upon the land in favour of the Charges. Provided, and it is hereby further agreed, that
all amounts pald by the Chargee as aforesakd shalt be added to the principal amount secured by the Charge and
shall be payable forthwith with interest at the rate provided for In the Charge, and on default all sums secured by
the Charge shall immediately become due and payable at the option of the Chargee, and all powers in the Charge
conferred shall become exercisable,

9, The Chargee on default of payment for at least fifteen (15} days may, on at least thirty-five (35) days’ notice in writing
given to the Chargor, enter on and lease the land or sell the land. Such notice shali be given to such persons and
in such manner and form and within such time a5 provided In the Mortpages Acl. In the event that the giving of
such notlce shall not be required by law or to the extent that such requirements shall not be applicable, It Is agreed
that notice may ba effectvally glven by leaving it with a grown-up person on the land, If occupied, or by placing
it on the land If unoccupled, or at the option of the Chargee, by mailing it In a registered letter addressed to the
Chargor at hls last known address, or by publishing it once in a newspaper published in the county or district i
which the fand Is situate; and such notice shall be sufficient althcugh not addressed to any person or persoas
by name or deslgnation; and notwithstanding that any person to be affected thereby may be unknown, unascertained
or under disability. Provided further, that In case default be made in the payment of the principal amount or interest
or any part therecf and such default continues for two months after any payment of either falls due then the Chargee
may exerclse the foregolng powers of enterlng, leasing or selling or any of them without any notice, it teing understood
and agreed, however, that If the giving of aotice by the Chargee shall be required by faw then notice shall be given
to such persons and in such manner and form and within such time as so required by law. It Is hereby further
agreed that the whote or any part or parts of the land may be sold by public auctian or private contract, or partly
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cne or partly the other; and that the proceeds of any sale hereunder may be applied first in payment of any costs,
charges and expenses incurred in taking, recovering or keaping possassion of the land or by reason of non-payment
or procuring payment of monies, secured by the Charge or otharwise, and secondly in payment of all amounis
of principal and interest owing under the Charge; and if any surplus shall remain after fully satisfying the claims
of the Chargee as aforesaid same shall be paid as required by law. The Chargee may sell any of the land on such
terms as {o credit and otherwise as shall appear to him most advantageous and for such prices as can reasanably
be obteined therefcre and may make any stipulations as 1o title or evidence or commencement of title or otherwise
which he shall deem proper. and may buy in or rescind or vary any contract for the sale of the whole or any part
of the tand and resel] without being answerable for loss occasioned therety, and in the case of a sale on credit
the Chargea shall be bound 1o pay the Chargor only such manies as have been actually received from purchasers
after the satisfaction of the claims of the Chargee and for any of the sald purposes may make and execute all agreements
and assurances as he shall think fit. Any purchaser or lessee shall not be bound fo see to tha property or regulari-
ty of any sale or leage or be affected by express notice that any sale or lease is improper and no want of notice
or publication when required hereby shall invalidate any sale or lease heraunder.

Upoen defadlt in payment of principal and interest under the Charge or in performance of any of the terms or condi-
tions hereof, the Chargee may enter into and take possession of the land hereby chasged and where the Chargae
50 enters on and takes possessicn or enters on and takes possession of the Jand on default as described in paragraph
2 herein the Chargee shall enter into, have, hold, use, occupy, possess and enjoy thae land without the lat, suit,
hindrance, interruption or denlat of the Chargar er any cther person or persens whomsoever.

if the Chargor shall make default in payment of any part of the interest payable under the Charge at any of the
dales or times fixed for the payment therecf, it shall be fawful for the Chargee to distrain therefore upon the land
or any part thereof, and by disiress warrant, to recover by way of rent reserved, as in lhe case of a demise of
the land, so much of such interest as shall, frem time to time, be or remain in arears and unpaid, together with
all costs, charges and expenses attending such levy or distress, as in fike cases of distress for renl. Provided
that the Chargee may distrain for arears of principal in the same manner as If the same ware arrears of interast.

. From an after defaull in the payment of the principal amount secured by the Charge or the interest thereon or

any part of such principat or interest or in the doing, obseeving, performing, fulfilling or keeping of some one
or more of the covenanis set forth in the Charge then and in every such case the Chargor and all and every
other person whosoever having, or lawfuliy claiming, ¢ whe shall have or lawfully claim any estate, right, title,
interest or 1rust of, in, to or out of the land shall, from time to time, and at ail tmes lhereafier, at the proper costs
and charges of the Chargor make, do, suffer, execule, defiver, authorize and register, or cause or procure to be
made, gone, suffered, executed, delivered, auihorized and registerad, all and every such further and other
reasonable act or acts, deed or deeds, devises, conveyances and assurances in the Jaw for further, better
and more perfectly and absolutely conveying and assuring the land unto the Chargee as by ihe Chargee or his
soficilor shali or may be lawfully and reasonably devised, advised or required.

In dafault of the payment of the interest secured by the Charge the principal amount secured by the Charge shali,
at the option of the Chargee, immedisately become payable, and upon default of payment of instalments of prin-
cipal promptly as the same mature, the balance of the principal and Interest secured by the Charge shall, at the
aption of the Chargee, immediately become due and payable. The Chargee may in writing at any time or times
after default waive such default and any such waiver shall apply only to the particular cefault waived and shall
not cparate as a walver of any ofher or fulure default,

. If the Chargor sells, ransfers, dispeses of, leases or olherwise deals with the land, the piincipal amount secured

by the Charge shall, at the option of the Chaigee, immediately become due and payable.

The Chargee may al his discretion at all times release any part or parts of the Jand or any other secwity o any
surely for the money secured under the Charge either with or without any sufficient consideration tharefore, without
raspensibility therafore, and without thereby refeasing any other part of the land or any person from the Charge
or from any of the covenanis contalned in the Charge and without being acceuntable to the Chargor for the value
thareof, or for any monies except those actuslly received by the Chargee. It is agreed that every per or [of inlo
which the land is or may hereafter be divided does and shall stand charged with the whole money secured under
the Charge and no pesson shalt have the right to require the merigage monies Lo be apportioned,

The Changer will immediately insure, unless already insured, and during the centinuance of the Charge keep insured
ngainst Joss or damage by fire, in such properlions upon aach building as may be required by the Chargee, the
buikiings on the land to the amount of not less than their full insurable value on a replacement cost basis in dollars
of lawful money of Canada. Such insurance shall be placed wilh a company approved by the Chargee. Buildings
shall include all buildings whether now or hereafter erected on the land, and such Insurance shall include not
cnly insurance agains! loss or damage by fire but also insurance apainat loss or darmage by explosion, tempest,
fornado, cyclone, lightning and all other extended perils customarily provided in insuzance policies including "all
tisks" insurance, The cavenant {o insure shall also inslude where appropriate or if required by the Chargee, beiler,
plate glass, rental and public liability insurance in amounts and on terms satisfactory to the Changee. Evidence
of continuation of alt such insurance having been effectad shall be produced to the Chargee af laast filtean (15}
days before the expiration thereof, otherwise the Chargee may provide therefere and charge the premium paid and
interest therecn at the rate provided for in the Charge 1o the Chargor and the same shall be payable forthwith
and shall also be a charge upon the land. It is further agreed that the Chargee may at any time require any in-
surance of the bulldings 1o be cancelled and new insurance affected in & company to be named by the Chargee
and also of his cwn accord may effect or maintain any insurance herein provided for, and any amount paid by
the Chargee therefore shall be payable forihwith by the Chargor with interest at the rate provided for in the Charge
and shall also be a charge upon the land. Policies of insuzance herein required shall provide that loss, if any,
shall be payabla to the Chargee as his interest may appear, subject 1o the standard form of morigage clause approved
by the Insurance Bureau of Canada which shall be atlached lc the policy of insurance.

The Chargor wilf keep the land and the buildings, erections and improvements therecn, in good condition and
repair according o the nature and description thereof respectively, and the Chargee may, whenever he deems
necessary, by his agent enter upon and inspect the land and make such repairs as he deems necessary, and
the reasonable cost of such inspection and repairs with interest at the rate provided for in the Charge shall be
added 10 the prircipal amount and be payable forthwith and be a charge upor the land prier {0 all ¢lzims thereon
subsequent to the Charpe. If the Chargor shall neglect to keep the buildings, ereclions and improvements in good
condition and repair, or commils or permils any act of waste on the land {(as lo which the Chargee shall be sole
judge) or makes defauk as to any of the covenants, provisos, agreemants or conditions contained in the Charge
or in any charge to which this charge is subject, all monies secured by the Charge shall, at the option of the Chargee,
forihwith become due and payaste, and in default of payment of same with interest as in the case of payment
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before malurity the powers of entering upon and leasing or selling hereby given and all other remedies herein
contained may be exercised forthwitty.

. If any of the principat amount to be advanced under the Charge is to be used to finance an improvement on the

tand, the Chargor must so inform the Chargee in wriling immediately and before any advances are made under
the Charge. The Chargor must also provide the Chargee immediately with copies of all contracts and subcontracts
ralating to the improvement and any amendments to them. The Chargor agrees that any improvement shall be
made enly according to contracts, plans and specifications approved in writing by the Chargee. The Chargor shal}
compilete all such improvements as quickly as possible and provide the Chargee with proof of payment of sll contracts
from Yime to fime as the Chargee requires. The Chargee shall make advances (pant payments of the principal
amount} to the Chargor based on the progress of the improvement, until either completion and ocoupation or sale
of the land. The Chargee shall delermine whether or not any advances will be made and whan they wifl be made.
Whataver the purpose of the Charge may be, the Chargee may at is option hold back funds from advances untit
the Chargee is satisfied that the Chargor has complied wilh the heldback provisions of the Construction Lien Act
as amended or re-enacted. The Chargor autherizes the Charges to provide information about the Charge 1o any
persen claiming a construction lien on the land.

No extension of fime given by the Chargee fo the Chargor er anyone claiming under him, or any other dealing
by the Chargee with the owner of the land or of any part thereof, shall in any way atfact cr prejudice the rights
of the Chargee against the Chargor or any other ‘person liable for the payment of the money secured by the
Charge, and the Charge may be renawed by an agreement in writing at maturity for any term with or without
an increased zate of interest notwithstanding that there may be subsequent encumbrances, It shall not be
necessary to deliver for registration any such agreement in order to refain priority for the Charge so allered
over any instrument delivered for registralion subsequent to the Charge. Provided that nothing sontained in
this paragraph shall canfer any right of renewal upon the Chargor.

The laking of a judgment or judgments on any of the covenants herein shall not operata as & merger of the
covenants or affect the Chargee's right to interest at the rate and times provided for in the Charge; and further
that any judgment shall provide that interest therecn shall be compuled al the same rate and in the same
manner 85 provided in the Charge until the judgment ahal! have been fully paid and satisfiad.

Immediately after any change or happening affecting any of the following, namely: (a) the spousat status of the
Chargot, (b) the qualification of the land as a family residence within the meaning of Part || of the Family Law
Acl, and (¢) the legal title or beneficial ownership of the land, the Chargor will advise the Chargee accordingly
and furnish the Chargee with fuil parliculars thereol, the intention being that the Chargee shall be kept fully In-
farmed of the names and addresses of the owner or owners for the lime being of the fand and of any spouse who
is not an owner but who has a 7ight of possassion in the land by viriue of Section 19 of the Family Law Act. In
furtherance of such intention, the Chargor covenants and agrees {o furnish the Chargee with such evidence in
connection with any of {a), (b} and (c) above as the Charges may from time {0 time request,

I tha Charge Is of land within a condominium registered pursuant 1o the Condominium Act (the Act™ the follow-
ing provisions shall apply. The Chargor will comply with the Act, and with {he declaration, by-laws and rules of
the condominium corporation {the “corporation”} relating to the Chargor's unit (the unit’) and provide the Chargee
with proof of compliance from time 1o time as the Chargee may requesl. The Chargor will pay the common ex-
penses for the unil to the corporation on the due dates. If the Chargee decides 1o collect the Chargor's contribu-
tion lowards the common expenses from the Chargor, the Charger will pay the same to the Chargee upon being
so notified. The Chargee is authotized to accept & statement which appears lo be isswed by the cerporation as
conelusive avidence for the purpose of establishing the amounts of the common expenses and the dates those
amounts are due, The Charger, upon notice from the Chargea, will forward to the Chargee any nofices, assessments,
by-laws, rules and financial stalements of the corporalicn that the Chargor receives or is antitled to received from
the corporation. The Chargor will maintain all improvements made fo the unit and repair them after damage. In
addition to {he insurance which the corporaticn must obtain, the Chargor shall insure the unit against destruction
or darnage by fire and other perils usually covered in fire insurance policies and against such olher perils as the
Chargee requires for ils full replacement cost (the maximum amount for which it can be insured). The insurance
company and the terms of the policy shall be reascnably satisfactory to the Chargee. This provision supersedes
{he provisiens of paragraph 16 herein. The Chargor irrevocably authorizes the Chasgee to exercise the Chargor's
rights under ihe Act to vole, consent and dissent.

. The Chargee shall have a reascnable time after payment i full of the amounts secured by the Charge to deliver

for registration a discharge or if so requested by law to do so, an assignment of the Charge
and all legal and othar expenses for prepasation, exaculion and registration, as &pplicable to such dis-
charge or assignment shall be paid by the Chargor.

Each party named in the Charge as a Guarantor hereby agrees with the Chargee as follows:

(&} In consideration of the Chargee advancing all or part of the Principal Amount to the Chargor, and in son-
sideration of the sum of TWO DOLLARS ($2.00) of lawlul money of Canada now paid by the Charges to the
Guarantor (the receipt and sufficiency whemof are hereby acknowledged), the Guarantor does hereby absolutely
and unconditionally guarantee o the Chargen, and its successors, the due and punctual payment of all prine
cipal moneys, interest and other moneys owing on the security of the Charge and observance and petformance
of the covenants, agreemeants, lerms and conditions herein contained by the Charger, and the Guarantor,
{for himseX and his successors, covanants with the Chargee that, if the Chargor shall at any time make a defaull
In the due and punctual paymen! of any moneys payatla hereunder, the Guarantor will pay all such moneys
to the Chargee without any demand being required to be made,

{0} Although as between the Guaranlor and the Chargor, the Guaranter is only surety for the payment by the
Chargor of the moneys hereby guarantee, as between the Guarantor and the Chargee, the Guaranter shall
be considered as primarily liable therefore and it is hereby further expressly declared that no release or
relzases of any portion or portions of the fand; no indulgence shown by the Chargee in respect of any default
by the Chargor or any successor theraof which may arise under the Charge; no extension or extensions
granted by the Chargee to the Chargor or any successor theraof for payment of the moneys hareby sacured
or for the doing, observing or performing of any covenant, agreement, term or condition herein contained to
be dene, observed or pedormed by the Chargor or any successor therec!, no variation in or departure from
the provisions of the Charge; no release of the Chargor or any other thing whatsoever whereby the Guarantor
a3 surety only would or might have been refeased shall in any way modify, alter, vary or in any way prejudice
the Charges or affect the iabllity of the Guarantor in any way under this covenant, which shall continue and
be binding on the Guarantor, and as weii afier as before maturity of the Charga and both before and after
default and judgrent, until the said moneys are {fully paid and salisfied,

(c} Any payment by the Guarantor of any moneys under this guarantee shall not in any event be taken to affect
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the liability of the Chargor for paymeni thereof but such liability shall remain unimpaired ang enforceable
by the Guarantor against the Chasgor and the Guaranter shall, lo the extent of any such payments made
by him, in addition to all ather remedies, be subrogated as against the Chargor to all the rights, privileges
and powers fo which the Chargee was entitled prior to payment by the Guarantor; provided nevertheless,
Ihat the Guarantor shall not be entitied in any evenl to rank for payment against the Jands in competition
with the Chargee and sha¥ not, unfess and until the whole of the principal, interest and olher moneys owing
on the security of the Charge shall have been paid, be entitlad to any rights or remedies whatscevar in subroga-
tion 1o the Chargee.

All covenants, liabiliies and obligations entered into or imposed hereunder vpon the Guarantor shall be equally
binding upen his successcrs, Where more then one party Is named as Guarantor all such covenants, fiabilities
and obligations shall be joint and severai.

{d

—

The Chasgee may vary any agreemeant or arrangement with or release the Guarartor, or any one or more
of the Guarantors if more than one party is named as Guarantor, and grant exiensions of ttme or otharwise
deal with the Guazantor and his successors withoul any consent on the part of the Chargor or any ofher
Guaranior or any successer thereof.

B
=

It Is agraed that in the event that at any ime any provision of the Charge is fllegal or invalid under or
Inconsistent with provisions of any applicable staiute, regutation thereunder or other applicabie law or would
by reason of the provisicns of any such statute, regutation or olher applicable law render the Chargee vnable
1o collect the amount of any loss sustained by # as a result of making the loan secured by the Charge which
it would otherwise be able 1o ceollact under such statule, regulation or other applicable law then, such
provision shall not apply and shall be construed se as not to apply io the extent that it is so illegal,
invalid or inconsistent or would so render the Chargee unable lo collect the amount of any such loss.

in caonstruing thase covenants the words “Charge”, “Chargee”, “Chargor”, “land" and “successor” shall have
the meanings assigned to them in Secticn 1 of the Land Registration Reform Act and the wards "Chargor” and
“Chargee” and the perscnal pronouns *he" and “his" refating thereto and used therewith, shall be read and
consirued as "Charger* or “Chargors”, *Chargee” "or "Chargees’, and “he", “she”, “they" or *it", “his", “her”,
“thair* or "its”, respectively, as the number and gender of the partias referred to in each case require, and the
number of the verb agresing therewith shail be construed as agreeing with the saig word or prongun 50 substitted,
And that all rights, advantages, privieges, immunities, powers and things hereby secured to the Charger or Chargors,
Chargee or Chargees, shell be equally secured to and exercisable by his, her, their or its heirs, executors,
adminisiratoss and assigns or successors and assigns as the case may be. The word “successor” shall also
include successors and assigns of corperations including amalgamated and continuing corporations, And that all
covenants, liabllities and obligaticns entered into o imposed hereunder upon the Chargor or Chargors, Chargee
or Chargees, shall be egually binding upon his, her, their or its heirs, executors, administrators and assigns, or
successors and assigns, as the case may be, and that all such covenants and fiabilities and obligations shall be

joint and saveral,

The paragraph headings in these standard charge terms are inseried for convenience of reference oniy
and are deemed not to form par of the Charge and are notl to be considered in the construction or interpret-

ation of the Charge or any part thereof,

The Gharge, unless otherwise specifically provided, shall be deemed to be dated as of the dale of delivery
for registration of the Charge.

The delivery of the Charge for registration by direct electronic transfer shall have the same effect for all
purposes as if such Charge were in writlen form, signed by the parlies thereto and delivered lo the
Chargee. Each of the Chargor and, if applicable, the spouse of the Chargor and cther parly o the Charge
agrees not to raise in any proceeding by the Chargee o enforce the Charge any want or lack of authority
on the part of the person delivering the Charge for registralion to do so.
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TAB U


Owner
Text Box
TAB U


THIS IS EXHIBIT "U" REFERRED TO IN
THE AFFIDAVIT OF PHILIP PINCUS
SWORN BEFORE ME THISI( " DAY

OF MAY 2017

LA AR
A Commijssioner, Notary, Elc.

JAMES H. McBEATH
Barrister & Solicitor
2000-59% BLREARD STREET
VANCOUVEK, B.C. V7% 1J5
(604) 691-7507
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Main Menu

New Engulry
Enquiry Resull

Note: Ali pages have

heen returned.

File Currency. 11MAY 2017

4] 4]
|AII es: v

Pag

ag

Type of Search

Business Deler

Search Conducted
an

2464043 GHTARIG INC

[FORM 1C FINANCI

File Number

File Currency TIMAY 2047
File Number |Family of Families |Page of Expiry Date Status
Pages
7217520039 1 1 i 1 2100T 2021

LAST PAGE

Note: All pages have been returned.

Caulion Page of |Total Registration Kumber Registered Registration
Filing Pages Schedule Under Period
F2¥82030 G041 Gt 20163021 1027 1562 67720 S L= )
individual Debior Date of Birth First Given Name Indtial sSurname
Business Debtor Business Debtor Name omarle Corporation Number
2481043 ONTARIG INC
Address City Province Posta! Code
1450 DIGN RELLS ROAD TORORTO o £ASH FHY
Individual Debtor  ‘Date of Bitth Flrst Given Name Initial Surpame
Business Debior ‘Business Dehtar Name Ontario Corporation Number
Address bATH City Province Postal Code
Secured Party Secured Parly } Lien Claimant
COMPUTERSHARE TRUST COMPANY OF CANADA
Address o City Province Postal Code
100 UNIVERSITY AVEHUE. 9TH FLOOR TOGROITG O a5 2y
Coltateral Consumer |inventory|Equipment |Accounts |Other  |Motor Vehicle [Amount Date of No Fixed
Classlfication Goods Included waturity Maturiy Date
of
% A d n
Motor Vehicle Year Make Model VLML
Description
General Collateral .General Collateral Description
Description SECURITY RELATHG TO THOSE LANGS AND PRERISES BIUHICIPALLY (HIOWH AS
1460 DOH MILLS ROAD TORONTO OHTARIO
Registering Agent  |Reglstering Agent
BLANEY MCMURTRY LLP {R COHEN)
Adciress City Province Postal Code
2 QUEEN 8TREET EAET. SUITE 1500 TOROHTO O MEC 33D
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TAB V


Owner
Text Box
TAB V


THIS IS EXHIBIT "V' REFERRED TO IN
THE AFFIDAVIT OF PHILIP PINCUS
e
SWORN BEFORE ME THIS|) " DAY

OF MAY 2017

A Commjssioner, Notary, Etc.

JAMES H. McBEATH
Barrster  Selweitor
2000-595 BUF PaRD STREET
VANCOUVER, B.C. V7X 15
(604) 691-7507
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P P . .
Kr Ontario

CLEAR CERTIFICATE / CERTIFICAT LIBRE

SHERIFF OF / SHERIF DE : CITY OF TORONTO (TORONTO)
CERTIFICATE #/ 31221806-50140698

N° DE CERTIFICAT :

DATE OF CERTIFICATE / 2017-MAY-12

DATE DU CERTIFICAT :

SHERIFF'S STATEMENT

THIS CERTIFIES THAT THERE ARE NO ACTIVE WRITS OF EXECUTION, ORDERS OR CERTIFICATES OF LIEN FILED WITHIN
THE FLECTRONIC DATABASE MAINTAINED BY THIS OFFICE IN ACCORDANCE WITH SECTION 10 OF THE EXECUTION ACT
AT THE TIME OF SEARCHING AGAINST THE REAL AND PERSONAL PROPERTY OF:

DECLARATION DU SHERIF

CE CERTIFICAT ATTESTE QU'IL N'Y A AUCUNE ORDONNANCE ACTIVE OU AUCUN BREF D'EXECUTION FORCEE OU
CERTIFICAT DE PRIVILEGE ACTIF DANS LA BASE DE DONNEES ELECTRONIQUE MAINTENUE PAR CE BUREAU AUX
TERMES DE L'ARTICLE 10 DE LA LOI SUR L'EXECUTION FORCEE AU MOMENT DE LA RECHERCHE VISANT LES BIENS
MEUBLES ET IMMEUBLES DE : .

NAME SEARCHED / NOM RECHERCHE

# |PERSON OR COMPANY/ |NAME OR SURNAME, GIVEN NAME(S) /
PERSONNE QU SOCIETE NOM QU NOM DE FAMILLE, PRENOM(S}

1. |[COMPANY / SOCIETE 2481043 ONTARIOQ INC.

CAUTION TO PARTY REQUESTING SEARCH: '

1. IT IS THE RESPONSIBILITY OF THE REQUESTING PARTY TO ENSURE THAT THE NAME SEARCHED IS CORRECT.

2. BY VIRTUE OF THIS CERTIFICATE, THE SHERIFF IS ASSURING THAT THIS NAME WILL REMAIN CLEAR UNTIL THE END
OF CLOSE OF THIS BUSINESS DATE, UNLESS THE SHERIFF IS DIRECTED OTHERWISE UNDER AN ORDER OF THE

COURT.

AVERTISSEMENT A LA PARTIE QUI DEMANDE LA RECHERCHE :

1. IL INCOMBE A LA PARTIE QUI DEMANDE LA RECHERCHE DE S'ASSURER QUE LE NOM RECHERCHE EST EXACT.

2. EN VERTU DU PRESENT CERTIFICAT, LE SHERIF ASSURE QUE CE NOM DEMEURE LIBRE JUSQU' A LA FIN DE CETTE
JOURNEE DE TRAVAIL, A MOINS DE RECEVOIR DES DIRECTIVES CONTRAIRES AUX TERMES D'UNE ORDONNANCE DU
TRIBUNAL.

CHARGE FOR THIS CERTIFICATE CDN 11.60
/ FRAIS POUR CE CERTIFICAT :

SEARCHER REFERENCE / 1600187
REFERENCE CONCERNANT
L'AUTEUR DE LA DEMANDE :

CERTIFICATE # / N° DE CERTIFICAT: 31221806-50140698 Pagelof 1
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THIS IS EXHIBIT "W' REFERRED TO IN
THE AFFIDAVIT OF SERVICE OF PHILIP PINCUS
SWORN BEFORE ME THIS’)/“‘ DAY
OF MAY 2017

A

A Co ggioner, Notary, Etc.

JAMES H. McBEATH
Barrister & Solicitor
2900-595 BUHRARD STREET
VANCOUVER, B.C. V7X 1J5
(604) 691-7507
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Court File No.:

ONTARIO
SUPERIOR COURT OF JUSTICE

(COMMERCIAL LIST)
IN THE MATTER OF Section 101 of the
Courts of Justice Act and Section 243 of the Bankruptcy and Insolvency Act

BETWEEN:

TREZ CAPITAL LIMITED PARTNERSHIP,
TREZ CAPITAL (2011) CORPORATION and
COMPUTERSHARE TRUST COMPANY OF CANADA

Applicants
-and-

2481043 ONTARIO INC.

Respondents

CONSENT

MNP LTD., a licensed trustee in bankruptcy, hereby agrees to act as Receiver of the

property, assets and undertakings of the Respondent, 2481043 Ontario Inc.

Dated at Toronto, Ontario this 12 day of May, 2017.

MNP LTD.

Per: . ; s
Name: Sheldon Title
Title: Senior Vice-President
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Court File No.: CV-17-11800-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

BETWEEN:

TREZ CAPITAL LIMITED PARTNERSHIP,
TREZ CAPITAL (2011) CORPORATION and
COMPUTERSHARE TRUST COMPANY OF CANADA

Applicants

-and -

2481043 ONTARIO INC.

Respondent

PRE-FILING REPORT OF THE PROPOSED RECEIVER
MAY 19,2017

INTRODUCTION AND PURPOSE

1. MNP Ltd. (“MINP”) understands that Computershare Trust Company of Canada, Trez
Capital (2011) Corporation and Trez Capital Limited Partnership (collectively, the
“Lenders™) intend to make an applicatlion to the Ontario Superi(ﬁr Court of Justice (the
“Court”) for an order (the “Appointment Order”) appointing MNP as receiver (the
“Receiver”) over the lands and premises municipally known as 1450 Don Mills Road,

Toronto, Ontario (the “Property”™).

2. MNP is a licensed trustee within the meaning of section 2 of the Bankrupfcy and Insolvency
Act (“BIA”). MNP has consented to act as Receiver in this proceeding in the event the
Court grants the Appointment Order. In the context of this pre-filing report (the *Pre-
Filing Report™), MNP is referred to as the “Proposed Receiver”.
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3. The purpose of this Pre-Filing Report is to provide the Court with information in respect
of:

background information about the Property;

o

b. the Proposed Receiver’s proposed initial actions;

¢. the process that the Proposed Receiver proposes to undertake in order to market the

Property for lease and sale; and

d. the Lenders’ request for the Court’s approvai of the Marketing Process (as such

term is later defined below).

TERMS OF REFERENCE
4. In preparing the Pre-Filing Report, the Proposed Receiver has relied on information
regarding the Property:

a. provided by the Lenders and their counsel;

b. contained in the Affidavit of Philip Pincus, sworn May 15, 2017 (the *Pincus
Affidavit™); and

c. as otherwise made available or provided to the Proposed Receiver and its counsel.

5. This Pre-Filing Report should be read in conjunction with the Pincus Affidavit filed in

support of the Lenders’ application.

6. Except as described in this Pre-Filing Report, the Proposed Receiver has not audited,
reviewed or otherwise attempted to verify the accuracy or completeness of information in
a manner that would wholly or partially comply with Generally Accepted Assurance

Standards of the Chartered Professional Accountants of Canada.
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BACKGROUND
Purpose of the Receivership

7. The Lenders financed the acquisition of the Property by 2481043 Ontario Inc. (248
Ontario™) by way of a loan in September 2015 (the “Loan™) and hold a mortgage
registered on title to the Property securing the principal sum of $30 million (the “248
Charge™).

8. Norstar Investment Consortium Inc. (the “Beneficial Owner”) owns all of the issued and

outstanding shares of 248 Ontario.

9. Ontario International College Inc. (the “Guarantor™) guaranteed the obligations of 248

Ontario under the Loan.

10. On October 5, 2016, the Lenders entered into a Forbearance Agreement with 248 Ontario,
the Guarantor and the Beneficial Owner. Prior to entering into the Forbearance Agreement,
on September 1, 2016, the Lenders made demand on the Loan and issued a Notice of
Intention to Enforce Security pursuant to s.244 of the BIA. There have been subsequent
events of default under the Forbearance Agreement, including non-payment of property

taxes.

I1. As at May 10, 2017, 248 Ontario was indebted to the Lenders in the amount of
approximately $22,476,000 plus per diem interest of approximately $3,068 and unpaid

disbursements and any other unpaid amounts in respect of the Loan.

12.  The Lenders have commenced this proceeding in order seek the appointment of MNP as
Receiver to conduct a court-supervised process to market the Property for lease or sale, as
described below.

The Property
13.  The Property is comprised primarily of a three-storey low rise commercial office

development situated on a 4.5 acre site located at 1450 Don Mills Road in the City of

Toronto, Ontario. Constructed circa 1985, the office building encompasses approximately
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157,000 square feet and was the former head office of the National Post newspaper. The
building is, as of the date of this report, almost completely vacant; a related party to the
Beneficial Owner currently occupies approximately 2,000 square feet in the office building

that forms part of the Property.

14.  Inthe Toronto Northeast commercial real estate market, there is currently no other property

of greater than 100,000 square feet publicly listed for sale.

Secured or Priority Claims

15.  The Proposed Receiver understands from the Pincus Affidavit that there arc no
encumbrances registered on title to the Property other than the 248 Charge and related

security documents in favour of the Lenders.

16. At this time, the Proposed Receiver has not sought from independent counsel a security

opinion regarding the Lenders® security.

PROPOSED INITIAL ACTIONS

17.  Should the receivership application be successful, the Proposed Receiver intends 1o, inter
alia:

a. immediately take possession of the Property;
b. select a property manager to assist with managing and maintaining the Property;

c. assess the adequacy of existing insurance coverage or arrange for alternale

insurance on the Property;

d. arrange for periodic inspections of the Property to, among other things, monitor the

condition of the Property and to comply with insurance requirements;

e. monitor the cash flows for the Property and borrow funds, as required, to fund any

necessary expenditures;

f investigate the status of any tax appeals, vacancy refunds and reconsideration

requests;
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g. arrange for a building condition reporl, an appraisal and an environmental

assessment of the Property, if required; and

h. commence the Marketing Process (defined below) if approved by the Court.

PROPOSED MARKETING PROCESS

18,

19.

20.

21.

The primary role of the Receiver will be to conduct a court-supervised leasing and sale
process for the Property. The process contemplates a concurrent attempt to identify leasing
and sale opportunities as the value of the Property and type of potential purchaser may

increase and expand if the Property becomes tenanted.

Given the contemplated leasing aspect and in order to ensure that the market for the
Property is fully and sufficiently covered, the Proposed Receiver believes that it would be

most effective and efficient to retain a national real estate brokerage firm for this purpose.

The Proposed Receiver has obtained listing proposals from three well-known national real
estate brokerages: CBRE, Colliers International and Avison Young Commercial Real
Estate (Ontario) Inc. (the “Realtors™). A summary of these proposals from the Realiors is

attached as Confidential Appendix “A”.

The Proposed Receiver is of the view that the proposal submitted by CBRE provides the
best opportunity to the maximize realization on the Property, particularly given CBRE’s
leasing experience in the Toronto Northeast commercial market, including its recent
successes in dealing with properties greater than 100,000 square feet. A copy of CBRE’s
proposal, which includes a description of the proposed leasing and sale process (the
“Marketing Process”), is attached as Confidential Appendix “B”. Accordingly, the
Marketing Process being sought for approval by this Court contemplates the Proposed
Receiver engaging CBRE to conduct such sale and leasing process, as outlined below and

in the confidential appendix.
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The Marketing Process contemplated by CBRE is sumumarized as follows:

SALE PROGRAM i

X -_.'_LEASE PROGRAM

Pr' "'Marketmg Stage
(apprommately 20 days)

e Assemble due dth;:,ence

materials and set-up on-
line data room

Preparation of marketing
materials, including
confidential information
memorandum, {lyers, elc.

Execution of a listing
agreement

Preparatlon of markctmgz,
materials, including
concept floor plans,
renderings, etc.

Execution of a listing
agreement

Phase 1 of Marketmg
_ (apprommately 45 days)

e Email blast and mailing to

network and brokers
Tarpeted phone campaign
to potential purchasers
Property tours
Commence MLS listing

Advertisement of sale in
national newspaper and
other publication

Email blast and mailing
to network and brokers
Targeted phone
campaign to brokers and
potential tenants

Property tours

Seek LOI’s/Offers for
lease

Review bids, and request
re-submission of
competitive bids, as
appropriate

Negotiate agreement of
purchase and sale

New emaijl blast to
network and brokers

Targeted phone campaign
to potential purchasers

Property tours

a

Continue ongoing leasing
campaign — as per the
abovce in Phase |

Review bids, and request
re-submission of
competitive bids, as
appropriate

Negotiate agreement of
purchase and sale
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The Proposed Receiver is of the view that the Marketing Process will adequately target
tenants that would be suitable to take advantage of the Property’s large floor plate and
create interest that could be leveraged in sales discussions. When weighing their decisions
to purchase the Property, potential purchasers are expected to consider, among other things,
the Property’s location, physical and functional characteristics, and are also expected to
consider the financial stability of the Properly by evaluating the quality and nature of the
tenancy in the building. By carrying out a dual lease and sale campaign, the selected reaitor
shall seek to identify a secure tenant to be the lead tenant in the Property, or alternatively

to identify tenants that may be interested in leasing a large portion of the Property.

Under the proposed listing agreements with CBRE, the commission rates will be as

follows:

a. Lease - $1.50 per square foot of rentable area per annum (up to a 10 year term).
CBRE is also authorized to co-opcrate with any other registered real estate
brokerage (co-operating brokerage), and to offer 1o pay the co-operating brokerage
a commission of $1.00 per square foot of rentable area per annum (up to a 10 year

term) out of the commission payable to the CBRE listing team; and

b. Sale - 2% of the sale price, or if CBRE listing team also represents the buyer, the
commission will be reduced to 1.5% of the sale price. CBRE is also authorized to
co-operate with any other registered real estate brokerage (co-operating brokerage),
and (o offer to pay the co-operating brokerage a commission of 1% of the sale price

out of the commission payable to the CBRE listing team.

At CBRE’s recommendation, it is contemplated that the Receiver would offer the Property

for sale without a list price, and utilizing the Multiple Listing Service.

The Receiver, with CBRE’s assistance, will review and assess the bids received during the

Marketing Process.

The Receiver will then look to enter into a binding agreement of purchase and sale for the

Property, which it will present to this Court for approval, along with a reporting of the

results of the Marketing Process.
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28.  Given the sensitive nature of the information in the Confidential Appendices, the Proposed
Receiver respectfully recommends that this material be sealed pending completion of a sale

transaction for the Property.
CONCLUSION AND RECOMMENDATION

29. Should the Court be inclined to appoint MNP as the Receiver in respect of the Property,
given the foregoing, the Proposed Receiver recommends and respectfully requests that the

Court grant an order:
a. approving the Marketing Process; and

b. scaling Confidential Appendices “A” and “B”, pending the completion of a sale

transaction for the Property.
ALL OF WHICH IS RESPECTFULLY SUBMITTED THIS 19T DAY OF MAY, 2017.

MNP LTD.,

in its capacity as the

Proposed Court-appointed Receiver of

the property municipally known as 1450 Don Mills Road, Toronto, Ontario
and not in its personal or corporate capacities

Matthew Lem
Senior Vice President
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Court File No.: CV-17-11800-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

IN THE MATTER OF Section 101 of the
Courts of Justice Act and Section 243 of the Bankruptcy
and Insolvency Act

PROCEEDING COMMENCED AT TORONTO

APPLICATION RECORD

ROBINS APPLEBY LLP
Barristers + Solicitors

2600 - 120 Adelaide Street West
Toronto, ON MSH 1T1

Dominique Michaud LSUC No.: 56871V
dmichaud@robapp.com
Tel: (416) 360-3795

Ellad Gersh LSUC No.: 58579S
egersh@robapp.com
Tel: (416) 360-3740
Fax: (416) 868-0306

Lawyers for the Applicants
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