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

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

THE MOTION IS FOR:

[X] orally.

PROPOSED METHOD OF HEARING: The motion is to be heard:

University Avenue, Toronto, MEG 1E6.

. (collectively the "Lender") will make a motion to a Judge at 10:00 am on April 26, 2013 at 330

Partnership ("TCLP") and Computershare Trust Company of Canada ("Computershare")

THE PLAINTIFFS, Trez Capital Corporation ("Trez"), ,Trez Capital Limited

NOTICE OF MOTION
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building (the "Apartment Building") together with adjoining vacant land wherein the

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

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

holds the First Mortgage (defined below) and Second Mortgage (defined below) that are

with the Office of the Superintendant of Financial Institutions Canada. Computershare

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

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

in Toronto, Ontario.

mortgage lender. TCLP is a related entity of Trez and operates in the same office located

3. TCLP is a limited partnership that also carnes on business as a commercial

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

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

described in Schedule "B" (the "Property").

premises located at 312, 316-318 & 322 King Street North, Waterloo, Ontario, as

Street North, Kitchener, Ontario. The Borrower is the registered owner of those lands and

1. The Borrower is an Ontario corporation with its head office located at 1 Queen

THE GROUNDS FOR THE MOTION ARE:

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

Ontario Ltd. (the "Borrower") pursuant to Section 101 of the Courts of Justice Act,
R.S.O. 1990, c.C43, as amended (the "CJA") substantially in the form attached as
Schedule "A"; and
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further PPSA registration with respect to the Mezzanine Loan (defined below). There are

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

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

(collectively the "Security")

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

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

a. Charge/Mortgage in the amount of $18,492,000.00 registered on title of the
Property as instrument number WR696775 (the "First Mortgage");

Borrower delivered the following security, without limitation, to the Lender:

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

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

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

the construction of the Project.

the Loan was to discharge existing financing on the Apartment Building and to finance

loan the principal sum of $18,400,000.00 to the Borrower (the "Loan"). The purpose of

by letter, dated June 25, 2012 ( collectively the "Commitment"), the Lender agreed to

6. Pursuant to the terms of a Commitment Letter dated March 2, 2012, as amended

construction on the Project.

rent to the Borrower as landlord. The Borrower has not commenced any significant

"Project"). The Apartment Building is filled primarily with university students who pay

Borrower had planned to build a new 200 room student residence apartment building (the

3- 3 -



13. As of April 11,2013, the Borrower owed the Lender $7,486,602.70 on the Loan,

plus the fees and expenses that have been incurred by the Lender in the private

receivership (described below) to date. The Lender has not yet added the Receiver's fees

to the indebtedness as the Receiver has not yet provided an invoice to the Lender for

these services.

12. The Borrower is in default of the Loan but is not in monetary default of the

Mezzanine Loan as the above noted interest reserve is sufficient for the Borrower to

continue to make its monthly interest payments.

11. Pursuant to tile terms of a Commitment Letter, dated May 16,2012, as amended

by amendment letter, dated June 25, 2012 ( collectively the "Mezzanine Commitment"),

the Lender agreed to further loan the principal sum of $3,135,000.00 to the Borrower

(the" Mezzanine Loan"). The purpose of the Mezzanine Loan was to provide the

Borrower with funds for hard and soft costs relating to the construction of the Project.

The full amount of the Mezzanine Loan was advanced to the Borrower. The Mezzanine

Loan includes an interest reserve of$1,125,000.00 to be drawn upon to pay the monthly

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

10. The Defendant, Christodoulos Christodoulou (the "Guarantor"), also provided

the Lender an unlimited guarantee in respect of all monies secured Security by way of

Guarantee and Postponement of Claim dated June 11,2012 (the "Guarantee").

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

registrations of the Lender.

i " 4
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dated, October 18,2012 (the "Demand Notice"). The Demand Notice made clear that if

payment on the Loan. Accordingly, the Lender demanded repayment of the Loan by letter

under the Loan. On October 7, 2012, the Borrower failed to make its monthly interest

17. In or around September 2012, the Borrower first defaulted on its obligations

Default Background

are also no construction liens registered against the Property.

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

registration against the Borrower was registered by Vector.

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

Creditor Instrument Amount of Charge
Number Against the Property

Computershare WR696775 $18,492,000.00
.:

Computershare WR696777 $3,285,000.00

Vector Financial Services Limited WR696829 $300,000.00
("Vector") ,

Vector WR696385 $1,625,000.00

AMK Mortgages Ontario Inc. WR697461 $200,000.00
("AMK")

..

and the corresponding ranking priority:

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

Subsequent Encumbrancers
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the Lender may enforce its rights to seek immediate repayment of the Loan pursuant to
the Demand Notice, including immediately terminating this Agreement, exercising any
and all rights under the Security held by it without further notice to the Borrower or
Guarantor. In particular, without limiting the generality of the foregoing, the Lender may
immediately in any of such events appoint a private receiver and manager (the
"Receiver") as designated by the Lender or seek the appointment of a Receiver by the
court on behalf of the Borrower in respect of all assets and undertakings of the Borrower
in accordance with the terms of the Security. The Borrower hereby consents to the

the event of the Borrower's default:

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

20. Article 5.1 of the Forbearance Agreement provides the consent of the Borrower

c. acknowledged that the Lender was entitled to terminate the Loan and that the
Lender's security, including the Guarantee and its right to appoint a receiver,
was valid and enforceable.

b. acknowledged that the Borrower owed the Lender $6,847,623.03 on the Loan
as at October 18,2012; and

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

alia:

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

Forbearance Agreement dated November 1, 2012 (the "Forbearance Agreement").

19. Following negotiations, the Lender and the Borrower entered into the

The Forbearance Agreement and the Amended Forbearance Agreement

Notice").

provisrons of the Bankruptcy and Insolvency Act on October 23, 2012 (the "BIA

18. The Lender served a Notice of Intention to Enforce Security pursuant to the

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

the full amount of the Loan was not repaid by October 29, 2012, that the Lender would

6-6-



(the "Default Notice"). The Borrower did not cure this default. Accordingly, by letter,

2013, plus legal fees incurred in relation to the default, was received by March 18, 2013

the Lender would rely on all of its rights unless full payment of interest due on March 7,

March 14, 2013, the Lender's lawyer provided the requisite notice to the Borrower that

make the monthly interest payment due on the Loan on March 7, 2013. By letter, dated

23. The Borrower breached the terms of the Forbearance Agreement by failing to

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

therein, would remain unchanged and in force.

provided that all other terms of the Forbearance Agreement, aside from those amended

2013 (the "Revised Forbearance 'Period"). The Amended Forbearance Agreement

window to obtain new financing to repay the Loan and Mezzanine Loan by April 15,

22. The Amended Forbearance Agreement provided, inter alia, the Borrower a

2012 (the "Amended Forbearance Agreement").

April 15, 2013 pursuant to the Amended Forbearance Agreement dated November 23,

enforcement steps, the Lender again agreed' to forbear from enforcing its security until

finance the construction of the Project. Notwithstanding the Lender's right to take

Default"). Upon the Forbearance Default, the Lender became unwilling to continue to

contract for the construction of the Project by November 1, 2012 (the "Forbearance

immediately defaulted by failing to enter into a Lender approved fixed price bonded

21. Despite having just entered into the Forbearance' Agreement, the Borrower

appointment of a private or court appointed Receiver and covenants not to take any steps
to oppose or interfere with such appointment and to provide all reasonable assistance,
access to all books, records, assets and documents of the Borrower to permit such
Receiver to properly fulfil its duties.

7; ~! I:- 7 -



The Apartment Building is in a State of Disrepair

and possibly create proper documented tenancies where none exist.

the Receiver's activities, that it will be necessary to reconstruct the Borrower's records

1,2013. The Receiver has advised that if the Borrower continues with this obstruction of

properly collect the rent from the tenants of the Apartment Building that was due on April

constitute fraudulent conduct. T~is conduct has interfered with the Receiver's ability to

following the appointment of the Receiver, despite having been warned that this would

that are in its possession. Further, the Borrower has improperly deposited rent cheques

26. The Borrower also failed to deliver to the Receiver any post dated rent cheques

, .

insurance coverage information for the Apartment Building and the Project.

possession of the Borrower's books and records, tenant information and existing

operate with the Receiver. Specifically, the Borrower has failed to deliver to the Receiver

25. Despite its clear obligation to do so, the Borrower has refused or failed to co-

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

.Letter").

as a private receiver over all assets and undertakings of the Borrower (the "Appointment

24. By Appointment letter dated March 25, 2013, the Lender appointed the Receiver

"Forbearance Termination Letter").

undertakings of the Borrower pursuant to Article 5.1 of the Forbearan~e Agreement (the'

Lender would exercise its right to appoint a private receiver in respect of all assets and

dated March 21, 2013, the Lender's lawyer advised the Borrower and its lawyer that the

- 8 -



, 30.' The supervision of the Court is necessary to compel the Borrower to cooperate

with the Receiver.

29. The Lender brings this motion for the Court appointment of the Receiver in order

to maximize the recovery for all of the Borrower's creditors and other stakeholders

through a Court supervised repair, marketing and sale process for the Property. This

Court supervised process will ensure that the interests of all creditors and other

stakeholders of the Borrower are considered with a view of achieving the maximum

realization on the Property. This will eliminate any potential dispute regarding expenses

incurred to restore the Property and the value ultimately obtained for the Property.

Following its Court appointment, the Receiver intends to return to Court with

recommendations for the repair and restoration of the Property and how to commence a

sale process of the Property.

The Need for a Court Appointed Receiver

recovery.

28. To date, the Receiver has incurred costs to commence bringing the Property back

to a safe living environment. The Receiver believes that there will be significant

additional costs to bring the Property to a point where it can be sold to obtain maximum

27. The Borrower has neglected to maintain the Property, including the Apartment

Building, permitting it to disintegrate into a serious state of disrepair. The Receiver has

advised that the damage is extensive and that there are immediate safety concerns,

including fire dangers.

9- 9 -



Lawyers for the Plaintiffs

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

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

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

April 15, 2013

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

2. The consent of Ira Smith Trustee & Receiver Inc. to act as Receiver; and

1. The Mintz Affidavit;

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

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

CIA.

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

Affidavit").

33. The reasons in the Affidavit of Noah Mintz sworn April 15,2013. (the "Mintz

32. The Receiver has consented to its Court appointment.

31. The appointment of the Receiver is just and convenient in the circumstances.

1 0- 10 -



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

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

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

Receiver,

THIS MOTION made by the Plaintiffs for an Order pursuant to section 101 of the

Courts of Justice Act, R.S.O. 1990, c. C.43, as amended (the "CJA") appointing Ira Smith

Trustee & Receiver Inc. as receiver (in such capacities, the "Receiver") without security, of all

of the assets, undertakings and properties of 1817983Ontario Ltd. (the "Debtor") was heard this

day at 330 University Avenue, Toronto, Ontario.

ORDER

Defendants

,
1817983 ONTARIO LTD. and CHRISTODOULOS CHRISTODOULOU

- and-

Plaintiffs

TREZ CAPITAL CORPORATION,
TREZ CAPITAL LIMITED PARTNERSHIP and

COMPUTERSHARE TRUST COMPANY OF CANADA'

DAY OF ,2013JUSTICE ---_

____ , THE _)
)
)

THE HONOURABLE

ONTARIO
SUPERIOR COURT OF JUSTICE

(COMMERCIAL LIST)

Court File No.----

SCHEDULE "A"
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(c) to manage, operate, and carryon the business of the Debtor, including the

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

(b) to receive, preserve, and protect of the Property, or any part or parts

thereof, including, but not limited to, the changing of locks and security

codes, the relocating of Property to safeguard it, the engaging of

independent security personnel, the taking of physical inventories and the

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

(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;

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:

RECEIVER'S POWERS

2. THIS COURT ORDERS that pursuant to section 101 of the CJA, Ira Smith Trustee &

Receiver Inc. is hereby appointed Receiver, without security, of all of lands and premises legally

described in Schedule "A" hereto (the "Lands") and for the assets, undertakings and properties

of the Debtor acquired for, or used in relation to a business carried on by the Debtor, including

all proceeds thereof(the "Property"). For greater certainty, Property includes Insurance Policies,

Material Contracts, Permits, Personal Property, Plans, Specifications and Securities, as each 'such

terms is defined in Schedule "B" hereto.

APPOINTMENT

1. THIS COURT ORDERS that the time for service of the Notice of Motion and the

Motion is hereby abridged and validated so that this motion is properly returnable today and

hereby dispenses with further service thereof.

SERVICE

1 ?e:- 13 -



G) to initiate, prosecute and continue the prosecution of any and all

proceedings and to defend all proceedings now pending or hereafter

instituted with respect to the Debtor, the Property or the Receiver, and to

settle or compromise any such proceedings. The authority hereby

conveyed shall extend to such appeals or applications for judicial review

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

(i) to undertake environmental or workers' health and safety assessments of

the Property and operations of the Debtor;

(h) 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;

(g) to settle, extend or compromise any indebtedness owing to the Debtor;

(f) to receive and collect all momes and accounts now owed or hereafter

owing to the Debtor and to' exercise all remedies of the Debtor in

collecting such monies, including, without limitation, to enforce any

security held by the Debtor; ,

(e) 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;

I

managers, counsel and such other persons from time to time and on

whatever basis, including on a temporary basis, to assist with the exercise

of the Receiver's powers and duties, including without limitation those

conferred by this Order;

(d) to engage consultants, appraisers, agents, experts, auditors, accountants,

course of business, cease to carryon all or any part of the business, or

cease to perform any contracts of the Debtor;

1 'Z.J- 14 -



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

required by any governmental authority and any renewals thereof for and

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

Property against title to any of the Property;

(n) 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;

(m) 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;

and in each such case notice under subsection 63(4) of the Ontario

Personal Property Security Act, or section 31 of the OntarioMortgages

Act, as the case may be, shall not be required, and in each case the

Ontario Bulk Sales Act shall not apply

(ii) with the approval of this Court in respect of any transaction in

which the purchase price or the aggregate purchase price exceeds

the applicable amount set out in the preceding clause;

(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 transactions does not exceed $250,000.00; and

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

thereof out of the ordinary course of business,

(k) to market any or all of the Property, including advertising and soliciting

offers in respect of the Property or any part or parts thereof and

negotiating such terms and conditions of sale as the Receiver in its

discretion may deem appropriate;

- 15 -



existence of any books, documents, securities, contracts, orders, corporate and accounting

records, and any other papers, records and information of any kind related to the business or

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

5. THIS COURT ORDERS that all Persons shall forthwith advise the Receiver of the

acting on its instructions or behalf, and (iii) all other individuals, firms, corporations,

governmental bodies or agencies, or other entities having notice of this Order (all of the

foregoing, collectively, being "Persons" and each being a "Person") shall forthwith advise the

Receiver of the existence of any Property in such Person's possession or control, shall grant

immediate and continued access to the Property to the Receiver, and shall deliver all such

Property to the Receiver upon the Receiver's request.

4. THIS COURT ORDERS that (i) the Debtor, (ii) all of its current and former directors,

officers, employees, agents, accountants, legal counsel and shareholders, and all other persons
\

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

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.

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

the performance of any statutory obligations.

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

which the Debtor may have; and

(q) to enter into agreements with any trustee in bankruptcy appointed in

respect of the Debtor, including, without limiting the generality of the

foregoing, the ability to enter into occupation agreements for any property

owned or leased by the Debtor;

on behalf of and, if thought desirable by the Receiver, in the name of the

Debtor;
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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

NO PROCEEDINGS AGAINST THE DEBtOR OR THE PROPERTY

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 RECEIVER

6. THIS COURT ORDERS that if any Records are stored or otherwise contained on a

computer or other electronic system of information storage, whether by independent service

provider or otherwise, all Persons in possession or control of such Records shall forthwith give

unfettered access to the Receiver for the purpose of allowing the Receiver to recover and fully

copy all of the information contained therein whether by way of printing the information onto

paper or making copies of computer disks or such other manner of retrieving and copying the

information as the Receiver in its discretion deems expedient, and shall not alter, erase or destroy

any Records without the prior written consent of the Receiver. Further, for the purposes of this

paragraph, all Persons shall provide the Receiver with all such assistance in gaining immediate

access to the information in the Records as the Receiver may in its discretion require including

providing the Receiver with instructions on the use of any computer or other system and

providing the Receiver with any and all access codes, account names and account numbers that

may be required to gain access to the information.

storage media containing any such information (the foregoing, collectively, the "Records") in

that Person's possession or control, and shall provide to the Receiver or permit the Receiver to

make, retain and take away copies thereof and grant to the Receiver unfettered access to and use

of accounting, computer, software and physical facilities relating thereto, provided however that

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.
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11. THIS COURT ORDERS that all Persons having oral or written agreements with the

Debtor or statutory or regulatory mandates for the supply of goods and/or services, including

without limitation, all computer software, communication and other data services, centralized

banking services, payroll services, insurance, transportation services, utility or other services 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 Debtor's current

telephone numbers, facsimile numbers, internet addresses and domain names, provided in each

case that the normal prices or charges for all such goods or services received after the date of this

CONTINUATION OF SERVICES

10. THIS COURT ORDERS that no Person shall discontinue, fail to honour, alter, interfere

with, repudiate, terminate or cease to perform any right, renewal right, contract, agreement,

licence or permit in favour of or held by the Debtor, without written consent of the Receiver or

leave of this Court.

NO INTERFERENCE WITH THE RECEIVER

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 in the Bankruptcy and Insolvency Act,

R.S.C. 1985, c.B-3., as amended (the "BIA"), and further provided that nothing in this paragraph

shall (i) empower the Receiver or the Debtor to carryon any business which the Debtor is not

lawfully entitled to carryon, (ii) exempt the Receiver or the Debtor from compliance with

statutory or regulatory provisions relating to health, safety or the environment, (iii) prevent the

filing of any registration to preserve or perfect a security interest, or (iv) prevent the registration

of a claim for lien or delivery for demand pursuant to section 39 of the Construction Lien Act,

R.S.O., 1990, c.C.30, as amended (the "CLA").

NO EXERCISE OF RIGHTS OR REMEDIES

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

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

- 18 -



14. THIS COURT ORDERS that, pursuant to; clause 7(3)(c) of the Canada Personal

Information Protection and Electronic Documents Act, the Receiver shall disclose personal

information of identifiable individuals to prospective purchasers or bidders for the Property and

to their advisors, but only to the extent desirable or required to negotiate and attempt to complete

one or more sales of the Property (each, a "Sale"). Each prospective purchaser or bidder to

whom such personal information is disclosed shall maintain and protect the privacy of such

information and limit the use of such information to its evaluation of the Sale, and if it does not

PIPEDA

13. THIS, COURT ORDERS thatall employees of the Debtor shall remain the employees

of the Debtor until such time as the Receiver, on the Debtor's behalf, may terminate the

employment of such employees. The Receiver shall not be liable for any employee-related

liabilities, including any successor employer liabilities as provided for in section 14.06(1.2) of

the BIA, other than such amounts as the Receiver may specifically agree in writing to pay, or in

respect of its obligations under sections 81.4(5) or 81.6(3) of the BIA or under the WageEarner

Protection Program Act.

EMPLOYEES

12. THIS COURT ORDERS that all funds, monies, cheques, instruments, and other forms

of payments received or collected by the Receiver from and after the making of this Order from

any source whatsoever, including without limitation the sale of all or any of the Property and the

collection of any accounts receivable in whole or in part, whether in existence on the date of this

Order or hereafter coming into existence, shall be deposited into one or more new accounts to be

opened by the Receiver (the "Post Receivership Accounts") and the monies standing to the

credit of such Post Receivership Accounts from time to time, net of any disbursements provided

for herein, shall be held by the Receiver to be paid in accordance with the terms of this Order or

any further Order of this Court.

RECEIVER TO HOLD FUNDS

Order are paid by the Receiver in accordance with normal payment practices of the Debtor or

such other practices as may be agreed upon by the supplier or service provider and the Receiver,

or as may be ordered by this Court.
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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 applicable legislation.

LIMITATION ON THE RECEIVER'S LIABILITY

15. THIS COURT ORDERS that nothing herein contained shall require the Receiver to

occupy or to take control, care, charge, possession or management (separately and/or

collectively, "Possession") of any of the Property that might be environmentally contaminated,

might be a pollutantor a contaminant, or might cause or contribute to a spill, discharge, release

or deposit of a substance contrary to any federal, provincial or other law respecting the

protection, conservation, enhancement, remediation or rehabilitation of the environment or

relating to the disposal of waste or other contamination including, without limitation, the

Canadian Environmental Protection Act, the Ontario Environmental Protection Act, the Ontario

Water Resources Act, or the Ontario Occupational Health and Safety Act and regulations

thereunder (the "Environinental Legislation"), provided however that nothing herein shall

exempt the Receiver from. any duty to report or make disclosure imposed by applicable

Environmental Legislation. The Receiver shall not, as a result of this Order or anything done in

pursuance of the Receiver's duties and powers under this Order, be deemed to be in Possession of

any of the Property within the meaning of any Environmental Legislation, unless it is actually in

possession,

LIMITATION ON ENVIRONMENTAL LIABILITIES

complete a Sale, shall return all such information to the Receiver, or in the alternative destroy all

such information. The purchaser of any Property shall be entitled to continue to use the personal

information provided to it, and related to the Property purchased, in a manner which is in all

material respects identical to the prior use of such information by the Debtor, and shall return all

other personal information to the Receiver, or ensure that all other personal information is

destroyed.
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20. THIS COURT ORDERS that the Receiver be at liberty and it is hereby empowered to

borrow by way of a revolving credit or otherwise, such monies from time to time as it may

consider necessary or desirable, provided that the outstanding principal amount does not exceed

$500,000.00 (or such greater amount as this Court may by further Order authorize) at any time,

at such rate or rates of interest as it deems advisable for such period or periods of time as it may

arrange, for the purpose of funding the exercise of the powers and duties conferred upon the

Receiver by this Order, including interim expenditures. The whole of the Property shall be and

is hereby charged by way of a fixed and specific charge (the "Receiver's Borrowings Charge")

as security for the payment of the monies borrowed, together with interest and charges thereon,

in priority to all security interests, trusts, liens, charges and encumbrances, statutory or

FUNDING OF THE RECEIVERSHIP

19. THIS COURT ORDERS that prior to the passing of its accounts, the Receiver shall be

at liberty from time to time to apply reasonable amounts, out of the monies in its hands, against

its fees and disbursements, including legal fees and disbursements, incurred at the normal rates

and charges of the Receiver or its counsel, and such amounts shall constitute advances against its

remuneration and disbursements when and as approved by this Court.

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.

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

17. THIS COURT ORDERS that the Receiver and counsel to the Receiver shall be paid

their reasonable fees and disbursements, in each case at their standard rates and charges, and that

the Receiver and counsel to the Receiver shall be entitled to and are hereby granted a charge (the

"Receiver's Charge") on the Property, as security for such fees and disbursements, both before

and after the making of this Order in respect of these proceedings, and that the Receiver's Charge

shall form a first charge on the Property in priority to all security interests, trusts, liens, charges

and encumbrances, statutory or otherwise, in favour of any Person, but subject to sections

RECEIVER'S ACCOUNTS
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26. THIS COURT ORDERS that the Receiver may from time to time apply to this Court

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

GENERAL

25. THIS COURT ORDERS that all funds advanced by the Plaintiffs to the Receiver to

fund the exercise of its powers and duties as a private receiver prior to the date of this Order

shall be secured by the Plaintiffs security on the Property (including without limitation the First

Mortgage as defined and attached as an exhibit to the Mintz Affidavit), with the same priority

that may attach to such security.

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 Plaintiffs, which advances shall be

secured by the Plaintiffs' security on the Property (including without limitation the First

Mortgage as defined and attached as an exhibit to the Mintz Affidavit), with the same priority

that may attach to such security.

23. THIS COURT ORD~RS 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 apari passu basis, unless otherwise agreed

to by the holders ofany prior issued Receiver's Certificates.

22. THIS COURT ORDERS that the Receiver is at liberty and authorized to issue

certificates substantially in the form annexed as Schedule "C" hereto (the "Receiver's

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

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.

otherwise, in favour of any Person, but subordinate in priority to the Receiver's Charge and the

charges as set out in sections 14.06(7),81.4(4), and 81.6(2) of the BIA.
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32. THIS COURT ORDERS that any interested party may apply to this Court to vary or

amend this Order on not less than seven (7) days' notice to the Receiver and to any other party

likely to be affected by the order sought or upon such other notice, if any, as this Court may

order.

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

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

30. THIS COURT ORDERS that the Plaintiffs and the Receiver and any, party who has

served a Notice of Appearance, may serve any materials in this proceeding bye-mailing a pdf or

other electronic copy of such materials to counsels' e-mail addresses as recorded on the Service

List from time to time, in accordance with the e-filing protocol of the Commercial List to the

extent practicable.

29. THIS COURT ORDERS that the Receiver be at liberty and is hereby authorized and

empowered to apply to any court, tribunal, regulatory or administrative body, wherever located,

for the recognition of this Order 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.

28. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,

regulatory or administrative body having jurisdiction in Canada or in the United States to give

effect to this Order and to assist the Receiver and its agents in carrying out the terms of this

Order. All courts, tribunals, regulatory and administrative bodies are hereby respectfully

requested to make such orders and to provide such assistance to the Receiver, as an officer of this

Court, as may be necessary or desirable to give effect to this Order or to assist the Receiver and

its agents in carrying out the terms of this Order.

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

acting as a trustee in bankruptcy of the Debtor.
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PIN No. 22361-0434 (LT)

1STLY: PT. LOT 74 SUB.LOT 13G.C.T., BEING PT. 2 ON 58R-15301; 2NDLY: PT. LOT 73
SUB.LOT 13G.C.T., BEING PT. 1 ON 58R-15301; 3RDLY: PT. LOT 74 SUB. LOT 13G.C.T,
AS IN 1121892, SAVE & EXCEPT PT 2 ON 58R-17380; 4THLY: PT. LOT 72 SUB.LOT 13
G.C.T., AS IN 674418, SAVE & EXCEPT PT 1ON 58R-17380; SUBJECT TO AN
EASEMENT AS IN WR251469; CITY OFWATERLOO

LEGAL DESCRIPTION OF THE LANDS

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

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

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

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

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

DEFINED TERMS

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

"Plans and Specifications" means all plans, specifications and drawings for the improvements
constructed upon the Lands.
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5. Until all liability in respect of this certificate has been terminated, no certificates creating

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

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

the main office of the Lender at Toronto, Ontario.

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.

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

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

principal sum of $ which the Receiver is authorized to borrow under and pursuant to the

Order.

1. THIS IS TO CERTIFY that Ira Smith Trustee & Receiver Inc. the recerver (the

"Receiver") of the assets, undertakings and properties 1817983 Ontario Ltd. ( the "Debtor")

acquired for, or used in relation to a business carried on by the Debtor, including all proceeds

thereof (collectively, the "Property") appointed by Order of the Ontario Superior Court of Justice

(Commercial List) (the "Court") dated the of ,2013 (the "Order") made in

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

holder of this certificate (the "Lender") the principal sum of $ , being part of the total

AMOUNT $ _

CERTIFICATE NO. _

RECEIVER CERTIFICATE

SCHEDULE "C"
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Name: ----
Title: ----

Per:

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

DATED the __ day of __ , 2013

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.

6. The charge securing this certificate shall operate so as to permit the Receiver to deal with

the Property as authorized by the Order and as authorized by any further or other order of the

Court.

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

holder of this certificate.
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PIN No. 22361-0434 (LT)

1STLY:PT. LOT 74 SUB.LOT 13G.C.T., BEING PT. 2 ON 58R-15301; 2NDLY: PT. LOT 73
SUB.LOT 13G.C.T., BEING PT. 1 ON 58R-15301; 3RDLY: PT. LOT 74 SUB. LOT 13G.C.T,
AS IN 1121892,'SAVE & EXCEPT PT 2 ON 58R-17380; 4THLY: PT. LOT 72 SUB.LOT 13
G.C.T., AS IN 674418, SAVE & EXCEPT PT 1ON 58R-17380; SUBJECT TO AN
EASEMENT AS IN WR251469; CITY OF WATER~OO

LEGAL DESCRIPTION OF THE LANDS

SCHEDULE "B"
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Smith Trustee & Receiver Inc. (the "Receiver") as the receiver and manager in respect of all of

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

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

"Lender") with 1817983 Ontario Ltd. (the "Borrower"). The aforementioned loans, which are

("TCLP") and Computershare Trust Company of Canada ("Coniputershare") (collectively the

("Trez"). I negotiated two separate loans on behalf of Trez, Trez Capital Limited Partnership

1. I am a Vice-President of Lending for the Toronto office of Trez Capital Corporation

SAY:

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

AFFIDAVIT OF NOAHMINTZ

Defendants

1817983 ONTARIO LTD. and CHRISTODOULOS CHRISTODOULOU

and

Plaintiffs

TREZ CAPITAL CORPORATION,
TREZ CAPITAL LIMITED PARTNERSHIP and

COMPUTERSHARE TRUST COMPANY OF CANADA

BETWEEN:

ONTARIO
SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

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

30



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

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

Office of the Superintendant of Financial Institutions Canada. Computershare holds the First

Mortgage (defined below) and Second Mortgage (defined below) that are registered on title to

the Property as the agent and custodian for Trez and TCLP. A copy of Computershare's

corporate profile is attached as Exhibit "D".

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

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

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

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

Ontario. A copy of Trez's corporate profile is attached as Exhibit "C".

4. To the best of my knowledge the Borrower does not have any full time employees and is

operated solely by its principal Christodoulos Christodoulou (the "Guarantor"). A copy of the

Borrower's corporate profile is attached as Exhibit "B".

3. The Borrower is an Ontario corporation with its head office located at 1 Queen Street

North, Kitchener, Ontario. The Borrower is the registered owner of those lands and premises

located at 312,316-318 & 322 North King Street, Waterloo, Ontario (the "Property"). A copy

of the PIN forth€?Property is attached as Exhibit "A" with deleted instruments.

The Parties

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

R.S.O. 1990, c.C43.
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Loan is attached as Exhibit "G".

Lender's Mortgage statement dated April 11, 2013 setting out the 3 separate advances on the

instalments dated June 25, 2012, November 7, 2012 and January 16, 2013. A copy of the

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

copy of the Commitment is attached as Exhibit "F".

existing financing on the Apartment Building and to finance the construction of the Project. A

sum of $18,400,000.00 to the Borrower (the "Loan"). The purpose ofthe Loan was to discharge

dated June 25, 2012 ( collectively the "Commitment"), the Lender agreed to loan the principal

10. Pursuant to the terms of a Commitment Letter dated March 2,2012, as amended by letter,

The Indebtedness of the Borrower to the Lender

landlord. The Borrower has not commenced any significant construction on the Project.

Apartment Building is filled primarily with university students who pay rent to the Borrower as

planned to build a new 200 room student residence apartment building (the "Project"). The

(the "Apartment Building") together with adjoining vacant land wherein the Borrower had

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

The Property

Guarantee is attached as Exhibit "E".

Guarantee and Postponement of Claim dated June 11, 2012 (the "Guarantee"). A copy of the

guarantee of the indebtedness and obligations of the Borrower to the Lender by way of

8. The Guarantor is the principal of the Borrower. The Guarantor has provided a personal
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Borrower delivered the following security, without limitation, to the Lender:

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

Security Held by the Lender

set out in the mortgage statement attached as Exhibit "G" above.

provided an invoice to the Lender for these services. The Borrower's indebtedness on the Loan is

The Lender has not yet added the Receiver's fees to the indebtedness as the Receiver has not yet

fees and expenses incurred by the Lender in the private receivership (described below) to date.

14. As of April 11, 2013, the Borrower owed the Lender $7,486,602.70 on the Loan, plus the

payments until February 7, 2014.

Loan as the above noted interest reserve is sufficient to fund the Borrower's monthly interest

13. The Borrower is in default of the Loan but is not in monetary default of the Mezzanine

2013 is attached as Exhibit "I".

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

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

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

Mezzanine Loan was advanced to the Borrower. The Mez~anine Loan includes an interest

funds for hard and soft costs relating to the construction of the Project. The full amount of the

"Mezzanine Loan"). The purpose of the Mezzanine Loan was to provide the Borrower with

Lender agreed to further loan the principal sum of $3,135,000.00 to the Borrower (the

amendment letter, dated June 25, 2012 ( collectively the "Mezzanine Commitment"), the

12. Pursuant to the terms of a Commitment Letter, dated May 16, 2012, as amended by

-4-



(b) failed to make the required payments to keep its insurance policies m good
s~anding;

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

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

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

The Default of the Borrower in the September and October 2012

Lender's PPSA registration is attached as Exhibit "M":

the Borrower that were registered prior to the PPSA registrations of the Lender. A copy of the

PPSA registration with respect to the Mezzanine Loan. There are no PPSA registrations against

"PPSA") with respect to all security relating to the Property. The Lender also effected a further

17. The Lender effected a registration pursuant to the Personal Property Security Act (the

Property.

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

Exhibit "K" and Exhibit "L".

Copies of the first Mortgage, Assignment of Rents and GSA are attached as Exhibit "J",

(collectively the "Security")

(d) the Guarantee.

(c). a General Security Agreement dated June 11,2012 ("GSA"); and

(b) General Notice of Assignment of Rents registered on title to the Property as
instrument number WR696776 (the "Assignment of Rents");

(a) Charge/Mortgage in the amount of $18,492,000.00 registered on title of the
Property as instrument number WR696775 (the "First Mortgage");

74J
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Forbearance Agreement, the Lender agreed to forbear from taking any further steps to enforce

Agreement dated November 1, 2012 (the "Forbearance Agreement"). Pursuant to the

21. Following negotiations, the Lender and the Borrower entered into the Forbearance

The Forbearance Agreement and the Amended Forbearance Agreement

23,2012 (the "BIANotice").A copy of the BIA Notice is attached as Exhibit "Q".

to Enforce Security pursuant to the provisions to the Bankruptcy and Insolvency Act on October

20. As a result of the above noted events of defaults, the Lender issued a Notice of Intention

Demand Notice is attached as Exhibit "P".

Lender would take the appropriate steps to appoint a receiver and sell the Property. A copy of the

Notice made clear that if the full amount of the Loan was not repaid by October 29, 2012, the

repayment of the Loan by letter dated, October 18, 2012 (the "Demand Notice"). The Demand

interest payment under the Loan for the month of October 2012, the Lender demanded

Accordingly, upon further default where the Borrower, inter alia, failed to make its monthly

default and the Loan remained in default for the balance of September and early October.

19. Despite assurances to the contrary, the Borrower did not cure the above noted events of

Exhibits "N" and "0".

lawyers to the Borrower dated September 14, 2012 and September 19, 2012, attached as

The above noted events of default of the terms are documented in the letters from the Lender's

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

(c) caused its then contractor, Sierra Construction Woodstock Limited, to terminate
the Debt Service and Cost Overrun Agreement and to suspend work as project
manager on the Project; and
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the Lender may enforce its rights to seek immediate repayment of the Loan pursuant to
the Demand Notice, including immediately terminating this Agreement, exercising any
and all rights under the Security held by it without further notice to the Borrower or
Guarantor. In particular, without limiting the generality of the foregoing, the Lender may
immediately in any of such events appoint a private receiver and manager (the
"Receiver") as designated by the Lender or seek the appointment of a Receiver by the
court on behalf of the Borrower in respect of all assets and undertakings of the Borrower
in accordance with the terms of the Security. The Borrower hereby consents to the

the Borrower's default:

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

24. Article 5.1 of the Forbearance Agreement provides the consent of the Borrower and

(c) maintain and preserve the Apartment Building and the Project (Article 2.1 (i)).

(b) pay the monthly interest owing on the Loan monthly for the balance of the
Forbearance Period (Article 2.1(e)); and

(a) enter into a Lender approved fixed price bonded contract with Protrend Arrow
Construction Inc. by November 1, 2012 (the "Fixed Price Contract") (Article
2.1 (a));

covenanted, inter alia, to:

23. Pursuant to Article 2.1 of the Forbearance Agreement, the Borrower and Guarantor

(c) acknowledged that the Lender was entitled to terminate the Loan and that the
Security, including the Guarantee and its right to appoint a receiver and to seek
payment from the Borrower and the Guarantor, was valid and enforceable.

(b) acknowledged that the Borrower owed the Lender $6,847,623.03 on the Loan as
at October 18,2012; and

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

22. Pursuant to Article 1 of the Forbearance Agreement, the Borrower and Guarantor, inter
alia:

attached as Exhibit "R" e •

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

the Security until February 7, 2014 (the "Forbearance Period"), on the condition that the

-7-



The Borrower Breached the Forbearance Agreement and the Amended Forbearance
Agreement

provided that all other terms of the Forbearance Agreement would remam
unchanged and in force.

(d)

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

(c)

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

(b)

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

(a)

27. The Amended Forbearance Agreement, inter alia:

Agreement"). A copy of the Amended Forbearance Agreement is attached as Exhibit "S".

the Amended Forbearance Agreement dated November 23, 2012 (the "Amended Forbearance

the Lender again agreed to forbear from enforcing its security until April 15, 2013 pursuant to

construction of the Project. Notwithstanding the Lender's clear right to take enforcement steps,

26. Upon the Forbearance Default, the Lender became unwilling to continue to finance the

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

constituted a "Forbearance Terminating Event" and allowed the Lender to take the enforcement

of the Forbearance Agreement (the "Forbearance Default"). The Forbearance Default

defaulted on its terms by failing to enter into the Fixed Price Contract in breach of Article 2.1 (a)

25. Despite having just entered into the Forbearance Agreement, the Borrower immediately

appointment of a private or court appointed Receiver and covenants not to take any steps
to oppose or interfere with such appointment and to provide all reasonable assistance,
access to all books, records, assets and documents of the Borrower to permit such
Receiver to properly fulfil its duties,

37-8-



is attached as Exhibit "W".

a private receiver in respect of all assets and undertakings of the Borrower. A copy of this letter

Property and advised that the Lender had withdrawn the Notice of Sale and that it would appoint

31. By letter dated March 21, 2013, the Lender wrote to all subsequent encumbrancers of the

Letter is attached as Exhibit "V".

Agreement (the "Forbearance Termination Letter"). A copy of the Forbearance Termination

respect of all assets and undertakings of the Borrower pursuant to Article 5.1 of the Forbearance

Lender withdrew the Notice of Sale and was relying on its right to appoint a private receiver in

letter dated March 21, 2013, the Lender's lawyer advised the Borrower and its lawyer that the

30. The Borrower did not cure the default set out in the Default Notice. Accordingly, by

Appointment of a Private Receiver

copy of the Notice of Sale is attached as Exhibit "U".

as contemplated by section 10 of the Amended Forbearance Agreement (the "Noticeof Sale").A

29. In the interim, the Lender issued a Notice of Sale for the Property dated March 19, 2013

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

of the March interest, plus legal fees incurred in relation to the default, was received by March

under the Forbearance Agreement and the Amended Forbearance Agreement unless full payment

the Lender's lawyer provided the requisite notice that the Lender would rely on all of its rights

monthly interest payment owing on the Loan on March 7,2103. By letter dated March 14,2013,

28. The Borrower breached the terms of the Forbearance Agreement by failing to make its

-~ Q.....u-9-



In light of this obligation and the Borrower's offer to have the Receiver collect rent directly from
the tenants, please provide the Receiver with the keys, books and records including leases, rent

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

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

Borrower and its lawyer and stated, inter alia:

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

A copy of this email is attached as Exhibit "Z".

"You will not get my cooperation. My lawyer will advise you soon as possible to what we will do."

inter alia, that:

34. By email dated March 26, 2013, the Borrower wrote to the Lender's lawyer and advised

of this email is attached as Exhibit "Y".

records and other information that was required for the Receiver to conduct its mandate. A copy

have the Borrower meet with the Receiver to hand over all the keys, cheques, leases, books,

the Borrower's lawyer and requested that he contact him to make immediate arrangements to

33. 'By email dated March 25,2013, the Lender's lawyer delivered the Appointment Letter to

The Borrower's Refusal to Cooperate with the Receiver

Appointment Letter is attached as Exhibit "X".

private receiver over the Borrower and the Property (the "Appointment Letter"). A copy of the

32. By Appointment letter dated March 25, 2013, the Lender appointed the Receiver as

39-10-



that the Borrower was obstructing the Receiver from carrying out its mandate. The Lender's

of books and records, the Lender's lawyer wrote to the Borrower's lawyer and stated, inter alia,

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

"CC".

Borrower and its inspection of the Property ( the "Receiver's Memo") is attached as Exhibit

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

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

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

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

I am advised by the Receiver .and verily believ~ that:

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

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

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

A copy of this email is attached as Exhibit "AA".

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

roll, post dated cheques on hand so that the Receiver can fulfill its mandate. If the Borrower
continues to refuse to cooperate, Trez will be required to take further steps to ensure that the
Receiver is able to fulfill its duties. This will result in unnecessary increased costs.

40, ,-11-



cheques and refusing to cooperate with the Receiver. I am advised by the Receiver and verily

2013 to ensure that the Borrower was aware of the consequences of depositing post-dated

.cooperation. The Receiver also forwarded along the Lender's lawyer's email dated March 28,

directly to the Borrower by email dated March 28, 2013, and requested its immediate

40. Upon being advised that the Borrower's lawyer was on holiday, the Receiver wrote

Exhibit "EE".

that he was on vacation for the Easter long weekend. A copy of this email chain is attached at

I am advised by the Lender's lawyer that the Borrower's lawyer's office subsequently advised

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

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

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

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

lawyer and advised:

Accordingly, by email dated March 28, 2013, the Lender's lawyer wrote to the Borrower's

39. The Borrower's lawyer did not respond to the Lender's email dated March 26, 2013.

email is attached as Exhibit "DD".

lawyer requested that the Borrower's lawyer contact him as soon as possible. A copy of this
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44. A City of Waterloo (the "City") building official has contacted the Receiver and advised

that the current state of the Property does not meet the requirements of the building, site plan,

zoning and engineering approvals for the original development of the Project. The City has also

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

43. The Borrower has neglected to maintain the Property, including the Apartment Building,

permitting it to disintegrate into a serious state of disrepair. I visited the Apartment Building with

the Receiver on March 28, 2013 and can confirm that the damage is extensive and that there are

immediate safety concerns, including fire dangers.

The Apartment Building is In a State of Disrepair

42. As a result of the Borrower's refusal to cooperate with the Receiver, the Receiver has

advised in the conclusion of the Receiver's Memo, that it will be necessary to reconstruct the

Borrower's records and possibly create proper documented tenancies where none exist. This

opinion is set out in the last paragraph at page 6 of the Receiver's Memo.

41. I am advised by the Receiver and verily believe that despite the clear warning that

depositing post-dated cheques would constitute fraudulent conduct, the Borrower has improperly

attempted, and in one case succeeded, in depositing a tenant's cheque for April rent after the

Receiver was appointed. A copy of an email dated April 5, 2013 from the Receiver to the

Lender's lawyer explaining the Borrower's conduct is attached as Exhibit "GG".

believe that the Borrower did not respond to this email and continues to ignore and refuse to

cooperate with the Receiver. A copy of this email is attached at Exhibit "FF".
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46. To date, the Receiver has incurred costs to commence bringing the Property back to a

safe living environment. I am advised by the Receiver and verily believe that the Receiver

believes that there will be significant additional costs to bring the Property to a point where it can

be sold to obtain maximum recovery. The Receiver does not yet know the extent of these

additional costs..

The state of disrepair of the Property is described in detail in the Receiver's Memo. A series of

photographs that demonstrate the current state disrepair and problem areas identified by the

Receiver are attached as Exhibit "II".

(a) grading issues causing erosion and potential damage to neighbouring properties;

(b) installation of proper safety fencing around Project worksite;

(c) structural repairs and concrete restoration to parking garage;

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

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

(f) inoperable elevators caused by significant flooding in elevator shaft;

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

(h) various deficiency notices from the fire department;

(i) various electrical and plumbing issues; and ,

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

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

require immediate attention and repair:

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

City to the Receiver dated April 11, 2103 is attached as Exhibit "HH".
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The Need for a Court Appointed Receiver

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

the PIN, there are also no construction liens registered against the Property. A copy of the

49. As of April 12, 2013, the Borrower did not have any execution creditors. According to

at Exhibit "K" above.

registration against the Borrower was registered by Vector. Vector's PPSA registration is set out

48. Aside from the Lender's PPSA. registrations, the only other subsequent PPSA

"KK" and Exhibit "LL".

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

Creditor Instrument Amount of Charge
Number Against the Property

Computershare WR696775 $18,492,000.00

Computershare WR696777 $3,285,000.00

Vector Financial Services Limited WR696829 $300,000.00
("Vector")

Vector WR696385 $1,625,000.00

AMK Mortgages Ontario Inc. WR697461 $200,000.00
("AMK")

against the Property, and the corresponding ranking priority:

47; According to the PIN, set out below is a summary of the charges that are registered

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

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

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

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

(b) the Guarantor;

(a) the Borrower;

53. The Lender has provided notice ofthis motion to:

Notice to Interested Parties

certificates to be issued by the Receiver or by the security held by the Lender upon the Property.

incurred during the private receivership; These borrowings will be secured by the Receiver's

the Lender for the purpose of financing the receivership, including the fees and expenses

52. The proposed order appointing the Receiver permits the Receiver to borrow funds from

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

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

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

appointment, the Receiver intends to return to Court with recommendations for the repair and

the Property and the value ultimately obtained on the sale of the Property. Following its Court

potential dispute regarding management of the Property, including expenses incurred to restore

with a view of achieving the maximum realization on the Property. This will eliminate any

ensure that the interests of all creditors and other stakeholders of the Borrower are considered

50. I believe that a Court appointed receiver is necessary as a Court supervised process will
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NOAH MINTZ

ciI C.,(.1' 0
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DOMINIQUE MICHAUD
Barrister & Solicitor

~ Notary Public and Commissioner of Oaths
illand for the Province of Ontario, Canada

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



"-I~v ......uHi oner, Notary, Etc.
IQUE MICHAUD

OF APRIL, 2013

THE AFFIDAVIT OF NOAH MINTZ

SWORN BEFORE ME THIS 15TH DAY

THIS IS EXHIBIT "A" REFERRED TO IN
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9{nlt];M'S'"':sioner, Notary, Etc,
INIQUE MICHAUD

OFAPRIL, 2013

THE AFFIDAVIT OF NOAH MINTZ

SWORNBEFORE ME THIS lSTHDAY

THIS IS EXHIBIT "B" REFERRED TO IN



Revival Date Continuation Date

NOT APPLICABLE NOT APPLICABLE

Transferred Out Date Canceillnactive Date

NOT APPLICABLE NOT APPLICABLE

EPLicence Eff.Date EPLicence Term.Date

NOT APPLICABLE NOT APPLICABLE

Date Commenced Date Ceased
in Ontario in Ontario

, NOT APPLICABLE NOT APPLICABLE

NOT APPLICABLE

Letter Date

NOT APPLICABLENOT APPLICABLE

Notice DateNew Amal. Number

NOT APPLICABLENOT APPLICABLE

Amalgamation Ind.Date Amalgamated

NOT APPLICAaLE

Former Jurisdiction

ONTARIO

Jurisdiction

2010/07/19

Incorporation Date

2013/04/02
09:34:42
1

Date Report Produced:
Time Report Produced:
Page:

00010

NOT AVAILABLE

Activity Classification
00001

Number of Directors
Minimum Maximum

Suite # 200
KITCHENER
ONTARIO
CANADA N2H 2G7

1 QUEEN ST NORTH

Mailing Address

Suite # 200
KITCHENER
ONTARIO
CANADA N2H 2G7

1 QUEEN ST NORTH

Registered Office Address

ACTIVEONTARIO BUSINESS CORP.

Corporation StatusCorporation Type

1817983 ONTARIO LTD.1817983

Corporation NameOntario Corp Number

CORPORATION PROFILE REPORT /

Province of Ontario
Ministry of Government Services

....
Request 10: 015207691
Transaction 10: 50472658
Category 10: UN/E
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2013/04/02
09:34:42
2

Date Report Produced:
Time Report Produced:
Page:

Y

Resident CanadianOfficer Type

NOT APPLICABLE

First Director

Suite # 200
KITCHENER
ONTARIO
CANADA N2H 2G7

1 QUEENST NORTH

Address

YES

NO

2010/07/19

Effective Date

1817983 ONTARIO LTD.

DIRECTOR

Designation

2010/07/19

Date Began

CHRIS

CHRISTODOULOU

Administrator:
Name (Individual 1 Corporation)

Expired Business Name(s) Exist:

Current Business Name(s) Exist:

1817983 ONTARIO LTD.

Corporate NameHistory

1817983

Corporation Name

CORPORATION PROFILE REPORT
Ontario Corp Number

Province of Ontario
Ministry of Government Services

015207691
50472658
UN/E

Ftequest ID:
Transaction ID:
Category ID:



2013/04/02
09:34:42
3

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

TNH¥'H~NR1W~u~HJJ~TN~8~~fo~1~~~l~ffA1:~lfE"';tlJDC-R~~~~~T?~hO~1E),~~g~~UH69l~E~O~&~§D
CURRENTDIRECTORSOR OFFICERSARE INCLUDED IN THE LIST OFADM INISTRATORS,

ADDITIONAL HISTORICAL INFORMATION MAY EXIST ON MICROFICHE

Date Report Produced:
Time Report Produced:
Page:

2011/05/031INITIAL RETURNCIA

DateForm
Last Document Recorded
Act/Code Description

1817983 ONTARIO LTD,1817983

Corporation NameOntario Corp Number

CORPORATION PROFILE REPORT

Province of Ontario
Ministry of Government Services

Request 10: 015207691
Transaction 10: 50472658
Category 10: UN/E



IS' er, Notary, Etc.
IQUE MICHAUD

OF APRIL, 2013

THE AFFIDAVIT OF NOAH MINTZ

SWORN BEFORE ME THIS 15TH DAY

THIS IS EXHIBIT "e" REFERRED TO IN

r.; 5·._l •



2001/01/05 NOT APPLICABLE

Date Commenced Date Ceased
in Ontario in Ontario

NOT APPLICABLE NOT APPLICABLE

EPLicence Eff.Date EPLicence Term.Date

NOT APPLICABLE

Cancel/Inactive Date

NOT APPLICABLE

Continuation Date

NOT APPLICABLE

Letter Date

NOT APPLICABLE

Notice Date

NOT APPLICABLE

Amalgamation Ind.

NOT APPLICABLE

Former Jurisdiction

BRCOLUMBIA

Jurisdiction

1997/07/15

Incorporation Date

56I !

NOT APPLICABLE

Transferred Out Date

NOT APPLICABLE

Revival Date

NOT APPLICABLE

New Amal. Number

NOT APPLICABLE

Date Amalgamated

REFERTO JURISDICTION

Corporation Status

TREZ CAPITAL CORPORATION

Corporation Name

NOT AVAILABLE

Activity Classification

Suite # 1102
TORONTO
ONTARIO
CANADA M5E 1J8

67 YONGE STREET

Principal Place of Business in Ontario

Suite # 1550
VANCOUVER
BRITISHCOLUMBIA
CANADA V6E 4E6

1185 WEST GEORGIASTREET

Registered or Head Office Address

EPDOMESTICWITH SHARE

Corporation Type

1704016

Ontario Corp Number

CORPORATION PROFILE REPORT

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

Province of Ontario
Ministry of Government Services

RequestlD: 015207945
Transaction ID: 50473335
Category ID: UN/E
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2013/04/02
09:54:59
2

Date Report Produced:
Time Report Produced:
Page:

NOT APPLICABLE

Resident CanadianOfficer Type

NOT APPLICABLE

First Director

Suite # 1102
TORONTO
ONTARIO
CANADA M5E 1J8

67 YONGE STREET

Address

NO

NO

TREZCAPITAL CORPORATION

OFFICER/MANAGERIN ONT.

Designation

2005/01/01

Date Began

BRUCE

ROY

Administrator:
Name (Individual/ Corporation)

Expired Business Name(s) Exist:

Current Business Name(s) Exist:

REFERTO JURISDICTION

Corporate Name History

1704016

Corporation Name

CORPORATION PROFILE REPORT
Ontario Corp Number

Province of Ontario
Ministry of Government Services

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



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

TNHlf'H~f1~W~U~~J~~~g~~~1~lf,-~tl~,tlt~LEegf1?t~~hCt1~EO~~\@~T?ISh?fj,,1rp~~~~§~H69~~-M8d~£~§D
CURRENTDIRECTORSOR OFFICERSARE INCLUDED IN THE LIST OFADMINISTRATORS.

ADDITIONAL HISTORICAL INFORMATION MAY EXIST ON MICROFICHE
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2013/04/02
09:54:59
3

Date Report Produced:
Time Report Produced:
Page:

2008/04103

Date

TREZCAPITAL CORPORATION

Corporation Name

2CHANGE NOTICECIA

Form
Last Document Recorded
Act/Code Description

1704016

CORPORATION PROFILE REPORT
Ontario Corp Number

Province of Ontario
Ministry of Government Services

Request 10: 015207945
Transaction 10: 50473335
Category 10: UN/E



OF APRIL, 2013

THE AFFIDAVIT OFNOAH MINTZ

SWORN BEFORE ME THIS 15TH DAY

THIS IS EXHIBIT "D" REFERRED TO IN

r. 9·,-.,.



http://www.osfi.gc.ca/WebApps/WhoWeRegulate/Companylnfo.aspx?s=1&g=2&c=SO&i... 4/15/2013

Closewindow

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

Computershare Trust Company of Canada
100 University Avenue
11th Floor
Toronto Ontario
M5J 2Y1

Address of the company in Canada

Federally Regulated Financial Institutions

i!!' 60

CanadaButeau du suonlendaiit des
institlltioo.$ f1MncieresCanada

Office of the Supednleiidem or
FlnsneiallnstiWtioAs canada1+1

Page 1 of IOSFI - Who We Regulate



Date Amalgamated Amalgamation Ind.

NOT APPLICABLE NOT APPLICABLE

New Amal. Number Notice Date

NOT APPLICABLE NOT APPLICABLE

Letter Date

NOT APPLICABLE

Revival Date Continuation Date

NOT APPLICABLE NOT APPLICABLE

Transferred Out Date Cancel/Inactive Date

NOT APPLICABLE NOT APPLICABLE

EPLicence B'f.Date EPLicence Term.Date

NOT APPLICABLE NOT APPLICABLE

Date Commenced Date Ceased
in Ontario in Ontario

2000105/25 NOT APPLICABLE

NOT APPLICABLEREFER TO JURISDICTION

Former JurisdictionCorporation Status

CANADA

Jurisdiction

2000102/29COMPUTERSHARE TRUST COMPANY OF CANADA
SOCIETE DE FIDUCIE COMPUTERS HARE DU CANADA

Incorporation DateCorporation Name

NOT AVAILABLE

Activity Classification

TORONTO
ONTARIO
CANADA M5J 2Y1

100 UNIVERSITY AVENUE
11TH FLOOR

Principal Place of Business in Ontario

TORONTO
ONTARIO
CANADA M5J 2Y1

100 UNIVERSITY AVENUE
11TH FLOOR

Registered or Head Office Address

FEDERAL CORP WITH SHARE

Corporation Type

1418718

Ontario Corp Number

CORPORATION PROFILE REPORT

-! 11 61

2013/04/02
09:40:12
1

Date Report Produced:
Time Report Produced:
Page:

Province of Ontario
Ministry of Government Services

015207759
50472845
UN/E

Request 10:
Transaction 10:
Category 10:



NOT APPLICABLEAGENT FORSERVICE

Resident CanadianOfficer TypeDesignation

NOT APPLICABLENOT APPLICABLE

First DirectorDate Began

REPORTEDAS NOT APPLICABLE

Address
Administrator:
Name (Individual 1 Corporation)

NOExpired Business Name(s) ~ist:

YESCurrent Business Name(s) Exist:

REFERTO JURISDICTION

Corporate Name History

COMPUTERSHARETRUST COMPANY OF CANADA
SOCIETEDE FIDUCIECOMPUTERSHAREDU CANADA

1418718

Corporation NameOntario Corp Number

CORPORATION PROFILE REPORT

62I.,

2013/04/02
09:40:12
2

Date Report Produced:
Time Report Produced:
Page:

Province of Ontario
Ministry of Government Services

RequestlD: 015207759
Transaction ID: 50472845
Category ID: UN/E



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

THIS REPORTSErS OUT THE MOST RECENTINFORMATION FILEDBY THE CORPORATIONON ORAFTER JUNE 27 1992 AND RECORDED
IN THE ONTARIO BUSINESSINFORMATION SYSTEM AS AT THE DATE AND TIMEOF PRINTING. ALL PERSONSWHO ARE RECORDEDAS
CURRENTDIRECTORSOR OFFICERSARE INCLUDED IN THE LIST OFADM INISTRATORS.

ADDITIONAL HISTORICAL INFORMATION MAY EXIST ON MICROFICHE.

2001/03/302CHANGE NOTICECIA

DateForm
Last Document Recorded
Act/Code Description

COMPUTERSHARETRUST COMPANY OF CANADA
SOCIETEDE FIDUCIECOMPUTERSHAREDU CANADA

1418718

Corporation NameOntario Corp Number

CORPORATION PROFILE REPORT

'i 63

2013/04/02
09:40:12
3

Date Report Produced:
Time Report Produced:
Page:

Province of Ontario
Ministry of Government Services

Request 10: 015207759
Transaction 10: 50472845
Category 10: UN/E
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THIS IS EXHIBIT "E" REFERRED TO IN

THE AFFIDAVIT OFNOAH MINTZ

SWORN BEFORE ME THIS 15THDAY

OFAPRlL, 2013
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2. The Lender shall not be bound to exhaust its recourse against the Property, the Borrower or
other covenantor/guarantor or to value the security under the Charge or any collateral
security before requiring or being entitled to payment from the Covenantor. Provided it is
understood and agreed any funds payable pursuant to this covenant to the Lender shall be
applied by the Lender upon receipt of such funds to amounts due and payable under the
Charge.

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

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

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)
and the Lender advancing the principal money secured or any part thereof by the Charge to the
Borrower on the terms' and conditions set out in the Commitment and pursuant to the Charge, the
said Covenantor hereby irrevocably, absolutely and unconditionally, as principal debtor and not as
surety, guarantee to the Lender the due and punctual payment by the Borrower of all principal
.monies, interest and any other monieswhich may now or hereafter become due and owing under
the terms of the Charge and the observance and performance by the Borrower of all of the
covenants and obligations contained therein and the said Covenantor for himself, his executors,
administrators, successors and assigns covenants with the Lender that if the Borrower shall at any
time. make default in the punctual payment of any monies payable under the Charge or fail to
observe and perform any of the covenants and obligations contained therein or in the Commitment,
he will pay all such monies to the Lender or perform any of the covenants and obligations of the
Borrower forthwith after demand having been made in accordance with the notice provisions
contained herein and agrees to indemnify the Lender against all losses, damages, costs, charges and
expenses the Lender may at any time or from time to time suffer, incur or become liable of in
connection with resulting from or occasioned by any breach by the Borrower of any provisions
contained 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.

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

AND WHEREAS the Lender, in consideration for and as a condition of proceeding with the Loan,
pursuant to the terms of the Commitment, required CHRISTODOULOS CHRISTODOULOU
(the "Covenantor") to provide his unlimited guarantee in respect of the repayment of aU monies
secured by the Charge;

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

AND WHEREAS the Borrower and the Covenantor entered into a Commitment Letter dated
March 2, 2012 (the "Commitment") issued by Trez Capital Corporation on behalf of the Lender,
wherein the Lender agreed to loan the principal sum of $18,492,000.00on the terms and conditions
set out in the Commitment (the "Loan");

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

GUARANTEE AND POSTPONEMENT OF CLAIM

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

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

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

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

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

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

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

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

2
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15, This Guarantee and Postponement of Claim shall extend to and enure to the benefit of the
Lender and its successors and assigns, and every reference herein to the Covenantor is a
reference to and shall be construed as including the undersigned and its administrators, legal
representatives, successors and assigns of the undersigned to and upon all of whom this
Guarantee and Postponement of Claim shall extend and be binding.

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

13, Prior to executing this Guarantee and Postponement of Claim, the Covenantor confirms and
acknowledges being provided with true copies of all documentation provided by the
Borrower to the. Lender in respect of the Loan and the Charge including, without limiting
the generality of the foregoing, the Commitment, the Charge and Standard Charge Terms
No. 200033, and the Covenantors confirm they have had the meaning and import of the
terms and provisions of these documents explained to him and also had an opportunity to
seek independent legal advice separate and apart from the Borrower. The Covenantor
further confirms that the Covenantor is fully aware of the nature and effect of this
Guarantee and Postponement of Claim and the obligations which arise hereunder in respect
of the Charge and their liabilities and rights hereunder and have entered into this Guarantee
and Postponement of Claim of its own volition and without fear, threats, compulsion,
influence or pressure from the Borrower or any other covenanters in respect of the Loan.

12, The Covenantor hereby further covenants and agree~ in addition to any liability imposed
upon the Covenantor in respect of all amounts due and payable under the Charge in respect
of the Loan, including any interest due thereunder, any reasonable costs related to the
recovering of same by the Lender, the Covenantor shall, in addition to the foregoing, shall
be jointly and severally liable for and fully indemnify the Lender, its officers, directors and
employees for any and all reasonable costs, expenses, damages or liabilities (including legal
fees on a substantial indemnity basis and any reasonable environmental remediation costs)
incurred by the Lender.. directly or indirectly, arising out of or attributable to the non
compliance of the Borrower or its tenants, employees or agents with the environmental
obligations, imposed under the Charge, which the Covenantor acknowledges having
reviewed, together with all such costs, expenses, damages or liabilities which the Covenantor
acknowledges shall be secured under the Charge and all such liabilities and indemnities shall
survive the repayment of the Loan, foreclosure upon the Charge and/or any other
extinguishment of the. obligations of the Borrower and Covenantor and any other exercise
by the Lender of any remedies available to it against the Borrower and Covenantor.

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

The Covenantor agrees that the Lender shall not be obliged to make any demand upon, or
take any proceedings, or action against the Borrower or any other person before pursuing its
rights against the Covenantor pursuant hereto. In the event the Lender in its absolute
discretion makes demand upon the Covenantor, the Covenantor shall be held and be bound
to the Lender directly as principal debtor in respect ofthe payment of the amounts hereby
guaranteed. 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 last known to the Lender, is posted, postage prepaid, in the
'post office, All payments hereunder shall be made to the Lender c/o Trez Capital
Corporation, 1185 West Georgia Street, Suite 1550, Vancouver, BC V6E 4E6,

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

3



1Queen Street North
Kitchener, Ontario
N2H2G7

Address for Service:

Witnes8

THE UNDERSlyNED HEREBY executes and delivers this Guarantee and Postponement of
Claim as of the I \#'"dayof June, 2012.

16. This Guarantee and Postponement of Claim shall be governed by the laws of the Province
of Ontario.

4
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municipally known as 312, 316 - 318 and 322 King Street North, Waterloo, Ontario

1STLY: PT. LOT 74 SUB.LOT 13 G.C.T., BEING PT 2 ON 58R-15301; 2NDLY: PT. LOT 73
SUB.LOT 13 c.c.r, BEING PT. 1 ON 58R-15301; 3RDLY: PT. LOT 74 SUB.LOT 13 G.C.T,
AS IN 1121892; 4THLY: PT. LOT 72 SUB.LOT 13 G.C.T., AS IN 674418 SUBJECT TO AN
EASEMENT FOR ENTRY AS IN WR251469 CITY OF WATERLOO

PIN 22361-0416(LT):

LEGALDESCRIPTION

SCHEDULE "A"
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THIS IS EXHIBIT "F" REFERRED TO IN

THE AFFIDAVIT OF NOAH MINTZ

SWORN BEFORE ME THIS 15TH DAY

OFAPRIL, 2013
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The Loan fuuds shall be used to aS8ist the Borrower with the refinancing of the
Sub.leot Property and providing the Borrower with funds for hard and soft costs
relating to the construodon of a new 200 room student residence (''Tower B'~on tb.e
Additional Property. The Loau funde shall at all times be used for this said purpose
and for no other pUt'pOS6, without the prior written consent of the Lender.

'(!he "Subject Prp:pe.rty" and the '~Additional Property" are eolleotively, the
"'Properties")

Chic Addl'esrH 312·322 North King Street, Wtltel'loo,Ontario.

Trez Capital Corporation or ilBnomiaee.
1817983 Ontario Ltd.
The unlitnited guarantee of Chris Cbristodoulou shall be provided. for the full Loan
Amount outakmdingfrom time to time (the "Guarantor"),
Civic Addl'e~s: 316·318 NorChKingSu.'oot,Waterloo, Ontario.

6. Purpose & Use

LOAN TERMS

1. Lender
2. Borrower
3. GUnmntol'

4. Subject l'rope);'ly

s, AdclitionnJ
Pl'operty

We are pleased to advise tbAt we have approved an $18,400,000 mortgage loan (the "Loan") to 1817983 Ontario
Lt.l.( the "Borrower") which shall be secured by II first mortgage ohlU'ge011 the Subject Property and AddiUoUQ!
Property (collectively "the Properties") (tho ''Mortgage'') on the terms described in th.i.q commitment letter (the
'·Cotnmitme.nt Letter"), which upon execution by the Borrower, Gusraetor and Lender shalf COMtUute an
agreement which shall bind tho Borrower and Guarantor with respect to the Loan. The wan has been approved
Bubject to the following teons II11clllOuditions.

1m: 1st mortgage fiD.nllcing In the Ilntount of $18,4GO,OOOto be ~ul'ed by a 10 storllY, U9 l'oom
student residence, 25 nnderground parking .talls and addlttonlll vaeant land located at 312, 31(;"
318 ~ 322 N(Jrth King Street inWaterloo, ODtal1o (tlle I'SubJect PfDpel'tf') [Wl\tez-looStudent
B(lUBing Construction, Loan # 966112ffO]

Attention: Artlmr Krall!

Dear Sir;

Mal'<ih 212012

1817983 Ontario Ltd.
elf) AMI{ Mortgages Outnl'1olnc.
2171 Avenue Road
Suito 102
TOI'Ollto Ontario M5M 4B4
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The Borrower alUlll pay tIP to the first $SO,OOO of eaoh Monthly Payment from it's
own resources, with the remainder ofthe Monthly Payment (if applicable) to be

Suite 1404 ..·4D1 Bay Street. Toranto, ON Canfl(itl M5H 2Y4 T&l: 416,31$0.1224 Fax: 416.350.1268
Info@1r96Qaplta1.com }'.wwJrGzcapItal,oom LIcense if;: 1134!l, 10472

$J 8,400,000
19 tnonUIS commwoing from the Interest Adjustment Date.
Shall be the 'fb day of the month immediately fellewlng the advance of funds, or
such othm' date as shall be determined by the Lender.
Interest shall be. charged at the greater of 8% per annum (the 1'Mlnimum Rate") and
II 'Variable rate per anaum (In either case, both before and after maturity, default IIIld
judgment) equal to the tate established by the RSBC from time to time as ESBe's
prime lending l'ate for Casadian Dollar loans (''Plime Rate") plus five per cent
(5%) on the outlltandfng balance of the prluoipa18U1l1owing from time to time for the
first 18 months of the Term IW.d 20.0% per annum theroat\er, Interest shall be
~culated daily and eotnpOu.uded and payable moothly. Overdue fnt61'el!t shall bear
interest at tho same mtC as principal. .
Suoh interost rate shall be Bet with l'08pect to amounts advanced on the day of each
advance and thereaftar monthly 011 the first day of eE\chmontlt, Interest shall be
calculated daily on the daily balance outstanding from time to titnel, before as well a8
after maturity, default or judgment, from the date of each advance, Such Interest
Rate shall be deterJUined upon the basis of a three hundred IIIldsixty-five (365) day
year, shall btl calculated in accordance with the Lender's usual praetioe (as to tlrne.q
and methcds of calculation)' and shall be adjusted automatically without notice to the
Borrower,
All iDterest rates specified ace nominal annual rates, The effective annual Taro ill any
case will vary with payment fl:equenoy, All inte:rC(lt payablo hereunder bears interest
as well ai't(lI'as before maturity. deflmlt IIIldjudgment with ilrterest on overdue
interl'.'lt at the applicable rate payable hereunder. All interest payable hereunder
bears lnte.t'ootfrom the date of advance of Imy portion of the Loan to the L~dets
8oliojtor, whether or not such advance of.'tile Loan is released to the Borrower or the .
Borrower's solicitor.
n/a, Interea; only
$700,000. The lntereat budget (the '':Interest Budget") represents the rnaxhnum
amount of interest that the Lender will allow to acoma on the principal Loan Amoun;
outstanding, If lit any time during the Term the lIOOl1Iedinterest exceeds the Interest
Budget, the Borrower must pay the overage to the Lender on the next Monthly
Payment. The registered Loan Amount will include the principal !I.n1O\Il1.t advanced,
as woll as the Interest Budget,
Monthly mortgage pa.yments (the ('Monthly Payments") shall be computed in
acoordance with tho In~,e.slRate and Amortization ~ection8 above and will be due
and payable Oil tho ;r:, da.y of each aruI eJvery mouth followIng the Interest
Adjustment Date. ~~

It is a condition of this CoJnmitm~lt Letter tllilt if the Security is not J'tlgl.~te.t'edand
inplace, and the Inltilll AdV8llt:ehas not OC<.lUl'1'edon 01' before Apl'illO, 2012, the
Lender shall no Longer have any obligation to advance any funds to tho Borrowat:
pursuant to the terms of !biB Commitment Letter. All otntlrtat~ ~d tI~n&ti~1Ilibf
this Commftment Letter afiallxeJ'Dainin tW.l tbrq.,IIIldeffect.
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14. Montllly
l'nymllllts

1Z.Amortization
13. InterestBudget

8. 1.oa11 Amount
9. Term
10, lnter~rn

Adjustment Date
11. Iut~r6stRate

7. Expiry ofLean
Offer
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Suite 1404 -401 BaySb'llst, Toronto, ONCanada M5H 2Y4 Tel: 416.360.1224 rex: 415.350.1260
lilfo@jrazoaP-!!&rulLn ww\y,trncBl&Qm License#: 11348,10472

AdmbtJstJ'ntion ).i'eel '),'hero shall be an administra.tion fee (the "Adminilltrntion
Fee'') of $300 fbr eool~ laud title dOOUlllent, oOl'liftol\.te,confirmation. reeemed
cheque, settlement (other than a payout statement or balance confirmation Issued to
the Borrower), or simllar document requited to be issued or executed by tlle Lender
af theBorrower r~.
Iusl'ection Fee: After the initial site visit, thet·c shall be ea irulpeotion fee (the
"Jnspootion Fee") of $750 for each inspeotion of the Subjool Propel'ty done by the
Lender, The Inspection Fee shall be in addition to auy out of pocket oxpenaee
asaoolated with tho lnspectlon, 'rhe Lender may inspect the Subject Property ftom
time to tlme and prior to I1llY construction advance.
l'l'ocessi.ng Fee: Thera shall be a processing tr..e (tho "Procesaing Fee") of $500 for
each C'..onBlructiouAdvance, !I.~well as the 'Final Advance, or for any advance which
is less than the minimum amount set out wIthin the Fund:iJ1gseotton below.

20. Partial
DlBchlll"ges

21. A.dditionllI Fee(s)

19. Prepayment

advanced frolU the Interest Budg6t ~U1tilthe Interest Budget is exhausted and
thereafter the Borrower shell btl required to make the Monthly Pa.yments frcm its
own resourcee, luterest from the date of first Advance until tJ1.6 Interest AqJustment
Date a:b.aUbe deducted fi'otn the Initial Advance (!IS heroln.aftel· deflned).

15. COlm.n1tment Fee $368,000 (calculated as 2% of the Loan AmOllnt), The Commltmetlt Fee shall be
deemed to be fully earned upon acceptance of this Commitment Lottor, IIll.dpayable
on the earlier of the! date of initial Advance and the date of expiry of this
CoJmnitm611t Lette1'.

16. Exit Fee $92,000 (calculated as 0.5% of the Loon Amount), The Exit Fee shaUbe deemed to
be fully earned upon acceptance of thls Commitment Lotter, and lJaye.ble upon
repaymant of the Loan.

17. Broker'. Fee $280,000 to be deducted :6:omthe Initial Advance (as bereinafteJ.· defined) under the
Loan alld paid to AMI<. Mortgages Ontario Inc,

18. Deposit A non-refundable deposit in the amount of$12,500 has bean received by the Lander
and II further non-refundable deposit in th6 !IlIl.Ount of $12,500 Is due and payable to
the Lender upon acoeptanco of this Commitm6llt Letter by theBorrower.
Tho Deposl] is non-refundable upon the issuance of a Commitment Letter by the
Lender, regardless of whether the BOll'OWet· lIOOeptSthe Commitment Letter and the
Deposit, less any expenses incurred duting the due diligence process, shall be
applIed towards tho Commltmtmt Foe.
The Borrower, not being in default of the Loan, may at nny time aftel' IIminlmum aix
(6) months interest.has been earned by the Lender and paid to the Lender IIIIg lifter
the provision of no le.'!8than 30 days written notice, which notice must contaln
evidence, satillfuotOlY to the Lender, of the source of:t'ull4s to be used for repayment
and must contain I!date 00l'tnin fOl' the ff(paYlllent ("Date Cetlairt,"l. repay tho whole
of the obligatlons hereby scoured hereunder to the Date Certain. Should the
ropt\y~t be delayed past the Date Certain, 1\ new minimum 30 day written notice
must be provided I.l8 set out herein, If prepaymtlIlt OCOUI'!l prior to tho Date Cel'tnin.
interest mU8t be paid to Date Certain, The Date Cettam OllISt be a business day that
banks inthe Province of Britlah Columbia arc open for business,
There shall be no pruiJal diaclw:gea permltted,
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Suite 1404- 401 BayStreet, Toronto, ON Canada M5H 2Y4 ral: 416.360.1224 raK:416.350.1268
Info@trazospite[,CjOm ~,t[§ZCaptla!,com J.lcensa1;'11346,10472

'The Loan shall be secured by the following (collectively, the "Seotuity"):
a) An $18,4{)0,OOOreal property mortgage creating B cbarge in fust pliority over

the Propertlea,

b) A guarantee and postponolnont of claims from tho Guw:antor, in fono. and
content satisfactory to Trez Capital Corporation and Its solicitors.

0) A completion guarantee, which shall include, but not be limited to (i)
Completion of. the Additional Property to the aatisfllation of the Lender; (if) the
settlement of 1111liens resglstered from time to time against tho Additional
Property; and (ill) the injection of sufficient additional equity in the Additional
Property if, at the lender's sale discretion, there exi8ts a cost-overrun,

d) An M8igo1lle.nt·of roots, leases, contracts, licenses und offel's to purchase in 1111
priority,

e) A pledge of shares of the Borrower infavow of the Leader,
f) Statutory deolnration confirming thlli the Borl'owe.l· has a minimum o.f

$1,650,000 of cash equity Invested in the Properties, with suoh equity to stay in
place throughout the term of the Loan,

g) A general aecudty agreement over all the sitl!l-speclfIopresent and after-aoqulred
i personal property oftha Borrower relstedto tho Propcrtlea, in l'lpriority,

11) A full Lender's policy OfTIt16 Insurance \Uloorwritteu by a company satisfaotory
to the Lender in Its sole, unfettered and absolute discretion.

i) A hazardous substance indwnnlty :from the Borrower and Guarantor on the
Properties.

Source Use
'Ires Capital . 1" $7,450,000 Refinance Tre2< $6,450,000
Mortgage (Initial Capi1al 1at Mortgage
Advance) (ourrently registered

on Properties)
Trez Capital lSI $10,950,000 Refinancc VTB 2DIJ $1,000,000
Mortgage Mortgago {CUl'l'elltly
(Consttuotion registered on
Advances) PrO]:)erties)
Borrower Cash Eq,u1ty $1,650,000 Hard Couatruetlon $9,900,000

Costs - Tower B
Soft Costs - 'Tower B $1332000
Lender C~tlnent $368j(l00
Fee
Interest Bu®et $700000
Clos~Costs $20,000
Broker Fee $280000

Total $20050.900 Total $20050.000
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Suite 1404-4{)1 Bay Slreet, Toronto, ON Canada M6H 2Y4 Tel: 416.350.1224 Pax: 416.360.1266
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a) Completion and registration of the Security, as required by the Lender. Title
must he acceptable to the Lender and all seoutity documents must be regiatered,
the Lender's aolloltor must provide a ~atisfl!Otoryreport on reglstl'8tion of the J
SOC'Auity,the Lender's solioltor must confirm that no adverso fiJJngs concerning
the Eon:owar bsve bean registered in Iltty department or Rgency of government
which, .in the solicitor' oplnion, could affect the soourlty 01' priority of tno
Seoutity, and IIl1othel' terms and conditions oftMs Commitm6tlt Letter lUUB't be
satisfied.

v'

k) Acknowledgement of the stanla end tellIlB ot' any contracts o.ffeoting, or with
respect to, the Pl'Opel'ties, Including wi1hout limitation, any pel'taInlog to
owners:hiJl, inlrunutoe"sbared facilities, passageway agreements or other I!imilar
matters apeciflcally, and without limitation, confirming tho good standing of
such oontraots and the rights of tho Lender under its Seourlry, '

1) Ifreglstered dtle is held by a nominee or trustee, a Bentlllolal Owners Agreemen;
by wWch 1\11benefloial owuors chll1'gflltheir respootivo benefioial interests ill the
Properties in favour of tho Lender and authorize tho nominee or trustee to
execute all documentation as required pursuant to 1be Commitment Lettor and
agree to be bound therebY lIS if they execeted same theDlBelves, provided that
any recourse against the beneflcjal owners pursuant to any covenants oontained
ln Noh documents shall at all times be llm1ted to th.Q specific obligations as
heroin or in their guarantees set out and required of thwn.

m) If any part of the Subjeot Properly and Additional Pl'Operty is the objeot of a
lease with the Provincial or l'ooel'al Crown as Tenant, the Borrower undertakes
to dellver to the Lender, in farm and content SIlti8t.aC~'Y to the Lender, an
Absolute Assignment of'Crown Debt (rents and other amounts duo by the Crown
under the lease) executed' by the BorrowCI' In favour of the Lender (the
"Asslgnment"), and to deliver such Assigllttlent to the Crown with IIJl
Acknowledgement from the Crown and any other documents IlS contemplated
under the provisions of the applioable provinolal or federal stAtutes and
regulations,

n) In tho event that the seulIlity comprisea a leasehold interest or a. condominium,
then if required by tho Lender, an ius1.UlIDOO 1I.tlst agreement to adequately .I
protect the Lender's security inthe proceeds of insurance may be required,

0) Suoh other security 118 tho Lender 01' Lender's solicitor may deem necessary,
acting reasonably,

The condiUo1\JJprecedent, all of which lUust be IlIltiBfactolY to the Lender in ilBsole
and unfettered discredon, to' the dlsbursement of the Initial Advance shall include,
but not be limited to:

j) A tlpooific asstgwnant of all the Borrower right, titlo and interest in, to and
under, IIl1material eontraots affecting, or with respect to, the P1'operties as
required by tho ,Lender, ino1udlng witholJl Iimltatioo all building and
construction contracts, p1(\[JB, permits. refundable cash deposits !U1d/orl&tertl of '
credlt to tho City of Waterloo and insw.wce policies with fClO'Poot to the II.
Properties, with aUnecessary oonsents of the other parties thereto, ,

Page 5 ofZ3

24, Conditions
Frecelleut ('0 tho
Dillbursement Df
Fruldfl



,/

~

II'

'"

,/

./

t:/

I I' 76

Suits 1404- 401BayStreet,Toronto,ONCanadaM5H2Y4 Tt~I:416.350,1224Fax:41e,350,1268
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b) Completion offhe Lender's clue dlllgenoe l'iLofwhlchmuat be satisfaotory to the
Lender, in Its sole, unfettored and absolut6 disoretion. The due diligeltC6
requiren1ents of the Lender shall include, but shall not be limited to the items set
out in the remainder' of this section. The Lenclw' may require any ndditional
lnfonnation 88 it deeme neoeseary J in its sole, unfettered and absolute discretion.

c) Inspection of the Subj eat Property and Mdltional Pl'operty by the Leoder,
The Lender's reoelpt of the following materials:
d) An appraisal report, no more than six (6) months olel, valuing the Subject

PtGpertyat no less than $9,925,000 as-Ia and valuing the Addltional Property at
not less than $2,000,000 as is and not less than $16,000,000 as complete with 8
transmittal letter from the auUlOf of the report addressed to ''1'tez CWta!
Cowor_ Of its nominee",

) All utred environmental reports for the Properties, no more than twclvo (12)
~/"eC and a ,t:rnnsmittallette.r from the author of the l'eport(s) addressed to

(Jf(..:.~ "I ap a.1CornQratiQll or its nominee" 4II1ddlaclOlllng the amount of liability
t ~f-(d"Tp.c~J iruwranoethatthe.auiliorcanies,

/£If! JJ... ~ f) A building condition aseessment report for tha Subject Property, no more than
. -/11 rr=: twelve (12) months old. and a tranamlttalltltter from the author of the r~port(s)

~/' addressed to ~·D:ezCApital Corpgmllim or its nominee" and disclosing the
n- amount of liability insurance that the author carries.

g) A geotechnical report for the Additional Property, no more than twelve (l2) /
months old, and It tran8lllitml letter from the author of the report addressed to
"Jrw C!!pltal Corporation ()r its nominee" and dlscloslng the amount of liability
insurance thar the autllo! canles.

h) A rant 1'011for the Subject Property, which hIlSbeen signed as true and dated by
the Borrower, The rent roll for the Subject Property must confirm gross'rental

© revenues net orGSTIHST of lit least $816,000 Pili'armam,

I i) All leases, offers to lease 01' l'esidentlal tenancy agreements for the Subject
Pl'opt'liY.

. j) Historloai operating statements for the SubJeot Property for the previous two
V_.JN ~ years, the 0\111,<,,\\t year·to-<illteas.well ae the current year opemting budget,

(rrJ~ ~ ~ k) Architectural drawtngs, site plana, OroS8 sections, floor layo\1f8 and bulldins
~ ~ _~ plans showing the gross square footage of the Subj oot 'Property II11dTower B as

{J .-J)I'-A_ 0.../ Well! 118delineating any unit divisions or stratlllota within the Suq;eot Property
~ I u ~- along with net square footag6 for 6ROhsuoh Bub-unLt,~ r 1) A current certified SUl'V6y for the Subject Property and Additional PrOPe.ltyor(FIr evldenee ~hqttitle Insurance has been obtained.

m) If applicable, Ule limited Pal'tnel'shlp Unitholder Registry, signed and dated by
the Borrower lind a copy of the Limited Plll'tn6l'Slrlp Agreement. Or The General
Pnrinel\lhip Agreement, 01' The Joint Venture Agreement,

11) A copy of tlle current shareholder registry for the B01'rowar and any ccrporate
Guarantors, signed and dllotOOby the respective company's authori~ed sigruitory,
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~) Confirmation that the Borrower is in compliance with each of the terros and
conditions of this Commitment Letter, In the case of any advaace, all OO'llditions II
precedent pertaining to the advance must he performed no less than five, bUBine95
days prior to the scheduled date of the advance or the Lender shall be under no
obligation to make the advance.

t) Confilmatlon that the Subject Property and Additional Property IU"6 In
compliance with oiJrrent zoning and that there are no outstanding work 01' fire _,
orders, or that any IlUQhorders shall be paid from the proceeds of the Mortgage,

u) Con:Brtnation that all property taxes owing Oll the Subject Property and
Additional Property have been paid 01' will btl paid from the proceeds of the 0/
Mortgage end the Borrower is registered in the appropriate monthly property tax
paymont program in the appropriate olty, county or jurisdiotion.

Sullo1404_401B:~~:~::~~::lo~~a~aCd::~ti;:JP~::::,~:;.I~;2~1:;P:;:';~.1C;6:onstructa ~/'
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.;vii.
vi,

v.

iv,

vil.
lti,

Satisfactory verification oltho souroe of down payment funds;
Satisfaotory vlrlfication of emp]oymen~ income and assebl;
Signed and dated applioation and contact infonnation of all
.Borrower/Guaranter;
Beneficial own6l'8hip information (if borrowing under a corporate
entity);
Third Party DeclaratloclStatement;
Politically BlIposed (Foreign and Domestic) Persons Declaration;
aud

viii. Any other do<.\umentalionthat may be requested by the Lender in
order to fulfill their obligations under-the Act,

cO A Bring Down Cer.1ifloate, signed by 1110Borrower and Guarantor, confirming
that ell representatiou» aad warrantiea set out in the Cotntnitment Letter are true
at the time of oloalng,

r) Preauthorized payment form with specimon cheque for 8tltomatic deduction of
the Monthly Paymen1s for the full Term of the Loan.

0) Celtlfied fmanoial statements from the BOITowel' and Outu'antor, If an
in~Md'laJ.tb.en (I pl)ISQ.mIl net worth ~t&wmcmt,on tho Jroz Q!,¢tlll fQT1)t, qlltll4
no mol'S thlUlfour (4) months prlor, is required, If a colpomte entlty ij,_ mom
l'OOe,ut financial statements is required, All statements, whothor personal or
corpcrate, must be accompaniedby tho most recent Notice of AssOBsmentfrom
Canada Revenue Agtmoy, All Personal Net Worth Statements must Include the /
individuals' tW] name, full-time oocupation, SooM JnBuranC6 NUlllbOl',Bi1'th
date and ourrent address.

p) Satistilotory results, in the Lender's sole disorotion, of due diligence
mvestlgatiollB conducted pursuallt to the Proceeds of Crime Money Laundering
alld Terrorist Flnatrctng Act (Canada) snd Regulations (collectively the "Acn
thereunder Inoludlng but not limited to the following;

l, ,Two pieces of aOC6ptable Iden1ifioation for all
Borrower/(}uarantarIStgnlng Offtoer(s) (up to au'eo Signing tI'
Officers, ifborrowLng under a corporate sntity) prior to olositlg;
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if) Cel'tification by the ProJootMonitor Umt there are no cost OVtlrl'UDS, and tltat the
Sultl;l 1404 - 401 Bay Street, Toronto, ONCanadaM5H 2Y4 Tel: 416.350,1224 Fax; 416.360.1268
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In addition to I® CQnclitions prece4ent outlined aboyo. additional conditions
Xll'eceQ,ent aU Qf 'fhich must be Batisf!Wtoty to th~J.mU~ At it!! sole. unfClttered and
absolute disoretion, to the dlsbursoment of the initial ConWAA!:ionAdyance shall
mclude;
y) Cont1rmation of the ellgagem6Qt of IIpl'Ofessiooal quantity surveyor (the ''Project

Monitor"), Pelican Woodoliff, to &ot 011 behalf of the Lender throughout the
duration of the intended work on Tower B at the Borrower's expense, The
Lender reserves the right to tetafn the Proj ect Mo:nitoJ.·to perform work at a level
to be determined satlsfsctOiy by the Lender and to ohange the level of work
required by the PL'oj cot Monitor from time to time.

z) A "epOl't by the Pl'ojeot Monitor confirming that the Development Budget is
suffioient to complete Tower }3, tho work completed 10 date, any applioa.bl(l
holdbacks, the value of any ch9.1)gcorders, the arn~unt ot the dnw relluest, and
the cost-to-complete for Towel' B, The Repo};t shall be accompanied with a
transmittal letter from the author of fue report addressed to "Irez C8pital
COlporation or Its nomil}!}e"and dlsolosing' the lUIlountof liability lDsurance that
the author carries.

lUI) Confirmation that tl bonded, guaranteed fixed unit price contract on terms IlIId
conditions acceptable to the Lender are is place fi'Om Sierra ConslJ:uction with
for 100% of the bud oonstruotlon costs of the Subject Property.

bb) The Borrower's detailed development budget and schedule, indioating Individual
coats par line Item broken out on amonthly basis,

cc) A developme.llt pennlt for the AddItional.Property.
dd) A building pormit for thoAddilioualProperty,
ee) Receipt of II ocnstruction management contract between SiruTa Construction

("Sierl'fi") and the Borrower. The oo;nstructionmanagement contract shall
include provisions for Sier1'Rto provide II- completion gutIl-antee liS well as a.cost
overrun guarantee to both the Borrower IUldtho Lender based on a budget to be
agreed upon by all parties prior to the fuitialCOnstructlOl1Advance.

fi) A cost overrun and completion gulU'lU1teoagreement signed between the
Borrower, the Lender I1D.dSierrEl.

gg) EvLdence frOUl NatiOtlal Home WOltllllty tltat the Borrower, or Sierra, is II
registered builder of high rise student housing 10 the Province of Ontario,

hh) The letter of credit requitemaut!: and associated release requlrements from tho
City ofWatcrloo

I

w) Jnsurance of the S~\bject Prope.l'ty and AdditiolUll Property whioh has been
j'e'Viewed and approved by the Lender's inslll'Moe consultant which insurance
shall include the coverage set out ill Schedule A, or 118 otherwise required by the
Lender In consuliation with its I.tlwrance collllultant,

x) Such other materlals and completion of such othtll' rea~onable reqllirements as
may be deemed IlOOeSSEllY by the Lender,

200 bed student residence,
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requirements of the plAllS have been l'ClSPooted,

jj) Receip; of IIIl architeot's certlficate andlor I1l1 englneer s certificate fol' the
Additioual Property,

kk) Cel'tifiotl.tion by the Lender s solioitol' that there have been no liens registered
against the Subject Propel'ty,

U) Satisfactory workers compensation board clearances,
rom) A satisfactory Inspection orthe Subject Property by the Lender.
nn) Such other materials and "COmpletionof such other reasonable requirements aa

may be deemed necessary by the Lender,
In addition to the Clondtti01l8 outlin(!d above, additional conditions preced6!lt all of
wbich must be satisfactory to the lender at its sole, unfettered !U14 absolute
disoreti.oJ1 to the disbursement of each subsOQuent CQgstl11ction Advance shall
Inoludej
00) A periodic report by the Project Monitor, dated no earlier than 2 weeks prior 10

the requested advance date, oonfirmin.g 1hat the Development Budget is
sufficient to complete 1he Subjeot Property, the work completed to date, any
applicable holdbacks, the value of any olumge orders. the amount of the draw
request, end the coat-to-complete the Subject Propert.y.

pp) Certi£cntiotl by the Project Monitor that fhere ate no cost OVe1'l'U1l8,and that the
requirements of the plsns have been respected,

qq) Receipt of an architect's certificate and/or an engineer's certificate for the
S\l.bjeet Property,

rr) Certification by the Lender's solicitor that there have been no liens registered
against the Subjeet Property,

ss) SlitisfaotOlYworkera compensation board clearances, .
tt) A satisfactory Inspecaon of the Subject Property by the Lender,
uu) Such other mateIia1s and completion of such other reasonable requlrements as

may be deemed necosgllIYby the Lender. .
In addition to the conditions outHned above. addjtiQtl!Ilcoudltioos precedent. all of
which tmli~Lhe satitlfaotory to the lauder at its sole. l1gfettored !!lld abgo}ute
f1i1;oretioD, to the disbw;setp.011t of the fillAl ConstructiQn Ad.yan~ Bha!1lncludl}!

vv) 'fhe applicable lien period shall have expired
ww) The Project Monitor shall have OOltified tb1\t the Subjoct Property ill

substantially complete and conforms Inall respeots to fhe plans andpemnts,
xx) R.ooeipt of an arclUtect's certificate and an eng!o.oo1·'acel'tificate fur the

Additional Property,
yy) A final report from Lendel"s Solioitor certifying that no otbf;lrcharges including

lleos have been registered against title.
.2;Z) A satisfaotory inspection of the Additiollal Pl'Operty by the LendeJ.'.
aaa) Such othel' reseoneble requirements as Ul8y be deemed necessary by the

Lend,eJ,'
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$10,950,000

$7,650,000 Upon completion of all legal work in form and Cloment
satisfactory to Lender IlUO its solicitor and l'eg\strntion of all
Seourity, inoluding, but not limited 10. IIvalld fust mortgage (the
"Initial Advance"),
011 progress draws, on II cost-to-cornplClte basia, l1l,I 8\\ppolie<'l by
a Project Monitor's report, in. amounts not Lossthan $500,000
with such advances not to occur more frequently than once per
mouth, and such that at all times thero remains suffioient funds
to complete the Sttbjeat Pl'Oj>trly (the "Constmctlon
Advences"), ¥

I

I' 80

AIl fandinga shal] require five (5) business days notice.

All property tax pllyinel1te, utilities and like. amounts due and owing inrelstlon to the
81.lbjoot Property, or lIllYother taxes charged against the SlIbjf.lot Propel'ly, shall be
paid prior to or coincide with the Advance, The Borrower shall make arrangemanlll
to have tho taxes paid by monthly installments to tho appropriate; taxing authorlty in
order to .have them paid In full on their due dato. Tho Borrower is to provide
evideace of lIaDleto the ~uder OIla quarterly bllllis.
In the event of a default under the mortgage security, tile Lender shall have the right
to require the establishment of a tax reserve by way of nlOlltbiy payments
representing .1/12 of the estlmllted taxes payable. The Lender shall not be
respcnslble for the payment of any tax arrears.
The Lender shall receive 8. satisfactory statutory declaration from an officer 01'
director of the Borrower as to the representations and warrantloo of tho Borrower,
wh~thar contained in this Commitment Letter or in any of the SooUlity, including:
aocm'aoy of finanoialstat6tn6Uts and that there has boon no material adverse change
in the Borrower financial conditions or operations a8 J;eflected in the financial
statements used to evaluate this credit; satisfaotory title to the Subjeot Propwty
chsrged by the Mortgage:· power and authority to execute and deliver documents;
accuracy of documents delivered and repreeentetlonsmade to the Lender; no pending
adverse olalma; no outRtanding judgments; no defaults under other agreements
relating to the Subject Property; preservation of assets; payment of all taxes: no other
consenta, approvals or nuthorlZlltions neoessary in oonneotion with dooumenatton;
compliance of the S1.1bjectProperty with all laws; no other chw:ges against the
Subject Property except permitted enoumbrances; all neoes.sruy services available to
the Subject Properly: and such other ttllltl6rs as the Lender or ita solicitors may
require.
Notwithstanding anything contalned in this Commitment Letter, the Lendflf may
request other documents conlllining such other II.8SU1'MOes, informatioll and
covenants !IS the Lender's solioitol'B may requil'e with regard to the Loan and
Security.

Notwithstanding any other provlsion of this Commitmen; Letter, the Lender shall
only advanoe funds to the 6}t.tent that the remaining unfunded balance shall be
suffloient to cover the retnIIutlug ~osts to complete Tower B.
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g) Flunntilll All finanoial lnformatioll provided by the Borrower IUldGuIt1.1Ultorto t:he Lender,
including but not limited to, financial information provided in respect of the valuoo
and other :IJl!I.tterspertai.ui.Dgto the Subject Property is true and accurate and may be
relied upon by tho Lender ill exemTting this Commitment Lefter and making the
Loan,

It) Development Should the BOfl'Ower be required by the lAnder to provide either a clevelopm,e;o.t
Schedule & schedule or a developmen; budget, the Subject Property shall proceed in ecccrdanoe
Suite 1404,"401 BayStl'Got,Toronto, ONOenadaM6H2Y4 TeI:416.350.1224Fax:416.360.1268

Info@trm!O!lDUal,oom www,tmroapltal,QQm License #: 11348, 10472

This LOfUlwill be repaid from the proceeds of any l'efinaJ'lc1ng or sale of the
Properties and/orothe.t"a8sets of the Borrower,

1) Uepilyment

The mortgages registered against the Subject Properly as at the funding date wlIl be
as follows:

c) Priority of
:m.ntulcing

c) Ownel"llhip

b) Appl"lIlBed
Value

a) Description of
Properties

The SubJeot Pl'Operty Is a fully leased, 10-stor6Ystudcmt residence building with 119
rooms and 2S parking stalls located at 316-318 North King Stroot, WlIterloo,
Ontar10. The Additional Property is ourrently 0.39 acres OfVllOllIlt land but is tully
zoned and Bitoplan approved for a 12 storey, 200 1'OOtl1 studoni reaidenoe located at
312-322 North King St1·ecI:,Watorloo, Ontario.
kl appraisal report, no more than sfx (6) lIlonthB old will be completed by City
Management & Appraisals, valuing the Subjeot Property at no lesa than $9,925,000 •
as-is end valuing (he Additional Property at not lese than $2,000,000 as is and not
less than $16,000,000 as complete.
At the time of the Advanoe of the Loan, the legal owner oith" Subject Propet1ywill
be 1817983 Ontario Ltd, which is 100% owned by Chri.8. Chdstodoulou, the
beneficial owner.

d) Sluml Capltal The Borrower declares and represents that ttl! a.uthorized sharo capital is as follows:

29. The Borrower wK."rallts· and represents tlU\t:

REPRESENTATIONS &WARRANTIES

The Lender shalt record the principal am.ount of each advance of the Loan and thQ
payment of prmoipal, Intereat and fees and till other lUl10unts becoming due to the
Lender 'ludel: this I\greemellt. The Lender's accounts and records conatttute, in the
abaEltlOtlof tnJIlill'est errol', conoludve ev1CiefiOS01 the lnciebtedl1esa o~ ~1&~()j'.t'OWet.
for the Loan to tho Lender pul1l\1ant to thia agreeJ.nent.
All fees that are payable to the Lender end expenses that are Inourred by tho Lender
during the due diligence process shall be deducted from the Advance or the Depoait,
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The Subject Property (and TOWel' B when complete) is to bemanaged at aU times31. Management

30. n.epRywent of the The Loan shall be repayable all demand by the Lender following tht: occurrence of
Loan an Event of Default, and shall in any event be repaid in full at the end of the 'ferro

'ofthe Loan, Any payment of BIly amount dUGto the Lender hereunder or in the
security dor,unlents rayst be received by tho Lender at t.1w Lender's address by
1:00pm Pnoltlo St!!lldard Time on a business day, failing which such pa.yment will
btl deemed to be received on the next buslnesa day,

GENERAL CONDrnONS

with the said Lende1' a.pproved development schedule and/or Lender approved
development budget. The Borrower shall not Pe1mit the events set out ill the
approved development schedule to be delayed more than 45 days from tho approved
sohedule ~ate and shall, within 10 days of notice of any cost ovar·M1l\bove trn.d
beyond tho approved budget amount, pay said coot over-run from its own resources,
The Stibjeot Property and the UIIe and OoC~lPancythereo~ and revenues thorefrotn,
are and shall be at the time of each disbursement, authorized and in accordance with
all applioable legislation and there are, and lIba11 be at the time of each
disbursement, no work orders or Hens oulstMding aga.inst the Subject Property,
Tho Borrower and Guarantor warraut and represent that to the best of their
knowledge the Subjeot Property and existing prior usee cO:lIIply and have at all tUnes
complied with all laws, regulations, ol'del'S and approvals of all governmental
authorities having jurisdiction with respect to environmental mu1ters applicable to
the ownership, use, maintenance, and operation there<lf (collectively, the
"Environmental Laws") and, without funitlllg the generality of the foregoulg:
(1) The S\JbJect Property has never been used as a land :5.11site or to store

hazardous substances either above or below grouod, in storage tanks or
otherwise;

(It) All hazardous substauoeR used in connection with the business conducted on
the Subject Property hilS at all times been received, handled, used, stored,
treated, shipped and disposed of in alrict compliance with all Environmental
Laws;

(iii) No hasardous substanoee bave been released Into tho environmeJlt 01' deposited,
discharged, placed 01'disposed of trt, on or heal" the Subj ect Propel'ty as a t:e8ult
of the conduct of the businesa Q1\ the Subjeot Property; and

(tv) No notice!! of' any violation of any matters referred to above relating to the
Subject Property or its use have been received by the Borrower !llld there are
no diJ:eotionR,Wlits, :iqfunotio'lls, orders or judgments outstanding, no Inw Slritll,
claims, prcceedings, or lnveatigatlons being UllIlilutud or filed.

FOl' the purposes of this Commitment Letter, a bazurdous substance lncludes hut is
not limited to contamlnants, pollutants, dangerous sub8tances, gasoline, oil, liquid
wastes, industrial WlUltes, whole liquid wastes, toxic substacces, hazardous wastes,
hazal'do\lH tnntetillia and bazardoue substances as defined ill or pl.lrlllunt to any
applicable Bnvironmeatal Laws, Furthe.r, the Borrower shall inden:mify and IUIve
harmlesa tho Lender from any lOBS or liabilitywhatsoever arlslng from MYviolation
whatsoever of any law, regulation, ordinance. Judgment, apprai!icl or decision In
connection with hazardous risks 01' environmental dsks,
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35. Restl'iction on The Borrower agrees not to entor Into any furthat' financing of the Propertles end not
Further to further encumber the Properties in IIny manner without the prior written approval ..

Suite 1404- 401 Bay Street, Toronto, ON Canada M6H 2Y4 Tel: 416.360.1:!24 Fo.x:416,350,1266 ()_JV J'"
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by a property mmaget acceptable to the Lender, and on terms acceptable to the
Lender. A change in the propel·ty l!U11uIgel' withou! the Leooe.r'a approval shall
c0l18l1tuUsiln event of d6fuult. The Lender acknowledges and accepts tb.at Domus
Management ia the ourem pl'operty tnanagel' for the SubjectFroperty.
In the event of abandonment of the PropertIes for a period in exCDIlB of fifteen (15)
consecutive (lays, the Lender shall be entitled, aftel' gIving the Borrower written
notice of any abandonment and provlded the Borrower failll to rectify same within
ten (to) days attel· such notloe has helm given, to forthwith withw'llw and oll1loellw
obligations hereunder andlol' decline to advacce further fundll as the case may btl
and:in addltioll to declare any:funds advauoed to forthwith become due and payable
plus interest, all a1 the Leader's option,
At nl1 times, and in particular on eaoh dlsblU'BeJllent date, thCIJ'O shall have been .full
and complete compliance with all requirtllIl6nts of fede1'al and provlnoiallogiBlBtion
which may give rise to a lien or other chArge in priority to thQ Lender, The Lender
may retain :!Eernany disbursement such ImIOunts IItJ it oonsid61'!ladvisable to protect
its inteJ:est fl:om subordination under such legislation, The Borrower shall provide
additional security, Infolmation and dooUll'J.ontationas may be required by the
Lender to preserve and 6l1BU~ in all respects, the absolute priority of the Mortgage
over any rlgb.ta of any 6x.iBUUg or potential llen olalmants, The Lender reserves the
right to hold back add±tlonalll!l1oun,ts due to Buppliers, contractors, governmont or
other agencles, whiQhmay be due under the te.tmB of any legislation giving rise to 11
claim of lien or other charge, Furthermore, the Lender shall have tho right 10make
tlaymenta directly to suppllers, contractors, government or other agencies for the
Borrower account as if advanced dircotly to the Borrower, as the Lender Olay deem
necessaey

At the lime of any disbursement of the Loan, the Lender shall be satisfied Chat there
lire not in, on, undCl'or about the Properties, 01"any part thereof any oontBminantB,
toxic, dangerous or hazardous substances (collectively, the "Dangerous
Substances") inoluding. without limitation. TIFF! (Urea Formaldehyde Foam
Insulation), asbestos fireproofing insulAtion,:PCB's (polychlot'ltJmed Biphenyl's) or
radioactive Illllterl&ls aad, to file best of the ]3or~'OWCll'knowledge, neither the
. Properdee, nor any a<\jacent lands, have aver been used lIS or for a waste disposai or
coal ga.sificatiOll site, nor have they ever contained any underground storage tanks,
and filrth61', th6 use of the Propertiee has not lnvolved, and willllofinvolve, during
the Term of the Loan, tho handling of Dangerous Substances or will such use result
in anyenvi1o.nmental damage, In addition to any liability Un'posed on the Borrower
and G1JlU'antorUDder any lnsU'ument evidencing or securing the Loan indebtedness,
the Borrower and Guarantor shall be lia~le for ony and all of the costs, expenses,
damages or liabilities of the Lender, its Directors and 0fi10el'S (including, withOLTt
limitatiol1, all reasonable legal fees) dh'ectly or .indiwJUy arising out of or
attributable to the use, generadon, storage, release, threatened release, di.scbarge,
disposal or presence 011, under or about the Properti08 of any hazardous 01' noxious
substances and BuohliabiliU08 shall survive foreCl)oaul'OofthcrSMlJ.ity fOl'the Loan
and any other existing obligations of tho Borrower and Guarantor to the Lender in
respect of the Loanand any other exercise by tbe Lender of tmy remedies available
to the Lender tor any dofil.u1tof the LOI{l1,
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In the event of the occurrence of aa Event of Default, then the Lender shftll,
notwitb,~tanding anything contained herein to tho contrary, be entitled to receive in
addition to all other fees, cbargea aad disburaements, an administration and
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39. Costs & Expenses

38, Defllult

37. Proceedings

36. Sale

Firutncing of the Loader, which approval may be withheld in the Lender's solo discredon, The
Borrower will provlde evldeoce, satisfllctory to the Lender, 8S to the source of the
Borrower required equity in the Properties, The Borrower shall disclose to the
Lender all existing or .(ll'Oposed :Fil1!lnolng.t'ela~edto the ~'opertlell or lillY ~urlty
used in cocneetion therewith and shall not furthet' pledge, charge 01' otherwise
encumber ita interest in the Properties, nor any of thr) Secudty 'used ill conneotlon
with the Properties to any party oilier than the Leo.®f, witbmlt tho prior wriltlm
consent of the Lender,
Exoept as provided InPartial Discharges section above, the Borrower shall not sell,
assign, lease in tts entirety or otherwise dispose of the legal ownership or title to the
Properties, or ite beneficial interest thel'oin, or of tho pe.t'so.ua1property related
thereto or whiclJ. is neoessery to the use and operation of tho Properties, wltho~lt the
prior written oonJIatltof the Lender, The Borrower ,ball not make any ohangea to
the authorized ahllre capital or allocation or ownership thereof, which would result
in 8 change of voting contrcl or beneficial ownership tbel:eof witho1Jt the prior
written consent of the Lender,
The Borrower shell provide the Lender with evidence that it has taken all of the
necessary corporate proceedings relating to the transactions contemplated l:weIn.
At the time of the dlsbursemeet of lIny pat! of the Loan, M default shall have
OCCUlTed and be contin1Jing, nor .any state of affairs or event shall be e,osting which.
with the passage of limo or the giving of notice or botb, would oonstitute IIdefault
hereunder or in the instruments evidenoing or securing the Loan or i.noidental
thereto and neither the Borrower or Guarantor sball be deceased or insolvent or be
the subject of any bllllktupt<:y, I11tungement with creditors, proposal, a.malgatttatio~
reorganizatinn, liquidation, winding-up, dissolution, receivership or materlnl
Iltigation or continuation under the laws of a.uy other jurisdiction, Any default
under the Seollr:lty shal! be deemed to be IIdefuult hereunder,
Whetber or oot the Loan is disbursed, and notwithstanding retention of the
Commitment Fee by the Lender, all of the Lender's costs and ~eDlIes 1'elating to
the Loan, including legal costa and travel COSW, :in addition to 11111 costs !I!lQ.
expenses incurred by tho Leader due to proceedings under the Bankruptcy and
Insolvency Act relating to the Borrower, shall be berne in full by tho Borrower,
Such costs and expensea maybe added. to the then outstanding principal balance of
the Mortgage and shall boar inttlt"OHI at tho Interest Rate under the Mortgage. rt'
requested by the Lender, the Borrower shall deposit with the Lender's solicitor an
amount equal to the estimated fees and expeo.aesof tho Lender's solicitcrl! prior to
such solicitor commencing preparation of the Security,
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'Until the repayment of the Loan, the Borrower shall supply the Lender with suoh
updated infOl~natJollreladng to any of the condition precedent requlrements RSthe
Lender may request frolU time to time, Suoh info.r.rnaUon shall btl provided to the
Lender within 14 days froUl the date of'the Lender's request.

I

management fell ill the IUn01.l1ltof (l\D.dnot to exoeed) $10,000 for each month 01'
part thereof for which. the Borrower romaine in default. This a4irolnifnJ."lltion and
managGtnent fee Is intende<l to relmburse the Lender for time and trouble h1 the
manager.a.ent and admlnlah'8.tl.onof the SecUl'l.ty and the Properties. The aaid BUm 01'
SUlnBare agre~ to be II liquidated amount to cover tho Lond~'a adttrlniStttltioll end
ttJaI11lgem6l1t costa and are not intended nor shall be cOllBtrued to be 11penalty. All
such 8UlllS payable to the Lender' sball be II charge upon the Properties and shall
bear interest at the Iutorost Rete until paid.
From time to time, the Lender publishes advartlsements or lUlD.ouncement.'lof
oompleted tran9actions, Thll advsrnaeme.n1s 01' 1Illn00UlOOO1.ems inolude, but are not
limited to, press releases, paid advertisements, internally displayed tombstones,
Investor brochurea or infOlmation displayed on the internet or 011the Lender's
intranet, The Borrower and Gunrantors consent to the puhllcarion of an
advertisement or aonouncomant of the transaetlon contemplated by tllis
Commitment Letter, The Borrower and GlUU'IUltot'sagree to allow the Lender to
photograph or utilize existing photographs or artistio ren.derillgll (for unfinished
projects) of the Properties for possible use in internal or external markoting
programs.

During the term of the loan, the Lender may require a sign to be erected on the
Properties at the cost of the Borrower and tmlnta.inedby the Borrower evidenolng
the finanoing of same, The design of the 8i~ is to be approvoo. by the Lender prior
to being erected 011 the ProperU.e."

The Borrower and Guarantor shall. at the Lender's request, execute at deliver such
further docume:otfltlon and enter into such other Ilgttloments as are necessary for the
seouring of the Loan and 1he fulfL1J.lng of the terml:! contained herein, and deliver /
such 'fillllOcW information concerning the Borrower as the Lender may require, and
satisfY the terms-and conditio!lll herein to permit tne disbw:stlmeu1of: the entire LoQ.1l
Amount,
Until tho repaymont of the Loan, the Borrower shall provide the Lender, within 120
days after tho end of oaoh tisoal yelll' of the Borrower or more often if requested "by
the Lender, Ii detailed financial stotement of the Borrower .including·a separate J

, income and expense statement for the Propertial, an operating stal:etnent and an
updated rent roil contalnlng relevtlllt Ieese teU1lI:lfor the Prope.t~ all satisfactory
to thQLender in form and content.
The financial statement is to be prepared hy a ohartored aooouutant licensed 'Under •
the a]lplloable legislation in the province wlHu'QtheProperdea IU'~located.
The Borrower and GUfU'IIlLtorauthorize tile Lender to obtain such financial
inforJ),1lltion as tho Lender may require. BpeolflClllly,tho Borrower and Guarantor
cot1Sont10 the Lander obtaining credit reports from the appropriate credit reporting
agencitlS and relying on .theBereports when masing dec-isions regarding advances
under this Loan.
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51. AssiglllUent, Ball) . Neither this Commitment Letter, 001'any of the Loan proceeds, may be assigned by
01' Syndication till) Borrower, but this Commitment Letter and attendant Securlty may be asl>igned

by the Lender without the consent of tho Borrower, The Loan terms,
!epl'osentations and wa.rrEIJlUOSherein contalned shall enure to the benefit of each •

Sulta 1404- 401 Bay Street, Toronto, ONCanadaM6H2Y4 Tel: 416,360,1224 Fax: 416,350.1268 (//.'
tn1Q@!Wcapital.com ~'W!I}~ License #: 11348,10472 0

With regard to any personal i:nfo1':1Ilationthat i.~provided durlng this 1lP1'lication
process, the BOfl'OWOfand Guarantor consent to the collection, use, and disolosure
of that information for the following purposes: to understand their finanoial status
i1l order to approve the Loan; to meet IOgulatol)' requirements: to enable tbo Lender
10manage lind 61lfol'oe the oHldit faoility; to verliY their ideotlties. The Lender may
from time to lime give this peraonal infonnation to aredit bureaus and other
financial institutions. The Lender may abo share this personal infol'ttl®OlI with
anyone who works with or for the Lander or any!n:dMdual or group investing 1J1 the
Loan, and any other potential sources of business, hut only as needed for the
provision and euforcement of the credit facllity requested.

Time shall be of the essence in ell respects herein.

The terms, oondltlona, representations and warrantlea expressed hereln shall
contlnue ill effect as long as lillYpart of the Loan remains outstandlug lind shall bind
the personal representatives, hoinl, suocessors and aselgns of the Leltder and the
BorrOW6l', 9hRlI enU1'et() '!he benefit of the successors and assigns of the tenner lind
tile BOl'l'OWOf,and shall not merge 011the executiou Ol'l'egistratiol1 of the Security,
In the event of conflict between this CoootnJ.eut Letter and the Security delivered
bereuoder, the Lender shlill detertuine which shall prevail,
All communlcetions provided for hereunder shall be in wrUmg, personally delivered
or aent by prepaid first 011168 mail 01' teleooll1OlUDicatioD./il,and if to the Lender
addresaed to the address above noted, to the attentioll of the President, and if to the
Borrower to the addressed noted abov,"" Tho date of receipt of any such
colnmunication shall be deemed to be the date of delivery, if delivered liSaforesaid,
or on.the third busiaesa day following the date of maiUng, as aforesaid. Any party
hereto may change its addl'e8s for servioe from tlme to time by 110tiOO In the mann.er
hor~in provided. In the went of It postal disruption or Ill) IUlticipated postal
du,roptioI4 pL'epaid first class mail will·:not be an acceptable means of
colD1llUI1ioa tiOD.. .

TIde Commitment Letter shall be governed by end constituted in eccordance with
th~laws of the province inwhich the Properties are situated,
Except as otherwise expressly provided herein, this Commitment Letter oannot be
-waived, changed, amended, discharged 01' terminated other than by an agreement in
writing signed by thtJ party against whom enforcement of any waiver, chango,
amendment, discluu-geor termination is BOught,
This Commitment Letter, when. accepted by the Borrower find GlllU'antor, wlll
constitute the entire agteemam and understanding between the partiea hereto with
respect co the Loan and supersedes tlll othel' prior agreements, understandings or
commitments, oral or wlitten; This Commitment Llttcr sball assume tho accuracy
of information previously supplied by the Borrower and will presuppose no materlal
adverse change In the Borrower prior to. any disbursement, Any approvals 0('

oonaenta loequirod to be made or giVOtl by the Lendl:lrhereunder must be expressly
given pursuant he1'eto and shall not btl construed by the delivery or receipt of
documents,
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assignee of the Lender, The Lender shall have the right to assign, sell, syndicate or
U'S1l8fel'1\1101' any portion of the Loan, -and as part of any such transactlon, the
Lender ia hereby authorized to provlde to prospective participants in suoh
u'tItlIlaCtiOIlll allinformatiolll'oollived by the tender regarding the Borrower and the
Pl'opin'titlB, This information wil1 be hold In strict confidence between the LOlldol'
and tiny prospective plIL'ttolpllllt in ato Loan,
a) The headings of all provisions horeiu are inserted 8S l\ mutter of eonvenience

only and not to define the lntllIlt of this document. Tho nooos.~B1'Ygrammatical
changes required to apply to the parties hereto shall be assumed as though
expressed ,

b) "Buslnesa Day" means-a 4ay of tho week; other than Saturday, Sunday or any
other day which is a statutory or a munioipal holiday In the municipality in
which the S\ibjoot Property is situated,

0) "Event of Defaul;" shall mean the breacb of any of the terms) conditions,
l'epresentations or w!UT&tltlescontained in this Commitment Letter, as it pertains
to both tho Borrower and Guarantor.

d) "Lender" shall mean Trez Capital Co.tparauon or its nominee.
e) "Persou" lnoludes any individual, partnership, joint venture, tnl8t,

uninoorporatoo ol'gtItlization or any other aasociatlcz, corporation and
government or arlYdepartment at agency thereof,

f) The words "hereto", "herein", "hereunder", "hereby", "Commitment Letter",
"thil~ agreement", and slmllar expressions used in tbia Conunltment Letter,
including the sohedules attachod hereto. mean or 1'efer to tWa CO:IIltl1itm61lt
Letter and not to I\Dy particular pl'Ovisto.n,section or paragraph 01'otber portion

-, of this Commltlllent Letter and include My itlSllument supplemental or
anc.llle.ry hereto.

g) The word Ilsatiatactory" shall mean acceptable to tho Lender in its absol\lte, gole
and \l!lfbttered discretion.

:Notwithstanding nnythlng contained in this Comroibnent Letter, the advance oithe
Loan or any Pllrt thereof is subject to the Lender's 801e, absolute, unl.'ette.l'edand
llnqualifi.o<L di,eofQtionnot to advance notwftbatanlilil,g tW.y and all steps taken by you
or your legal counsel, including, without Ihnltatlon, the regitrttatlon of security
documente,
This Ilgte6lue.utmay be executed in allYnumber of counterparts and by fa.csimile,
eleetronio transn1issioll 01',pdf copy, each of which when 80 executed is deemed to
be an original aud (111of which together shall coll8tltute one and the same
agreomont,

1\) Solicitor; TIm title report, security and all other documents relating to thls
financing and the proccs:'Ilng of all legal steps with respect to advances of·funds
shall be prepared and curded out by Robert Cohen of the law film of Blaney
McMurtry LLP, located III 2 Queen Streot East, suite 1500) In the City of
Toronto, Province ofOntllrio (Telephone; 416-593.3908),

b) Insarance Con.rultant:All insurance lind boodlngmatters shall be revlewed
and approved at the cost of the Borrower by Malcolm Aldridge of tht:
consulling firm Intecb Risk Management Inc., located at suite 400, 3 Churoh
Street, illthe City of T01'orlto,Provlnce of Ontario (Telephone:416·348.1353).

0) Project Mumtur: The pl'efutUn.ary report and mOI1lh1y itlllpooti0ll8 c61t.Uylng
Suite 1404 ~ 401 Bey street. Toronto,ONCanadaM5H2Y4 Tel: 416,360.1224 Fax:416,360.126B

jJJfQ@treZcapllal,Qom \oW1!W,\rawapltal,porn License #: 11348, 10472
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(PLEASnPRINT)
Phone Number

Firm

Insurance
Aget'lt

Please set out below the name and phone number (inoludlng area code) of the lnsuraoce agent representing' you:

Firm
~ (pLEASEPRllfI)
~e1+ L.. ~ E;, 61+!...-

----~~~EPruND
Phone Number s:-~{~ f <l ~ .. ~l._!.!O~ __

(nEASE PRINT)

Please set out below the name acd phone number (Including area code) of the solicitor representing you:

Lawyer N'~ a E,r'-

ACCEPTANCE
This Cmntnitment Letter shall not become effectivB untll the Berrcwer, Gullt8ntor lUldLender han signed it and
a copy is returned to tile Lender's offioe a100g with the &111",-'non-refundable Deposit cheque 111the amount of
U2,SOO by no late)' than 12:00 nooo :Paolfio StandaJ'd Time on Mal'cb 7,2012, The Borrower and Guarantol'
heroby acknowledge and agree tolhe terms and condltions of this Cotnnlitment Letter and authorize Tro2i CftpJtal
COlporatlon to instruct its solloltor to pl'eplIl'e the security documentation, The BOI1'Owel'and Guarantor i'lll1ilel'
acknowledge tnllt tile Commitment Fee set forth herein is a reasonable estimate of the coat Incurred In gt'a.nting
the Loan and of holding monies available to fund same, end thllt the Commitment Foo shall btl forf-elted Bud
payable to Tl'oz Capital Corporatlon asllqllidated damages, Q.tld not Ill! a penalty, lfthe Initial AdVaD()(Iunder the
Loan Is not taken down within the time limit herein. This Commitment Letter and lUly f~~ earned 9.9 a result of
this Commitment Letter, together with any expensoll 01'costs incurred by Trez Capital Corporation JnolLJding,but
not limited to, appraisal, re-appraisal, inspeotions, re-Inspeotlons, title stJlU'<lbea,plan revlewe, soil tests, survey,
envil'onmontal assesanents, and legal costs on 11 solicltOl' and its client basis; are deemed to be a oharge on tbe
Subject Property rofet'l'eel to hereJn and Tt'ez Capital COl'P01'IIdonmay file and maintain IIcaveat on the title to
the Subject Properly to protect that charge and the Borrower and Guarantor do hereby mortgage to Trez Capital
Corporation all lts estate and interest In the said Subject PI'opel'ty and Seourity, 'Thill Commitment Letrel'
supersedes all prl)vlous correspondence between the part:les hereto,

each monthly olaim shall be pl'eptirecl by the oonsulting finn Pelican Woodollff,
located at 100 YOl'k Blvd, lluite 608, in the City of Torollto. Province ofOntal'fo
(Telephone: 905-477-4507), who shall aot as the Project Monitor on behRlf of
the Lender,

The Lender reserves the rJght to appoint such olhet Solioitor, Project Monito!',
Insurance ConS\lltant or Bnvil'omuental Consultant, from tlme to time without the
consent of tho Borrower,
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GUARANTOR:

P",- ~ (~ _
C1U'j8Chrl8t~

1817983 Ontario Ltd.

p~; iF
Authorized S!inll~

TlWo have Authority to bind tho COporilliotl

We bet8by agree to the temUl tUld oQndlliona QontninGdIn thls CQl1ntl1tmlllltLetter and aures to be bound by Ih,
terrAE hert;<lf.

,... 1"~
Dated at tbe ~~ ~ of ~ in the Provinoe ot Ontatlo, this _ dill' of~-'IC: ,~12.

~~:Glj,~~if
SOBior Vice ( ent
Llo, fI.M090020 :It-

Per;

l'aJ.lj$190fZ3

1

Pcr.~'NOPhMiU&
V!08 Pre$ldent
Lle, '# M0800617$

youra 'I'l;lly,
T.REZCAPITAL CORPORATION
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2. For PropertiesUUflerConstruction .
(i) All Risks Builders COllfOO of Construction including flood and earthquake on:

e, One hundred V6l"cent(100%) of the estimated final conetructlon cost of the Subject
Property, illC[llding reasonable soft costs;

b. One hundred percent (100%) of the Il11tioipated annueJ t'tmts (lIssurning full ocoupancy)
written on a delayed income basis,

0, Th6 polioy shall allcw for partial or full oooupancy, All other terms and conditions sholl
apply as if there were II fire with extended coverage pollcy in force as described above in
paragraph 10),

(:Ii) The liability coverage as described more fully in plIl'agraph 1(ili) above. However, if the
construction cost is In excess of Tell Million Oollll1's ($10,000,000), then a wrap-up liability iii
required with a. llllU~of not less than Ton Million Dollars ($10,000,000) and must include all
oontractors, IllJbcontractorsand trades,

i. UpOll SUb!tRutial completiou of the SUbject Pl'opel'ty
(I) Fire Insurance! A flre Ulsuranoe policy with extended covorago for all other risks aad parlls for an

amount equal to on,e h\mdred petT.lent(100%) of the gl'OS8 replaooment cost for the building erected
on the Subject Property, WithO\lt deductlon for foundation and footingsj said policy-shall inter alia
provide for replacement cost endo1'sement, deletion from the polioy of any provision requiring
reoonstmctlon on same or Ildjaoent sites, coverage of direct and Inillrect dlltl'l4ge.resulting from
leakage of flre protection equipment, an endorsement to the effect that the policy will cover any
additional costs of reconstruotion as a rea,!lt of enforcement of GUl'J'ontbuIlding by~laws .and
regulations, and loss to be payable to the Lender 4111a 5rst-l'lUlking mortgage creditor inaccordance
wiih the IBe 3000 mortgage clause approved by the lnscranoe Bureau of Canadu including,
wilhout llm:itatlol\, that such polioy will not be cancelled. terminated 01' permitted to expire UlUOOS
the Lender shall first receive a tblrty (30) days prior written notice of the same. Such policy of
insurance shall not cootllln a percentage QO-itlll\,Il:all06endorsement other than a one hundred
percent {lOO%) stated amount co-Insurance endorsement,

(iJ.) Boller and Machinery IosUl1lfice: A broad form boiler insurance policy with CQV()l'1\g6 on all
electrical and meohanioal equipmen~ lIS well as all pressure vessels; such polioy shall contain a
rider with the standal'd mortgage clause approved by the Canadian Boller 'and Machinery
Underwriters' Association, with proceeds payecle to the Lender as fil'st-l'atWng mortgage creditor
and such policy sball provide Inter alia. for the same terms and conditions as set out in paragraph
1(1) above.

(iii) Liabllity Insurance; A general Hability lnManoe policy covering corporeal.andmaterlel damages
in an amount of not less than Five Mlllion Dollal'lI ($5,000,000) per occurreace, The Polley shall
include limited pollutlon coverage,

(iv) Rental Insurunoe; A rental Income Insurance poLicy for IIperiod of indemnity of, at roinimunt,
twenty-four (24) months for au amount equal to, at mlnimum, one hundred per oent (lOO%)oftbe
actual or proj ected gross annual rents (or tho net rents plus the amount of the operating expenses
from the Subject Property), .

'fbe EOll'ower shall obtain and maintain during the Term of the 1011Q thCl following msuranoe coverage with
l'espect to the Subject Property and the pl'O~ related thereto or used fur its operation, which insurance shall
be reviewed by the Lender's !1lSl1l'ance Consultant as set out ln the Commitment Letter, prior lOany advllnoe of
funds,

SCHEDULE 'A'
INSURANC~
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. All required insurance polioies shall be forwardod to the Lend6l"s Insurance C'.onswtaut for verificaticn
and approval, at: the expenso of th5 Borrower, prior to the disbursement of the lnitW Advanoo of the
~w. .

The provlsioW! l'elating to c!)'tJ.Qellatiol1of the insul'IUlce policies or al.lel;atlon claustlB ill the policies,
Inoluding the tIlortg!l.goc1l\1llle,shell provide that a prior wrltten notice of not leas thau thJ.tcy (30) days
must, inBuch event, be given to Ute Lender,

All proceeds of Insurance from insursace poUcies lll8illtaic.cd, other than liability insurance, shall be
pllid to the Le11derand at tho option of the Lender may either be applied on account 6f the Loan,
wheth~ or not the same tIlay be d1l6 and payable, and illtclr~t thereon and any other sums payable In
respect thoreof, or held by it as part of the Lender's sooul'iLy and, 80 long as tho Borrower is not in
default, roay 00 s\lbjeot to withdmwal by the Borrower in instahnents on a cost-to-complete basls, as
the repair or feplaooment progresses, subject (0 the Lenden receipt of appropriate oertlficates, OpiIliOIlB
and other documents till required by it and Lender's Solioitor.

If tho Lender's security is by way of II leasehold mOltgago, then !Wt\vithstanding the provisions of the
immediately preceding paragrapll, but provided tbat the Lender, its lllsuranoo Consultant and its
Solicitor ere satisfied that the proceeds of insurance shall be a.ppliod to rebuilding and are otherwise

. completely satisfied with the provisions of all iIl.'I'IID.gementsmade with the ground lessor and an
Insurance trustee In respect thereof, the proceeds payable under the policies L-e:frmod to above, other
than llability lnsurance may be payable to the insurance tl.'usteo under and in accordance with. an
Insurance tl'U8~agreement, satisfuctory to the Lender, its Insurance Consultant and its solicitor.

The Borrower shull provide to tbe Lender such evidence as th.e Lender may request that all oftb.e above
required insurance is ill place prior to any advance of the Loan being made .

3. A.dditlol1alInSUI"8UCC
In addition to any of the forgmng, the Lender amlll be entitled to request that the ::B01l'Owar obtain fitly
other insurance coverage it deems neeessary, usef\t1 or appropriate,

(iii) Engineers' errors and omlesion ID8l.U'atlOO for at l~t Five Hundred Thousand Dollars ($500,000)
01' BUGhgreater amount as the Lender .tnlly l'6lUlonnbly require,
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Total CONt(IfBorrowillg; APR: 16.68%
Total Costs (incl. in APR) of $740,000 + interest 10 be pa.ld during the term of the, mortgage of $2,208,000
(assuming fulllUllOuntls drawn on day 1) = $2 948 000,

See lender Commitment Letter for derails
T0J:'msand Con(litlons:
• General TermsIConditions:
• Prepayment PrIvileges:
• TranS/srablllty:
• Method of Payment':
• Sper;/al Conditions:
• PartIcularsIPendlt/~$:
• Addftlonal Comments:
• Optional Services:

Details of Mortgage:
Tho Prinoipal lIfliOU1\t of the first mortgage to be l'epaid by tho borrower will be $18,400,000 to be edvanced in
multiple instslhnents with the first aciVl\noe in the lUltountof $7,6.50,000 to be advanced on March 27, 2012
(subject to change) with payments conunencing on May 7, 2012 (subjeot to ohange),

The principal amount of the mortgage will bear interest at 8.00% per yeAr for the 1ni1ial18 months and 20% per
yearthere., lindwul be repayable upon loan maturlty, Wh~ the tltIllua1 illttlrest t'ato mAYohange, the
method of determining !he.annuel intereet rate Is: the greater of HSBC prime rate + 5,00% and 8.00%.
Interest will begin 10 eocree on the Closing Date ofM8L'Oh27, 20£2 (~ubjeottQchange).
The mortgage wUl be interest only and lnt61'eetla10 be compounded monthly.
'Ihe TotalllO'lount of an payments over the initial 18 month term of the mOl'tgage will be $2,208,000 (assuming
the full amount is th'flwo), Eaoh payme;ot made on the mortgage tllUSt be applied fuBt to the accumulated cost of
borrowlng and then to the outstanding principal.

l'roperly to be mortgngedl 312·322 King Su'eet North, Waterloo, Ontario

This dooument must be provided to the borrower 2 business days prior to the signing of lIny lllortg&ge
instruments, unlesa waived below. .

hll)llll'1:1Il4 . :

Disclosure to Borrower
Mortgage Brokerages, LendercS,am( AdministratIon Act

LORn No: 96611711'0
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._-_._-----------------------------'
Borrower: .Date: - _

I I we acknowledge receipt of a copy of this fonn and that I Iwe have reviewed the ~formation here.ln. The
Brolce.t·' Agent has explaiued the Risks and Beneflts associated with this U'Il11saction.

Date, W ...\'l-e I'V Borrower: ~
Date: __ Borrowec _

II we waive the 48 hour requirement for this disclosure:

Date: vtAA4 ~\ "Z-OI-V ·Box.rower: -+~-+-------

. . ACf(NOWLV.f)CK\IFN'I

],\1aterlal Rlslu IIsBodnted with.MortgRge Borrowing:
'I'M Borrower acknowledge that the Bl'OkorageI11td Broker I Agent have reviewed and dlscuaaed the material
risks of mortgage finanoing. These risks Include, but !L!'enot limited to. BUChitenm as the consequencea of
defal.lLtin payment or other teen of the mortgage whioh may rosult inthe leader taking action against \IS; the
prepayment penalties in the mortgage. if tiny; the mortgage may not be renewable at mllturity; and any risk that a
change in our income or other person&!circumstances may create.

Slti~perBolI

Name and Address of Brokerage; Trez Capital, SWte 1404, 401 Bat Street, Toronto; Ontario, M5H 2Y4
Li~eDsing: 10472

Name of Authorized Person signing on behalf of the Brokerage: Noah Mintz
Title of this Autholized Person: Vice PrO&iden~Lending
LicenlJingl M0800"6173

ConfllcUi of Interest:
The:!broker' Agent has the following l'elf;1tionsbip whieh may be perceived as a confliot of interest:
• The Broker / Agent Is representing the Lender and notthe Borrower In this transaction.
• The Broker / Agent Is an afflllated or related company of the lender.
• The Broker / Agent has acted solely for the lender during the previous fiscal year.

Referral Fee! PRid to Brokerage and Brol(Il~'!Agoot:
The Commitment Feo and Eldt Fee are pnyabLsto an affiliated or related company of the lender,
TIle Broker Fee is payable to AMK Mortgages Ontario lito.
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Suite 1550-1185 West GeorgiaStreet.Vancouver.BCCanadaV6E 4E6 Tel: 604.689.0821 Fax:604.638.2775
ID!.9_::a.,tr(.Jz@g.i.t_~£,Qnl \}.:v....w_.J[.~1~~;;~~!!llipl!.Q.Qrl}

pcr: (_/~·~_:)_t_(._.~~_~:~~~.:~~~_~~,~~,_~~~·~_·-__
Noah Mintz ...'
Vice President
Lic. '# MOS006173

TREZ CAPITAL CORPORATION

Y(lUI'S truly.

This Amendment Letter and the Commitment Letter shall be read together as one and the same document and
may be executed in counterpart and delivered via facsimile or other electronic transmission. Other than as

. expressly set out herein. all or the terms [Inc!conditions 01" the Commitment Leiter shall continue in full t',,)I"(:C
and effect, unamended. This Amendment Letter shall not become effective until the Borrower ami Lender have
signed it and a copy is returned to the Lender's office by no later than 4:00pm Pacific Time on April 11,2012.

It is a condition ofthis Commitment that if the Security is not registered and
in place. and the Initial Advance has not occurred on (If before April 30,
2012. this Commitment Letter shall. at the option of the Lender, expire and
be of no force and effect,

Exptry of Loan Offer7

Replaced in its entirety with:Section

Further to the commitment letter dated March 2. 2012 (the "Commitment Letter"), we provide you with the
following amendments to the terms of the I >1 mortgage loan (the "Loan"), which upon execution by the
Borrower and Lender shall constitute all agreement. which 5h811bind the Borrower with respect to the Loan
effective as of the date of the Commitment Letter. The Commitment Letter is hereby amended as follows:

HE: Amendment to Commitment Letter for a 1st mortgage in the amount of $18.400,000 to he
secured by II 10 store)" 119 room student residence, 25 underground parking stalls and additional
vacant laud located at 312, 316-318 & 322 North King Street in Waterloo, Ontario (the "Subject
Property") ILoan #966/121

Dear Sir:

Attention: Arthur Kraus

18171)83Ontario Ltd.
clo AMK Mortgages Ontario Inc.
2"171Avenue Road
Suite 102
Toronto Ontario M5M 4134

April 10.2012

:.
TREZ
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Suite 1550- 1185WestGeorgiaStreet.Vancouver,BCCanadaV6E4E6 Tel: 604.689.0821 Fax:604.638.2775 -
i!lf_Q@J.f_~~;::_Q·:IJ)J.lilt}..!Q!1.J. !Y!y-~Jr!J!.g!Jt~iJ~I_&9_Q]

MAli.;;..
,.;')l4/J 10 (.·'E(-)r

Witness .:

rtiL "Per: _n__= . .__ . _
Chris Christ~)~u1()lI

(iUARANTOR.\':

tRt791U Ontario .Ltd.
r:
!

PCI': ~
Authorized Sighatllrc,_....

BORROJlER:

~ " ,k,..
Acknowledged and agreed at __ , ._ ~-v' this _~.e._day of ._k.~ _

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

Page 2 of 2
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Suite Hi50 -1185 West Georgia Street, Vancouver, BC Canada V6E 4E6 Tel: 604.689.0821 Fax: 604.638.2775
info.@trezcapital.com www.lrezcapital.com

,/·}/12:-.~~
Per: _--L.1)'~

'''oah Mintz . ....___
Vice President
Lie, # M08006173

TREZ CAPlTAL CORPORATION

Y01m; truly,

This Amendment Letter and the Commitment Letter shall be read together as one and the same document and
may be executed in counterpart and delivered via facsimile or other electronic transmission. Other than as
expressly set out herein, all of the terms and conditions of the Commitment Letter shall continue in 1'1111 force
and effect, unamended. Th is Amendment Letter shall not become effective until the Borrower and Lender have
signed it and a copy is returned to the Lender's office by no later than 4:00pm Pacific Time 011 April 30,2012.

It is a condition of this Commitment that if the Security is not registered and
in place, and the Initial Advance bas not occurred on or before M!lY 22,
2012, this Commitment Letter shall, at the option of the Lender, expire and
be of no force and effect.

Expiry of Loan Offer7

Replaced in its entirety with:Section

Further fa the commitment letter dated March 2, 2012 (the "Commitment Letter"), we provide you with the
following amendments to the terms of the lSI mortgage loan (the "Loan"), which upon execution by the
Borrower and Lender shall constitute an agreement which shall bind the Borrower with respect to the Loan
effect ivc as of the date or the Co 111 111 itmcnt Letter. The Commitment Letter is hereby amended as follows:

RE: Amendment to Commitment Letter for a 1st mortgage ill the amount of $18,400,000 to be
secured by a 10 stOI'CY,I] 9 room student residence, 25 underground parking stalls and additional
vacant laud located at 312,316-3]8 & 322 North King Street in Waterloo, Ontario (the "Subject
Property") ILoan #966/121

DcaI' Sir:

Attention: Arthur Kraus

IRI7983 Ontario LId,
c/o AMK MOI·tgngcsOntario Inc.
2171 Avenue Road
Suite 102
Toronto Ontario MSM 4134

April 27. 2012

r: 1\ n , T I. I.

I
TREZ
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Suite 1550 -1185 West Georgia.Street, Vancouver, Be CanadaV6E 4E6 Tel: 604.689.0821 Fax: 604.638.2775
info@lrezcapital.com www.trezcapilal.com

" "iA.- tJ.A '/this _ti-L day or.__~ __ ~ . 200_.

. ""

~

Per:
Chris Christtid ~

C!.-- frJI£1.C

'". ,

GUARANTORS:

Per:
Authorized Signa

t 8 t 7983 Ontario Ltd.

BORROH/ER:

Acknowledged and agreed at_k~..,/

We hereby agree to the Terms and Conditions contained in this Amendment and agree tIl be hound by till' terms
hereof.

Page 2 of 2
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SlIit" 1550 - 1185West Georgia Street, Vancouver. Be Canada V6!: 4E6 Tel: 604,6R9.0821 Fax: 604.638.2775
~).0f.~9_j:!H.itnl·c.;gLe ~~I.::.Lr_g!.:t?.QitHI.com

£,;"

It is II condition of this Commitment th::!t jf the Security is not registered
lind in place, and the Initial Advance has not occurred (In or heron: June 14,
.2012, this Commitment Letter shall, at the option of the lender, expire and
be of no force and effect.

7, 1<:~piry of Loan Offer

Replaced in its entirety with:Section

Further to the commitment letter dated March 2, 2012 (1be "Commitment Letter"), we provide you with the
following amendments to the terms of the I s: mortgage loan (the "Loan"), wnicli upon execution hy the
Borrower and Lender shall constitute an agreement which shall bind the Borrower with respect to the. Loan
effecti ve as-of the date of the Commitment Letter. The Commitment Leiter is hereby amended as follows:

..\meudmcnt to Commitment Letter for a lSI mortgage in the amount of $18,400,000 to be
secured by II 10 storey, 119 room student residence, 25 underground parking stalls and additional
"scant land located at 3]2, 316-318& 322 North King Street in Waterloo, Ontario (the "Subject
Property") {Loan #966/12]

HE:

Dear Sir:

Attention: f\J-thur Kraus

1817983 Ontario Ltcl.
clo A\tK Morrgagcs Ontario Inc..
2171 Avenue Road
'Suite 102.
Toronto Ontario M5!\.14B4

MCiY]7,2012

I
TREZ
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S",ile i550 - I'WS West Gaorqla Street. Vancouver.BCCanada V6E4E6 Tel: 604.689.0821 Fax: 604.638.2775
h'J1!~,@!r~Ll;mll\gJ.:..l:p.m Y~Viw.:.JI.ili:9.9llU.~!~c~~.'J~

Statutory declaration confinning that the Borrower has ,I mmnuum '01
$\ ,000,000 of cash equity invested in the Properties. with such equity to
stay in place throughout the term of the LO~1Jl.

The mortgages registered against the Subject Property as (It the lill~IlCil1g
date will be as follows:

[-··--Rsnk-·---T---------Le.-----------F--· - --A;~~i-t----I
il"'Posili'~i;~.J....:i"~~:;'C-apit;]"l,iinit;d---' -.,- $1[492.000---'---'-'-:
; Partnership .
I •~;~i'i~1~~;f~=~1:·,~::;~:~~~:..

I~T!~ml---;';4~.;;f;:):~T'~:~~:'I"- S';"50~~1I Capital I" I Mortgage
j Mortgage __j_

I
"·Trez --- - $3,135,l)I)O Pa~ VTR-'ZiiO'" SJ.(l()(),l)OO 1
Capital mortgage ' i

I~ ~:-'BO~ Sl,OOO,OOO Payout Woodmere 3' $500:000
: _Iiguitv __.. +!!'t'Ttgag~_____ __.~._
! I Mezz Loan $250,000
I Commitment Fee 'i-"--'- -.--------Tower B Hard & -Soft £13,210,000
t Costs (including all
j broker fees. J"
i mortgage commitment
I..-------T----- fees a~~ inte!est) _ _ _
: ~ Mezz Loan Interest S1.l25,OOO
! Bud[~et ...1t_ Tot!!,. $2~I~f!Q_ . .-=-_.]'0131! $22,S35,~.9QJ

Page20f '.3
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SlJit\~1550·-1185 West Georgia Street, Vancouver, Be Canada V6E 4E6 Tel: 604.689.0821 Fax: 604.f.l38,2775
~nf9.,@H!f,·;~Q.U§.!~_QflJ ':,4.r!v'.!:'-·t~~·~~m!Hf!J.·£m!!'

',:;

:.'.. ~" .: .

CCJARA:VTORS:

~~:'i,Cirri"~ - ----- - --

lRJ79R3 Ontario Ltd.

:~~h;;;;;d-lii;-------------
BORIWW/?R:

""

\\'t: herd)' llgree.ln ill(' Terms and-Couditions contained in thi:; ..~rnendl11cnt and agree \(1 be bound by tht~terms
hereof..: :

Robert Perkins
Executive- Vice Presidern.

Noah Mintz
Vice President
Lie. # M0800617J

)..~:..

. .~......

TlU:Z CAPITAL UM1TEl) l'AHTNEHSBlP
BY.ITS GENERAlJ PA.H.TNER
TRE2; CA.l'lTAL (2011) CORPORATION

Yours truly,

This Arnendmem Letier and the Commitment letter shall be read together 8, one. and the same document and
"may he executed in counterpart and delivered via facsimile. or other electronic transmission. Other than as
expressly set out herein, all of the tenus and conditions of the Commitment Leiter shall continue in full force
and effect. unamended. TIllS Amendment Letter shall not become effective until the Borrower and Lender have
signed it and a copy is returned to the Lender's office by no later than 4:00pm Pacific Time on April3\), 2012.

.....
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Suite 1550 - 1185 West Georgia Street, Vancouver, BC Canada V6E 4E6 Tel: 604.689.0821 Fax: 604.638.2775
lnJp@trez.Q!PJt£!,glm '!'!':..Y:!!..JLi2zcapita.!.&Q..'11

Monthly mortgage payments (the "Monthly Payments") shall be computed
in accordance with the Interest Rate and Amortization sections above and
will be due and payable on the 151 day of each and every month following the
Interest Adjustment Date.

14. 'Monthly Payments

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

Section Replaced in its entirety with:
". :

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

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

RE:

Dear Sir:

Attention: Arthur Kraus

1817983Ontario Ltd.
c/o AMK Mortgages Ontario Inc;
'2171 Avenue Road
Suite 102
Toronto Ontario M5M 4B4

","

June 18,2012

'. ';' ~, t T ._~I

I.
TREZ
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Suite 1550- 1185West Georgia Street, Vancouver. BC Canada V6E 4E6 Tel: 604.689.0821 Fax: 604.638.2775
iDIQ@l!:~_~\illl!.;:tU;;1)!]~w"w/.t.rQ~caRita.l&.QJn

GUARANTORS: r>
.~I __,...

Per: ~~~-----------_
Chris Christodou03

tst 79&3Ontari~~

0-~
Per: ____L-!i........_ _
Authorjzel Signah(re

BORROWER:

Acknowledged and agreed at _!..../~__ ..::.__;;._::_....;;::_this

We hereby agree to the Terms and Conditions cOl1tain~din this Amendment and agree to be bound by the terms
hereof.

,
,.. '><"~~"7Yl:;'?L.·!.~~... :.:;.:.~:,..)

Noah Min~-···::::"'-· ----
Vice President
l.ic. # MOS006173

Per:

TREZ CAPITAL CORPORATl.ON

Yours truly,

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

Partial Monthly Payments shall be advanced from the Interest Accrual
Budget. Interest from the date of first Advance until the Interest Adjustment
Date shall be deducted from the first Advance or, at the option of the
Lender, may be advanced from interest Accrual Budget. Each month,
during (he term hereof, the Borrower shall advance up to the first :1)50,000of
the Monthly Payments due from the Borrower's own resources, with the
remainder of the Monthly Payments to be advanced by the Lender from the
Interest Accrual Budget until the Interest Accrual Budget is exhausted and
thereafter the Borrower shall be required to make the Monthly .Payments
from its own resources.

Page 2 of 2



Suite 1550- 1185West Georgia Street, Vancouver, BC Canada V6E 4E6 Tel: 604.689.0821 Fax: 604.638.2775
info@trezcapital.com ~vw'!Y,.tre~ital.com

$6,660,000 Upon completion of all legal work in form and content
satisfactory to Lender and its Solicitor and registration of
all Security, including, but not limited to. a valid 1'1
mortgage (the "Initial Advance").
On progress draws, on a cost-to-complete basis, as
supported by a Project Monitor's report, in amounts not
less than $500,000 with such advances not to occur more
frequently than once per month, and such that at all times

$11,740,000

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

The Loan shall be funded in a multiple advances as follows:

28. Funding. ~

13. Interest Accrual Budget $432,000. The interest accrual budget (the "Interest Accrual Budget")
represents the maximum amount of interest that the Lender will allow to
accrue on the principal Loan Amount outstanding. If at any time during the
Term the accrued interest exceeds the Interest Accrual Budget, the Borrower
must pay the overage to the Lender on the next Monthly Payment. The
registered Loan Amount will include the principal amount advanced, as well
as the Interest Accrual Budget.

Replaced in its entirety with:Section

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

Amendment to Commitment Letter for a 1st mortgage in the amount of $18,400,000 to be
secured by a 10 storey, 119 1'0001 student residence, 25 underground parking stalls and additional
vacant land located at 312, 316-318 & 322 North King Street in Waterloo, Ontario (the "Subject
Property") [Loan #966/12J

RE:

Dear Sir:

Attention: Arthur Kraus

1817983 Ontario Ltd.
c/o AMK Mortgages Ontario Inc.
2171 Avenue Road
Suite 102.
Toronto Ontario M5M 4134

June 19, 2012

c A !"1 • T Jo. ~.

I
TREZ

103



Suite 1550_ 11B5West Georgia Street, Vancouver, BC Canada V6E 4E6 Tel: 604.689.0821 Fax: 604.638.2775
iDJQ@.trJ3.1g1pital.com W\:''iYV·trezfs1Qita.!&onl

GUARANTORS:

Pee ~Chris Christodoulc

. i

Per: J
Authorized Slb'c:r-
1817983 Ontario Ltd.

BORROWER:

2..D(J.
,200_.Acknowledged and agreed at __;I:....t-,.~~_~_;___;:-=-:~. this

We hereby agree to the TCi111S and Conditions contained in this Amendment and agree to be bound by the terms
hereof. .

"....~·l .,.}. """'J ,;.( .'.'.'__"';'~'~"'_',".'.)
Per: _,_., ;~./_._"'_'._,/-_-",-_,_,,-_.._.._._'-,''",,""'.;.;:'--, _

<Noah Mintz " .
Vice President
Lie, # M08006173

TREZ CAPITAL CORPORAnON

Yours truly,

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

there remains sufficient funds to complete the Subject
Property (the "Construction Advances").

The Lender shall record the principal amount of each advance of the, Loan
and the payment of principal, interest and fees and all other amounts
becoming due to the Lender under this agr~ement. The Lender's aceOUf'LlS
and records constitute, in the absence of mJ'mjfest e....err, ,:,.:onclu";~,,,evidence

of the indebtedness of the Borrower for the Loan to the Lender pursuant to
this agreement.

All fees that arc payable to the Lender and expenses that are incurred by the
Lender during the due diligence process shall be deducted from the-Advance
or the Deposit.

Page 2 of 2
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Suite 1550- 1185West ~eorgla Street,Vancouver. Be CanadaV6E 4E6 Tel: 604.689.0.621Fax; 604.6382775
·info@trezcapital.com lIIM'W.trezcapital.com .

Yours truly,

This Amendment Letter and the Commitment Lett-er shall be read together as one and the same document and
may be executed in counterpart and delivered via facsimile or other electronic transmission. Other than as
expressly set out herein, all of the terms and conditions of the Commitment Letter shall continue in full force
and effect, unamended. This Amendment Letter shan not become effective until the Borrower and Lender have
signed it and a copy is retumed to the Lender's office.by no later than 4:00pm Pacific Time on June 26,20lZ.

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

Section Replaced in its entirety with:

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

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

Dear Sir:

Attention: Arthur Kraus

1817983Ontario Ltd.
c/o AMK Mortgages Ontario Inc.
2171Avenue Road
Suite 102
Toronto Ontario M5M 4B4

June 25, 2012

-II
TREZ

1 05



Suite 1550-1185 WestGeorgiaStreet,VancoUver, Be CanadaV6E 4E6 Tel: 604.6~9.0821 Fax;604.()38.2n5
JnfQ@tcezeaRital.com www..trezcapltal.com

Witness

1817983 Ontario Ltd.

Per: ~Authorized~

GUARANTORS:

!hl,"'",200_.Acknowledged and agreed at /;r/d,e. I ()(). I ~.f~ ~ay of Jt/( tJe
BORROWER:

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

per:~
NOahMitltZ
Vice President
Lie. # M08006173

TREZ CAPITAL LIMITED PARTNERSHIP
BY ITS GENERAL PARTNER
TREZ CAPITAL (20.11)CORPORATION

Page2of2
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OFAPRIL, 2013

THE AFFIDAVIT OFNOAH MINTZ

SWORN BEFORE ME THIS 15TH DAY

THIS IS EXHIBIT "G" REFERRED TO IN

1, 0,,"7IU
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Registered LoanAmount: $18,400,000.00
Interest rate: Greater of 8.00% and HSBCPrime rate +5.00%p.a. for the 1st 18 months and 20% p.a. effectiveJan. 7, 2014
Monthlypayments: The Borrowershall pay up to the first $50,000 of each monthlypayment fromIts ow.nresources and the remainderto be

advanced fromthe $432,000 Interest Accrual Budget untilit Is exhausted and thereafter the Borrowerahall pay the
requiredmonthlypayments .fromIts own resources

Term: 19 months
Matuntydate: Feb. 7,2014
HSBCPrime Rates:

EffectiveSept. 9, 2010 • 3.0%

tl.2S
Date No. of Interest INTEREST LOAN

Partlculare From To Days Rate p.a. fRIN~IP.A1. Cha~e PIlIment Unl!aid BALANCE

1st Advance - June 26,2012 6.660.000.00 6,860,000.00
Interest to lAD 25-Jun-12 6..Jul-12 12 8.00% 17.468.85 {17.468.85l
Balance al of July 7, 2012 6,660,000.00 17,488.85 (17,468.8S) 6,660,000.00
Interest 7..Jul-12 6-Aug-12 31 8.00% 45,127.87 145.127.87l
Balance al of August 7,2012 6,660,000.00 82,598.72 (62,1596.72) 0.00 6,660,000.00
Interest 7·Aug-12 6-Sep-12 31 8.00% 45.127.87 (43,672.131 1,455.74 1!455.74
Balance al of September 7, 2012 6,660,000.00 107,724.59 (106,268.86) 1.4156.74 6,661,4515.74
Interest 7·Sep-12 6-0ct-12 30 8.00% 43.672.13 {43.672.13l 0.00
Balance a8 of October", 2012 6,660,000.00 151,398.72 (149,940.98). .1,465.74 6,661,466.74
Interest 7-0ct-12 6-Nov-12 31 8.00% 45.127.87 {43,672.13l 1,455.74 1,455.74
Balance 88 of Novembar 7, 2012 8,660,000.00 198,524.59 (193,813.11) 2,911.48 6,682,911.48
Funding Forbearance 18t AdV.On Nov. 29,2012 418781.60 418,781.60
Balance aa of November 29, 2012 7,078,761.60 198,524.59 (193,813.11) 2,911.48 7,081,673.08
Interest 7-Nov-12 28-Nov-12 22 8.00% 32,026.23
Interest 29-Nov-12 6-Dec-12 8 6.00% 12,378.16
Total 44,404.39 {44,404.391 0.00

Balance .a of December 7, 2012 7,078,761.80 240,928.98 (23B,OI7.60) 2,91'.4B 7,081,673.08
Interest 7-Dec-12 31-Dec-12 25 8.00% 38,681.76
Intersst l-Jan-13 6-Jan-13 6 8.00% 9,309.06
Total 47,990.82 (47,990.821 0.00
Balance as of January 7, 2013 7,078,761.60 288,919.80 (288,008.32) 2,911.49 7,081,873.08
Funding Forbearance 2nd Adv. on Jan. 16, 2013 1151719.31 115,719.31
Balance ~ of January 16, 2013 7,194,480.91 288,919.80 (286,008.32) 2,911.49 7,197,392.39
Interest 7-Jan-13 15-Jan-13 9 6.00% 13,963.58
Interest 16-Jan-13 6-Feb-13 22 8.00% 34,691.20
Total 48,654.78 ,48,654.781 0.00
Balance as of February 7, 2013 7,194,480.91 337,674.68 (334,663.10) 2,911.49 7,197,392.39
Inlerest 7-Feb-13 6-Mar-13 28 8.00% 44,152.43 44152.43 44152.43
Balance as of March 7, 2013 7,194,480.91 381,727.01 (334,663.10) 47,083.92 7,241,544.82
Interest' 7-Mar-13 6-Apr-13 31 8.00% 49.202.83 49,202.83 49,202.83
Balance as of April 7, 2013 7,194,480.91 430,929.83 (334,663.10) 98,268.74 7,290,747.84
lriterest 7-Apr-13 10-Apr-13 4 8.00% 6.391.89 6391.89 6.391.89
Balance aa of April 11, 2013 7,194,480.91 437,321.72 (334,663.10) 102,858.83 7,297,139.53

Add: Default Administration Fee -( $10,000.00 por month) For Nov. 2012, Dec. 2012, Jan. 2013, Feb. 2013, March 2013 &April 2013 60,000.00
Exit fee 92,000.00

Total Amount Due on April 11, 2013 7,449,139.63

Per Diem Interest - April 11 ·30, 2013 1,597.97

WATERLOO STUDENT RESIDENCES"" 1st Mortgage
Loan No. 966112 TO
Mortgage Statement



THIS IS EXHIBIT "H" REFERRED TO IN

THE AFFIDAVIT OF NOAH MINTZ

SWORN BEFORE ME THIS 15THDAY

OF APRIL, 2013
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7. .El,piry of Loan Otter

6. Purpose & Use

5, Additinua l Property

4. SubjecrI'roperrv

~. Guarantor

1. Borrower

I. Lender

LOAN TERj\·\S

Trez Capital Limited Partnership or its nominee. (the "Lender").

1.8\ 7983 Ontario lAd.

The unlimited guarantee of' Chris Christodoulou shall he provided for the full
Loan Amount outstanding f[('1II time to time (th.;; "Guarautor").

Civic Address: 3 16·) 18 North King Street', Waterloo. Ontario.

Civic Address: 312·322 North King Street. Waterloo, Ontario,

(the "Subject Property' and th~ "Addltiona) Properly" are collectively. the
"Proper1 ies")
The Loan funds shall be used to assist the Borrower with rhe refinancing of the
Subject Property and to provide the Borrower with funds for hard and soft
costs relating to the construcrion of a new 200 r00111 student residence ("Tower
11") 011 the Additional Property. The Loan funds shall at all times be used for
this said purpose and for no other purpose, without the prior written consent of
the Lender,

It is a condition of uus Commitment Letter that if the Security is not registered
and in place, and the Initial Advance, has not occurred on or before June 15,
2012, the Lender shall no longer have any obligation to advance any funds tc
the Borrower pursuant to the terms of this Commitment Letter. All other
terms and conditions of this Commitment Letter shal] remain in rull force and
effect.

Suite 1404 - 401 Bay Street. Toronto.ONCanada MSH2Y4 Tel:416.350.1224 Fax: 416.350.1268
[flro@!r~~~!\i!\:.<;g!!! ~l!:Q.:<'I:'.illi!!!!&.f!!lJ License II: 11340, 10472

We are pleased 10 advise that we have approved a $3,135,000 second mortgage loan (the "Loan") to 1817983
Ontario Ltd. (the "Borrower"), which shall be secured by a $3,135,000 second mortgage charge on the Subject
Properly (the "Mortgage") on rhe terms described in this commitment letter (the "Commitment Letter"), which
upon execution by the Borrower, Guarantor and Lender shall constitute an agreement which shall bind the
Borrower and Guarantor with respect 10 the Loan. The Loan has been approved subject to the following terms
and condir ions.

. .':.~

HE: 2n~mortgage flnauclug in the amount of 53,135,000 to be secured by II 10 storey, 119 room student
restdence, 25 underground parking stalls and additional vacant lam] located at 312, 316-318 & 322
North King Street ill Waterloo, Ontario (the "Subject Property") [Waterloo Student Housing
Construction, Loan # 966Jl2/TO]

Dear Sir:

Attcntiou: Chris Christodoulou

18179H3Ontarto Ull'.
c/o Chris Christodoulou
I Quc(:11 Street North, Suite 200
Kitchcucr Ontario N21-12G"J

May 16,2012

~
TREZ

I~ 6 P , l' III~,



Tel: 416.350,1224 Fax: 416.350,1268
License II: 11340. 10472
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Suite 'l404 ._401 Bay Street. Toronto, ON Canada M5H2'(4
~DUl@!.m.~~npiJnJ.J;Q!1!m~21t..~I·~:2.ffi

14. Monthly Payments

13. lnrerest Accrual Budget $1,1 25:0{JO. The interest ,\el'fllal budget (the "Interest Accrual Budget")
represents the maximum amount of interest that the Lender will allow to
accrue on tile principal Loan Amount nutstanding. If (It an)' time during the
Tern) the accrued interest exceeds the Interest Accrual Budget, the Borrower
must p.);.' the overage to the Lender on the next Monthly Payment. The
registered Loan Am01Ult. will include the principal amount advanced, as well
as the Interest Accrual Budge:'

Monthly mortgage payments (the "Monthly Payments") shall be computed in
accordance with the Interest Rate and Amnrtization sections above and will be
due and payable oil the I" day of each and every month following the. Interest
Adjustment Date.

.r.:

$3.IJ5.0(10

19 m~'l\Ih$c\)[\illlcncin!~from the \I\\l)ti$\ Alljuslmellt Dal!'!,
511.,11be the ith day of tho)mouth Immediately following the advance of funds
or such other date as shall he determined by the Lender,

lntcrcst shall be charged nt the greater of:

(a) 30,00% per annum <the "Minimum RHt~"); and
to) " variable rate per annum (i,n either case, both before and atier

maturity, default and judgment) equal tel the rate established bv the,
HSBC from time to time ~, HS'BC's prime lending rate for Can;dian
Dollar Loans (,'Prim!' Rate,") plus 27.00% Oil the outstanding balance
of the principal sum owing from time to time for the first 18 months of
the Tern, and 35.0% per annum thereafter. Interest shall be calculated
daily and compounded and payable monthly. Overdue interest shall
bear intercsi M the same rare :IS principal.

Such interest rate shall be set with respect to amounts advanced on the day of
each advance ,1IltI thereafter monthly ,)1\ the 'first day of each month. Interest
shall be calculated daily on the daily balance outstanding from time to time,
before 3S well 115 after maturity, default til' judgment. from the date of each
advance. Such Interest Rate shall be: determined upon the basis of a three
hundred and sixry-six (366) clay year, shall be calculated in accordance with
the- Lender's usual practice (as [0 times and methods of calculation) and shell
he adjusted automatically without notice to the Borre ......er.

!\Ii interest rates specified are nominal animal rates. The effective annual rate
ill all)' case will vary with payment frequency. All interest payable hereunder
bears interest as well after as before marurity, default and judgment with
interest on overdue interest at the applicable rate payable hereunder. All
interest payable hereunder bears interest frnm the date, of advance of any
portion of the Loan to the Lender's Solicitor, whether or not such advance of
the Loan is released to the Borrower or the Borrower'(s) Solicitor

12. Amortization N/n, Interest only.

Page 2 of 22
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N. Loan Amount

9. Term

10. Interest Adjusuuent
Df,tc

11. Interest Hate



Ttll: 4IG.350.1224 Fax: 416.35Q.1'l68
Licen~9 II: 11348, t 0477.

Suite H04 - 401 B~y Sllef,t, Toronto. ON Canada M5H2,(4
ll:lfuill:'L~~!_q!;)nlt~;I.CiOT.n~..JC2.~.~m~f:ll£Qf'.}

Inspection Fee: Aller the initio I site visit, there shall be an inspection fee (the
"lnspecuon Fee") of S751}.f. each inspection of tile Subject Property done by
the Lender. The lnsp 10J) Fee shall he in addition 10 any out of pocket
expenses associate 'llh the inspection. The Lender may inspect the Subject
Property from ,.. C TO time and prior ro any Construction Advance.

Monrlily Pnyrnents shall be advanced from the lntcrcst Accrual Budget,
Interest from the date of lirst Advance until [he Interest Adjustment Date shall
be deducted from the first Advance or, at the option of [he Lender, may be
advanced from Interest Accrual Budget. Each month, during tile term hereof
the Lender shall advance the Monthly Payments due until the Interest Accrual
Budget is exhausted and thereafter the Borrower shall be required to make the
Monthly Payments from its own resources.

$250,()OO. The Commitment Fee shall be deemed to be fully cameo IIPOI\
acceptance of this Comminncnt Letter, and payable on the earlier of the dale
of Initial Advance and the date l11' expiry of this Commitment Letter,
$150,000. TIJC.Exit Fee shall he earned upon acceptance of this Commitment
Letter, and payable on the earlier of maturity or full repayment or this l.onn.
The Exit Fee shall be secured by the Security. The Mortgage ;;lmll be
registered in the amount of$3,285,000 to secure the Exit Fee,

1\ uon-refundable deposit in the umouut of $15,000 is due lind payable to the'
Lender (the "Deposit"). A cheque fur the Deposit (0 "Trez Capital Limited
Partnership Mortl,(al,lc Brokers Act Trust" must be returned 10 the l.endcr
along with a signed copy of this Commitment l.eucr,

Tilt: Deposit, less any expenses incurred during the due diligence process,
shall be applied towards the Commitment Fee. The Lender shall tWI pay any
interest In the Borrower OilDeposit monies held.

The Borrower, not bein!l, in default <,I" the Loan, may ai a!\y lime ultc~ a
minimum of $452,250 interest has been earned by the Lender und paid to the
Lender lind after the provision of Ill) less (hun 30 days written notice, which
notice Il1U~1 contain evidence, satisfactory it> the Lender, of the source of fund;
to be used for repayment and Jl1\J~L£ontain a d.f1.!£...£crtain~tQrthe repavmetl.!.
t:Jl'ltc CW!lin"), repay the whole of the obligatlons hereby secured hereunder
to the Date Certain, Should the repayment be delayed past the Date Certain, a
'new minimum 30 day wnnen notice must be provided as set out herein. IT
prepayment occurs prior to the Dale Certain, interest must he paid to Date
Certain, The Dale Certain must be a business day that banks in the Province
of British C,111l111bia arc opel) tor business.
There shall be no partial discharges permitted.

Aomintstranon Fee: There sbcll be tel" (the
"Adrninistratlon Fee") of $30(1 fOI each lai title document, certificate,
confirmation, returned cheque, sctuemenr f icr than it payout slatemcnt or
balance continuation issued to the Burro er), or similar document required to
he issued or executed by (he Lender ie Borrower-request.

11 2

':" ....

,,:

19, Partial Discharges

10. Additional 'Fees
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Ill. Prepayment
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15. Cornmitrucnt Fec
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Tel: ~16.350.1224 Fax: 416.350.1268
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,
ll)

." .., (.»

f)

g)

h)

;.1) A S3,2S5.000 real property 11l,)rtgage creating a charge in second priority
over the Properues, which shall be cross-defaulted Willi all other bails,
present and future, between the Lender and the Borrower or Guarantor,
either individually or collectively.

b) A guarantee and postpouerneut of claims from ihe Guarautor,
c) A completion guarantee from the Guarantor, which shall include, but not

be limitedto (j) complcuon of the Subject Property II) the satisfaction of
the Lender, (ii) the sctllernent of all liens registered from time 10 lime
ogaiJm the Subject Property: ~.11,jtiii) the. injection of sufficient additional
equity in the Subject Property if. Ht the Lender', sole discretion .. there
exists a cost-overrun.

An assigmncnt or rents, leases, contracts, licenses and otfers to j)\I:cbs~
nn the Subject Property, 1112nd priority.

A pledge (If shares ofthe Borrower in favour ol'thc Lender.
A general security agreement over all the sire-specific present nurl after
acquired personal property of the Borrower related to the Properties, in 2'~
Priority.

A full Lender's policy of Title Insurance underwritten by a company
satisfactory III the Lender ill its sole, unfettered aud absolute discretion.

A hazardous substance indemnity from the Borrower and Guarantor on 111('

11 3
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Tel: 416.350.1224 Fax: 4111.350.1268
LIcense II: 11348.10472

Suite '<104 - 401 Bay Street. Toronto, ON Canada M5H2Y4
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The' conditions precedent to the disbursement of the Initial Advance shall
includd. but not be limited to the items set out in the remainder or this section.
al! or which must be salis("a\:tory tn the Lender in its sole, unfettered and

. absolute discretion. and all (If which collectively comprise the Lender's due
diligence, The Lender may require JIl)' additional information I!~ it deems
necessary in its sole, unfettered ami absolute discretiou for the Initial Advance
and for nll)' other advances (ir applicable).

i) J\ spe'~in(ll~S\~'llW\lllf !I\I tlw lJorl'Dw~r lighl.. title lind i;ltereSI in, to and
under. ali mruerial contracts attectrng, or with respect 10, the Properties 3S
required by the. Lender. inclllding without limitati()n ::til building ,lOll

. construction contracts, plans, permits, refundable cash deposits and-or
letters of credit to the City of Waterloo and insurance policies with respect
to (he Properties, with ,111necessary consents of the other parties thereto

j) Acknowledgement of the status and tel111Slit" any contracts nffecting, or
with respect to, the Properties, including without lirrutaticn, :10)' pertaining
to ownership. insurance, shared facilities. passageway agrccruents or other
similar matters specifically, and without limitation. confirming the good
:;tnhding of such contracts and the rights of the Lender under irs Security.

k) If registered title is held by II nominee or trustee, a Beneficial Owners'
Agreement by which all beneficial owners charge their respective
beneficial interests in the Properties in favour of the Lender and nuthorizc
the nominee or trustee to execute all documentation as required pursuant
10 "the Cornrnitrneut and agree to be bound thereby as if they CXI:<,;\It(.d
same themselves, provided Ih~t any recourse <lg<)il),l the beneficial owners
pursuant to any covenants contained in such documents shall ill all times
be 'Iimited to the specific obligations as herein or in their ~:uamll!W;ser
om and required of them.

I) If .iny part (If the Subject Property and Additional Property i~the object (If
,\ lease with the Provincial or Federal Crowl! as Tenant, the Borrower
undertakes to deliver to the Lender, in form and C·OI1Hmtsatisfactory to the
Lender, an Absolute Assignment of Crown Debt (rents and other amounrs
due by the Crown under the lease) executed by the F.\mT()WCr ill favour of
the.' Lender (the "Assignment"), and to deliver such Assignment to the
Crown with an. Acknowledgement from tbe Crown and any other
documents as contemplated under the. pro: ..isions of tile applicable
provincial or federal statutes and regulations.

Ill) In' the event that lilt' security comprises a leasehold interest l'l' fI
condominium, then if required by the Lender, an insurance 'Irusl
u!!-r.cel11cntto adequately protect the Lender'S securirv in the proceeds of
insurance mny he required.

n) Stich other security as the Lender Of Lender's Scheirer may deem
necessary, !!t'tin!,!reasonably.

11 4
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TeI:416,350.1224 ~a~:416.350.1268
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.'....

All ile:J.~cs, offers to lease or residential tenancy agreements for the Subject
Property.

His~')rical operating stntcmcnts for the Subject Property for the previous
two. years as provided by the previous owner ~l the time of purchase, the
current year-to-datil as well us the current year operatmg budget.

!

Arql1itcctufal drawings. site plans, cross sections, floor layouts and
building. plans showing the t;rOfiS square footage (I.t the Subject Property
anu! Additional Property as well as delineating any unit divisious or strata
Jl)(~ within the Subject Property and Additional Property along with net
sq\,hr<: f()otllge for each such sub-unit,

I

k) A ~urrcllt certified survey for tbe Subject Propcny and Additional
Pro)Jerty .

........

The Lender's receipt of the following materials:
c) An ~ppr3iSal report, 11(1 more than stx (n) months old, valuing the Subject

Property at no less than :!i\),925,0()Ous-is and valuing the Additional
Property at not less than $2,000,000 as is and nor less than 5 16,OO(J,OOOas
cOlllplelc with a transmittal leiter from the author of the report addressed
to ·'Tr«L('.~p'i!ilLL.JTJljtcd ]:'!!:mership or jt\!.nomin~",

i
d) All required environmental reports for the Subject Property and Additional

Property or older report if satisfactory In the Lender, no more than twelve
(12) months old and 3 transmittal letter from the author of the reporrrs)
addressed 10 ',],reLCapilal Joi!1}iteJ P.mllcrsiljP..iJLib tlQl'!1inee" and
disclosing the amount of liability insurance that the author carries.

i
c) A buildlng condition assessment report for the Subject Property, no more

IhaA twelve (12) mouths old, und a transmittal letter from the uuthor of the:
rcp~rt(s) addressed 10 "Trcz CapltaU.<i.Ll)il£Q.)~!l[lcrshj-p ,)]' .i!.i..!lfl..illine{'
and!di&d.)sing the amount of linbility insurance thai the author carries.

n A gc:.otectmical report for the Additional Property, no more thnn twelve
(12) months old, and a transmittal letter Irorn tbe author of the repl)ll(s)
nddresscd to "I[9.?i.Japi!.ilLl.jrnil£.!Lf'i!rtn~.r~l!jQ ..J2I.jtL!loCllin~" and
disqi(lsing the amount of liability insurance (Itat (he author carries,

r) .">. rent rou tor the Subject' Property. which has been signed as true and
. datdd by Ihe Borrower. The rent roll for UIC Subject Property must
con~iml base rental revenues net of GSTfHST of at lensl 5816,0(11) peT
annum.

. ':

i
a) Complerlon and registration or Iht."Security, n, required by the Lender.

Titl~ must be ~(;\'t!pt:lhlc to the Lender :111\1<lll ~C,\\1t:y d01;;\IllltIHii 11\I\~tbe
registered, the Lender's Soticitor must provide a satisfactory report ('11
registrmion of the Security, the Lender', Solicitor must confirm that 110
advfTSC filings coucemiug the 130ITllWer have been registered in any
depjutment Cor agency or goverument which, ill the Solicirors opinion,
could affect the security or priority (If the Security. nnd all other terms and
vontiirions of'this Commitment Letter must be satisfied,,

b) Ills~eCli()n of the Properties by the Lender.

11 5



w) A den.ifieu pro-forma protit statement.
!
1

Suite 140<1- 401 8ay Sireet, loro~t». ON Canada ~ASH2Y4 Tel: 41B.350.12L4 Fax: 416.350.1268
l'1f'l(4Jn;,~£':)l?j:S1.L..~qm 1lY.{~..~gjtnI.9.Rm License iI: 11348.10472

I
t

u) Sralutc}f)' declaration confirming that the Borrower has (I rmmmum 0f
$1,OOO,Onn of cash equity invested in the project, with such equity {O slay
illl!lac:e throughout tbe term of th~ Loan.

v) Th4 Borrower's detailed development budget uno schedule, indicating
individual costs per line item broken out on ,1 monthly basis.

;: rn}

nl
'.

o)

!
i Pay.,..: 7 \)1" 2.2

I) \\'hrh~1l couturnatlon, addressed to the l.ender, trorn nil senior 11"1('n!!;I~cc:;
(:olll'inning the outstanding nalnnce of the respective senior 1il\1.ril!a~~:;.I1utIh1 senior mortgage i~ in a:nnd standing, :\I\d its :lpprovai' f(lr the
rc~imati(lll of the Lender's mortgage.

Ccl,llllllitl11Cnlleucrs and/or 10'111agreements for anv senior/r mortaaeccs.
Ail senior mortgage terms and conditions must be sati~l'at·tory-r.~ the
Lender.

I

AltortizatiOIl schedules from any senior mortgagees (if applicable).

Coufirmation of nie engagement of a professionnl quantity surveyor (the
"f'~ojecl Monitor"), from Pelican Woodcliff Inc. to act on behalf of the
J.e.!lder throughout the duration of the intended work 0L1 Towel' 13at the
Borrower's expense, The Lender reserves the right to retain the Project
Mqnilor ro perform 1I.'Nk al a level to be determined satisfactory by the
Lender and to change the level of work required by the Projecr l\'IOll!lnr
rro~n time \0 time,

i
p) A ~ep(l!1 by the Project Monitor confirming tllat the Development Budget

is sufficlent to complete Tower B, the work completed to dale, any
applicable holdback" the. value of any change orders, the amount of th.'
dra,w request, and the cost-to-complete Tower B. The Report shall be
,ncgom[mnicd with a transmittal letter from the author of the report:
ad<jrmcd h' hD!z Capital Limited Pa[lJ.ll:.rli1!hU.?Lits_.!l9..I!iill~'· and
disrloslng the amount of linl)ility insurance that the author carries.

q) Evldeui:'c. as verified by the Lender and the Project Monitor, ccnflrrning
thaf the Borrower, exclusive of the land, has: (I) a minimum of $1,000,(10(1
of f'J,h equity invested in the development of the Properties, and (ii) the
work in place und materials purchased comprising this cash equity cor
SI,!')!1O).OOO was required for th~ development of the Properties: and (iii)
such work and materials fore useable tor the said development with such
o,:qtli\y 10 stay in place throughout the term of the loan.

T) Re~cipt of a construction management contract between Sierra
Construciion (HSierra") and the Bon-ower. The construction I1Hlnagemz."t
coiitraci shall include provisions for Sierra 1(1 provide a compleuon
gU~1raJlteoas well (IS n C,(1SI overrun guarantee II) both the Borrower and the
Leader based on a hudgc: to be agreed upon by all parties prior 10 the
ini~i11 Construction Advance.

s) Clljlfion3tion that a bonded, guaranteed fixed unit price contract Oil terms
illid conditions acceptable to the Lender are is place from Sierra
Co~S\ruClil)llwitb for 100% (,1' the lln1'o construction costs I,r the Subject
l'rdperly.

t) A JIlst overrun and completion guarantee agreement signed between the
Borrower, rhe Lend.er and Sierra.

;

" \.
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ro Co ifirmation that the Properties are in compliance with current zoning
UTI that there are no outstanding work or lire orders, or that any such
orders shall be paid Iroru the proceeds of the Mortgage,

. ,f::

:.....

..;'

",

x) A levclopmcm pernut for tile Subiecr Property.

y) A iuilding pennn for tile Subject Property.

z) l.'~lidenc~ trorn National HC1nJe. Warranty that rhe Bcrrower, O[ Sierra, is a
registered builder (If high Jist' student housing iTI 1l1<:Province, ofOntario.

an) TI letter of credit requirements and associated release requirements rrom
tll City olWaterloo.

'bh) If pplicable, the Limited Partnership Unitholder Registry, signed and
da ed by the Borrower and a copy elf the Limited Partnership Agreement.
Or The General Partnership Agreement. Or The Joint Venture Agreement,

cc) A ,,:oPY of the current shareholder registry for the Borrower and il!\~'
co orate Guarantors, signed (mel dated by the respective company's
nu1hori',oedsignatory.

dt!) CCfitiect fil1anc:i.al statements from the Borrower and Guarantor, ff an
in( ividual then a personal net worth statement, Oil the Irez C..ilpital ),U!1',,1,
cI:\~'d no more than four (") months prior, ore required, if a corporate
en~ity [hen 100st recent financial statements is required, AJI statements,
whether personal or corporate, 111USt be accompanied by the most recent
N('~ice of Assessment from Canada Revenue Agency. All Personal )'.!e.\
W~nh Statements must include the individuals' full name, full-time
oc~upa:il)lI. Socia! Insurance Number, Birth dati: and current address.

ec) S3~i5fac!(>ry results, in the Lender's sole discretion. of due diligence
ill\bstigatiol'.s conducted pursuant to the Proceeds of Crime Maney
L('illdfl'ill.'? and Terrorist Financing ACI (Canada) and Regulations
(Cl lectivcly the "Act") thereunder including but not limited to the
tolowing,

(il Two pieces 11f satisfnctory identification for all

I
Borrower/Gunrantur/Signing Olj/ca(s) (up to three Signing
Officers, if borrowing under a corporate entity) prior to
closing:

\ (ii) Satisfactory verification of tbe source of down payment funds:
(iii)Sarj~f"cwry verification (If employment, iJ1Ct\1.T1Cnod nsscrs;
(jvl.~_i_!lP~l!and dated application and contact information of ~tI

Borrower/Gnuranior;
(v) Beneficial ownership information (If narrowing. under a

corporate entity):
(vij Thirri PartyDcclarariou/Statement:
(vii) Politically Exposed (Foreign and Domestic) Persons

Declaration;' and
(viii) Any other documentation that may be requested by

the Lender i11 order to fulfill their obligations under the An,

.:~



Tel: 416.350.1224 Fax: 416.350.1266
License Ii: 113~8, 10472

g~l el\ )iiTlIIUliDn 1}m\ :111 pmj)~\Iiy taxes <)IVlIlg on the Properties have br-en
pili or will be paid frorn the proceeds of the. Mortgage and the Borrower
is cgistered in the appropriate monthly pl'nperty IfiX payment program in
the. appropriate dIY, county or jurisdiction.

h~\) Ins irancc of the Subject Property and Additional Property which has been
reviewed lind approved by the Lender'. Insurance Consultant which
ins ance shall include the coverage set out in Schedule A, or as otherwise
req tired by the Lender in consunauon with its Insurance Consultant.

iii /\ 3rillg Down Certificate, .signed by the Borrower and Guarantor,
coi firming that all representations und warranties set out in the
COfllllitll16nll.eUer ore true at the time of closing.

jj) Co\~l1rJllatiou that the Borrower ls in compliance with each of the terms
anel conditions of this Couuuiuncnt Letter. In the case of any advance. illl
c<)J,~!i~iI)1l0precedent pertaining to the advance must b~ performed 11(1 less
rl\Cljl uve business days prior to the scheduled date 01 the advance or the
Lel1d,~r sball be under no obligation to make the advance.

kk) S\ldh other materials and completion of such other reasonable
Ttl'l I irements as may be deemed necessary by the Lender.

AI\ pro en}, lax payruents. utilities and like amounts due IIHd owing ill relation
to the ropcrties, or any other t(L"I(CS charged aguinst the Properties, ~lt.::Illbe:
paid p ior to ~1r coincide with the Advance. The Burrower shall make
arrange "(tents to have the UtXt'S paid by monthly installments to the appropriate
taxing urhoriiy in order to have them paid in full on their due date. The
n()rrnw~r is to provide evidence ofsame (0 the Lender on a quarterly basis.

In the e '~ull)fil default under the mortgage security, the Lender shall have rhe
right ttl require tho: establishment of Dtax reserve by way of monthly ra)'me.llt~
represe ting 1112 or the estimated taxes payable. The Lender shall not be
rcspons blc for the payment of any tax arrears.

Tue Le del' ~h311receive .1 satisfactory statutory declaration lrom an officer or
directo of the Borrower as to the representations and warranties of the
non'ow .1', whether contained in this Connnitrncnt Leiter or in any of the
Securit , including: accuracy of financiu! statements and that there has been
0(' rna: lial adverse change ill the Borrower Iiuancial conditions-or operations
as refle ted in the firuncial statements used 10 evaluate this credit; satisfactory
title to t1.e Properties charged by the Mortgage; power ami authority It' execute
unci del vcr documents: accuracy of documents delivered and representutions
rnarlc tc tuc Lender: 110pending adverse claims; Ill) outstanding judgtnems; IlO
default: under other agreements relating to the Properties; preservation of
assets: raymcnt vi' all taxes; no other consents, approvals or authorizaticns
necessary In connection with documentation: compliance of lit" Properties
with al laws; no other charges against the Properties except permitted
encumi auces; nIl necessary services available to the Properties: and $u~h
olh('r III tiers it$ the Lemler !.IT ils Solicitor may re.quin:.

NNwit, standing an)thing ci.\nlaincd ill Ihis Commilment tettin, the Lender
llllly re lIest other documents cOlltaining Sllch other a;;SllranC(;S, illformnlicm
tln(1 t:O\t:nani's as the I.endel"s Solicitor may reCjuirc with I'cga:d. to the LOJ·n.
"nil Sc"" lrlty.

11 8

26, Furtlll!r Documents

25, Srarutory Dcclnl',ltion

.....

24, Real Property Tuxes
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The morrgag s registered against the Properties us at rbe funding date will be as
follows:

t?) Prtority l1f

Ftnancing

d) Share Capital The BOln1W<; declares and rcprc~cf\ts that its authcnzed share capital is DS follows:E~~~:-='"'t~--_~:=P~"~~:~'~~=~l
' _._.-_-------- -L.-.-.----- .J

, I...__... .__.__ L__.__.. ._...L_._. .___ !

.: .."

b). :\I'pr's'iscrl
'vahlc

:I) J)(~sCTi]l1.ifJTI(If
Properties

The Subject J~ror(!rtyis a fully leased, IO·storey srudcnt residence building with i19
rooms ami 2f parking stalls located at 316·31 g North King Street, Wntcrloo,
Onturiu, Tilt: Additional Property i, currently O.:W acres of vacant land but is fully
zoned and sit. plan approved fOT:1 I} storey, 2()()mom student residence located at
J 17.·3~2 North King Street, Waterloo, Ontario.

5:27,25(1,000. The Properties were appraised by James Gricsbaum, MHA, ,'\1\('1, of
City Manage ent & Appraisals (2006) Ltd. with an effective date .)rApril 2, ~012.

Ar the lime f the Advance of the Loan, the legal owner of the Properties will be
] 817983 Ont lin Ltd, which is 100% owned by Chris Christodoulou, the beneficial
owner.

c) Ownership

28. The Borrower Wllrrnl1t(s) and representts) that:

rn:I'Hl:SENT..\TLONS & WARRAN 'ms

All tees Ihat are payable to the Lender and expenses that an; incurred by the
Lender during the due diligence process shall be deducted from the Advance
or the I cposn.

agreen cnt,

$2,01 ),000

Ali 1'\11 dlll:';s shal] require five ($) business days 110h(;~'.

The 1.1':111 ~Iqll hi; I\mded in (\multiple MVlIllce.5as Ibl1t\\v$:
27. Funding

11 9

$1,12 ,000

Upon completion of all legal work in Ionn and
content satisfactory 10 Lender and its Solicitor and
registration of all Security, induJillg. bill nOI limited
ro, a valid 2nd mortgage (the "luitinl Advance").

Monthly paymems due. will be accrued 0010 the Loan
Amount outstanding in accordance with the lnterest
A~CI1l3!Budget.

The 1. nder shall record the principal amount of ench advance of the Loan ;,r.<I
the P") neut of principal. interest and fees and nil other amounts becoming due.
to the Lender under this agreement. The l.cnder's: accounts and records
consrit te, in the absence 01' manlfest error, conclusive evidence "I' the
indebt lncss of Iht' Borrower for the Loan 10 the Lender pursuant to this
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FM rhe purpo es of this C{")lllmilmCnlL\:llCl:.3 ha7~~Tdous substance inchldes but is
1111<l"imiwd [( c~lIltamin,Hlts, pollutants, dnngerOtl5 substances. gasoline, oil, liquid
wastes, indus ial WBstl:'.s, whole liquid wastt:.~,toxic substances, hazardous wastes,
hll'wrdous m~terials <lndhazardous subslances as delillcd in or purSuRnt (0 nny
applicable EI,~ironmcutal Laws. Purilicr, the BOirn""!:rsldl indcn:nify end s~v~
haonless the I cnder from tilly loss or linbilil)' w)lats0ever arising from nny vioilltiol1
whnts(\ev~r 0 any law, regulation, ordinance, judgment, ~PPriliSiliN dcci~i()n in
cOlllwdi()n wi h hnnrdl)'US fisk~ "'1' environmcntal rish.

N("1noti .-5 of lUI\' violatiou of anv maucrs referred to flbl)"'~ relatinu (("I the
Propcni S I»)" thei~ use have been ~eceived by the Borrower lind Hier; are 111'
direction '., wrirs, injunctions, orders or judgments outsinnding, 110 law suits,
claims, p uceedings, (lr in\'e"ljgatioll~ or.ing instituted or filed.

(iv)

The Properti s aud the use and occupancy thereof. aud revenues therefrom, art' and
shall be ,\t iI e lime of each disbursement, authorized and in accordance with 311
Al'phl.'t\blc le islation and there are, and shall he at the lime: of each dishurserneur,
no work ordc s or lieus outstanding 2g~if1s(the Properties,
The Borrow rand Guarantor wurrnnt and represent thai to til" best of their
knowledge t1e Properties and existing prior uses comply and have at all times
complied wi h ~II law" regulations, orders and approvals of all govemmental
authorities h: viug jurisdicuon with respect (0 environmental matters applicable tf,
the ownersh p, lise, mnunenance, and operation thereof (collectively, the.
"Iinvironmen al Laws") and, wirhout limitiug tit", generality ofthe foregoing:
(i) The Pro erties have never been used no 3 land fill site or W store h~zarrll1l1s

substanc 'H either above or below ground, :11 storage tanks or otherwise:
(ii) All haza 'JOliS substances used in COI)lIt:,,'.i()11with (he business conducted on

the Prop rties have at all limes been received, handled, used, stored, tr<!~td,
shipped nd disposed of in srrictcompliance .withnil Environmental Laws;

(Iii) No hnza ous substances have been released into the environment or deposited,
discharg d, placed or disposed of at, OIl ornear the Properties as a result of the
conduct .['tbe business on the Properties: and

Till., 1.('.111 \ 'ill b~ repaid from the proceeds l'l" any refiuancing or sale 1'1' the
Properties dl h'r other assets of the Borrower.
,'\11 financial information provided by the Borrower nnd GU<lr3n101" to 111(;Lender,
including btl not limited to, financial information provided in respect of the v ..lues
<lndother ma ers pertuming to the Properties is true and accurate and may be relied
upon hy the. cnder in executing this Comminnent Letter and makmg the Loan,

Should the I orrower be required oy the Lender to provide. either a development
schedule or l development budget, the Properties shall proceed in accordance with
the said L nder approved development schedule and/or Lender approved
development budget, Tile Borrower shall not permit 111<"-events set out in the
approved de -lopment schedule to be delayed more than 4S days frorn the approved
schedule dat and shall, within I() days of notice of any cost over-run above: 31)d
beyond the a proved budget amount, pay saidcost over-run from its own resources.
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.n, Liens
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J I, Abaudonmeut

The Loan sha I be repayable on demand by the Lender following the occurrence of
nn Event of r d,IUIt, and shalt in any event be repaid in lull al the end of the Tern!
of the Lean. Any payment of lilly 81J:1JI1I11 due to the Lender hereunder or in the
security docu tents must be received by the Lender at the Lender', address l'"
1:00pm Paci c Standard Time On a business d.IY, failing which such payment wiil
be deemed tv )c received C'11 the next business d;\y.

The Propcrtie is to be managed at all times by u property manager satisfactory 1('
the Lender, a 1\1 on terms satisfactory to the Lender. A change in the property
manager with' lit the Lender's approval shall constitute nn event of default.
In [he event or abandonment of the Properties for 0 period in excess or fifteen (15)
consecutive d ys, the Lender shall be entitled, after giving the Borrower written
notice of any bandonment and provided the Borrower fails 10 rectify slime within
ten (to) days fter snell notice has been given, to forthwith withdraw and COlucci its
obligations h eunder and/or decline to advance further funds as Ihe esse may be
and in additio 110declare any funds advanced 10forthwith become due and paYHole
plus interest, ' II at the Lender's option.
1\1all times, nd in particular on each disbursement date, there shall howebeen full
and complete ompliance with all requirements of federal and provincial legislation
which may gi 'C rise to a lien or other Charge ill priority to the Lender. The Lender
may retain frr any disbursement such amounts as it considers advisable 10 protect
ils interest Ir 11 subordination under such legislation. The Borrower shall provide
additional se: urity, Information and documentation as rnny be -required. by the
Lender to pre ervc and ensure, in all respects, the absolute priority of the Mortgage
over any righl' of any existing or potential lien claimants. The Lender reserves the
right to hold ack adduionul amounts due to suppliers, contractors, government or
otuer agencies which may be due under the terms of any legislation giving rise 10 a
claim of lien ( r other charge. Furthermore. the Lender shall have the right to make
payments dir clly to suppliers, contractors, government or other agencies for the
Borrower ace unt as if advanced directly 10the Borrower, as the Lender may deem
necessary.

:.IJ. i<llvlronnl cntnl Alth<: rime 0 any disbursement of th~ L\J;m, the f .ender shall be satisfied that there
Concerns are nul in, 011, under or about the Properties, or any part thereof, auy contaminants,

toxic, dange DUS or hazardous substances (collectively, the "Dangerous
Substances") including, without limitation, UFFr (Urea Formaldehyde Foam
Insulation), as )~SIl'S tirCI)ro(lfing insulation, I'CO's (Polychlorinated Biphenyl's) or
radioactive rn terials and, to the best of tile Borrower knowledge, neither the
Properties, no any adjacent lands, have ever been used as or for ~ waste disposal or
'coal gasificati lJl site, nor have they ever contained any undergrouud storage tanks,
and further, tl . use of the Properties has not involved, and will not involve, during
the Term oft o Loan, the handling of Dangerous Substances or will such lise result
ill any cnviror mental damage, In addition to any liabil ity imposed on [he Borrower
and GUllrnntOllllldcr any instrument evidencing or. SeCllrill!!. the Loan ilJdC.blconess.
the Borrower and Guarantor shall be liable for any and all of the costs, expenses,
damages or Ii bilities of the Lender, its Directors and Officers (including, without
limiration, nl reasonable legal fees) directly or indirectly arising out of or
attributable t tile use, generation, storage. release, threatened release, discharge,
disposal or pr sence Oil, under OT about the Properties of nny hazardous or noxious
substances an such liabilities slwll survive foreclosure of the Security for the Loan
and any other existing obligations of the Borrower and Guarantor to the Lender in

Suite 1404 - ~()1 B<lYSlreet, Toro 0, ON Canada MSH 2Y4 Tal: 410.350.1224 Fax: 416.350.1266
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::l6, Proceedings

35, Sale

J~, Restrictlon Oil
Further

38, Costs & E'Xjlcns~s \Vh~lhi:)r or lot the LO~II is disbursed, and notwithstandiug retention of the
Commitment Feeby the Lender, all of the Lender's costs lind expenses relating W
I!\I~l.oan, in '.Iud_ing legal cosl~ and travel costs, in addition to any com nnd
expenses inc urcd by the Lender due to proceedings under the Bankruptcy and
Insolvency r "t relating \0 (he Borrower, shall be horne ill full by the Borrower.
Such costs at d expenses 1I1UY he added to the then outstanding principal balance of
the Mortgage and shall bear interest at the Interest Rate under the Mortgage, If
requested by he Lender, the Borrower shall deposit with the Lender's Solicitor an
amount equa to ihe estimated fees and expenses of the Lender's Solicitor prior !'.'
such Solicito commencing preparation of the Securiry,

[n ihe t~vcnt ()f the occurTence of n!l Event (If Default, thell th~ Lender shall,
llolwilhsr8mli 1); all~tnin!l~·c'ntaillcdhe.rein io the contrary, be entitle.d t.o rt~ceiye in
,ldrlitieJll t(l II oth~r let'S, char!!cs and disb1JrSCIll~nts, 311 ~dnlmi;ltmtion and
m~l1agelllc!lt ee in th~ amolmt of (and not to exceed) S10.000 for each month or
p~rt thereof Or which lhe Bonowcr remains in dt:frmll. This Rilrllinistration and
m~nagelllent ret; is intended to reimbuTse the Lender f(lr tilTlt· lIud (rouhle ill the
m~l1a~(ClnenL lid administralion ,11'(he Secllrity lind the l'wpel1;cs. The said SUI!! ()J'
~l1l11S are ngr t:d ro be a liqllid~tr.d ~11101J1\1 tl) covel' the Lender'; ~dllliTli5tratk\l1 and
l1l~nilgcml:l1t. '().~tsAI1Uore' no( inwl1.dcu nor shall be cOl!slmed to be a penalty. All

SlJiiP.140'1- 401 Bay Str!lf.)I.Toro IlO,ON Cunuda M5H 2Y4 Tol: 416.350.1224 Fax: 416.350.12G8 (~.'."'''''''''':'
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... f'"

respect nr III LO'HI and any other exercise by the Lender of '\11)' remedies available
1':' the l.ender for an)' default or'the l.onn.

Tilt' Borrowe agrees not to cuter IIlW any further financing or tl\l;. Properties :\Ild 11"1
Il' further ell' rnber the. Properties in any manner without the prior written approval
of the Lender which npprovalmay be. withheld in the Lender's sole discretion. The
Burrower wil provide evidence, satisfactory to the Lender, as to thl! source of th(~
B(lrr()wcr rcc uircd cqlli!), in the Properties. The Borrower shall disclose 10 UIC
l.ender all C 'sling OJ proposed financing related to the Properties or any Security
used in ecru cction therewith and shall not further pledge, charge or otherwise
encumber its interest in Ihe Properties, nor any of the Security used io connection
with the 1"1'0 ertics 10 any patty other than the Lender, without the prior written
consent of Ib Lender,

E.XCql1.as pn vidcd ill Partial Discharges section above, tile BO\TOWer shall tWI sell,
assign, kHSC Jl its entirety or otherwise dispose or the IcgHI ownership or title 10 the
Properties, 0 its beneficial interest therein, or of tilt' personal property related
thereto or wh ch is necessary to the use and operation of the Properties, without the
prior written consent of the Lender, The Borrower shall not make any changes to
the authorize share capita) or allocation or ownership thereof. which would result
ill iI change f voting corurol or beneficial ownership thereof without the prior
written conse t of the Lender.

The D(IITOWt:· shall provide the Lender with evidence lha! it has taken all (If the
necessary co ooratc proceedings relating to the iransacuons contemplated herein.

31. Default .'\1 the time f the disbursement of lilly part of the Loan, no default shall hove
occurred lind Je continuing, nor an)' slate of affairs or event shall he existmg which,
Wilh the J1a~$ ge (If time or the giving of notice or both, WOLll1l constitute a default
hereunder or in the instruments evidencing or securing the Loan or lncideutal
thereto and II .ither the Borrower ,,1' Guarantor shall he deceased or insolvent N be
the subject 0 any bankruptcy, arrcngement with creditors, proposal, amalgomation,
rcorganizatio , liquidation, winding-up, dissolution. receivership or material
litigation or .ontinuation under the laws or any other jurisdiction Any default
under the Sec rrity shall be deemed 10 be a default hereunder,
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Until ihc rep: yment of the Loan, the Borrower shall supply the Lender with such
updated infci l[\lion relating 10 uny of. the condition precedent requirements ,IS th~
1.(;11\1<;. may r quest rrom time to time, Such iufonnntion shall be proviucc 10 the
Lender within I,I days from tile date or the Lender's request.

The termx, onditions, representations and warranties CXPTC,;sCtl herein shall
continue ill et 'cct ,IS long ;~~any part of the 1..0(\1\ rcntain~ I)Ul~tunding and shall bind
till:! person~l cprcscnt3tivcs. heir:>, SUl'ces~ors and assigns (If the Lender ~nd ihe
Bl'ffowel', 5h 11(;nure to the bt<neHtat' the Sllcccsson; and ussigns of the Lender and
lhe Borrower. and :.ha11.lIol merlle on the cXe<;,ution or n:gislnltion of lhe Sewrity.
ill the c:vcut \)' conilict belwecu lhi9 Commitment Letter .md tb~,Seo.:uritydelivc.red,,.."''o.
11~!rt:lIndcr,ih· Lellder ~hnlJ determitlt: which shall prcVlliJ. r(: .. ~:

~...

'.._,

The Borrowe and Guarantor shall, at the Lender's request, execute or deliver sucb
turther docun entanon lind enter into such other agreements as U('. necessary for the
securing of tl c Loan and the fulfilling of the terms conrained herein, and deliver
such financia information concerning the Borrower as the Leader may require, and
satisfy the ICT ns and conditions herein to perrni: the disbursement of the entire Loan
Amount,

Until the repa "Illent of fhe Loan, the Borrower shall provide ibe Lender, within UO
days alter the end of each fiscal year ofthe Borrower or more often if requested by
the Lender. : detailed financial statement of the Borrower including u separate
income end xpense statement for the Properties, an operating statement and an
Uj)\\;1(('d rent oil containing relevant lease terms for the Properues. all satisfactory
10 11l<~L1!l1Ckr n form and content.
The fiuancrat statement is 10 be prepared by a chartered accountant hcensed under
the applicable legi,ialilln in the province where the Properties are located.
The Borrow r and Guararuor authorize the Lender to obtnin such finaaclal
informarion a the Lender may require. Specifically. the Borrower and Guarantor
COUSCIll to the Lender obtaining credit reports from the appropriate credit reporting
agencies and clying on these reports when making decisions regarding advances
uudvr thi~ LOi n.

During the I nn of the loan, (he. Lender may require a !,ign to be erected <10 the
Properties at he cost of the Borrower and maintained by the Borrower evidcuc.ng
the fiuaucing f same. The design of the sign is 10 be approved by the Lender prior
I(lbeing erect id Oil the Properties.

such sums p: Yill,k to th~, Lender shall bo 0 charge upon the Properties ,HId ~hp.!1
bear intel''':~1. I the Interest Rate until [lDI(L

fWlI1 time t 1 time, the Lender publishes advertisements or announcements "I'
c •.mlp!ete.(\ Ir, nsactions. The advertisements or announccmenrs include, bm are nOI
limited 10, p 1::5, releases, paid advertisements, internally displayed tombstones,
investor bro hurcs (.1' information displayed 011 the internet or \111 the Lender',
Intranet. Th Borrower and Guarantors consent t(. the publication of nil
advertiscmen "I' announcement of the trunsaction contemplated by this
ccuuniuueut eucr. Tl!c Borrower and GU3runt~)TS agree: [0 allow the' Lender 10
photograph i r utilize existing photcgrnphs or artistic renderings (for unfinished
proje-Cts) of he Properties for possible use ill internal or exteruat marketing
PI\)1,,'ram5,

. ,:.,'

'13. Survival of
Commitment
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With regard l tiny personal information lh~1.is provided during: lhis application
process, the B orrower and Guarantor consent u.1 the collection, use, and disclosure
of tbM lnform tion '1i.)1'the following purposes: to understand their financial status
ill order to :)'P1rove the Loan; \C meet regulatory requirements: to enable the Lender
to mnuagcan ' enforce. tile credit rac,Bit),;to verify their identities, The, Lender may
from time to time give this personal information to credit bureaus and other
financial instil utions, The Lender may <11,0 shun: this personal information with
anyone who \V irks with or for the,Lender or any individual (IT group investing in the:
Loan, and nil other potenual sources of business, but only as needed Ior the
provision and nforcemcnt of Ihe credit Iacility requested,
Neirher this C mmitment Letter, [lor any of the Loan proceeds, may be assigned by
(he Borrower, but this Commitment Letter and attendant Security may be assigned
bv the Lender without the consent of' the Borrower. The Loan terms,
representation and warranties herein contained, shall enure til the benefit of each
;1ssi),"1':t~Cof til Lender, The Lender shal] have the right to assign, sell, syndicate or
lnH1~1~'r all or ;I11Yportion rot'the Loan. and as p211 (If any such rrnnsncnon, the
Lender is he eby authorized to provide to prospective participants in such
transactions l1i information received h)' the r .ender regurding tile Borrower and the
Properties. TI is information will O<!held in $lriJ;t cl)ntid~nce h(,tll'e~:J Ii\e l.ell(kr ¥:,:_;;;"
and ~ny pros!, <:tivepart.icip3m inlhe Lllan, ).:;,' ,

C'y'"

This Commit lCnt Letter shall be governed by and constituted ill accordance with
till.' laws of III ' province in which Ih~ Properties fin: situated.
Except as otu .rwise expressly provided herein, this Commitment Leiter cannot he
waived, Chan, ed, amended, discharged or terminated other than by ,1'0 agreement in
writing signe by the party against whom en forcemcn I of ;3n), waiver, change,
amendment, u'Sc!\'lrgc ortermination is sought.
This Conunitinem Letter, when accepted, by the Borrower and Guarantor, will
constitute the entire agreement and understanding between the parties hereto with
respect to the 'Loan and supersedes all other prior agreements, understandings N
commitments, oral or written, This Commitment Letter shall assume the accuracy
(If informarior previously supplied by the Borrower and will presuppose no materia!
adverse chan: ~ in the Borrower prior to any disbursement. Any approvals Of

consents rcqu red to be made or given by the, Lender hereunder 11l11~1be expressly
given pursuer t hereto and shall not be construed by the delivery or receipt of
docuincnts.

Time shall be rf the essence in all respects herein,

-vll vuuununi '~lit)ljsprovided f\lf hereunder ,ha\l be in writing. personally delivered
\',1' $~Il( hv p epaid lirsl class mail I1r (l:kc.0(1\!I\uni~illil)n~" \\\)1,1 if III Ihe Lent~er
:\ddrt~!lSt~1to he ~.:ldre,,, above 1,10«,d, to rhc attention of the Pn::,idcl1l, 'Inc! if 1(1 Ihc
Borrower 10 the addressed noted above, The date of receipt ot' Hny such
cornmunicnti n shall be dCt'IIH:d to be the date of delivery, if delivered ((s aforesaid.
or on the thir I business day following the date of mailing, as aforesaid, Any party
hereto may cl auge irs address for service from time to time bv notice in the manner
herein provic cd, III the event of a postal disruption or' all anticipated postal
disruption. repaid lim C,I35S mail will n01 be an acceptable means of
communicatidn.
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~O, As~igllmcnt, Sale
1)1' Syndicatlon

48, Tillie of tla',
Ess~JI("

4!i. Privacy i\('t
Couscnt

47, Other
Al(tl'(,JlIl>nb

45, Governing Lnw

4,:' Cnuuuunicariru:

:.~',.: ,

"_':



g) The word "satlsfactory' shall mean acceptable to the Lender in its absolute, sole
and unfetr red discretion

Notwithsiandi II.! anything contained in this Commitment Letter, the advance of the
Loan 1>1' any art thereof is subject to the Lender's sole, absolute, unfettered and
unqualified di icreuon not 10 advance notwithstanding ally anti all stops taken hy Y(lU
or your legnl counsel, including. without limuation, the registration of security
documems.

venture, trust,
corporation and

c) "Person" includes any individual, partnership, joint
unincorp .nted organization or any '(lther association,
governme t or 31lY department or agency thereof.

fJ The wore s "hereto", "herein", "hereunder", "hereby". "Comrnirment Letter",
"this agr ement", and similar expressions used in this Commitment Letter,
including the schedules attached hereto, meal! or reter to this Commitment
Letter :lll' not to any particular provision, section or paragraph or other pM!ion
of [his C omrnirment and include any instrument supplemental or ancillary
hereto,

a) The h.'.:10 lI)!S of all provisions he-rein are inserted as ~ matter or c,(\nl'~nil:\w\
l\lIly and ';01 h) (\crill!! lhe Illlent (Jf tlus document. Th,' II\!L'e~~,,'!"Y1\·r.",m,,,;,,,,,1
change, "<lui'''',i (Q "pr')' to the P~l1jCIihereto .,hall he assumed a. Ih(Ju~h
expresscc ,

b) "Busiues. Day" means a day or the week, other than Saturday, Sunuay ..'r all~
other da: which is a statutory or a municipal holiday in the municipality in
which the Properties arc situated.

c) "Event 0' Default" shallmean the breach of any of the terms, conditions,
represents lions or warranties contained in this Commitment Leiter, ASIt pcrtaius
10 both til ' Borrower and Guarantor.

d) "J .cnder" hall mean Trez Capital Limited Partnership or its nominee.

Page 1(j nf 22
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..:.,

•1......

Advisors
54. Professional

Transtnission
I':);>ctrollie

5J. Cuunterparts,
Facslmile &

52. Advance...)

:,:,.:'

51.lntcrpn,ralioll

,.,

This ugrecme t IDSY be executed in any number of counterparts and by facsimile,
electronic In)! smission or .pM copy, eacl: of which when so executed is deemed (C'
be an origin \ "no all of wuich togemcr shall constitute one and the same
agreement.
Solicitor: The litle report, security and all other documents relering to this financing
and the processing or a11legal steps with respect 10 advances of funds shall be
prepared fino .arried QuI by Robert Cohen of the law linn of Blaney Mclvlunry
LLP, located. t 2 Queen Street East. suite 1500, in the City of Toronto, Province of'
Ontario (Tele hone: 41ti-59.l-J90S).

Insurance C nsultante All insurance and bonding matters shall be reviewed and
approved at t e cost of the Borrower by Malcolm Aldridge of the consulting linn
In tech Risk l\- anagement lno., located at suite 4{}O, :3 Church Street, in the City of
Toronto, Prov nee of Ontario (Telephone: 416·34R·1353) .
Project Monl or: '[1]\1 preliminary report and monthly inspections certifying tach
monthly clair shall be prepared by the consulting firm Pelican Woodcliff, located
al 100 York Blvd. suite 608, ill the City of Toronto, Province of Ontario
(Telephone: 9 5-477-4507), who shull nCI as the Project Moruror on behalf of the

T.cnder. (~")/T
' .•• ,..;.<1

Suit" 1404- 4()I BtlYStreel. Toren o. ON CanadaMSH2,(4 Tel: 416.350.1224 Fax:411D50.125R
irlf.Q,(j)tre1.\'&rd!.1!!$ Y~~.!.n~:illal~.9.m License II; 11348, 10472



Tel: 416.350.1224 Fax: ~16.350.1268
l lcansa II·:1134B, 10472

Suim 140~-.\(1 I Bay Street, TorOl 0, ONCanadaM5H2Y4
~QJS!.I[~!~pir21.<:Q ,. 'fJ't.NI·~II:~Utt~!~,~l!.U

">" (( •. (laJ-/,_:::-'-.:::_..
I tJ~, ~._~_",_~. ~_. _M.

I(\',hert Perkins
l-xecunvc Vice I'rcsideut

<:::.---<7
r'~r: lyt··0~~-(,....c..:---

Noah Mintz .........:::::::.:':':'-
Vice President
Lk.I!MOS006173

)\)Ur5 Truly,
TREZ C,\I'lTAL J.1l\IlTED !)AHTN m~HIl'
IW lTS GENEH,' L l'ARTN F:Tt
TRE'l,CI\J'lT.'!'L (2011) COIU'OHA' 'lON

Finn

Insurance
;'\;.:('nt

; ',,:

. " ..-- - ~--"~"~' -' ",,...~~---.------_.,.-.~I'houc Numb·.r 51~)-3%-8121)

(i",hl8: (feb!Firm

Nid. G~hlLawyer

.,,:..

This Commitment Leucr shall not bee me effective umi] the Borrower, Guarantor and Lender have signed it and
:1copy i'l returned along with the Depo 'il cheque in the amount ('I'S) 5,000 to the Lender' 5 office by no later than
12:00 noon Eastern Time on I\lay 22, on. The BOIT'Jwer and Guarantor hereby acknowledge and agree to the'
terms and conditions of this Commit ent Letter and authorize Trez Capital Limited Partnership 10 instruct its
Solicitor ILl prepare the security docu nemation. The B01T(lw('r and Guarantor further acknowledge that the
Commitment Fee set forth herein is reasonable estimate of the cost incurred in granting the Loan and or'
holding 1I1,)ni<~" available to fund SilU1 , and that the Commitment Fee shall be forfeited and payable to Trez
Capital Limited Partnership as liquidat d damages, ~nd not as a penalty, if the Initial Advance under the Loan is
not raken down within the time limi: ierein. This Commitment Letter and any fee. earned as a result of this
Commitment Letter, together with any .xpcnxos or costs incurred by Tr0:1.Capital Limited Partnership including,
hut not limited to, appraisal, rc-appr. isal, inspections. re-inspections, title searches, plan reviews, soil tests,
SUJ'>;CY,environmental assessments, an Ilegal costs on H solicitor and ilS client basis, are deemed to be a charge:
on the Properties referred 10 herein an Trez Capital Limited Partnership may file and maintain II caveat on the
!itk to the Properties to protect that ch: rge and the Borrower and Guaramor do hereby-mortgage to Trez Capital
Limited Partnership all its estate and interest in the said Properties and Security, This Commitment Letter
supersedes nil previous correspondence between the parties hereto.
I'It::.!scset out below the name and phoi e number (including area code) of the solicitor representing you:

.".'

.-\(·CEJ'TANO:. ,

The Lender 'eserves the right 10 appoint such other Solicitor. Project Monitor or
lnsuruuce Co isultant from 1ime 10 lime with"ul the consent of the Borrower .

1 26



Tel: 416.350.1224 Fa;t: 415.350.1268
tlcense #: 1134!l. 1()472

Suite 1,104- ~o,Bay Sireet. Toren " ON Canada MSH 2Y4
!D1gJj!.l.!!~..mgp.!1:1!&9.!,. !!."!l:N.lrezcan.!1~

.;',.:

'.<
CU,·IRAlV·/·OR:

", "

1~ 17l)~.l Ontario Lid

~~:;hO'i;;'-~----_- __o._

JWmWWEH

I)Jkdt1t the _0tl.._ or _J~..h:.
.__..._....._~ .1012.

\1,'(' hn cbv ;l~r<,,·. II, ~J':::krt1:.' :l!lc.1,:•.Hl :II"I~S c'fmtJillt'd in this Couuuiuncnt Letter and agree It) be bound b:, till:
knn.~jH~rc~)f.;.
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rei: 416.350.1224 Fax: 416.350.1268
Licflllse #: 11348. 10472

SU.ite140~- 401 Bay Sireet, Tor nit" ONCAnadaM5H2Y4
h.'.LQI~~£r:Z..Cd~pj~1J.;,lliDyN!;;".'tI~"[·iH2~jB1:!:.9'!!)

2. For Properties Onder Constr rctiou
tiJ AIIIU,$h Builders Cou . of Construction including flood and earthquake 011:

a. One hundred p rcem (100%) of the estimated final construction cost of the Subject
Property, includi 19 reasonable soft costs:

h. One hundred P cent (100%) of the anticipated annual Tents (assuming full occupancy)
written 011 ildela 'ed income h3Sis.

c. The policy shall allow lor parttal or rull OCCUpDIl'::Y. All <)lher lcnns nod condilions shali
i1pply as if there were (I fIre with exte.llded ("·t}'Verngepolicy in force as de.;;crib~.dahove in
p~ragral'h 1(i).

(ii) The liability ~ovt:r'ilge .s des~ribed tTlore fully in paragraph lCiii) above. Howeve.r, If tht:
L(!llstnICiit)1l eLlst is in ~~e;s oj T(\11}.'Iillioll D"IIi1rs ($[0.000,000), theo fI ".'rap-up liabililv is

....

," _'. '.~

1. Upon substautial complerton of the Subject Property aud Additional Property
(i) Fire Insurance: A 111"(1i surance policy with extended coverage for all other risks and perils for illI

amount equal k, one Inn tired percent (100%) of the gross replacement cost for the building erected
no the Subject Property, without deduction for foundation and footings: said policy shall inter alia
provide for replacetnen cost endorsement, deletion from the policy of any provision requiring
reconstruction on sallie or adjacent sites, 0QVCrJge of direct and indirect damage resulting from
leakage of fire prorecucn equipment, an endorsement to the effect that the policy will cover '\I\Y
ndduionu] costs of rccr nstruction a, a result of enforcement of current building by-laws and
regulations, and loss 10 be payable to the Lender ns 0 second-ranking mortgage creditor Oll thl."
Subject Propcuy and e s econd-rauking ul\lngage creditor on Ihe Additional Property in accordance
with the me 3000 m ,gage clause approved by the Insurance Bureau of Canada including,
without limitation, that sucb policy will not be cancelled, terminated or permitted to expire unless
l\l(' Lender shall first re cive a thin)' {30.l d1lYS prior written notice nf the same, Such policy Ill'

insurance shall not cor loin a percentage co-insurance endorsement other than a one hundred
percent (IOO')"~)stated UI OUI11 cc-insurance endorsement.

(in Boiler and Machinery nsurancc: A broad form boiler insurance policy with coverage 01\ all
elecrrical and mechanic 1 equipment, as well as all pressure vessels: such policy shall contain a
rider with the standar mortgage clause .3pprc>ved by the Canadian Boiler and Machinery
Underwriters' Associari -n, with proceeds payable 10 the Lender as second-ranking mortgage
creditor on the Subject P operty and a sccoud-ranktng mortgage creditor on the Additional Property
and such policy shall pr wide inter allu tor the same tcnns and conditions H, set nut in parag:raph
I(i) above.

(iii) Liabilny Insurance: A ccncrillli~lbiJit)' insurance policy covering corpon ..,,1 and rnuterial darnages
til an ,.11I1.'\1l\t of not Jess than Five Million l)oll~!$ (S5,OOO,000) p"r occurrence, The Pnlicy shnl]
include limited pollution coverage.

(iI') Rerun] Insurance: A rc llnl income insurance policy for J period of indemnity of, at nunirnum,
tweuty-Iour (24) months for an amount equal to, <It minimum, one hundred per cent (I0()%) of' the
:.Ielllal 0,[ projected gros: annual rents (or ihe net rent.' plus the 11rnou III of the operating expenses
Croll!the Subject Propert ).

."
" '.

The Burrower shall obr.un aud ilia! itain during. the Term of the Loan the following insurance coverage with
respect to the Subject Property and he property related thereto C'T used for its operatiou, whic.lt insurance sholl
be reviewed by rhe Lender's Iusurar .e Consultant as set out in the Couunitrucnt Letter, prior [I) an~ advance of
funds.

SCHEDliLE 'A'

INSURANCE



Tel: 416.:150.1224 Fax: 4113.350.1268
License Ii. 11348. 10H2

Suite '1,104 - ~Ot B<1,'Street. To nto, ON Canada M5H2Y4
!~!'Ej:~}~\{~.b;·~.nH~l-~P.r.J!'~!~~Jf:~~::~21.\a!.r:(!.m

All required insurance pollci '$ $hall be forwarded til the Lender's 11lSUntnCI::Consultant for verification
und approval, at (he cxpens \)f the Borrower, prim to the disbursement <If the Initial Advance or 110.:
Loan .

Til,: Borrower shall provide th~ Lender such evidence CIS the Lender may request that nil of the above
required insurance is in plac prior to any advance of the Lean being made.

If the LeJ1Jcr"~ ~ecurity is b' wav of a leasehold mortgage, then notwithstanding the provisions of the.
immediarely preceding par, graph, but provided that the Lender. its Insurance Consuhurn and irs
S<.llicil0~ are satisfied that 11e proceeds of insurance shall be applied to rebuilding lind arc otherwise
completely satisfied with til: provisions 'If all arrangement, made with the ground lessor and an
inS1Jr:111C'~ trustee in respect thereof, the proceeds payable tinder th.::policies referred 10 above. ether
than liability insurance ma. he payable 10 the insurance trustee under and In accordance wilr, all
insurance trust agreernent, sllisfaclory to the Lender, its Insurance Consultant lind its Solicitor.

/\JJ proceeds of insurance f om insurance policies maintained, other than liabilily insurance. shall be
pldd 10 the Lender and ,11. re option of the. Lender may either be applied on 1I,COUnl of the Loan.
whetht:r or 110l the same ma be due and payable. aud interest thereon and any other sums payable in
respect thereof, or held hy t: as pan of the Lender's ~.:nlrity 11m.!,so long as the HNrOWl:r is not in
default, may be subject to \ irhdruwnl by the Borrower in instalments 011 a cost-to-complete basis, as
the repair or replacement pre grosses, subject to the Lender's receipt of appropriate certificates, opinions
ami other docarnents as requ red by it and Lender's Solicitor.

The provisions relating to ancellatiou of the insurance policies or alteratiou clauses in rhe policies,
including the mortgageclau e, shall provide thai a prior written notice of not less than thirty (JOi days
must, ill such event, be give to the Lender.

Addittonal Insurauce
In addition to any of [he fOJ '(ling, the Lender shall be.entitled to request (hoil lh~ Borrower obtain unv
othl:r insurance coverage it qecms necessary, useful or appropriate. .

3.

required wilh n limit IlI'l less than TC'!lMillion Dollars (S 1(J,(lt)O.O(lI)) nlld mus: in.:ldl! ~II
CUlltraCIOrs, subcontract Irs and trades.

(u i] i-:11p_111,'ers'errors ;lIld t.' nission insurance for at Ir"S\ Fiv~. Ilundred Tuous.md Dollars I)W[).O(l(!)
('I' such greater ,1111>.';.1111 I ~ lilt' Lender may rcasonahly require

Page 20 (.If 22
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Tel. 416.350.1224 I'ax: 416.350.1266ON Canuda MSf. 2Y4

: •••• J-,

'.'

Tutal-('·:-::O..·S·.. ·..l..O.. -r-:-B,-o-r-r-O-w'":""in-g-·:--=-=--,-:--::-:I::-:----.-.---------.--- -. __ .- ...- . --·....l
Total CO$\~ (inc\. ill Al'R) of _'''''V.\''''A + interest to be paid during the term of the mortgage of $1,158,000'" '

$.~~-~~.~~----_----..----.--~--.--------..--------.-----.......-----_..__.__

., .....

, .,.
.• _ •• ", ...~•. ~ _ ._•• ,_._~ _".M_'

i. Additiollol Comments:i
I. Optionoi Services:
L...__.__ ._ __, _..__.. ._.~.-.--..-_ .._.._. .._ .., _ _ -. "'---."

'.:;:.

Prepayment· Privileges:
TrcJll5!erablllty:
Method of Payment:
Special Conditions:
Particulars/ Penalties:

; .
I :
i •
1 •

e lender Commitment letter for details

. , - ~ _.' "_.. r.. ,_ .. _ _._._. -¥ •• '.J,
i

r'---"-' _._......_.-.-..·-·....·--,----·-·-·-·-11--·-··-··-·---,"-·--·-··-···-----.,.......
; Terms and Conditicns:
,. General Terms / Conditions;

;:, ...

il)·~Ul·;i"~..·oT~f~rlga:!(': ....-----. --.-------~
I The, Principal amount t~rlhc second to be repnid by the borrower will be $2,01O,C)()Oto I:l~advanced in I
II' ;, ~ingle inSlf.llImen\S wlth the first n to be advanced (\1\ June 10, 2,012 (subject II) change) with payments
commencing ()I\ July 7, 2012 (subject change),

I The principal amount ofthe mortgage bear iruerest at 30.00':-;,per year for the initiul )S months Dud 35% per
I veal' thereafter and will be repayaoiq upon 10M inaturiry, \\1lCI'C the annual interest rate may change, thei ;liclhod of de.lc~lli!1ing the anuual i rate is: the greater C'fHSHC prime rate + 27,OO'}'o and 30,00%,
.\.Interest \vill begin to uvcmc on the Dare of June 10,2012 (subject to change),
The mortgage will be interest only and . ls 10 be compounded monthly,

I The To\~1 amount of' :111 p,1ymcnts the iniliill 1Smonth term of tbe mortgage will he $1,125,000 ((i~sIl1llil1g
the full amount is drawn). Each made (in (he 1JlC'11gal!(" must be applied first (0 the accumulated cost ofI~:::i)\'/ing and then to [h'e otl[stn 1.

.... ;.-,

r-i;\';)i);;·~t:vt·o-:--··- ..--.----: ...·----::·.~·---+-:---=St_;;;tN~flh,\Valcr)oo,Ontari-;;---------------·---·i
-...-.----.-..-.--.......---+.----.-- ...--------. ._.__ . ...__....__ i

to the ~igning of any mortgage'ntis d'W\lI11t"HI must be provided to
insrrumeuts, unless waived below,

.... Disclosure to Borrower

t.
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Suite 1404 -. 4C,1 Ba, SImS!, Torcnt ,or, Canada M5E ·2Y4
iD.f.Q0.ii!~]..~~1PJ.t~tt;~,.~~~~~~'!;Jii~i.WJ.G!_)[,)

:'.,'

".:',

this disclosure: A". ..
Borrower: ..~ __ -_ ..----_-_ ..

----_.__.__ ._--_....._-_._-

1/ we waive the 48 hom requirement Io

I
l)~lle: IJU':::?-lJJ_2-0(j2
Date: Borrower:L_.~::==~~~-.~===,, ._

..
;..

Borrower: __ ._._. oo_. __ ._[)rltc: . . ..

Tet: 416.35D,1224 Fax: 416.:)50.1263
License It: 11348, 101\72

_:',

Tilt I
I
I
!
!
i

"~" ""~.. ,,'

I J ,. we acknowledge receipt of a copy f this form and that J / we have reviewed the information herein.I B1\)I:~-r!~~~'~l1lhas evplained tile Ri~\:S and Ilenefits associated wirh~rnns5ctioll

\ Dare: .... !!':!!:J_(__ij~~:.!-- Borrower: __ ~_ .....__ .... ....__
i

~ -r-r:

......

:-l\i~t~r'i~I'Ri~:';;;;~dllte(lwithMort~ageBorrowi;g; .-.-----.------ '--.-- ...._.--.:
: The Borrower acknowledge that the rokerage and Broker i Agenl have reviewed fmc! discussed the material I
! risks of mortgage financing. These isks include, but arc not limited 10, such items (IS the consequences of i
: default in payment or other term (If II e mortgage which may result ill the lender taking action against us; the :
'I! prepayment penalties ill the mortgage, f any; the mortgage may 001 be renewable at maturity; (Inti tiny risk that a I
_~~~al.'.S.~.~_ fJllf .~':.O!:~.S£::_52~!~~P~~~.~I circulI!~l~cesI~'_~~r.~~~~: . ._. :..._. .•_ ..__

n behalf of the Brokerage: Noah Minl7.
President.Lending

: Name 01"Authorized Person sil:nill~ITitle of Ihis Authorized Person: Vir
I Licensiujr: lv1()S0061i3

\ Date: . _.._5--;(..1_b~:_'-2

:·~~ff~-~~~S.:~~·~,:~~~~~~Sthe following .clati()n~~i;:;]iCh ma~be p~rCl!ived ,~~'~:~:mni\:t01" int:cst~'-- - --._. -. '-l
Thp. Broker I Agent is represent in the Lender and not the Borrower in this transaction. I

• The Broker f Agent is an affiliated or related company of the lender. I
l ~ ..._~he._~.~ol:er fAeent _~_s acted sole' for the lel1d~~_~~_~(eViOllS fi5ca~~ear. . ....J
!-N!,m~-~~;'(l;'ddrcssnf Brokenlge:' ;:1C7. CI\]Jil>;'I,Suitt' 1404,401 Bat Street, Toronto. Ontari\';~15~(iV4'-"-
i Licensing: 10472
I,, .',

L....".".__.. '" ...__.. . .. ..... .. ... ...

; Hcftrn~I"J;c~~-i;;irlt{l"B;·n"t..n.i~"·;n nroicrTAg~~1.-·-------,,-.~- -- ---,"--~---..- ...--..-_.~-
. The Comminuent Fee and Ex't Fee are payable 1(' an affiliated or related company of tho: lender.
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Suite 1550 -1185 West GeorgiaStreet, Vancouver, BC Cal'ladaV6E 4E6 Tel: 604.689.082'1 Fax: 604.638..21.75
!nfo@trezcapltal.com WWW.trezcapital.com

Yours truly,

This Amendment Letter and the Commitment Letter shall be read together as one and the same document and
may be executed in counterpart and delivered via facsimile or other electronic transmission. Other than as
expressly set out herein, all of the tenus and conditions of the Commitment Letter shall continue in full force
and effect, unamended. This Amendment Letter shall not become effective until the Borrower and Lender have
signed it and a copy is returned to the Lender's office by no later than4:00pm Pacific Time on June 26, 2012.

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

Section Replaced in its entirety with:

Further to the commitment letter dated May 16, 2012 (the "Commitment Letter"), we provide you with the
following amendments to the terms of the 1st mortgage loan (the "Loan"), which upon execution by the
Borrower and Lender shall constitute an agreement which shall bind the Borrower with respect to the Loan
effective-as of the date of the Commitment Letter. The Commitment Letter is hereby amended as follows:

liE: Amendment to Commitment Letter for 2ud mortgage fmancing in the amount of S3,13S,OQOto be
secured by a 10 storey, 119 room student residence, 2S underground parking stalls and additional
vacant land located at 312, 316-318 & 322 North King Street in Waterloo, Ontario (the "Subject
Property") [Waterloo Student Housing Construction 2nd Mortgage, Loan # 997/121TOJ

Dear Sir:

Attention: Arthur Kraus

1817983 Ontario Ltd.
c/o AMI{Mortgages Ontario Inc.
2171 Avenue Road
Suite 102
Toronto Ontario M5M 4B4

June 25, 2012

-II
TREZ
CAP-'TAL

132



S!Jite 1550 - 11.85W~t Georgll;l Street, Vancouver,BeCanada V6E 4E6 Tel: 604,689.0.821 Fax: 604.63.8.2775
·info@lrezcapitatcom YfNW,trezcapltal,com

·witnesi

GUARANTO

1817983Ontario Ltd.

BORROWER:

"LAJI :Y
,200_.Acknowledged and agreed at

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

Per: --'~~:""'-;":---=~iil3II. _- __
Noah Mintz
Vice President
Lie.# M08006173

TREZ CAPITAL LIMITED PARTNERSHIP
BY ITS GENERAL PARTNER
TREZ CAPITAL (2011)CORPORATION

Page2 of2
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o missioner, Notary, Etc.
OMINIQUEMICHAUD

OF APRIL, 2013

THE AFFIDAVIT OFNOAH MINTZ

SWORN BEFORE ME THIS 15THDAY

THIS IS EXHIBIT "I" REFERRED TO IN

134



E&OE

Date No. of Interest INTEREST LOAN Interest
Particulars From To Days Rate R.a. PRINCIPAL Cha!llo Pa:lment BALANCE Budaet

1,125,000.00
1st Advance· June 25, 2012 2,010,000.00 2,010,000.00
Interest to lAD 25-Jun"12 6-Jul-12 12 30.00% 19,770.49 19,770.49 {19,770.49!
Balance as of July 7, 2012 2,010,000.00 19,770.49 2,029,770.49 1,105,229.51
Interest 7-Jul-12 6-Aug-12 31 30.00% 51.576.14 51,576.14 (51,576.14)
Balance as of August 7,2012 2,010,000.00 71,346.630.00 2,081,346.63 1,063,653.37
Interest 7-Aug-12 6-Sep-12 31 30.00% 52.886.68 52.886.68 (52,886.681
Balance as of September 7, 2012 2,010,000.00 124,233.31 0.00 2,134,233.31 1,000,768.89
Interest 7-Sep-12 6-0ct-12 30 30.00% 52,481.15 52,481.15 (52.481.15)
Balance as of October 7,2012 2,010,000.00 176,714.46 0.00 2,186,714.46 948,285.54
Interest 7-0ct-12 6-Nov-12 31 30.00% 55.564.06 55,564.06 (55.564.06)
Balance as of November 7, 2012 2,010,000.00 232,278.52 0.00 2,242,278.52 892,721.48
Interest ?'-Nov-12 6-Dec-12 30 30.00% 55,138.00 55,138.00 (55,138.00)
Balance as of December 7, 2012 2,010,000.00 287,416.61 0.00 2,297,416.52 837,683.49
Interest 7-0ec-12 31-Dec-12 25 30.00% 47,078.21
Interest 1-Jan-t3 6-Jan-13 6 30.00% 11,329.73
Total 58,407.93 58407.93 (58.407.93)

Balance as of January 7, 2013 2,010,000.00 345,824,45 0.00 2,355,824.46 779,175.55
Interest 7-Jan-13 6-Feb-13 31 30.00% 60,025.12 60,025.12 (60,025.12)

x Balance as of February 7, 2013 2,010,000.00 405,849.67 0.00 2,416,849.57 71"9,160.43
Interest 7-Feb-13 6-Mar-13 28 30.00% 55,597.63 55,597.63 (55,597.63~
Batance as of March 7, 2013 2,010,000.00 461,447.20 0.00 2,471,447.20 663,552.79
Interest 7-Mar-13 6-Apr-13 31 30.00% 62,971.12 62,971.12 (62.971.12}
Balance as of April 7, 2013 2,010,000.00 524,418.32 0.00 2,634,418.32 600,581.67
Interest 7-Apr,13 1Q-Apr-13 4 30.00% 8,332.33 8,332.33 (8,332.33)
Balance as of April 11, 2013 2,010,000.00 532,750.66 0.00 2,642,750.65 692,249.34

Add: Default Administration Fee - ($10,000 per month) for Nov. 2012, Dec. 2012, Jan. 2013, Feb. 2013, Mar. 2013 and
find April 2013 60,000.00

Exit fee 150,000.00
Total Amount due on April 11, 2013 2,752,750.65

Per dier interest· April 11 ~O, 2013 2,083.08

Registered Loan Amount: $3,285,000.00
Interest rate: Greater of 30.00% and HSBC Prime rate. +27.00% p.a. for the 1st 18 months and 35% p.a. effective Jan. 1,2014
Term: 19 months
Maturity date: Feb. 7. 2014
HSBC Prime Rates:

Effective Sept. 9, 2010 = 3.0%
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THIS IS EXHIBIT "J" REFERRED TO IN

THE AFFIDAVIT OF NOAH MINTZ

SWORN BEFORE ME THIS 15TH DAY
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20120707

7th monthly

'20120807

20140207

200033

full insurable value

See Sched,ule

CDNCurrency$ 18,492.000.00

See Schedule

2014/02/07

Principal

Calculation Period

Balance Due Date

Interest Rate

Payments

Interest Adjustment Date

Payment Date

First payment Date

Last Payment Date

Standard Charge Tenns

Insurance Amount

Guarantor

IProvisions
Schedule: See Schedules

IIStatements

COMPUTERSHARE TRUST COMPANY OF CANADA

100 University Avenue. 9th Floor
Toronto, Ontario
M5J 2Y1

Name

Address for Service

ShareCapacityIChargee(s)

I, Christodoulos Christodoulou, President, have the authority to bind the corporation.

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

1817983 ONTARIO LTD.

1 Queen Street North
Kitchener. Ontario
N2H 2G7

Name
Address for Service

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

IChargor(s)

Address

PIN 22361 - 0416 LT Interest/Estate Fee Simple

1STLY: PT. LOT 74 SUB.LOT 13 G.C.T.• BEING PT. 2 ON 58R-15301; 2NDLY: PT. LOT
73 SUB.LOT 13 G.C.T., BEING PT. 1 ON 58R-15301; 3RDLY: PT. LOT 74 SUB.LOT 13
G.C.T, AS IN 1121892; 4THLY: PT. LOT 72 SUB.LOT 13 G.C.T., AS IN 674418;
SUBJECT TO AN EASEMENT FOR ENTRY AS INWR251469; CITY OF WATERLOO
316 KING STREET NORTH
WATERLOO

Oescription

IProperties

Receipted a8WR696nS on 20120625
"

LRO # 58 Charge/Mortgage

The applicant(s) hereby applies to the Land Registrar.

at 11:13

Page 1 of 10yyyy mm dd
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0892260057Chargee Client File Number .-

IFile Number

$60.00.Total Paid

$60.00Statutory Registration Fee

IFeeslTaxeslPayment

Tel 4165931221
Fax 4165935437

201206252 Queen Street East Suite 1500
Toronto
M5C3G5

BLANEY MCMURTRY LLP

ISubmitted By

I have the authority to sign and register the document on behalf of the Chargor(s).

Tel 4165931221
Fax 4165935437

20120625Signedacting for
Chargor(s)

2 Queen Street East Suite 1500
Toronto
M5C 3G5

Roman Michael Yaroslaw Pekaruk

ISigned By

Page 2 of 10

at 11:13Receipted as WR696775 on 20120625

yyyymm dd

LRO # 58 Charge/Mortgage

The applicant(s) hereby applies to the Land Registrar.
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The Chargor authorizes the Chargee to obtain such additional financial information as the Chargee
may require.

The Chargor shall provide the Chargee, within 120 days after the end of each fiscal year of the
Chargor, or more often if requested by the Chargee, a detailed financial statement of the Chargor
including a separate income and expense statement for the Premises, an operating statement and
updated rent roll containing relevant lease terms for the Premises, all satisfactory to the Chargee in
form and content. The financial statement is to beprepared by an accountant licensed under the
Public AccoHnting Act:

FINANCIAL STATEMENTS

In all other respects, interest shall be paid in accordance with the provisions of the Mortgage
Commitment.

All interest rates specified are nominal annual rates. The effective annual rate in any case will vary
with payment frequency. All interest payable hereunder Dears interest as well after as before
maturity, default and judgment with interest on overdue interest at the applicable rate payable
hereunder. All interest payable hereunder bears interest from the date of advance of any portion of
the loan to the Chargee's solicitor, whether or not such advance of the loan is released to the
Chargor or the Chargor's solicitor.

Such interest rate shall be set with respect to amounts advanced on the day of each advance and
thereafter monthly on the first day of each month. Interest shall be calculated daily on the daily
balance outstanding from time to' time, before as well as after maturity, default or judgment, from
the,date of each advance. Such Interest Rate shall be determined upon the basis of a three hundred
and sixty-five (365) day year, shall be calculated in accordance with the Chargee's usual practice (as
to times and methods of calculation) and shall be adjusted automatically without notice to the
Chargor.

Interest shall be charged at the greater of 8.00% per annum (the "Minimum Rate") and a variable
rate per annum (in either case, both before and after maturity, default and judgment) equal to the
rate established by HSBC Bank Canada ("HSBC") from time to time as HSBC's prime lending rate
for Canadian dollars loans ("Prime Rate") plus five per cent (5.00%) on the outstanding balanceof
the principal sum owing from time to time for the first 18 months of the Term and 20.0% per
annum, thereafter.' Interest shall be calculated daily and compounded and payable monthly.
Overdue interest shall bear interest at the same rate as principal.

INTEREST RATE

In the event of any inconsistency or conflict, between any of the provisions of the Mortgage
Commitment and any of the provisions of the Charge, the provisions of the Mortgage Commitment
shall prevail.

The Chargor and the Covenantor by way of a separate Guarantee and Postponement of Claim,
hereby acknowledge the terms, conditions, obligations, liabilities, warranties and representations
contained in the Commitment Letter issued by TREZ CAPITAL CORPORATION on behalf of
the Chargee, entered into with the Chargor and the Covenantor dated March 2, 2012 (hereinafter
referred to as the ''Mortgage Commitment") shall not merge on the closing and registration or
delivery of the mortgage loan security, including, but not limited to the Charge on the Premises, but
shall remain in full force and effect, notwithstanding the deliveryand registration of the said security.

NON-MERGER

This is a Schedule attached to a Charge/Mortgage
between 1817983ON"I:ARlO LTD. (the "Chargor')

and COMPUTERSHARE TRUST COMPANY OF CANADA (the "Chargee)
as guaranteed by Christodoulos Christodoulou (the "Covenantor')

relating to 312, 316 - 318 and 322 King Street North', Waterloo, Ontario (the "Premises")
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(a) inspect physical status of the Premises and to make or cause to be made such tests and
inspections in connection therewith as it may deem advisable; and

The Chargee shall have the right from time to time in the event of a specific concem in the sole
opinion of the Chargee, to request an accounting from the property manager. In addition, the
Chargee shall be entided to inspect the Premises periodically and/or to appoint a monitor to
conduct such inspections. The Chargee and/or any monitor when so appointed shall have the
power to:

The Chargor shall maintain at all times a property manager for the Premises satisfactory to the
Chargee. The Chargee acknowledges that the property manager at the date hereof is presently
acceptable.

PROPERTY MANAGEMENT

Except as provided for in the Partial Discharges section above, the Chargor shall not sell, assign,
lease in its entirety or otherwise dispose of the legal ownership or tide to the Premises, or its
beneficial interest therein, or of the personal property related thereto or which is necessary to the
use and operation of the Premises, without the prior written consent of the Chargee. The Chargor
shall not make any changes to the authorized share capital or allocation or ownership thereof, which
would result in a change of voting control or beneficialownership thereof without the prior written
consent of the Chargee.

(b) "The Chargor Acknowledges and agrees that in the event there is any transfer or sale
of the shares of or reconstituting of the Chargor which would result in a change of
voting control or beneficial ownership thereof, such change shall be subject to the
Chargee's prior written conserit."

(a) "The Chargor covenants and agrees with the Chargee that in the event of the
Chargor selling, conveying, transferring or entering into an agreement for sale or
transfer of tide of the Premises hereby mortgaged to a purchaser or transferee not
approved, in writing, by the Chargee, which approval shall not unreasonably be
withheld, all monies hereby secured with accrued interest thereon shall at the option
of the Chargee forthwith become due and payable."

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

DUE ON SALE

Insurance shall be provided to the Chargee in accordance with the provisions of Paragraph 16 of
Standard Charge Terms 200033 and in accordance with the provisions of the Mortgage
Commitment and shall be subject to the review and approval of the Insurance Consultant of the
Chargee as contemplated in the Mortgage Commitment.

INSURANCE

In accordance with the provisions of the Mortgage Commitment, no partial discharges are
permitted.

PARTIAL DISCHARGES

The Chargor, when not in default, may at any time, after a minimum of six (6) months interest has
been earned by the Chargee and paid to the Chargee and after the provision of no less than 30 days
written notice, which notice must contain; evidence satisfactory to the Chargee, of the source of
funds to be used for repayment and must contain a date certain for the repayrrient (''Date Certain"),
repay the whole of the obligations hereby secured hereunder to the Date Certain. Should the
repayment be delayed past the Date Certain Date, a new minimum 30 day written notice must be
provided as set out herein. If prepayment occurs prior to the Date Certain, interest must be paid to
Date Certain. The Date Certain must be a business day that banks in the Province of British
Columbia are open for business.

PREPAYMENT
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Provided that, and notwithstanding anything herein contained, it is agreed that at any time and from
time to time when this Charge shall be in default, and whether or not the principal has been
accelerated, the Chargee may, with or without entry into possession of the Premises or any part
thereof, and whether or not there has been such entry, by writing under its hand or at its option by
application to a court of competent jurisdiction, for and during the period of such default, appoint a

then, and in any such event, this Charge shall, at the option of the Chargee, be deemed to be in
default.

(k) The Chargor ceases or threatens to cease to carry on its business or if the Chargor commits
or threatens to commit any act of bankruptcy;

G) Any charge or encumbrance created or issued by the Charger having the nature of a fixed
and/ or floating charge shall become enforceable, whether ranking in priority to, or pari
passu with this Charge; or,

(h) An execution, sequestration, extent or any other process of any court becomes enforceable
against the Chargor or if a distress or analogous process is levied upon the Premises or any
part thereof, provided such execution, sequestration, extent, process of court, distress or
analogous process is not in good faith being disputed by the Chargor;

(i) The Chargor shall permit any sum which has been admitted as due by the Chargor or is not
disputed to be due by the Chargor and which forms, or is capable of being made, a charge
upon any of the Premises in priority to or ranking equallywith the charge of this Charge to
be or remain unpaid;

(g) Any proceedings with respect to the Chargor are commenced under The Companies Creditors
ATTangement Act;

(f) The Chargor becomes insolvent or makes an unauthorized assignment or bulk sale of the
Chargor's assets or if a bankruptcy petition is filed or presented against the Chargor;

(e) An order is made or a resolution passed for the winding up of the Charger, or if a petition is
filed for the winding up of the Chargor;

(d) Any construction lien is registered against any part of the Premises and is not removed
within thirty-five days;

(c) Any representation or warranty made herein by the Chargor is at any time while this Charge
is outstanding not true;

(b) The Chargor fails to observe or perform any other covenant or agreement hereincontained;

(a) The Chargor makes default in the paymerit of any principal or interest or any other monies
required to be paid by the Charger hereunder;

Provided and without in anyway limiting anything herein contained, in the event that:

At the option of the Chargee, it shall constitute a default hereunder if the Chargor or the
Covenantor shall become insolvent or be the subject of any bankruptcy, arrangement with creditors,
proposal, amalgamation or any 'transaction or series of transactions which results in a change in
control of the Chargor, re-organization, or any liquidation, winding-up, dissolution, or receivership
or without the Chargee's consent, seeks continuation under the laws of any other jurisdiction. In the
event of a default by the Charger under this Charge, or if the Chargor or the Covenantor seeks relief
under the Companies' Creditors ATTangement Act or other debtor relief legislation, the Charger will, if
requested by the Chargee establish a separate project bank account for the Premises.

RECEIVERSHIP

,The Chargee will not, by virtue only of the exercise of the foregoing rights, be deemed a mortgagee
in-possession of the Premises.

(b) review the management and financial pOSItionof the business being conducted at the
Premises, and for such purpose shall have full access to all books and records relating to
same.
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(iv) to the Chargee all amounts due under this Charge and to the extent elected by the
Chargee, amounts to become due hereunder for no more than two (2)months;

(iii) interest, principal and other money which may from time to time be or become
charged upon the Premises in priority to this Charge, and all taxes, insurance
premiums and every other proper expenditure made or incurred by the Receiver in
respect of the Premises or any part thereof;

(ii) all obligations incurred by the Receiver in connection with the management,
including leasing and licensing,operation, amendment, repair, alteration or extension
of the Premises or any part thereof, and in borrowing or raising money on the
security of the Premises, or any part thereof;

(i) the Receiver's remuneration and disbursements;

(j) The Receiver shall not be liable to the Chargor to account for money or damages other than
the money actually received by the Receiver in respect of the Premises or any part thereof,
and out of such money so received the Receiver shall, subject to other written directions
from the Chargee, payor make reasonable reserves for payment in the followingorder:

(i) The Receiver may borrow or raise money on the security of all or any part of the Premises in
priority to or ranking equal with or subordinate to the charge of this Charge for such
purpose as may be approved by the Chargee;

(h) The Receiver shall have power to manage, operate, amend, repair, alter or extend the
Premises or any part thereof as it deems expedient in the name of the Chargor and to carry
on or concur in carryingon all or any part of the business of the Chargor;

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

(f) 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 whlch may become
vacant for such term and subject to such provisions as the Receiver may deem advisable or
expedient, and in .doing so the Receiver shall act as the attorney or agent of the Chargor and
shall have the authority to execute under seal any lease in the name of and on behalf of the
Chargor, and the Chargor undertakes to ratify and confirm whatever the Receiver may do in
connection with the Premises;

(e) The appointment of the Receiver by the Chargee shall not incur or create any liabilityon the
part of the Chargee to the Receiver in any respect, and such appointment or anything whlch
may be done by the Receiver or the removal of the Receiver or the termination of the
receivership shall not have the effect of constituting the Chargee a mortgagee in possession
in respect of the Premises or any part thereof;

(c) The Chargee may from time to time in writing fix the remuneration of the Receiver;

(d) The Receiver shall so far as coricerns responsibility for the Receiver's acts or omissions be
deemed the agent or attorney of the Chargor and in no event the agent of the Chargee;

(b) Every such Receiver shall be the agent or attorney of the Charger, whose appointment is
irrevocable by the Chargor, for the collection of all rents or other money receivable in
respect of the Premises or any part thereof, and the Chargor covenants and agrees to co
operate with and assist the receiver and execute such documentation as the receiver shall
reasonably require, in order to effect the aforesaid purposes;

receiver-manager (the "Receiver") of the Premises or any part thereof and.of the rents and profits
thereof, or of only the rents and profits thereof, and with or without security, and may from time to
time by similar writing remove any Receiver and appoint another and that, in making any such
appointment or 'removal, the Chargee shall be deemed to be acting as the agent or attorney for the
Chargor. Upon the appointment of a receiver, the followingprovisions shall apply:

(a) A statutory declaration of the Chargee as to default under. this Charge shall be conclusive
evidence thereof for the purpose of the appointment of such Receiver;
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(ii) All Hazardous Substances used in .connection with the business conducted on the
Premises has at all times been received, handled, used, stored, treated, shipped and
disposed of in strict compliance with all Environmental Laws;

(i) The Premises have never been used as a land fill. site or to store Hazardous
Substances either above or belowground, in storage tanks or otherwise;

In these provisions, «Requirements of Environmental Law" means all requirements of the common
law or of statutes, regulations, by-laws,ordinances; treaties, judgements and decrees, and (whether or
not they have the force of law) rules, policies, guidelines, orders, approvals, notices, permits,
directives and the like, of any federal, territorial, provincial, regional, municipal or local judicial,
regulatory or administrative agency, board or governmental authority relating to environmental or
health or fire or safety 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); (ii) the generation, handling, treatment, storage,
transportation or disposal of or other dealingwith solid, gaseous or liquid waste; and (iii) substances
or conditions that are prohibited, controlled or otherwise regulated or are otherwise hazardous in
fact (collectively "Hazardous Substances") such as contaminants, pollutants, toxic, dangerous or
hazardous substances, toxic, dangerous or hazardous materials, designated substances, controlled
products, including without limitation, wastes, subject wastes, urea formaldehyde foam type of
insulation, asbestos or asbestos-containing materials, polychlorinated biphenyls ("PCB's'') or PCB
contaminated fluids or equipment, explosives,' radioactive substances, petroleum and associated
products, underground storage tanks or surface impoundments and (iv) the securing, protection,
preservation and remediation of health, fire and/or safety concerns.

(a) 'The Chargor, to the best of its knowledge and based on the environmental assessment
report provided to the Chargee as of the date hereof, warrants and represents that:

In consideration of the advance of funds by the Chargee, the Chargor and the Covenantor hereby
agree that, in addition to any liability imposed on the Chargor and the Covenantor under any
instrument evidencing or securing the loan indebtedness, the Charger and the Covenantor shall be
jointly and severally liable for any and all of the costs, expenses, damages or liabilities of the
Chargee, its directors and officers (includingwithout limitation, all reasonable legal fees) directly or
indirectly arising out of or attributable to. the use, generation, storage, release, threatened release,
discharge, disposal or presence on, under or about the Premises of any hazardous or noxious
substances and such Iiabiliry shall survive foreclosure of the security for the loan and any other
existing obligations of the Chargor and the Covenantor to the Chargee in respect of the loan and
any other exercise by the Chargee of any. remedies available to them for any default under the
Charge.

The Chargee or agent of the Chargee may, at any time, before and after default, and for any purpose
deemed necessary by the Chargee, enter upon the Premises to inspect the Premises and buildings
thereon. Without in any way limiting the generality of the foregoing, the Chargee (or its respective
agents) may enter upon the Premises to conduct any environmental testing, site assessment,
investigation or study deemed necessary by the Chargee and the reasonable cost of such testing,
assessment, investigation or study, as the case may be, with interest at the mortgage rate, shall be
payable by the Chargor forthwith and shall be a charge upon the .Prernises. 'The 'exercise of any of
the powers enumerated in this clause shall not deem the Chargee or its respective agents to be in
possession, management or control of the Premises and building(s).

ENVIRONMENTAL

(1) Save as to surplus money payable to the Chargor, the Chargor releases and discharges the
Chargee and the Receiver from every claim of every nature, whether in damages or
otherwise, arising by reason of anything done by the Chargee or the Receiver under the
provisions of this section, unless such claim be the direct and proximate result of dishonesty
or gross neglect.

(k) The Chargee may at any time and from time to time terminate any such receivership by
notice in writing under its hand to the Chargor and to the Receiver;and

(v) and thereafter any surplus remaining in the hands of the Receiver shall be payable to
the Chargor.
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The Charger and the Covenantor further covenant that they will be liable for and fully indemnify
the Chargee for any and all costs, expenses, damages or liabilities (including legal fees on a solicitor
and his own client basis and any environmental remediation costs incurred by the Chargee) directly

(vii) permit the Chargee to conduct inspections and appraisals of all or any of its records,
business and property relating to the Premises at any time and from time to time to monitor
compliance with the Requirements of Environmental Law..

(vi) provide to the Chargee upon request such information, certificates, or statutory declarations
as to compliance with the provisions hereof and all Requirements of Environmental Law
and 'conduct such environmental audits or site assessments as may be reasonably necessary
to ensure compliance with the Requirements of Environmental Law, and provide to the
Chargee copies of any environmental, soils, safety or 'health reports or studies in respect of
the Premises that it receives or possesses from time to time; and

(v) save and except for those Hazardous Substances which are present on, in or under the
Premises in accordance with Requirements of Environmental Law and which have been
disclosed to the Chargee in writing remove, in accordance with all Requirements of
Environmental Law, any Hazardous Substances from the Premises forthwith upon their
discovery and advise the Chargee forthwith in writing of the procedures taken;

(iv) not lease or consent to any sub-lease or assignment of any part of the Premises to a tenant,
sub-tenant or assignee who may engage in, nor permit any tenant, subtenant, assignee or
occupant of the Premises to engage in, a business involving the generation of environmental
contamination or the storing, handling, processing, manufacturing or disposing of
Hazardous Substances in, on, under or from the Premises save and except in accordance
with the Requirements of Environmental Law, and any lease, sub-lease, or assignment of any
part of the Premises shall preserve as against any lessee, sub-lessee or assignee all of the
rights of the Chargee herein;

(iii) notify the Chargee promptly of any event or occurrence that has given, or is likely to give,
rise to a report, order, inquiry or investigation relating to a matter that may have an adverse
effect on the financial position of the Chargor or the Premises or any action, suit or
proceeding against the Chargor or others having an interest in the Premises relating to, or a
violation of, the Requirements of Environmental Law, including any release, spill, emission,
leaking, pumping, injection, deposit, disposal, discharge, dispersal, leaching or migration of
Hazardous Substances into, on or under the Premises, air and surface and ground water; and
will also notify the Chargee promptly of any such above-mentioned information of which
the Chargor has or receives knowledge relating to lands adjacent to the Premises;

(ii) comply with and monitor, on a regular basis, its compliance and the compliance of any
tenant, subtenant, assignee or other occupant of the Premises with all Requirements of
Environmental Law;

(i) remedy forthwith, at its own expense, any environment damage that may occur or be
discovered on the Premises in the future;

The Chargor covenants that it will:

For the purposes of the Mortgage Commitment, a Hazardous Substance includes but is not limited
to contaminants, pollutants, dangerous substances, gasoline, oil, Iiquidwastes, industrial wastes,
whole liquid wastes, toxic substances, hazardous wastes, hazardous materials and hazardous
substances as defined in or pursuant to any applicable Environmental Laws. Further the Chargor
shall indemnify and save harmless the Chargee from any loss or liabilitywhatsoever arising from any
violation whatsoever of any law, regulation, ordinance, judgment, appraisal or decision in connection
with hazardous risks or environmental risks.

(iv) No notices of any violation of any matters referred to above relating to the Premises
or its use have been received by the Chargor and rhere are no directions, writs,
junctions, orders or judgements outstanding, no law suits, claims, proceedings, or
investigations being instituted or filed,

(iii) No Hazardous Substances have been released into the environment or deposited,
discharged, placed or disposed of at, on or near the Premises as a result of the
conduct of the business on the Premises; and
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It is agreed the Chargee's rights hereunder shall in no way merge or be affected by any proceedings
the Chargee may take under the Additional Security and the Chargee shall not be required to take
proceedings under such Additional Security or any part thereof before proceeding under this
Charge, and conversely, no proceedings under this Charge shall in any way affect the rights of the
Chargee under such Additional Security and the Chargee shall not be required to take proceedings
under this Charge before proceeding under the Additional Securityor any part thereof. '

Upon request from the Chargee, the Chargor agrees forthwith upon delivery from time to time of
any chattels in which it has an ownership interest (including replacements thereof) relating to the
Premises, it shall promptly notify the Chargee, and its solicitors, of such delivery and shall forthwith
supply the Chargee with all serial numbers and a description of such chattels for the purposes of the

The Chargor acknowledges a General Assignment of Rents and General Security Agreement
(collectively the "Additional Security") are being given as further security to this Charge, which
Additional Security is being granted by the Chargor to the Chargee and any default under the
Additional Security shall constitute default under this Charge and any default under this Charge shall
constitute default under the Additional Security and at the option of the Chargee require the entire
principal secured under this Charge; together with all accrued and unpaid interest to become due
and payable. Payment under the Additional Security shall constitute payment under this Charge and
payment on account of this Charge shall constitute payment under the Additional Security.

ADDITIONAL SECURITY

The Chargor shall not, from and after the date of the registration of this Charge, further mortgage,
charge or otherwise encumber the Premises without the prior written consent of the Chargee.
Failure to comply with this provision shall at the option of the Chargee constitute an event of
default under the within Charge. If the Chargor defaults in the payment of any instalment of
principal or interest payable under any subsequent Charge/Mortgage or other encumbrance
affecting the Premises, whether the Chargee has consented thereto or not, or in the observance or
performance of any of the agre~ments, terms or provisos of any such Charge/Mortgage or other
encumbrance, then at the option of the Chargee, the entire principal secured under this Charge,
together with all accrued and unpaid interest, shall become due and payable at the option of the
Chargee and the Chargee shall be entitled to exercise all of its rights and remedies hereunder.

ADDITIONAL FINANCING

In the event the whole or any part of the Premises is expropriated, the Chargor agrees all proceeds
received from any such expropriation shall be paid directly to the Chargee provided that upon the
payment of all amounts secured by this Charge, the Chargee shall have no further claim to any such
proceeds.

ExpROPRIATION

The Chargor shall provide such additional security, information, documentation and assurances as
may be required from time to time by the Chargee during the currency of this Charge to determine
and to establish and preserve, in all respects, the priority of this Charge and all advances made
hereunder over any rights of lien claimants pursuant to the' provisions of the Construaio»LienAd. If
the Chargee makes any payment, in connection with the determ.ination, establishment or
preservation of its priority, whether such payment is made to a lien claimant or other person
claim.ingan interest in the Premises or is paid into court, then the amount or amounts so paid and all
costs, charges and expenses incurred in connection therewith shall be forthwith payable to the
Chargee by the Chargor and shall be a charge on the Premises and shall be added to the debt hereby
secured and shall bear interest at the applicable rate and, in default of payment, the powers of sale
and other remedies hereunder may be exercised. It is further agreed that the Chargee shall not
become a mortgagee in possession by reason only of exercising any of the rights given to it under
this paragraph or in making any payment to preserve, protect or secure the Premises.

LIENS

or indirectly ansmg out of or attributable to the non-compliance of the Chargor or its tenants,
employees, or agents with the Requirements of Environmental Law and all such costs, expenses,
damages or liabilities shall be secured hereby, and all such liability and indemnity shall survive the
repayment of the indebtedness secured hereby, foreclosure upon the Charge, arid/or any other
extinguishment of the obligations of the Chargor and 'the Covenantor under the Charge and any
other exercise by the Chargee of any remedies available to it against the Chargor or Covenantor.
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In the event of any discrepancy between the provisrons contained in this Schedule and the
provisions contained in Standard Charge Terms No. 200033, the provisions of this Schedule shall
prevail.

STANDARPCHARGETE&MS

Any notice, direction or other instrument required or permitted to be given under the provisions of
this Charge shall be in writing and may be given by delivering same or mailing same or sending same
by telegram, telex, telecommunication, facsimile or other similar form of communication, in each
case addressed to the Chargee care of Trez Capital Corporation, Suite 1550, 1185 West Georgia
Street, Vancouver, BC V6E 4E6, and to the Chargor at the address as set out herein. Any notice,
direction or instrument aforesaid, shall if delivered, be deemed to have been given or made on the
date it was so delivered; if sent by prepaid registered mail, be deemed to have been given or made
the fifth day following the day on which it was SO mailed; and if sent by telegram, telex,
telecommunication, facsimile or other similar form of communication, be deemed to have been
given or made on the day it was so sent. Any party may give written notice of change of address in
the same manner, in which event any such notice shall thereafter be given to it as above provided at
such changed address. In the event of interruption, for any reason, in one or more of the forms of
communications listed above, the parties shall use a form which is not so interrupted with the intent
that the form of communication usedwill give the addressee timely notice of the communication.

NOTICE

All payments under this Charge shall be paid to the Chargee care of Trez Capital Corporation at its
offices in Vancouver, British Columbia described below or as it or its agents may otherwise direct,
before 1:00 p.m. on any payment date. The parties agree any payment received after 1:00 p.m. shall
be deemed to have been made on the banking day next following.

PLACE OF PAYMENTS

The Chargor and the Covenantor covenant and agree with the Chargee that it will not transfer,
encumber, hypothecate or dispose of any of the shares in the Chargor to persons or entities other
than the Covenantor without the ptior wtitten consent of the Chargee, such consent not to be
unreasonably withheld. In the event the approval and consent of the Chargee is not first obtained
with respect to the foregoing, it is agreed all monies secured hereunder with accrued interest thereon
shall, at the option of the Chargee, forthwith become due and payable and the Chargee shall have
the right and option to exercise all its rights and remedies hereunder.

CHARGQR SHAREHOLDERS

In the event the Chargor defaults with respect to any undertakings delivered to the Chargee in
consideration of the advance of funds under this Charge or with respect to any covenant contained
in the terms and provisions contained in this Charge or the Additional Security, such default will be
an event of default under this Charge.

UNDERTAKINGS

aforementioned General SecurityAgreement, which desctiption shall include make and model. The
Chargor further agrees to provide written evidence of proof of purchase of the chattels, free of
encumbrances, and of insurance of same, both in the form and content satisfactory to the Chargee.



issioner, Notary, Etc.
INIQUEMICHAUD

OF APRIL, 2013

THE AFFIDAVIT OF NOAH MINTZ

SWORN BEFORE ME THIS 15THDAY

THIS IS EXHIBIT "K" REFERRED TO IN
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Tel 4165931221

Fax 4165935437

201206252 Queen Street East Suite 1500
Toronto
M5C 3G5

BLANEY MCMURTRY LLP

ISubmitted By

I have the authority to sign and register the document on behalf of all parties to the document.

Tel 4165931221
Fax 4165935437

20120625Signedacting for
Party To(s)

2 Queen Street East Suite 1500
Toronto
M5C3G5

Roman Michael Yaroslaw Pekaruk

I have the authority to sign and register the document on behalf of all parties to the document.

Tel 4165931221
Fax 4165935437

20120625Signedacting for
Applicant(s)

2 Queen Street East Suite 1500
Toronto
M5C3G5

Roman Michael Yaroslaw Pekaruk

ISigned By

Schedule: See Schedules

This notice may be deleted by the Land Registrar when the registered instrument, WR696775 registered on 2012/06125 to which this
notice relates Is deleted

The applicant applies for the entry of a notice of general assignment of rents.

IStatements

COMPUTERSHARE TRUST COMPANY OF CANADA

100 Unlversity Avenue, 9th Floor
Toronto, Ontario
M5J 2Y1

Name

Address for Service

ShareCapacityIParty To(s)

I, Christodoulos Christodoulou, President, have the authority to bind the corporation.

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

1817983 ONTARIO LTD.

1 Queen Street North
Kitchener, Ontario
N2H 2G7

Name
Address for Service

The assignor(s) hereby assigns their interest in the rents of the above described land. The notice is based on or affects a valid and
existing estate, right, interest or equity in land.

IIApplicant(s)

Address

22361 - 0416 LT

1STLY: PT. LOT 74 SUB.LOT 13 G.C.T., BEING PT. 2 ON 58R-15301; 2NDLY: PT. LOT
73 SUB.LOT 13 G.C.T., BEING PT. 1 ON 58R-15301; 3RD.LY: PT. LOT 74 SUB.LOT 13
G.C.T, AS IN 1121892; 4THLY: PT. LOT 72 SUB.LOT 13 G.C.T., AS IN 674418;
SUBJECT TO AN EASEMENT FOR ENTRY AS IN WR251469; CITY OF WATERLOO

316 KING STREET NORTH
WATERLOO

PIN

Description

IProperties

, , 1 48
at -11;13.-

Page 1 of 5

Receipted as WR696776 on 2012 06 25

yyyy mm dd

LRO # 58 Notice Of Assignment Of Rents-General

The app/icant(s) hereby applies to the Land Registrar.



0892260057Party To Client File Number:

IFile Number

$60.00Total Paid

$60.00Statutory Registration Fee

IFees/TaxesiPayment

at 11:13

Page 20f5

ReceiptedasWR696776 on 20120625

yyyymm dd

LRO # 58 Notice Of Assignment Of Rents-General

The appllcant{s) hereby applies to the Land Registrar:
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4. In the event of default under the Charge or herein, the Assignee may, in addition to any
other rights, appoint by instrument in writing a receiver or receiver-manager in connection
with the Rentals and remove or replace such receiver or receiver-manager from time to time
or may institute proceedings in any court of competent jurisdiction for the appointment of
such receiver or receiver-manager. Where the Assignee is hereinafter in this Assignment
referred to, the term shall, where the context permits, include any receiver or receiver-

3. The Assignor shall from time to time forthwith on request furnish to the Assignee in writing
all books and information requested relating to Rentals and the Assignee shall be entitled
from time to time to have access to the lands and/or other premises occupied by the
Assignor in order to inspect such books or information.

2. In the event of default under the Charge or herein, the Assigneemay at its option enter upon
the Lands and collect in the name of the Assignor or in its own name as Assignee, the
Rentals accrued but unpaid and in arrears at the.date of such default, as well as the Rentals
thereafter accruing and becoming payable during the period of the default. The Assignor
shall from time to time forthwith on the Assignee's request, do, make and execute all notices
and directions to tenants directing the payment of Rentals to the Assignee and other
documents, acts, matters and things, as may be required by the Assignee in order to collect
Rentals or otherwise give effect to these presents, and the Assignor hereby constitutes and
appoints any officer of the Assignee, or any receiver appointed by the Court as hereinafter
set out, the true and lawfulAttomey of the Assignor irrevocablywith power of substitution
to do, make and execute all such notices, directions, documents, acts, matters or things with
the right to use the name of the Assignor whenever and wherever it may be deemed
necessary or expedient.

(b) All rentals, income, receipts, profits and other monies payable to the Assignor under
the Leases including, without limiting the generality of the foregoing, all rents,
income, subsidies or payments received from any and all competent governmental
authorities (all of which rentals, income receipts, profits and other monies are
hereinafter referred to as "Rentals").

(a) All leases, licenses and other agreements permitting the occupation or use of the
Lands or any part thereof, whether in existence at the date of this Assignment or
hereafter, and aUrenewals thereof (all of which leases, licenses and other agreements
are hereinafter referred to as "Leases") and any guarantee of all or any of the
obligations under anyof the Leases;and,

1. As security for the payment for all obligations, indebtedness and liabilityof the Assignor to
the Assignee under a certain Charge/Mortgage, and any amendments thereto and extensions
thereof (the "Charge"), given by the Assignor to the Assignee on the interest in those lands
and premises described on page 1 of the Notice of Assignment of Rents-General to which
this document is attached (the "Lands''), whether such obligations, indebtedness or liabilities
are incurred prior to, at the time of, or subsequent to, the execution of this Assignment, the
Assignor hereby grants, assigns and transfers to the Assignee:

OF THE SECOND PART;

(hereinafter called the "Assignee")

COMPUTERSHARE TRUST COMPANY OF CANADA,

- and-

OF THE FIRST PART;

(hereinafter called the "Assignor")

1817983ONTARIO LTD.,

BETWEEN:

GENERAL ASSIGNMENT OF RENTS
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9. The Assignor shall be entitled to collect and receive the Rentals as they become due under
the Leases unless and until default occurs under the Charge or herein and the Assignee gives
notice to any tenant, user, occupier, licensee or other party entitled to occupation or use of
any part of the Lands under any of the Leases requiring that the Rentals be paid to the

8. Nothing herein contained shall have the effect of making the Assignee responsible for the
collection of Rentals or any part thereof, or for the performance of any of the obligations or
conditions under or in respect of the Leases or any of them to be observed and performed
by the Assignor, or to take any action or enforce any remedy against any person with respect
to any breach of any of the Leases, and that the Assignee shall not by virtue of this
Assignment, or its receipt of the Rentals or any part thereof, become or be deemed a
mortgagee in possession. The Assignee shall be liable to account for only such monies as
shall actually come into its hands, less proper collection charges, provided that such monies'
may be applied on account of any indebtedness of the Assignor to the Assignee.

7. The Assignor hereby covenants and warrants that a further assignment of Leases or Rentals
shall not be granted unless the Assignor provides the Assignee with an acknowledgement
from any subsequent creditor that this Assignment shall have full priority over any such
further assignment.

(i) neither the Assignor nor any previous owner of the Lands has executed a prior
assignment of the Leases or the Rentals except as currently disclosed by the records
of the Land RegistryOffice.

(f) the Assignor will observe and perform all of its obligations under the Leases;

(g) there has been no default under any of the Leases by any of the parties thereto of
which the Assignor has notice;

(h) there is no outstanding dispute under any of die Leases by any of the parties thereto;
and,

(e) none of the Rentals have been or will be paid prior to the due date for payment
thereof except as provided in the Leases;

(d) 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 'currently disclosed by the records of the Land Registry Office,
and same shall not be, except with the prior written consent of the Assignee;

(c) norie of such rights, remedies and obligations are or will be affected by any other
agreement, document or understanding or by any reduction, abatement, defence, set
off or counterclaim;

(b) the Assignor has not done and will not do or omit to do any act having the effect of
terminating, cancelling or accepting surrender of any of the Leases, or of waiving, (
releasing, reducing or abating anyrights or remedies of the Assignor, or obligations
of any other party thereunder or in connection therewith without the prior written
consent of the Assignee; .

(a) all Leases are valid, enforceable and in full force and effect;

6. The Assignor represents and warrants to, and covenants and agrees with, the Assignee that:

5. In the event of default under the Charge or herein, the Assignee may, at its option, take over
and assume the management, operation and maintenance of the Lands and perform all acts
necessary and proper with respect to such management, operation and maintenance and
expend such sums out of the income of the Lands as may be needed in connection
therewith, in such manner and to the same extent as the Assignor, including the risht to
effect new Leases, renew existin:gLeases or make concessions to tenants and the Assignor
hereby releases all claims against the Assignee arising out of such management,· operation
and maintenance, save and except the liabilityof the Assignee to account.

manager so appointed and the officers, employees, servants or agents of such receiver or
receiver-manager.
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19. Provided (i) an Event of Default has not occurred and is continuing, and (ii) the Assignor
complies with the requirements of the first mortgagee, then the Assignor may, without the
Assignee's consent, from time to time (i) agree to amend the existing leases so long as such
amendments are commercially reasonable, and do not release such tenants or reduce such
tenants' rental obligations under the lease except in the ordinary course of its business acting
as would a prudent landlord, and (ii) agree to lease premises in the Project, acting as a
prudent landlord, to replacement tenant(s) at fair market terms.

18. 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 there is a female party or a corporation, the provisions hereof shall be read with
all grammatical changes thereby rendered necessary and where there is more than one
Assignor all covenants shall be deemed to be joint and several.

17. This Assignment shall be interpreted in accordance with the laws of the Province of Ontario.

16. A discharge of the Charge shall operate as a reassignment to the Assignor of the rentals and
leases referred to herein.

15. In the event that all amounts receivable under the Charge are received in full, the Assignor
shall be entided, at its sole expense to receive a discharge of this Assignment.

14. Any receiver or receiver-manager appointed out of this Assignment or by any Court shall be
deemed to be an agent or agents of the Assignor and the Assignor shall be solely responsible
for his or its or their acts and for his or its or their remuneration and expenses and the
Assignee shall not be in any way responsible for any misconduct or negligence on the part of
any such receiver or receiver-manager.

13. If any term 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. terrn to persons or circumstances other than those as to which it is held invalid or
unenforceable, shall not be affected thereby and each term of this Assignment shall be
separately valid and enforceable to the fullest extent permitted by law.

12. 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.

11. Save as otherwise agreed between the parties in writing, and save as hereinafter set out, the
Assignment and the Charge collectively constitute the entire agreement between the parties
as regards the assignment of Leases and Rentals and the rights and liabilities of the parties
and there are no other representations, collateral agreements or conditions in respect of the
Leases or Rentals. This Assignment is in addition to and not in substitution for any other
agreement between the parties including, without limiting the generality of the foregoing, any
agreement creating a security interest in the Leases or Rentals and whether heretofore or
hereinafter made, and the terms of such agreement or agreements shall be deemed to be
continued unless expressly provided to the contrary in writing and signed by the parties.

10. None of the rights or remedies of the Assignee under the Charge shall be delayed or in any
w-ayprejudiced by this Assignment. Notwithstanding any variation of the terms of the
Charge or any extension of time for payment of the monies secured by the Charge or any
part thereof or any release of parr or parts of the premises or any collateral security, the
Leases and the Rentals hereby assigned shall continue as collateral security until all rnoriies
secured by the Charge have been paid in full.

Assignee, but nothing in this section 9 shall permit or authorize the Assignor. to collect any
of the Rentals prior to their due date.
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io , Notary, Etc.
EMICHAUD

OF APRIL, 2013

THE AFFIDAVIT OF NOAH MINTZ

SWORN BEFORE ME THIS 15TH DAY

THIS IS EXHIBIT "L" REFERRED TO IN
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(c) The terms "Goods", "Chattel Paper", "Documents of Title", "Instruments", "Intangibles",
"Securities", "proceeds", Inventory", and "accessions", whenever used herein shall be interpreted
pursuant to their respective meanings when used in the Personal Property SeCHri(yAct of Ontario,
R.S.O., 1990, as amended from time to time, which Act, including amendments thereto and any Act
substituted therefor and amendments thereto is herein referred to as the "Act". Provided always
that the terms "Goods" when used herein shall not include "consumer goods". of Debtor as that
term is defined in the Act, and any reference herein to "Collateral" shall, unless the context
otherwise requires, be deemed a reference to "Collateral or any part thereof".

(b) The Security Interest granted hereby shall not extend to or apply to, and the Collateral shall
not include, the last date of the term of any lease or agreement therefor but upon the enforcement
of the Security Interest the Debtor shall stand possessed of such last day in trust to assign the same
to any person acquiring such term;

(vii) all the goods, chattels and fixtures now located on the Lands and belonging to and
owned by Debtor and any replacements thereof.

(vi). all monies, other than trust monies lawfully belonging to others, which now are or
which may at any time hereafter be due and owing to or owned by the Debtor in
connection with the Lands or the business operated by the Debtor thereon;

(v) all contractual rights and insurance claims and all goodwill, patents, trademarks,
copyrights, and other industrial property relating to or connected with the Lands or
the business operated by the Debtor thereon;

(iv) all deeds, documents, writings, papers, books of account and other books relating to
or connected with the Lands or the business operated by the Debtor thereon and
which relate to or are records of Debts, Chattel Paper or Documents of Title or by
which such are or may hereafter be secured, evidenced, acknowledged or made
payable;

(iii) all book accounts and book debts and generally all accounts, debts, dues, claims,
choses in action and demands of every nature and kind howsoever arising or secured
which. are now due, owing or accruing due to or owned by or which may hereafter
become due, owing or accruing due or owned by the Debtor in connection with the
Lands or the business operated by the Debtor thereon including, without limitation,
letters of credit and advises of credit, which are now due, owing or accruing due to
or owned by or which may hereafter become due, owing or accruing due to or
owned by the Debtor ("Debts");

(ii) all equipment (other than Inventory) of whatever kind located on the Lands
including, without limitation, all machinery, tools, apparatus, plant, furniture, fixtures
and vehicles of whatsoever nature or kind belonging to and owned by the Debtor;

(a) As security for the payment of all obligations, indebtedness and liabilities of 1817983
ONTARIO LTD. (hereinafter referred to as the "Debtor") to COMPUTERSHARE TRUST
COMPANY OF CANADA (the "Creditor"), whether incurred prior to, at the time of or
subsequent to the execution hereof, including, without limitation, all obligations, indebtedness and
liabilities of the Debtor to the Creditor under a Charge/Mortgage given by the Debtor registered on
the .:25' day of June, 2012 securing the original principal sum of $18,492,000.00, and any
amendment thereto and extensions thereof (the "Charge") given to the Creditor on those lands and
premises described on Schedule "A" hereon (the "Lands"), the Debtor hereby grants to the Creditor
by way of mortgage, charge, assignment and transfer, a security interest (the "Security Interest") in
all goods (including all parts, accessories, attachments, special tools, additions and accession thereto)
located on the Lands, which arc now owned or hereafter owned or acquired by or on behalf of the
Debtor (including such as may be returned to or repossessed by Debtor) and in all proceeds and
renewals thereof, accretions thereto and substitutions therefor (hereinafter collectively called
"Collateral"), including, without limitation, all of the following now owned or hereafter owned or
acquired by or on behalf of Debtor:

(i) all inventory of whatever kind ("Inventory") located on the Lands;

1. SECURITYINTEREST

GENERALSECURITYAGREEMENT
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8.1 In the event the Debtor shall default in the payment of all or any part' of the Indebtedness or
liability of the Debtor to the Creditor, or in the performance or observance of any other obligation
or liability of the Debtor to the Creditor, then the Security Interest shall become enforceable and so
long as it shall remain enforceable, the Creditor may proceed to realize the security constituted by

8. DEFAULT

The Debtor shall from time to time forthwith on request furnish to the Creditor in writing all
information requested relating to the Collateral or any part thereof, and the Creditor shall be entitled
from time to time to inspect the tangible Collateral wherever located including, without limitation,
any books and records of the Debtor relating to the Collateral, and for such purpose the Creditor
shall have access to all places where the Collateral or any part thereof is located and to all premises
occupied by the Debtor. The Debtor shall also deliver to the Creditor, as and when requested, such
financial statements and other financial information relating to the Debtor and its business as
required by the Creditor from time to time.

7. INFORMATION AND INSPECTION

Until the Security Interest shall have become enforceable, the Debtor may dispose of or deal with
the Collateral in the ordinary course of its business, for the purpose of carrying on the same and in
any lawful manner not inconsistent with the provisions hereof or any other agreements of the
Debtor to the Creditor or with the terms of any policies of insurance relating thereto.

6. USE OF COLLATERAL

The Debtor shall keep the Collateral free and clear of all taxes, assessments, claims, liens and
encumbrances, save for the Security Interest and those Encumbrances shown in Schedule "W', and
shall promptly notify the Creditor of any loss or damage to the Collateral or any part thereof.

5. LIENS. ETC.

The Debtor shall keep the Collateral insured against loss or damage by fire and such other risks as
the Creditor may reasonably require to the full insurance value thereof, and shall either assign the
insurance policies to the Creditor or have the loss thereunder made payable to the Creditor as the
Creditor may require. At the request of the Creditor such policies shall be delivered to and held by
it. Should the Debtor neglect to maintain such insurance the Creditor may insure and any premiums
paid by the Creditor together with interest thereon shall be payable by the Debtor to the Creditor
upon demand, .

4. INSURANCE

The Debtor represents and warrants that, except for the Security Interest created hereby, the Debtor
is, or with respect to Collateral acquired after the date hereof will be, the owner of the Collateral free
from any mortgage, lien, charge, security interest or encumbrance ("Encumbrances"), save for the
Security Interest and those Encumbrances shown in Schedule "B".

3. OWNERSHIP OF COLLATERAL

It is understood and agreed between the Debtor and Creditor herein that the covenant of the
Debtor shall extend only to its respective interest in the property and business conducted thereon
comprising the security being given to the Creditor and, in the event of default, there shall be no
recourse by the Creditor to any other assets or interests of the Debtor or any other person who may
have an interest in the land except for any tenant or occupant.

The Security Interest granted hereby secures payment and satisfaction of any and all obligations,
indebtedness and liabilities of Debtor to the Creditor (including interest thereof) relating to the Loan
present or future, direct or indirect, absolute or contingent; matured or not, extended or renewed,
wheresoever and howsoever incurred and any ultimate unpaid balance thereof and whether the same
is from time to time reduced and thereafter increased or entirely extinguished and thereafter
incurred again and whether Debtor be bound alone or with another or others and whether as
principal or surety including, but without limitation, all obligations of the Debtor to the Creditor
under the Charge (hereinafter collectively called the" Indebtedness").

2. INDEBTEDNESS SECURED
2
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The Creditor may charge on its own behalf and pay to others reasonable sums for expenses incurred
and for services rendered (expressly including legal advice and services) in connection with the

10. CHARGES AND EXPENSES

The Creditor may collect, realize, sell, or otherwise deal with the Debts or any part thereof in such
manner, upon such terms and conditions and at such time or times, whether before or after default,
as may seem to it advisable and without notice to the Debtor. The Creditor shall not be liable or
accountable for any failure to collect, realize, sell or obtain payment of the Debts or any part thereof
and shall not be bound to institute proceedings for the purpose of collecting, realizing or obtaining
payment of the same or for the purpose of preserving any rights of the Creditor, the Debtor or any
other person, fum or corporation in respect of the same. All monies collected or received by the
Creditor in respect of the Debts or other Collateral may be applied on account of such parts of the
Indebtedness of the Debtor as the Creditor may, in its sole discretion, elect, or in the discretion of
the Creditor may be released to the Debtor, all without prejudice to the liability of the Debtor or the
Creditor's right to hold and realize the security constituted by this Security Agreement.

9. RECEIVABLES

-8.3 In addition to the rights and remedies specifically provided herein, the Creditor shall, upon
default have the rights and remedies of a secured party under the Act.

8.2 In addition to the rights of the Creditor set forth in Paragraph 8.1, whenever the Security
Interest shall have become enforceable and so long as it shall remain enforceable, the Creditor may,
by instrument in writing, appoint any person to be a receiver (which term shall include a receiver and
manager) of the Collateral including any rents and profits thereof and may remove any receiver and
appoint another in his stead. Any such receiver or receivers so appointed shall be vested with all the
powers and rights of the Creditor and shall have power to take possession of the Collateral or any
part thereof and to carry on or concur in carrying on the business of the Debtor, and to borrow
money required for the maintenance, preservation or protection of the Collateral or any part thereof
or for the carrying on of such business, and to further charge the Collateral in priority to the security
constituted by this Security Agreement as security for money so borrowed, and to exercise all rights
attaching or incidental to any securities owned by the Debtor and to sell, lease or otherwise dispose
of the whole or any part of the Collateral on such terms and conditions and in such manner as he
shall determine. Any such receiver shall for all purposes be deemed to be the agent of the Debtor
and not the agent of the Creditor, and therefore, the Creditor shall not be responsible for the acts or
omissions of the receiver. The Creditor may from time to time fix the remuneration of such
receiver and direct the payment thereof out of the Collateral. The receiver shall apply all monies
from time to time received by him in such of the following modes and in such order or priority as
the Creditor may from time to time at its option direct, namely: in discharge of all rents, taxes, rates,
insurance premiums and outgoings affecting the Collateral; in payment of the remuneration of the
receiver; in keeping in good standing all liens and charges on the Collateral prior to the Security
Interest; in payment of the costs of carrying out or executing any powers, duties or directions which
arc vested in the receiver; in payment of the interest accruing due on the Security Agreement and all
other amounts owing hereunder; and in payment of the principal due and payable upon the Security
Agreement and residue of any monies so received shall be paid to the Debtor. The Creditor, in
appointing or refraining from appointing such receiver, shall not incur any liability to the receiver,
the Debtor or otherwise.

3
this Security Agreement by sale or to enforce its rights by entry, or by proceedings in any court of
competent jurisdiction for the appointment of a receiver or receiver and manager or for sale of the
Collateral or any part thereof or by any other action, suit, remedy or proceeding authorized or
permitted hereby or by law or by equity; and may file such proofs of claims and other documents as
may be necessary or advisable in order to have its claim lodged in any bankruptcy or other judicial
proceedings relative to the Debtor. Any such sale may be made by public auction, by public tender
or by private contract, with or without advertising and without any other formality, all of which are
hereby waived by the Debtor, and such sale shall be on such terms and conditions as to credit or
otherwise and as to upset or reserve bid or price as the Creditor, in its sole discretion, may deem
advantageous and such sale may take place whether or not the Creditor has taken possession of such
property and assets; provided however, that unless the Collateral is perishable or unless the Creditor
believes on reasonable grounds that the Collateral will decline speedily in value the Debtor shall be
entitled to not less than fifteen (15) days' notice of sale containing such information and statements
as are prescribed by the Act.

, .



The Creditor may grant extensions of time and other indulgences, take and give up securities, accept
compositions, grant releases and discharges and otherwise deal with the Debtor, debtors of the
Debtor, sureties and others and with the Collateral and other securities as the Creditor may see fit

14. DEALINGS BYTHE CREDITOR

The Debtor shall from time to time forthwith on the Creditor's request do, make .and execute all
such financing statements, further assignments, documents, acts, matters. and things as may be
required by the Creditor of, or with respect to, the Collateral or any part thereof or as may be
required to give effect to these presents, and the Debtor hereby constitutes and appoints a duly
authorized officer of the Creditor the true and lawful attorney of the Debtor irrevocable with full
power of substitution to do, make and execute all such statements, assignments, documents, acts,
matters or things with the right to use the name of the Debtor whenever and wherever it may be
deemed necessary or expedient.

13. FURTHER ASSURANCES

(e) it will not, without the prior written consent of the Creditor, which may be granted
or withheld by the Creditor, in its absolute discretion, sell, transfer, assign or
otherwise dispose of any part of the Collateral other than in the ordinary course of
its business, for the purpose of carrying on same in a lawful manner not inconsistent
with the provisions of this agreement or any other agreement of the Debtor with the
Creditor.

(d) it will payor cause to be paid all taxes, rates, government fees and dues, levies,
assessed or imposed on it and its property or any part thereof as and when the same
become due and payable, save and except when and so long as the validity of any
such taxes, rates, fees, dues" levies, assessments or imposts is, in good faith,
contested by it and will, if and when required in writing by the Creditor, furnish the
Creditor for inspection, with receipts for any of such payments;

(c) it will upon the reasonable request of the Creditor, provide the Creditor with such
information concerning the Collateral and the business of the Debtor as required by
the Creditor;

(b) it will, at all times, maintain all licenses, permits and authorizations to enable it to
conduct its business; will carry on and conduct its business in a proper, efficient and
businesslike manner and in accordance with good business practice;

(a) it will do, observe and perform all matters and things necessary or expedient to be
done, observed or performed by virtue of any law of Canada or any province or
municipality thereof for the purpose of creating and maintaining the security hereby
constituted;

The Debtor hereby covenants and agrees with the Creditor, so long as this Security Agreement
remains outstanding, that:

12. ADDITIONAL COVENANTS

No person dealing with the Creditor or its agent or a receiver shall be concerned to enquire whether
the Security Interest has become enforceable, or whether the powers which the Creditor or its agent
is purporting to exercise have become exercisable, or whether any money remains due upon the
security constituted by this Security Agreement, or' as to the necessity or expediency of the
stipulations and conditions to which any sale shall be made, or as to the propriety or regularity of
any sale, or of any other dealing by the Creditor with the Collateral, or to see to the application of
any money paid to the Creditor.

11. DEALINGS BYTHIRD PARTIES

4
preparation and registration of this Security Agreement and in connection with the
realization, disposition of, retention or collection of the Collateral or any part thereof, and such
sums shall be a subordinate charge, subject to the Security Interest and Encumbrances shown in
Schedule "B" on the proceeds of such realization, disposition or collection and shall be added to the
Indebtedness secured by this Security Agreement and shall also be secured hereby.

, .
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(c) may be terminated by the Debtor by written notice delivered to the Creditor at the above
mentioned address at any time when the Debtor is not indebted or liable to the Creditor.
For greater certainty, it is declared that any and all future loans, advances or other value
which the Creditor may in its discretion make or extend to or for the account of the Debtor
shall be secured by this agreement. Nothing contained in this agreement shall in any way

(b) shall be governed by the laws of the Province of Ontario; and

(a) shall be a continuing agreement in every respect;

This agreement:

21. GENERAL

Any notice required by or given under or in connection with this agreement may be effectively given
if it is in written form and given in the same manner and extent as provided for in the Charge.

20. NOTICES

Each of the Debtor and the Creditor acknowledges that it is its intention that the security interests
herein created attach on the execution hereof by the Debtor (save as to after-acquired property
forming part of the Collateral in respect of which attachment will result forthwith upon the Debtor
acquiring rights thereto) and that value has been given.

19. ATTACHMENT

Any insurance monies received by the Creditor pursuant to this Security Agreement may at the
option of the Creditor be applied to restoring, replacing or '[epairing the Collateral or any part
thereof, or be paid to the Debtor, or any such monies may be applied in the sole discretion of the
Creditor, in whole or in part, to the repayment of the obligations hereby secured or any part thereof
whether then due or not, with any partial payments to becredited against principal amounts of
lndebtedness payable by the Debtor in inverse order of maturity.

18. APPLICATIONOF INSURANCEPROCEEDS

The Creditor may waive any breach by the Debtor of any of the provisions contained in this Security
Agreement or any failure by the Debtor in the observance or performance of any covenant or
condition required to be observed or performed by the Debtor hereunder; provided that no such
waiver by the Creditor shall extend to or be taken in any manner to affect any subsequent breach or
failure or the rights resulting therefrom.

17. WAIVEROF COVENANTS

Upon satisfaction by the Debtor of all Indebtedness of the Debtor owed to the Creditor, the
Creditor shall, upon the request and at the expense of the Debtor, execute and deliver to the Debtor
such releases and discharges as the Debtor may reasonably require.

16. DISCHARGEAND SATISFACTION

No remedy herein conferred upon or reserved to the Creditor for the realization of the Security
Interest, enforcement of rights of the Creditor or otherwise is intended to be exclusive of any other
remedy or remedies hereunder or under any security collateral hereto, and each and every such
remedy shall be cumulative, and shall be in addition to every other remedy given hereunder or under
any other document or agreement in respect of the obligations to the Creditor owned by the
Debtor. Every power and remedy given by this Security Agreement to the Creditor may be
exercised from time to time as often as may be deemed expedient by the Creditor. The taking of
any action or proceedings or refraining from so doing, or any other dealings with any other security
for the monies secured hereby, shall not release or affect the security constituted by this Security
Agreement.

15. NO REMEDYEXCLUSIVE

5
without prejudice to the liability to the Debtor or the Creditor's rights to hold and realize the
security constituted by this Security Agreement.

, .



I have authority to bind the corporation

Per: __ =--=+1r- _
Name:
Title:

1817983ONTARIO LTD.

The Debtor acknowledges receipt of a duplicate original hereof.
t<-

INWITNESS WHEREOF debtor has executed this agreement as of the II day of June, 2012.

23. RECEIPT

This Security Agreement is biriding upon the Debtor and its successors and permitted assigns.

22. BINDING EFFECT

6
obligate the Creditor to grant, continue, renew, extend time for payment of, or accept
anything which constitutes or would constitute Indebtedness,

• t
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municipally known as 312, 316 - 318 and 322 King Street North, Waterloo, Ontario

PIN 22361-0416 (LT):

1STLY: PT. LOT 74 SUB.LOT 13 G.C.T., BEING PT. 2 ON 58R-15301; 2NDLY: PT. LOT 73
SUB.LOT 13 G.c.T., BEING PT. 1 ON 58R-15301; 3RDLY: PT. LOT 74 SUB.LOT 13 G.C.T,
AS IN 1121892; 4THLY: PT. LOT 72 SUB.LOT 13 G.C.T.,AS IN 674418 SUB]ECTTO AN
EASEMENT FOR ENTRY AS IN WR251469 CITY OF WATERLOO

LEGAL DESCRIPTION

SCHEDULE "A"

I. ,"



Nil

SCHEDULE "B"

.. ( . ,') ".._
1 61



THIS IS EXHIBIT "M" REFERRED TO IN

THE AFFIDAVIT OFNOAH MINTZ

SWORN BEFORE ME THIS 15THDAY

OF APRIL, 2013
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The attached LepoLt has been cLeated based on the data Leceived by cybeLbahn,
a Thomson ReuteLs business fLom the PLovince of OntaLio, MinistLY of GoveLnment
services. No liability is assumed by oyber-bahn LegaLding its cc rrectness,
timeliness, completeness or the interpLetation and use of the repoLt. Use of
the CybeLbahn seLvice, including this LepoLt is subject to the teLmS and conditions
of CybeLbahn's subscLiption agLeement.

1817983 ONTARIO LTD.Business DebtoLSEARCH

Date SeaLch Conducted: 4/12/2013
File CULLency Date: 04/11/2013
Family(ies): 3
Page (s): 4

PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM
SEARCH RESULTS

._ ••• 1 I,



Page 1

POSTAL CODE: M5C 3G5

11
12
GENERAL COLLATERAL DESCRIPTION
13 SECURITY RELATING TO 312, 316 - 318 AND 322 KING STREET NORTH,
14 WATERLOO, ONTARIO (LOAN NO. 966/12)
15
16 AGENT: BLANEY MCMURTRY LLP (BCOHEN)
17 ADDRESS 2 QUEEN STREET EAST, SUITE 1500

CITY : TORONTO PROV: ON

V.I.N.MODEL

MAT DATEMATURITYAMOUNT

POSTAL CODE: M5J 2Y1
DATE OF OR NO FIXEDMV

INCLOTHER
X

ACCTS
X

CONS.
GOODS INVTRY. EQUIP

10 X X
YEAR MAKE

08 SECURED PARTY/LIEN CLAIMANT :
COMPUTERS HARE TRUST COMPANY OF CANADA

09 ADDRESS 100 UNIVERSITY AVENUE, 9TH FLOOR
CITY : TORONTO PROV: ON

OCN :
04 ADDRESS 1 QUEEN STREET NORTH

CITY KITCHENER PROV: ON POSTAL CODE: N2H 2G7
05 IND DOB IND NAME:
06 BUS NAME:

OCN
07 ADDRESS

CITY PROV: POSTAL CODE:

00 FILE NUMBER : 679315095 EXPIRY DATE : 20JUN 2014 STATUS :
01 CAUTION FILING : PAGE : 001 OF 001 MV SCHEDULE ATTACHED

REG NUM : 20120620 0941 1862 1517 REG TYP: P PPSA REG PERIOD: 2
02 IND DOB : IND NAME:
03 BUS NAME: 1817983 ONTARIO LTD.

41 OFENQUIRY PAGE3
1817983 ONTARIO LTD.

1 OF
BD

FAMILY
SEARCH

181.7983 ONTARIO LTD.Business DebtorSEARCH

Date Search Conducted: 4/12/2013
File Currency Date: 04/11/2013
Family(ies): 3
Pagels): 4

PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM
SEARCH RESULTS
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Pa-ge 2

POSTAL CODE: M5C 3G5

11
12
GENERAL COLLATERAL DESCRIPTION
13 SECURITY RELATING TO 312, 316 - 318 AND 322 KING STREET NORTH,
14 WATERLOO, ONTARIO (LOAN NO. 997/12)
15
16 AGENT: BLANEY MCMURTRY LLP (BCOHEN)
17 ADDRESS 2 QUEEN STREET EAST, SUITE 1500

CITY : TORONTO PROV: ON

V.LN.MODELYEAR MAKE

MAT DATEMATURITYAMOUNTGOODS INVTRY. EQUIP ACCTS OTHER INCL
10 X X X X

POSTAL CODE: M5J 2Y1
DATE OF OR NO FIXED

PROV: ON
MV

: TORONTOCITY
CONS.

08 SECURED PARTY/LIEN CLAIMANT :
COMPUTERSHARE TRUST COMPANY OF CANADA

09 ADDRESS 100 UNIVERSITY AVENUE, 9TH FLOOR

02 IND DOB : IND NAME:
03 BUS NAME: 1817983 ONTARIO LTD.

OCN :
04 ADDRESS 1 QUEEN STREET NORTH

CITY KITCHENER PROV: ON POSTAL CODE: N2H 2G7
05 IND DOB IND NAME:
06 BUS NAME:

OCN
07 ADDRESS

CITY PROV: POSTAL CODE:

00 FILE NUMBER : 679315158 EXPIRY DATE : 20JUN 2014 STATUS :
01 CAUTION FILING : PAGE : 001 OF 001 MV SCHEDULE ATTACHED

REG NUM : 20120620 0945 1862 1520 REG TYP: P PPSA REG PERIOD: 2

3
1817983 ONTARIO LTD.

2 OFENQUIRY PAGE2 OF
BD

FAMILY
SEARCH
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Page 3

POSTAL CODE: M5G 1V2PROV: ON: TORONTOCITY

11
12
GENERAL COLLATERAL DESCRIPTION
13 PROPERTY NOW OR HEREAFTER USED IN CONNECTION WITH, SITUATE AT, OR
14 ARISING FROM THE OWNERSHIP, DEVELOPMENT, USE OR DISPOSITION OF THE
15 LANDS MUNICIPALLY KNOWN AS 312 ? 322 KING STREET NORTH, WATERLOO,
16 AGENT: GOLDMAN SLOAN NASH & HABER LLP (SHN 120261)
17 ADDRESS 1600 - 480 UNIVERSITY AVENUE

V.LN.MODEL

AMOUNTACCTS
X

OTHER
X

PROV: ON
MV

INCL

POSTAL CODE: M5P 1B9
DATE OF OR NO FIXED
MATURITY MAT DATE

CITY : TORONTO
CONS.
GOODS INVTRY. EQUIP

10 .X X
YEAR MAKE

08 SECURED PARTY/LIEN CLAIMANT :
VECTOR FINANCIAL SERVICES LIMITED

09 ADDRESS 25 IMPERIAL STREET, SUITE 500

POSTAL CODE:PROV:
07 ADDRESS

CITY

OCN

POSTAL CODE: N2H 2G7

OCN : 001817983

02 IND DOB : IND NAME:
03 BUS NAME: 1817983 ONTARIO LTD.

04 ADDRESS 1 QUEEN STREET NORTH, SUITE 200
CITY KITCHENER PROV: ON

05 IND DOB IND NAME:
06 BUS NAME: .

00 FILE NUMBER : 679410783 EXPIRY DATE : 22JUN 2015 STATUS :
01 CAUTION FILING : PAGE : 001 OF 2 MV SCHEDULE ATTACHED

REG NUM : 20120622 1632 1275 0557 REG TYP: P PPSA REG PERIOD: 03

3 OFENQUIRY PAGE3 OF 3
BD 1817983 ONTARIO LTD.

FAMILY
SEARCH



POSTAL CODE:

V.LN.

AMOUNT

POSTAL CODE:
DATE OF OR NO FIXED
MATURITY MAT DATE

POSTAL CODE:

.OCN

POSTAL CODE:

OCN

Pe,ge 4

PROV:

MODEL
11
12
GENERAL COLLATERAL DESCRIPTION
13 ONTARIO AND ALL PROCEEDS THEREOF.
14
15
16 AGENT:
17 ADDRESS

CITY

YEAR MAKE

CONS. MV
GOODS INVTRY. EQUIP ACCTS OTHER INCL

10

PROV:

PROV:

PROV:

09 ADDRESS
CITY

08 SECURED PARTY/LIEN CLAIMANT

07 ADDRESS
CITY

IND NAME:

04 ADDRESS
CITY

05 IND DOB
06 BUS NAME:

01 CAUTION FILING: PAGE : 002 OF 2
REG NUM : 20120622 1632 1275 0557 REG TYP:

IND NAME:02 IND DOB :
03 BUS NAME:

MV SCHEDULE ATTACHED
REG PERIOD:

EXPIRY DATE : 22JUN 2015 STATUS :00 FILE NUMBER: 679410783

44 OFENQUIRY PAGE
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3 OF 3
BD 1817983 ONTARIO LTD.

FAMILY
SEARCH



mi 'oner, Notary, Etc.
IQUE MICHAUD

OF APRIL, 2013

THE AFFIDAVIT OF NOAH MINTZ

SWORN BEFORE ME THIS 15TH DAY

THIS IS EXHIBIT "N" REFERRED TO IN
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lei (416) 868.,}oao Fa~ (416) 868c0306· .2600 - 12,0Adelaide Street West/Toronto, or~M5H ITl- wwv,.robinsappleb:tandtaub,com

Re: 1817983 Ontario Ltd ("181") Default and DebtService And CosfOverrun
.Agr~~ment .__ " _

We are the lawyers for Trez Capital Corporation and Trez Capital Limited Partnership
(collectively "Traz"). Trez.ls the.managerof the mortgages regIstered to Gomputershare
Trust Company of Canada. We are writing further to our letter dated August24, 2012.

Since.August 24, 2012, ithas come to Trez'sattentionthat:

1. a construction lien in the amount. of $19,123.00 has been registered by
Ramseyer Earthworks on title to the property municipally known as 312, 316-318
& 322 King Street, Waterloo, Ontario as instrument numberWR712495;

2. 181 has failed to make the payments due June 30, 2012, July 30, 2012, and
August 30, 2012, with respect to the following Zurich Canada insurance policies
8704993. (Wrap. vp) and ..8704992. (Builders ..Risk).. As ..a. result .McFarlan
Rowlands Insurance Brokers have requested that Zurich Ganadq cancel these
pollcleafor non payment;

3, Sierra Construction Woodstock Limited. {"Sierra"} has purported to unilaterally
terminate the Debt Service and Costs Ov.~rrllnAgreement("DSCOA"). Sierr$L
has also advJsed by letter dated September 1"2,2012, that it is suspending work
as project manager; and

4. You have instructed Pelican WOOdcliffto cease work as project monitor on the
Project.

The above noted events are all events of default under the-terms of the 1st Mortgage
Financing Commitment dated March 2, 2012 (the "1st Mortgage Financing
Commitment'') and the 2nd Mortgage Financing Commitment dated May 16, 2012 (the

Dear Mr. Ohristodeulou:

Attention: Chdstodpulos ChristodQulciu

1817983 Ontario Ltd.
1Queen Street North
Kftchener, ON N2H 267

September 14, 2012

Delivered by: E~MaHand Regular Mail
File No.: 1200354

LIGJTORS
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Jrving Marks

PirettLine: (41SJ3S0-3329
E.mail: imarl<s@roOaPP:cOIn

Fax:.·(416}.S68-0306



If 181 fails to take the above noted steps within the above notec deadlines, Trez
reserves its rights to take. whatever remedies are available to it.to protect its. interests,
including enforcement .ofthe Mortgages andwill hold you and 181 responsible for any
damages, including legal costs.

B. BudgefShortfall and,DSCOA

As advised in our August 24, 2012, letter, Trez continues to hold yourself, 1817983
Ont?rio Ltd. ("181") and Sierra ,Construction, W?odstock Limited ("Sierra") responsible
for your respective obligations pursuant to the, Debt Servioe and Costs Overrun
Agreement (UDSCOA").

The DSCOA Js part ofTrez's security under the 1st Mortgage Financing <Commitment
and the 2nd Mortgage Financing Commitment Sierra's purported termination. of the
DSCOA is an event of default.thereunder ..Accordingly, Trez hereby demands that you
take the necessary steps tohave Sierra confirm that it has hot terminated the DSeOA
andthat.it continues-to he bound by its terms-forthwith,

Trez is prelimin;;lrily advised by Pelican Woodcliff that there will be a budget shortfall
amount (the "Budget Shortfa.11Amount") as contemplpted by the DSCOA. The Budget
Shortfall Amount is currently .being confirmed by Pel.ican Woodcliff. Trez will provide
formal notice of the payment it will require to satisfy the Budget Shortfall Amount
pursuant to paragraph t of theDSCOA once the Pelican Woodcliff report is complete.

Trez will not advance funds in the face of the construction lien, the insurance default,
the Budget Shortfall Amount and Sierra's purported unilateral termination of the
DSCOA.

181 has improperly instructed Pelican Woodcliffto cease work as project monitor on the
Project. Accordingly, Trez has exercised its right to retain and instruct Pelican Woodcliff
at 181's expense. Pelican is in the process of completing its costs overrun report and it
will be delivered to you shortly.

"2nd Mort9ag~ Financing Commitment") and the terms of the mortgag€l$ provided as
security thereunder (oollectively the "Mortgages"). These defaults are addressed below:

A. Defaults - CC)I1struction'lien,ln$utance and ProJectMonitor

TreZ demands that f81 arrange to remove tli'e consmreuon Henfrom tttle and provide
proof that the Wrap Up $110, Builders Risk insurance polices have been put back into
good standing byFriday September 21, 2012.

170



2247600_.3,doc

cc:.client .
Nicholas Gehl- Gahl and Gehl, Barristers and Solicitors

Irving Marks
IM:dm

ROBINS APPLEBY & TAUB LLP
Pe

Yours very truly,

We trust that th~se steps will nor be necessary. If you have any questions pleaSe
contact me .atthe office.

- 3.-
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. sioner, Notary, Etc.
INIQUE MICHAUD

OF APRIL, 2013

THE AFFIDAVIT OF NOAH MINTZ

SWORN BEFORE ME THIS 15TH DAY

THIS IS EXHIBIT "0" REFERRED TO IN

,\ ,7 2



Te!(416) 8684080 Fax (416) 868-0306- 2600 -120 Adelaide Street West/Toronto, ON M5H Hl. 'vV'il\¥;fOoinsapplebyandtaub,cmn

2. a construction lien in the amount of $40,489.60 has been registered by
EMCAD Consulting Engineers (1995) Inc. as instrument number WR714259.

As previously advised in our September 14,2012, letter, the registration of construction
liens are events of default under the terms of the 1st Mortgage Financing Commitment
dated March 2,. 2012 (the. "1st Mortgage Financing Commitment"). and the. 2nd
Mortgage Financing Commitment dated May 16,2012 (the "2n(1 Mortgage Financing
CommitrnEmt")and the terms of the mortgages provided as security theteunder
(collectively the "Mortgages").

Accordingly, Trez demands that 181 arrange to remove the above construction liens in
addition to the lien registered by Ramseyer Earthworks by Friday, September 21,
2012. If 181 fails to meet this deadline, Trez reserves its rights to take whatever
remedies are available to it to protect its interests, inciuding enforcement of the
Mortgages and will hold you and 181 responsible for any damages, including legal
costs.

Re: "...t~.n:.~~83o.!1.!arioltd ("t81"l -Con~!~!:I,ctjon lien ~~.!~1:J1~_._".."...." _
We are the lawyers for Trez Capital Corporation and Trez Capital Limited Partnership
(collectively 'Trez"). Trez is the manager of the mortgages registered to Cornputershare
Trust Company of Canada.

SInce our letter dated September 14, 2012, We have been. advised that the following
construction. liens have been. registered on title to the property municipally known as
312, 316~318& 322 King Street, Waterloo, Ontario (the "Property"):

1. a construction lien in the amount of $188,101.50 has been registered by
Sierra Construction (Woodstock) Limited as instrument number WR713907;
and

DearMr. Christodoulou:

Attention: Christodoulos Christodoulou

September 19, 2012

1817983 Ontario Ltd.
1Queen Street North
Kitchener, ON N2H 2G7

Delivered by: E-Mail and Regular Mail
File No.: 1200354

Irving Miilrks
Di~ct Line: (4161360-3329

E~mail:imarks@robapp.com
Fax; (416) 868-0306
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letter to Borrower re: Defaull-,Sierra and EMCAD Uen:225.t834_1

ccrclient
Nicholas Gehl...;..Gehl and Gehl, Barristers and Sollcitors

~~
Irving Marks
IM:dm

ROBINS APPLEBY & TAUB llP
Per:

Yours very truly;

We trust that these steps..will not be necessary ', If you have any questions please
contactrns arthe office.

BAR R ISlE RS/SOLIC no RS

-2-
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A mmissioner, Notary, Etc.
DOMINIQUE MICHAUD

OFAPRIL, 2013

THE AFFIDAVIT OF NOAH MINTZ

SWORN BEFORE ME THIS 15THDAY

THIS IS EXHIBIT "P" REFERRED TO IN
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(416) 86S·10S0 (416) 868'!)306' 2600 ~ 12.0Adelaide Street WestfToronto, ON fJ15HHI. ,wNof.robinsappiebyandtAub.com

We are the lawxer§ for Trez Capital Corporation, Trez Capital, Limited Partnership
(collectively "Trez1'Jaod Computershare Trust Company of Canada ("Computershare',)
(collectively the "Lender").

Further to our lettersd.ated September 14,2012 and September 19,2012,181 remalns
in default with respect ~o;the obligations, owing,to the Lender pursu?nf to the' terms of
the 1st Mortgage Financing Commitment dated March 2, 2012 and the terms of, the
mortgage registered as lnstrurnent WR696775 (the "First Mortgage"), Specifically, 181
has breached its obligations to the Lender by:

1. failing to make the monthly interest payment due and owing on the First
Mortgage on Qctooer7, 2012;

2. allowing the events in the lender approved development sehedule to be delayed
by more than 45 days;

3., terrnihating the contract with its construction manager Sierra Construction
{Woodstock)Umited ("Sierra"); and

4. allowing construction liens to be registered against title of the property
municipally known as 312, 316~318 & 322 King Street, Waterloo, Ontario (the
."Property") and remain for a period ofover 35'days.

Please note that the Lender is not obligated nor is it willing -to replace Sierra with
another construction manager or contractor ..FurtheJ, the ,Lender has made 2 separate
requests to navetneqpJ1stn.ictkmUens.J.emoved:and18t hasfailed to do so.

Dear Mr. Christodoulou:

Re: 1817983 Ontario Ltd (,'181") r Default of Borrower and the Enforcement of
Loan #96611,2/TO

Attention: C.hristodouJos 'Christodoulou

Delivered by: E-Mail al1dRegular Mail
File No.: 1200354

October 18,2012

1817983 Ontario Ltd.
1Queen Street North
Kitchener, ON N2H267

lIVing Marks
DirectLine:'(4t6)',360'.:3'329

E-mail:, imarks@f'Qbapp,COrtl
Fax: (416) 868-0306

Appleby
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2268328_4.doc

cc: Client
Nicholas GehL-GehlandGenl, Barristers ~nd Solicitors

Irving Marks
IM:dm
Encl.

ROBINS APPLEBY & TAUB LLP
Perj1

As aresult or tile. above events of default, tile Lender.is no longer cenfident.that 181 will
beable.to complete the Project for occupancy for the fall of2013 and is no longer willing
to advance financing for the Project

Accordingly, for the reasons set out above, the Lender hereby demands.that 181 make
payment In the sum ot$(),847,62a~Q3phlsdhe·applicableper diemintere.$tto the Lender
by October 29,2012 f9f aUprincipal, interest·and costs owing to theLenderenderme
First Mortgage. To date, the Lender has incurred $24,367.50 in legal costs with respect
to this matter. The •.Lender's legal·cgstswillconti.queto accrue-as this maUer canteson.
A breakd.ownof the amounts owing under the First Mortgage as ofQct.ober 1e, 2012,
t.ogetherwith per diem interest calculation· is attacpedas sched ule "An to this lettee

Please note that if payment of the fun arncunt owing under the. First Mortgage is not
made .by October 29, 2Qt2,·the Lenderwill take the appropriate steps to appoint a
.Receiver and sell the PropertY.

Ifyou have any questions please contactrne at the above coordinates.

Yours very truly,

SA RRj S T ERSiSO Llel TORS

-2-



lnterest per diem f()r OctQber 17 to 3i, 2012

"10,000.00 i
92,000.00. I

,JM~I
Add:. lJef3'UjtadmlnlstratlQn ..f~e••Octob~r2012,($10Jtlt)O"per m(lnth)

Exit Feu, de~med fully e~rned upon acceptance cUlle CommltmenU ..etterand paya,ble. upon loan repayment
Total Amount due from Borr(YWeras o(O<;tober 16,2012

15'1,S95.72· (107,724'59)
~~~~~~i~4 ~~~....~~~~~ ~

6,&$0.0011.00 166 (107.124;59.)

17,468.85 ,85) 6,(160;000,00
--::-:6:~:-:::--:c::--~4=,5,:.:::i2~7,:.:;;8~7_·~f4~5;~12~7,::.,a].L.. =~':"!""l
6,$60.000.00 62,596.72 (e2,596.72) 8,660,

--::-:;::;==-:::-"~4-2'5.,~'f2;:::7,.:.:.8:-:c7--:;'::)-;i(4':'f::5,i_;g.:.~l.L.--::::-==:",:
6,6Sp;QOO.I)O 107t7;:~4;59 (10,/,724;59)

43.572.13

6,66Q,OOf),()0

6,66(},OOo.'00
2S·J\Jn·12 6·Ju!·12 12 8:00%

7·Jul~12 G~Alig·i2 3j 8.00.%

7·AI.I~H2 6-Sep.12 31 8.00%

1·Sep-12 S-OcH2 30. 8.0.0%

7~Oct-12 16-0cl·tz 10 MO.o/.

1st Advance· June 25,2012
Interest to lAD
Saiant;EI as of July 7,21312
Interest
6ala!lce as of Augu13t Ii 21)12
lnlen:i$.t
Ba.!ance as of September 7, ~.012
Intere${
Salance as of()j;t(t~r 7i 2(112'
lnlere.st
611lance as ofOctob&r 16, Z()12

INTeREST LOAN
BAYNCE:

6,6$1),000.00
17.468.85

Term: 19months
Maturity date: Feb.·7. 2014
HSBC PrimeRates.:

Effective Sep!.. 9, 2010:; 3;0%

Registered loan Amount: $18.400,000 00
Interestrate : Greater of 8.00% ClodHSBCPrlme rate +5.00% p.a, for the 1st 16 months and 20% p.a. effective Jan. 7, 2014
Monthly Payments: The Borrower shal! pay up to the first $50,000 of each mon1hly payment (rom its ol\il1>r<lsource$and the temainderto be

advancedJrom toe $432;000 Interest Accrual8udget until i! is exhavsted and ihereafter the Borrower shall pay the
required monthly payments from its own resources

WATERLOO STUDENT RESIDENCES..1st Mortgage
Loen No. 966(12 TO
Mortgage Statement
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Lawyers for the Plaintiffs

Dominique Michaud LSUC #56871V
dmichaud@robapp.com
Telephone: 416-360-3795
Facsimile: 416-868-0306

Irving Marks LSUC #19979H
imarks@robapp.com
Telephone: 416-360-3329

ROBINS, APPLEBY & TAUB LLP
Barristers & Solicitors
120Adelaide Street West
Suite 2600
Toronto, ON M5H 1T1

MOTION RECORD
(Volume 2 of 2)

Defendants

April 15, 2013

1817983 ONTARIO LTD. and CHRISTODOULOS CHRISTODOULOU

and

Plaintiffs

TREZ CAPITAL CORPORATION,
TREZ CAPITAL LIMITED PARTNERSHIP and

COMPUTERSHARE TRUST COMPANY OF CANADA

ONTARIO
SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

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

BETWEEN:



TO: AMKMORTGAGES ONTARIO INC.
2171 Avenue Road, Suite 102
Toronto, ONM5M 4B4

TO: VECTOR FINANCIAL SERVICES LIMITED
25 Imperial Street, Suite 500
Toronto, ON M5P 1B9

TO: CHRISTODOULOS CHRISTODOULOUC
1 Queen Street North
Kitchener, ON N2H 2G7

to: 1817983ONTARIO LTD.
1Queen Street North
Kitchener, ON N2H 2G7



TAB DOCUMENT

1. Notice of Motion

A. Schedule "A" - Draft Order

B. Schedule" B" - Legal Descriptions of the Lands

2. Affidavit of Noah Mintz sworn April 15, 2013

A. Copy of PIN for the Property located at 312,316-318 & 322 North King Street,
Waterloo, Ontario

B. Corporate Profile Report of 1817983Ontario Ltd.

C. Corporate Profile Report of Trez Capital Corporation

D. Corporate ProfileReport of Computershare Trust Company of Canada

E. Copy of Guarantee and Postponement of Claim dated June 11,2012

F. Copy of Commitment Letter dated March 2, 2012 and the Amendment Letter
dated June 25,2012

INDEX

Defendants

1817983 ONTARIO LTD. and CHRISTODOULOS CHRISTODOULOU

and

Plaintiffs

TREZ CAPITAL CORPORATION,
TREZ CAPITAL LIMITED PARTNERSHIP and

COMPUTERSHARE TRUST COMPANY OF CANADA

BETWEEN:

ONTARIO
SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

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



G. Copy of the Lender's Mortgage Statement dated April 11, 2013

H. Copy of the Mezzanine Commitment Letter dated May 16,2012 and the
Amendment Letter dated June 25, 2012

1. Copy of the Mezzanine Loan Mortgage Statement dated April 11, 2013
'.

1. Copy of the Charge/Mortgage registered as Instrument Number WR696775

K. Copy of the General Notice of Assignment of Rents registered as Instrument
No. WR696776

L. Copy of the General Security Agreement dated June 11,2012

M. Copy of the Lender's PPSA Registration

N. Copy of the Letter from Robins Appleby & Taub LLP to 1817983 Ontario Ltd.
dated September 14,2012

O. Copy of the Letter from Robins Appleby & Taub LLP to 1817983 Ltd. dated
September 19, 2012

P. Copy of the Demand Notice dated October 18,2012

Q. Copy of the BIA Notice dated October 23,2012

R. Copy of the Forbearance Agreement dated November 1,2012

S. Copy of the Amended Forbearance Agreement dated November 23,2012

T. Copy of the Default Notice dated March 14,2013
-

U. Copy of the Notice of Sale dated March 19,2013

V. Copy of the Forbearance Termination Letter dated March 21,2013

W. Copy of the Letter from Robins Appleby & Taub LLP to All Subsequent
Encumbrancers dated March 21, 2013 .

X. Copy of the Appointment Letter dated March 25,2013

Y. Copy of the E-mail from Robins Appleby & Taub LLP to Gehl, Gehl LLP
dated March 25,2013

Z. Copy of the E-mail from Chris Christodoulou to Robins Appleby & Taub LLP
dated March 26,2013



AA. Copy of the E-mail from Robins Appleby & Taub LLP to Chris Christodoulou
dated March 26, 2013

BB. Copy of E-mail from Gehl, Gehl LLP to Robins Appleby & Taub LLP dated
March 26,2013

CC.' Copy of the Receiver's Memo to File dated March 29,2013

DD. Copy of the E-mail from Robins Appleby & Taub LLP to Gehl, Gehl LLP
dated March 26, 2013

EE. Copy of the E-mail Chain between Robins Appleby & Taub LLP and Gehl,
Gehl LLP between March 26 and 28, 2013

FF. Copy of the E-mail from the Receiver to Chris Christodoulou dated March 28,
2013

GG. Copy of the E-mail from the Receiver to Robins Appleby & Taub LLP dated
April 5, 2013

HH. Copy of the E-mail from the City of Waterloo to the Receiver dated April 11,
2013

II. Copy of Photographs Taken bythe Receiver

II. Copy of the Mortgage in Favour of Vector Financial Services Limited
Registered as Instrument No. WR696829

KK. Copy of the Mortgage in Favour of Vector Financial Services Limited
Registered as Instrument No. WR696385

LL. Copy of the Mortgage in Favour of AKM Mortgages Ontario Inc. Registered as
Instrument No. WR697461

MM. Copy of the Execution Creditor Search dated April 12,2013

3. Consentof Ira Smith Trustee & Receiver Inc. to act as Receiver dated April 12,
2013

/

4. Draft Order blacklined to Model Order



SWORN BEFORE ME THIS 15THDAY

OF APRIL, 2013

THIS IS EXHIBIT "Q" REFERRED TO IN

THE AFFIDAVIT OF NOAH MINTZ
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(j) Share Pledge Agreement between Christodoulos Christodoulou and Computershare Trust
COmpany;ofCunada Company dated June I], 2012; and

(i) Debt Service and Cost Overur; Agreementre: Sierra Construction (Woodstock) Limited dated
May Jl, 2012;

(h) Debt Service and Cost Overun Agreement between 1817983 Ontario Ltd., Computershare Trust
Company of Canada and Christodoulos Christodoulou dated June II! 2012;

(g) Assigill:i'lent·ofMatel"ial COlltra.clsand Agreements Computershare Trust Company. of Canada and
1817983Ontario Ltd., dated June 11,1012;

(1) General $ecutity Agreement between Con\putershare Trust COlnplluy of Canada and 1817983
Ontari9:Lt(t, dated June 11,2012;

(e) Guartnitce arid Postponement oCClaim ofChristocioulos Christocioulon dutedJ1.lI1e11,.201:2;

(d) Financing Statement No. 20120620 0943 1862 1518 (Individual Debtor - Christodoulos
Christcdeulou);

(c) Financing Statement No. 201206200941 J 862 1517 (Business Debtor - 1817983 Ontario Ltd.);

(b) Noticeof Assignments of Rents - General between 1817983 Ontario Ltd. and Computershare
Trust Company of Canada registered as Instrument No.WR696776;

(a) Charge/Mortgage between 1817983 Ontario Ltd., as Charger and Cornputershare Trust Company
of Canada as Chargee registered as Instrument WR696775;

2. The security that is to be enforced is in.the form of:

1. Trez Capital Corporation, Trez C<lpital Limited Partnership and the Computershare Trust
Company ofCaiiadfi,coHectiyely a securedcreditor, intends toenforceits security on the
property of the insolvent person/corporation described in the attached Schedule "A":

TAKE NOTICE THAT:

·ChristodotllosChristodoulou
1Queen StreetNorth
Kitchener,.ON N2H2G7

AND TO:

18J7983 Ontario Ltd.
! Queen Street North
Kitchener, ON N2H2G7

TO:

(Section 244 of the Bankruptcy and Insolvency Act)

NOTICE OF INTENTIONTO ENFORCE. SECURITY



Note: This Notice is given for precautionary purposes only and there is no acknowledgement
that any person to whom this Notice is delivered-is insolvent, or that the provisions of the
Bankruptcy and Insolvency Act apply to the enforcement of this security.

TREZ CAPITAL CORPORATION, TREZ
CAI}ITAL LIMITED PARTNERSHIP AND
COMPUTERSHARE TRUST COMPANY OF
CANAOA
by its solicitors,
ROBINS APPLEBY & TAUBLLP
120 Adelaide·St. West
Suite 2600
Toronto, Ontario M5H 1'1'1

~~Per: ../~
:..--___;~~~-

Dominique N'
File No ..120354
Phone: 416-360-3795
Fax: 416-868-0306

DATED at Toronto, this 23rt! day of October, 2012.

4. Tbe secured creditor 'will not have the right to enforce the security until after the expiry of
the '10 day period following the sending of this notice, unless the insolvent person
consents to an earlier enforcement

3. The total amount of indebtedness secured by the.. security as October 18, 2012, is
$6,847,623.03 plus per'diem il1terestin theamountof$1,465.28;

Undertaking of Borrower (1817983 Ontario Ltd,) to Pay Soft:Payablcs dated June 21,2012.(k)
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Istly: PT. 1,01 74 Sub. Lot 13O.C.T., being PT. 2 ON 58R~1530]; 2ndly:
PT; Lot 73 Sub. Lot 13 G.C.T., being PT. 1. ON 58R-15301;3rdly: PT.
Lol:74Sub. LotlS G.G;1'.,Min T121g92~Athly:PT,.Lof72 811h; Lot 13
EhC.T.,asiu674418; subject to an easementfor cntry as IllWR25J469;
City· of Waterloo and tuuriicipally .known as, 316 .King Street North,
Waterloo, Ontario.

Description

22361~0416 LTPIN

SCHEDULE "A"



THIS IS EXHIBIT "R" REFERRED TO IN

THE AFFIDAVIT OFNOAH MINTZ

SWORN BEFORE ME THIS 15TH DAY

OF APRIL, 2013
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AND WHEREAS as security for the Loan, the Borrower and the Guarantor, as

AND WHEREAS the Borrower obtained the Loan to discharge existing financing and
obtain a first mortgage on the existing 119 student residence situated on the Property (the
"Existing Building") and to complete the construction of a new 200 room student residence to
.be located on the Property (the "Project");

AND WHEREAS the Borrower and Guarantor entered into a Commitment Letter dated
March 2, 2012, (the "Commitment"), issued by Trez Capital Corporation on behalf of the
Computershare Trust Company of Canada, wherein the Lender agreed to loan the principal sum
of$18,400,OOO.00on the terms and conditions set out in the Commitment (the "Loan");

AND WHEREAS the Commitment was amended to extend the expiry of the loan offer
by the Amending Letter dated June 25, 2012;

WHEREAS the Borrower is the registered owner of those lands and premises located
312,316-318 & 322 North King Street, Waterloo, Ontario (the "Property");

OF THE THIRD PART

(hereinafter the "Guarantor")

CHRISTODOULOS CHRISTODOULOU

AND:

OF THE SECOND PART

(hereinafter the "Borrower")

1817983 ONTARIO LTD.

AND:

OF THE FIRST PART

(hereinafter the "Lender")

TREZ CAPITAL CORPORATION and TREZ
CAPITAL LIMITED PARTNERSIDP and
COMPUTERSHARE TRUST COMPANY OF
CANADA

BETWEEN:

THIS AGREEMENT made this lsl day of November 2012

FORBEARANCE AGREEMENT
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NOW THEREFORE THIS AGREEMENT WITNESSETH that in consideration of the
sum ofTEN DOLLARS ($10.00) now paid by the Borrower and Guarantor-to the Lender and for
other good and valuable consideration (the receipt and sufficiency of which are hereby
acknowledged) the parties hereby agree as follows:

AND WHEREAS the Lender is in no way waiving its rights to continue to enforce its
Demand Notice and enforcement of the Security, upon the earlier termination of the Forbearance
Period (defined below), and a Forbearance Terminating Event (defined below); and

AND WHEREAS the Lender has agreed to forbear from taking any further steps to
enforce the Security held by the Lender on the terms and conditions set forth herein until
February 7, 2014 (the "Forbearance Date");

AND WHEREAS the Lender has delivered to the Borrower and the Guarantor a Notice
of Intention to Enforce Security pursuant to Section 244 of the Bankruptcy and Insolvency Act
dated October 23,2012 (the "BIA Notice");

AND WHEREAS the Borrower has defaulted on the Loan and the Lender has set out the
events of default and demanded repayment of Loan by letter dated October 18, 2012 (the
"Demand Notice");

AND WHEREAS the Guarantor, in consideration for and as a condition of the Loan,
provided an unlimited guarantee in respect of the repayment of all monies secured by the
Security by way of Guarantee and Postponement of Claim dated June 11, 2012 (the
"Guarantee");

AND WHEREAS Vector holds a fourth mortgage in the principal amount of
$1,625,000.00 registered against the Property as instrument number WR696835 (the "Vector
Second Mortgage");

AND WHEREAS AMK Mortgages Ontario Inc. holds a fifth mortgage in the principal
amount of $200,000.00 registered against the Property as instrumentnumber WR697461 (the
"AMK Mortgage");

AND WHEREAS Vector Financial Services Limited ("Vector") holds a third mortgage
in the principal amount of $300,000.00 registered against the Property as instrument number
WR696829 (the "Vector Mortgage");

AND WHEREAS the Lender holds a second mortgage in the principal amount of
$3,285,000.00 registered against the Property as instrument number WR696777 (the "Lender's
Second Mortgage");

applicable, executed the security as set out in Schedule "A" (the Security"), on the terms and
conditions set forth therein, including the mortgage registered against the Property in first
priority as instrument number WR696775 (the "Lender's Mortgage");

2
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1.8 The Guarantor hereby certifies that the most recent net worth statement provided by him
to the Lender remains accurate.

1.7 The Borrower and the Guarantor hereby agree that, upon the execution of this
Agreement, they shall each absolutely and irrevocably release the Lender, its officers,
directors, employees, solicitors and agents (the "Releasees") of and from any and all
claims which they may have in respect of the Default against the Releasees up to and
including the date hereof including, without limitation, any actions taken by the Lender in
dealing with the Borrower, the Guarantor, the Loan or with the administration of the
Borrower's accounts with the Lender.

1.6 The Borrower and the Guarantor hereby consent to the terms of the Lender's forbearance
and other accommodations as set out herein. The Borrower and. the Guarantor
specifically acknowledge that they have, as ofthe date hereof, no defences, counterclaims
or rights of set-off or reduction to any claims which might be brought by the Lender
under the security granted by the Borrower or the Guarantor to the Lender or in respect of
the, notwithstanding the provisions of the Limitations Act, 2002.

1.5 The Borrower and Guarantor acknowledge that the Security for the Indebtedness
provided by each of them is valid and enforceable by the Lender in accordance with its
respective terms without defence or right of set-off or equity, as of the date hereof, and
that the Lender shall be free to exercise its rights under the Security at the end of the
Forbearance Period (defined below) or upon a Forbearance Terminating Event (defined
below), without interference, objection or action by the Borrower or Guarantor in respect
of the validity or enforceability of the Security and that the Lender is relying upon this
acknowledgement in providing its agreement as set forth herein.

1.4 The Borrower and Guarantor further acknowledge that the Lender is entitled to terminate
the Loan and no further credit is available to the Borrower thereunder.

1.3 The Borrower and Guarantor acknowledge that the Borrower is in default of its
obligations to the Lender as set out in the Demand Notice.

1.2 The Borrower and Guarantor acknowledge that as of October 18, 2012, the Borrower
was indebted to the Lender in the aggregate amount $6,847,623.03 plus accrued and
ongoing interest and reasonable costs accruing after October 18, 2012 and the fees in
Article 4 below (collectively, the "Indebtedness"), without right of set-off or defense or
equity .which would reduce the amounts currently owing, and notwithstanding the
provisions of the Limitations Act, 2002, based on their current knowledge or what they
ought to know in the circumstances.

1.1 The parties hereto acknowledge and confirm the recitals are true and accurately set out
the facts relative to the Loan and Security.

ARTICLE 1.00- RECITALS AND ACKNOWLEDGEMENTS

3
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(k) shall pay all of the Lender's reasonable legal fees, expenses or disbursements
made by or incurred by or on behalf of the Lender in connection with the Loan
including, without limitation, issuance of demands, review of the Security,
preparation of this Agreement, and any action to monitor, advise, enforce or
collect the Loan, or enforce any obligations of the Borrower under this Agreement
or otherwise. The Lender's legal fees, expenses and disbursements will be paid to
the Lender's lawyers by way of an advance of funds of the Loan immediately
following the vacating and removal of the construction liens registered on title to

(j) shall maintain in good standing all insurance policies on the Project;

(i) shall maintain and preserve the Existing Building and the Project (collectively, the
"Assets");

(h) agrees not to make any payments of any kind to shareholders or related parties to
the Borrower and Guarantor, without the consent of the Lender, in its sole
discretion;

(g) shall complete the construction of the Project and have Project ready for
occupancy by September 1, 2013. The Borrower shall complete the following
steps to complete the construction of the Project, within the scope of the existing
construction budget to be verified by the quantity surveyor, in accordance with
the following timetable attached as Schedule "B" (the "Completion Timetable");

(t) shall commence the construction of the Project by November 8, 2012;

(e) agrees that interest owing during the balance of the Forbearance Period is to be
paid monthly on the seventh day of each month;

(d) shall, by November 5, 2012, pay interest in the sum of $45,127.87 coming due
under the Loan on November 7,2012;

(c) shall take the necessary steps required by the Lender to have any construction lien
registered on title to the Property vacated and removed from title of the Property
at a time determined and satisfactory to the Lender;

(b) shall, by November 1, 2012, provide the Lender with a Debt Service and Costs
Overrun Agreement (the "DSCOA") executed by Protrend in the same form as
the Debt Service Costs Overrun Agreement between the Lender, the Borrower
and Sierra Construction (Woodstock) Limited dated May 31,2012;

(a) shall, by November I, 2012, enter into a fixed price bonded contract with
Protrend Arrow Construction Inc. ("Protrend") for the construction of the Project
(the "Construction Contract"), subject to approval by the Lender;

2.1 During the Forbearance Period, the Borrower and the Guarantor:

ARTICLE 2.00- COVENANTS

4
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3.1 The Lender agrees to forbear from taking any further action to enforce the Security or to
initiate any proceedings to petition the Borrower or the Guarantor into bankruptcy, save
and except as set out herein, during the Forbearance Period, defined as the period

ARTICLE 3.00- LENDER COVENANTS AND ACKNOWLEDGEMENTS

(t) shall not make, allow, accept or approve the repayment of any amounts owing by
the Borrower to any 'related person' as such term is defined under the Bankruptcy
andInsolvency Act.

(s) the Borrower shall comply with all applicable environmental laws, which include,
but are not limited to, any applicable law respecting the. natural environment,
public or occupational health or safety, and, the manufacture, importation,
handling, transportation, storage, disposal and treatment of hazardous materials or
substances, respecting the ownership and operation of its business; and

(r) shall maintain the corporate existence of the Borrower as a valid and subsisting
corporate entity;

(q) shall fulfill and perform, and not commit or permit a breach of, the provisions of
this Agreement;

(p) until the Indebtedness owing to the Lender has been fully repaid, shall make no
paymerits to any other lender or creditor in connection with the Project;

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

(n) 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;'

(m) .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;

(I) shall not commit or permit any further breach of the Commitment, the Security or
. any other agreements or security, which the Borrower has with the Lender;

the Property as contemplated above in Article 2.1(c);

5
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(c) except where such proceeding is dismissed or otherwise resolved in favour of the
Borrower within 30 days after commencement of the same, any proceeding
against or affecting the Borrower (i) seeking to adjudicate it as a bankrupt; (ii)
seeking liquidation, dissolution, winding up; or (iii) seeking appointment of a
receiver, bankruptcy, trustee, agent, custodian or other similar official for it or for
a substantial part of its property and assets, reorganization, arrangement,
protection, relief or composition of it or any of its property or debt or the making

(a) any monetary default under this Agreement, the Commitment or the Security
which is not cured within 2 days of written notice from the Lender to the
Borrower and Guarantor detailing the breach;

(b) a breach of any of the terms of this Agreement, the Commitment or the Security
other than monetary default, including the deadlines set out in the Completion
Timetable, which is not cured within 7 days written notice from the Lender to
Borrower detailing the breach;

5.1 The Borrower and Guarantor confirm that they have previously received the Demand
Notice and that in the event of:

ARTICLE 5.00- DEFAULT

(b) a monthly administration fee in the amount of ten thousand dollars ($10,000.00)
per month that shall be added to the Indebtedness monthly on the first day of
each month and secured by the Security and become payable on the Forbearance
Date or earlier date of payment of the Indebtedness (the "Default Administration
Fee"). The Lender agrees' to reduce the Default Administration Fee to two
thousand five hundred dollars ($2,500.00) per month in the event there is no
default under this Agreement.

4.2 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 Thirty Thousand Dollars ($30,000.00) (the "Forbearance
Fee") by November 5, 2012. The Forbearance Feeis agreed to be fully earned by
the Lender upon the execution of this Agreement by the Borrower; and

4.1 All reasonable legal fees and professional fees and disbursements incurred, or to be
incurred, by the Lender in connection with the Borrower, including, without limitation, in
connection with the operation and enforcement of this Agreement or the Security, are for
the account of the Borrower and shall be added to the Indebtedness and secured by the
Security.

ARTICLE 4.00- FEES

commencing on the date of this Agreement and ending on the earlier of (i) the
Forbearance Date or (ii) the occurrence of a Forbearance Terminating Event (defined
below) (the "Forbearance Period").

6
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6.2 Time shall be of the essence of this Agreement and every part hereof.

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

ARTICLE 6.00- GENERAL

5.2 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.

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

(i) any material deterioration, in the .opinion of the Lender acting reasonably, in the
value of the assets and property of the Borrower or in the realizable value of the
Lender's security or in the priority of the Lender's security.

(h) any seizure or attempted seizure by any creditor, secured, unsecured or preferred,
or any government or agent thereof, of any material property or assets of the
Borrower;

(g) any action or proceeding is threatened or commenced which brings into issue the
validity or enforceability of the Lender's security;

(f) a cessation of the Borrower's business in the ordinary course;

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

(d) an execution, writ of seizure and salc, or sequestration of any othcr IiKCprOCI.i~5
which becomes enforceable against the Borrower or a distress or analogous
process is levied upon any of its assets;

of a proposal with respect to or under any law relating to bankruptcy, insolvency,
reorganization, arrangement or compromise of debt;

7
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6.11 This Agreement may be executed in any number of counterparts and by different parties
in separate counterparts and each of such counterparts shall be deemed to be an original
document and such counterparts, taken together, shall constitute one and the same
document. A party may deliver this Agreement by telecopy or email transmission and

6.10 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.

6.9 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. '

6.8 The provisions hereof shall operate and apply without prejudice to any rights which the
Lender may now or in the future have in respect of the Loan, or other liabilities,
indebtedness or obligations, whether direct or indirect, matured or not, contingent or
otherwise, of the Borrower or the Guarantor to the Lender.

6.7 The Borrower shall from time to time and atall times hereafter, at every reasonable
request of the Lender, make, do, execute and delivery, or cause to be made, done,
executed and delivered, all such further acts, deeds and assurances and things as may be
necessary or desirable in the opinion of the Lender for more effectually implementing the
true intent and meaning ofthis Agreement.

6.6 This Agreement constitutes the entire agreement between the Borrower and the Lender as
to the matters dealt with herein. There are not, and shall not be, any oral statements,
representations, warranties, undertakings or Agreements between the Lender and the
Borrower.

6.5 No delay or omission on the part of the Lender in exercising any right or remedy shall
operate as a waiver thereof, and any waiver of the rights given to the Lender hereunder or
under the Commitment or the Lender's Security shall only be effective and binding upon
the Lender if specifically given in writing by the Lender to the Borrower.

6.4 Upon the expiry of the Forbearance Period or upon the occurrence of a Default, which is
continuing and has not been cured within the time permitted, this Agreement shall
terminate and the Lender shall be entitled to proceed to take such steps as it may deem
necessary to collect the Indebtedness.

Schedule "C" - Certificate oflndependent Legal Advice (defined below)

Schedule "B" - Completion Timetable

Schedule "A" - List of Security

6.3 The following Schedules are attached hereto and form part of the Agreement:

8
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Robins Appleby & Taub LLP
120Adelaide Street West, Suite 2600
Toronto, Ontario, M5H ITI

Attention: Irving Marks and Dominique Michaud

(b) To the Lender:

chris@downtowllfinancial.ca

1817983 Ontario Ltd.
1Queen Street North
Kitchener, ON N2H 2G7

Attention: Christodoulos Christodoulou

-And-

Fax: (519) 886-8223

ngehl@gehlgehl.com

Gehl, Gehl- Barristers and Solicitors
420 Weber St. North
Waterloo, Ontario, N2L 4E7

(a) To the Borrower and Guarantor:

Attention: Nicholas Gehl

6.14 All notices or other communications to be given pursuant to or in connection with this
Agreement shall be in writing, signed by the party giving such notice or by its solicitors,
and shall be personally delivered or sent by registered mail or by facsimile transmission
and email addressed as follows:

6.13 The Borrower and Guarantor have obtained independent legal advice with respect to the
terms and conditions of this Agreement. The Borrower and Guarantor will provide a
Certificate of Independent Legal Advice ("Certificate of Independent Legal Advice")
in the form attached hereto as Schedule "C" upon execution of this Agreement.

6.12 Save as amended herein all other terms and provisions of the Commitment remain in full
force and effect.

the signature of such party so delivered may be relied upon by the other parties as though
an original.

9
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SIGNATURES APPEAR ON THE FOLLOWING PAGE

6.15 This Agreement shall be open for acceptance by the Borrower and the Guarantor until
November 1, 2012, failing which it shall be deemed null and void and without further
force and effect.

Any notice given by personal delivery shall be deemed to have been received on the day
of and at the time of such delivery, provided that if such day is not a business day, then
such notice shall be deemed to have been received at 9:00 a.m. on the next following
business day. Any notice given by facsimile transmission or email transmission shall be
deemed to have been received, in the absence of evidence to the contrary, on the day of
and one (1) hour after the time of its transmission. A read receipt in respect of any notice
given by email transmission shall constitute rebuttable presumptive evidence that such
notice was received by the party intended to receive it. Any notice given by registered
mail shall be deemed to have been received at 2:00 p.m, on the second business day after
the posting thereof. Any notice requesting or requiring response within five (5) or less
business days from the date thereof shall be given by personal delivery, facsimile
transmission or email transmission. In the event of actual or reasonably anticipated postal
disruption, all notices shall only be given by personal delivery, facsimile transmission or
email transmission. Any party may from time to time, by notice given as provided herein,
change its mailing address, email address or fax number for the purposes of this
provision.

Fax: 416-868-0306

imarks@robapp.com
dmichaud@robapp.com

10
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flWe have authority to bind the corporation

Per: --------
Name:
Title:

1817983 ONTARIO LTD.

Per:_--,.~-l:r'~~~"':__"";'_ _
N' <». ,r" /) ",\me),' ..).hf,.!

Title:' C iAJe f:·

IIWe have authority to bind the corporation

TREZ CAJ>ITAL LIMITED JlARTNERSHIP

I/We have authority to bind the corporation

TREZ CAPITAL CORPORATION

Aaron Cao
Administrator,MSS

I/We have authority to bind the corporation

~.ame: Diane Small
fltle: .Manager. MaS

COMPUTERSHARE TRUST COMPANY OF CANADA

IN WITNESS WHEREOF the parties hereto have executed this Agreement on the date above
written.

II
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J/We have authority to bind the corporation

Per: _
Name:
Title:

J8J7983 ONTARIO LTD.

l!We have authority to bind the corporation

TREZ CAPITAL LIMITED PARTNERSHIP

p~:~
Name:/'~........;J
Tille:' CH1e-r.:f'PJ~tf(_ off:Il£t:..

IlWe have authority to bind the corporation

TREZ CAPITAL CORPORATION

IlWe have authority to bind the corporation

Per: _
Name:
Title:

COMPUTERSHARE TRUST COMPANY OF CANADA
~AL- ~jVl~ '10
€G~,

IN WITNESS WHEREOF the partles hereto have executed this Agreement on the date above
written.

11
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195I .

1817983 ONTARIO LTD.

Per: cM~~L~~'~.loName:
Title: \ll' Q_") ,~w\

I/We have authority to bind the corporation

I/We have authority to bind the corporation

Per:--------~----------------Name:
Title:

TREZ CAPITAL LIMITED PARTNERSHIP

I/We have authority to bind the corporation

Per: __
Name:
Title:

TREZ CAPITAL CORPORATION

I1Wehave authority to bind the corporation

Per: __
Name:
Title:

COMPUTERSHARE TRUST COMPANY OF CANADA

IN WITNESS WHEREOF the parties hereto have executed this Agreement on the date above
written.

II



CHRISTODOULOS CHRISTODOULOU

per:_$--tr-t-. . _.'"

12
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(I) Undertaking of Borrower (1817983 Ontario Ltd.) to Pay Soft Payables dated June
21,2012

(k) Share Pledge Agreement between Christodoulos Christodoulou and
Computershare Trust Company of Canada Company dated June 11,2012; and

Debt Service and Cost Overrun Agreement re: Protrend-Arrow Construction Inc.
dated November 1,2012;

(j)

Debt Service and Cost Overrun Agreement re: Sierra Construction (Woodstock)
Limited dated May 31,2012;

(i)

Debt Service and Cost Overrun Agreement between 1817983 Ontario Ltd.,
Computershare Trust Company of Canada and Christodoulos Christodoulou dated
June 11,2012;

(h)

Assignment of Material Contracts and Agreements Computershare Trust
Company of Canada and 1817983Ontario Ltd., dated June 11,2012;

(g)

General Security Agreement between Computershare Trust Company of Canada
and 1817983 Ontario Ltd., dated June 11, 2012;

(f)

Guarantee and Postponement of Claim ofChristodoulos Christodoulou dated June
11,2012;

(e)

Financing Statement No. 20120620 0943 1862 1518 (Individual Debtor -
Christodoulos Christodoulou);

(d)

Financing Statement No. 20120620 0941 1862 1517 (Business Debtor - 1817983
Ontario Ltd.);

(c)

Notice of Assignments of Rents - General between 1817983 Ontario Ltd. and
Computershare Trust Company of Canada registered as Instrument
No.WR696776;

(b)

Charge/Mortgage between 1817983 Ontario Ltd., as Chargor and Computershare
Trust Company of Canada as Chargee registered as Instrument WR696775;

(a)

SECURITY

SCHEDULE "A"

13

197



SCHEDULE"B"

THE COMPLETIONTIMETABLE

14
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PELICANWOODCLIFF INC.

A copy of the CeDe 11 Contractors Qualification Statement and the resumes provided are
enclosed hereunder.

A copy of the construction schedule provided is enclosed hereunder.

The Borrower has provided us with a copy of the CeDe 11 Contractors Qualification Statement
which indicates previous projects undertaken and completed by the contractor including three (3)
student resident projects within the City of Waterloo designed by Somfay Masri Architects, the
project Architects for this development. We have also been provided with copies of the resumes
from the various personnel who will be working on the development including the Site
Superintendent and Project Manager.

We have been provided by the Borrower with a copy of the construction schedule prepared by
Protrend Arrow Construction Inc which indicates that construction will commence on November
1,2012 with completion anticipated by August 30, 2013. This represents a ten (10) month
construction schedule. We consider this schedule very a~~ressive, however, based on the
experience of the contractor and their declaration to complete the project as outlined we
have predicated our cashfJow schedule on the basis that Substantial Performance will be
achieved by August 30, 2012 with overall completion in September 2013 and Release of
Construction Lien Holdback in October 2013.

CONSTRUCTION SCHEDULE4.2

Demolition complete
Temporary Fencing erected around the site boundary
Temporary Toilets in place on site
Site preparation and earthworks has commenced

•

We visited the project site on August 24, 2012 and the following were ourobservations:

4.1 PROGRESS REPORT

4. PROGRESS REPORT AND CONSTRUCTION SCHEDULE

Preliminary ReviewReport
and Report No.1

on the Status of the Project
at September 30,2012

1817983ONTARIO INC
40Unit Apartment Building
Proposed Student Housing Development
316 - 318 Kjng St North, Waterloo, Ontario
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I, Nicholas Gehl, hereby declare that I have been consulted the Borrower and the
Guarantor as to the liability which the Borrower and Guarantor would incur by signing the
Forbearance Agreement and have also been consulted by the Borrower and the Guarantor in
respect of the Demand Notice and the BTANotice (collectively the "Default") and that I have

AND WHEREAS the Lender has agreed to forbear from taking any further steps to
enforce its held by the Lender on the terms and conditions set forth in the Forbearance
Agreement dated Novem ber 1, 2012·(the "Forbearance Agreement");

AND WHEREAS the Lender has delivered to the Borrower and the Guarantor a Notice
of Intention to Enforce Security pursuant to Section 244 of the Bankruptcy and InsolvencyAct
dated October 23, 2012 (the "BIA Notice");

AND WHEREAS the Borrower has defaulted on the Loan and the Lender has set out the
events of default and demanded repayment of Loan by letter dated October 18, 2012 (the
"Demand Notice");

AND WHEREAS the Guarantor, in consideration for and as a condition of the Loan,'
provided an unlimited guarantee in respect of the repayment of all monies secured by the
Security by way of Guarantee and Postponement of Claim dated June I I, 2012 (the
"Guarantee");

AND WHEREAS as security of the Loan, the Borrower and the Guarantor, as applicable,
executed the security including the mortgage registered against the Property in first priority as
instrument number WR696775 (the "Lender's Mortgage");

AND WHEREAS the Borrower obtained the Loan to discharge existing financing and
obtain a first mortgage on the existing 119 student residence situated on the Property (the
"Existing Building") and to complete the construction of a new 200 room student residence to
be located on the Property (the "Project");

AND WHEREAS the Commitment was amended to extend the expiry of the loan offer
by the Amending Letter dated June 25, 2012;

AND WHEREAS 1817983 Ontario Ltd. (the "Borrower") and Christodoulos
Christodoulou (the "Guarantor") entered into a Commitment Letter dated March 2, 2012, (the
"Commitment"), issued by Trez Capital Corporation on behalf of the Computershare Trust
Company of Canada, wherein the Lender agreed to loan the principal sum of $18,400,000.00 on
the terms and conditions set out in the Commitment (the "Loan");

TO: Computershare Trust Company of Canada, Trez Capital Corporation and
Trez Capital Limited Partnership (collectively the "Lender")

CERTIFICATE OF INDEPENDENT LEGAL ADVICE

SCHEDULE "c"

15·
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DATED at _' Ontario, this__ day of :,2012

J hereby acknowledge and declare that all the above-noted statements are true and correct, that
neither the Lender nor any of its officers, employees or agents have used any compulsion or
made any threat or exercised any undue influence to induce me to take the actions mentioned in
the above-noted certificate, and that Nicholas Gehl, the solicitor who executed the above-noted
certificate, in advising me as stated therein, was consulted by me as my personal solicitor and in
my own interest only.

ACKNOWLEDGEMENT

DATED at , Ontario, this__ day of , 2012

4. the Borrower and Guarantor appear to have executed the Forbearance
Agreement without any threat of compulsion, or any undue influence from
third parties.

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

2. J have never given any legal advice to the Lender in connection with this
matter;

1. I have given this advice to the Borrower and Guarantor, as solicitor for the
Borrower and Guarantor and in the Borrower and Guarantor's interest only
and without regard to or consideration for the interests of the Lender,

advised the Borrower and Guarantor fully as to the effect of the said action and the liability
which the Borrower and Guarantor would incur in entering into the Forbearance Agreement, the
manner in which such liability could be enforced and the possible consequences and
ramifications if the Borrower and Guarantor fail to enter into the Forbearance Agreement due to
their Default; and that the Borrower and Guarantor understand the nature and effect of the
liability which would arise from the taking by the Borrower and Guarantor of the said actions, or
the failure of taking such actions; and I hereby further declare that:

16
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Christodoulos Christodoulou

DATED at --> Ontario, this__ . day __ '--" 2012

I have authority to bind the corporation

1817983 Ontario Ltd.

17
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THIS IS EXHIBIT" S" REFERRED TO IN

THE AFFIDAVIT OFNOAH MINTZ

SWORN BEFORE ME THIS 15TH DAY

OF APRIL, 2013

208



AND WflEREAS the COIl'lmitmcn! was amended to extend the eXpiry of the loan offer
by the Amending Letter datedJune 25, 2012;·

\.
AND WHEREAS theHorrower and Guarantor entered into a Commitment Letter dated

lvtarch 2, 2012, {the "ColUmitment~'J, issued by Trez Capital Corporation on behalf of the
ComputeyshateTrust C0l11panyof Canada, whereIn tile Lende," agrcedto loan the principal SUHl

pf$1~,400J){)O"O.o()nthe terms and conditions set out inlheCommitI11cnt(the."lJoall"};

AND WHEREAS the BtH'r(}\Vct and GUarantor entered. into a Conlmilmcnt Letter dated
May lQ,2012, (lhe "MezzanIne Commitment"), i~sl1edby 'rrez Capital O)rporation on behalf
(}fthe CQnrptltcrshare Trest CQITlparrYofCanadu, wherein. the Lender agreed to loanth~princJpal
sum of$3, 135,000 Oil the tctniS and conditions !ICC oUI·in the COItlmitmcnt .(the- "j\iJc7;zanitlC
Loan");

WHEREAS the Borrower is the registered owner of' those lauds and premises located
312. 3 !6~318& 322North KingStreet, Waterloo, Ontario (the "Property");

Of THE TrURD PART

(hereinafier.thc "Guuru1ltor")

CHRt.8TOI)OUL()S .:CHRlST01)OULot)

AND:

OF THE SECOND.PART

(herehlaikr the "BltrfOwer")

1.817983 ON'fAR1Q.LTU.

AND:

OFTHEFtR:ST PART

'fREZ CAPITAL CORPORATlON.al1dTREZ
CAPITAL UMITED PARTNERSHIP and
C()MI;UTERSHl\:RETRUSrCOl\iPANY OF
CANA))A

Bl£TWE EN:

ilVIENl)Et) FORUEARANCE·AGREEMEN'I'

THIS AGREEMENT made this 23fd dayof Novemher 2012

209.•·:f



/'-ND \VHEREAS the Lender agreed to forbear from taking allY further steps to enforce
the Security he!q by the Lender until February 7, 2014·(the "Forbearance nnte") on the terms
~:ndcondiHons set fodh in the Forbearance Agreement dated November 1, 2012 (the
"l"orbearance Agreement");

AND WHEREAS the Lender has deliYcfedto the Borrower and the Guarantor a Notice
of Intention to Enforce Security pursuant to Section 244 of the Bankruph:v and Iml()/vency Act
dated October 2&, 2012 (the "U1A Notice");

AND WHEREAS the Borrower defaulted on the Loan and the Lender has set out the
events of default and demanded repayment of Loan by letter dated October 18, 2012 (the
"Demaud Notice");

ANP \YHEREAS the Guarantor, in consideration for·and.(is a cMditiou of the Loan.
provkkd an un!irnHed guarantee ill respect of the repayrnent oraB tn(mic,,'j secured by [he
Security by way of Guarantee and Postponement or. Claim dated June 11, 2012 (the
"Guarantee");

AND Wl-tEREAS AMK Mortgages Ontario Inc. hofds a fHth Illotigagc..i~the principal
amount of $200,000.00 registered against the f>roperty as instrument number WR697461 (the
"AMK.·Murtgag¢"l;

AND WHEREAS Vector holds a fourth mortgage in the principal amount of
$),625,000..00 rcgistereg against the Property .as instrument number WR6Q6835 (the "Vector
Second Mortgag4::");

AND WHEREAS the Lender holds ..a. second mortgage in. the principal amount of
$3,z85,OOO.OO registered agail'lstthc prope·rty/tfS .instrument·number WR696777 (the "Lender's
Second M()rtgage");

AND WHEREAS Vector FinMcial SerVicesLimited (,'Vector") holds a third nmrtg4ge
in the principal amount 01' SJOO,OOO.OOregistered ttgainsl the Property as inslntfl1ent number
WR696829 (the "Vector Mortgngc"):

AND WJIEREAS as security for the Loan, the Borrower and the Guarantor, as
applicahle, executed the secnri,ty as set out in Schcd~!le "A" of the Forbearance Agreement
(defined belo\vJ(the Security"). on the terms and conditlcns set forth therein, including the
mortgage registered against the Property in first priority as instrument number WR696775 (the
"Lender's Mortgage");

AND WHEREAS the Mezzanine Comtnitment was amended to extend the ~:,<piryof the
loan ofter bylh~tAf'nchdlng Letter dated June 25. 2012;

AND WHEREAS the BorroWer obtained the Loan and Mezzanine Loan to discharge
~);istil1g'financing.3tld .obtilin antS!mqrrgagc on-tire existih~: 119 student residencesitualed.OH
the. Property (the "Existing Building") and to cmnplete the. construction of a new 200 room
student residence to be located on the Properly (the "l'roject");

2
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4, The Borrovm and the (luuran(or. hereby agree that, upon [he. execution of this.
Agreemen], they shall enGhnbsoltlle!yand irrevocably release the Lender, its officers,
dir<;.'CtofS,cmpi6yees,,·.soUcitol's. and agents. (the. "Re]ea~e$") of and frem any and all
claims' which theymay have in respect ·ofthe Forbearance Agreement Default against the
Releasees up to and including the date hereof including. without limitation, any actions
taken by the Lender in dealing with the Borrower, the Guarantor, the Loan or with the

3. 'file Borrower and the Guara!ltQt hereby consent to the terms of the Lsnder's torb~af~ncc
and other. accommodations as set out herein. . The Borrower and the Guarantor
specHlcnfly acknowledge that they have,as of the date hereof no defences, counterda.ims
l1r.ri.ghts of set-off or·re.ducth:m to any claims which mightbe.hrought by the Lender
Ul1derlh~ security granted by the Borro\Ver or the Guartllltor tq·Ule Lender or ifl respect of
the, IJQtwithstanding the provisions of the Limitations Act, 2002.

2~ The BorrQwer tind Guarantor acknowledge that the Borrower is in default of its
obligatio.ls owing to the Lender as set out in. the Demand N<>tice and the Forbearance
Agreement. The Borrower and Qual'antor acknowledge that the Lender is entItled to
terrnlnare the Loan and fiQJ'urther crcdit is availabl.e to the Borrower thereunder.

NOW TI{EREFORE THIS AGREEMENT WTTNESSETf! that in consideration of the
sum ofTBNDOI;;LARS ($10.00) now paidbythe Borrower and Guarantor to the Lender and for
other good and valuable consideration (the receipt and sufticien(:y. of which arc hereby
acknowledged)thc.parties hereby agree to amend the Forb earan ce Agreement as follows;

I. It ISackoowledged by the Lender, Borrbwer and the GUara.ntor that the above recitals are
H'Ueand accurate.

AND WliBREAS .the Lender is in lib waywaivlng its rights to continue to enforce. its
Demand Notice and entbrcement of the Security. upon. the earlier termination of the Revised
Forbearance Period, and a Forbearance Tertninating Event (as defined in the Forbearance
Agreement); and

AND WHEREAS the Lender has agreed .to forbear from taking any ftltther Ste.ps to
~ntt)rce the Security h~Jd by the l~n4et forthe Lcnder's Nlortgage ana the J_{!nder's Second
MQrtgage on lht: terms and conditions set forth herein until April J 5, 2013 (the. "Revised
.Forbearance· Dtlte") {tile"Revi~ed Fprbear~nc¢:period"}in order to provide thc BOrr()wer an
dpPorl1.mityto ohtahraltcrnhtlv<ffinuncing fur the construction of the Project;

AND WHEREAS the Le.)irler is unwilling to continue on with the finaneing of the
constructiondfthe Project as a result oftbeForbearanceAgreetnentT:)efau!t;

AND WIlEREAS the BorroWer defaulted aM brea.ched Articles 2.1{a) and 2.1(f)of the
Forbcaritnce Agrbement'(the.<'f'orbearailce AgreemcntDefaulf');

AND WHEREAS the Borrower acknowledges ·and agrees that the Forbearance
Agreem~rlt Default constituted a Forbearance Terminating Event liS.contemplafed by Article
5.1{b) of (he Forbearance Agreement and that the Lender is entitled to pursue any of the
appropriate remedies available to it under the Forbearance Agreement:

3
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12. 1t is agreed by the Lender, Borrower and the Guarantor, IhulUj)OO.full repayment of the

d. a credit of $38,250.00 to the Exit Fees on the Mezzanine LOah and the
Lender's.Second Mortgage.

c. a credit of $56,000.00 to the Exit Fees .on the Loan and tilt! Lendel" S
Mbitgagi; ahd

a. aretroactive interest rate reduction onthe Mezzanine Loan from 30.00% to
11,00% in the sum of$150,750.00 for the p~riotj from June 25, 20!2 to
November 25, 20l2:

b. a credIt QfS30,obo.oO to the indehtedne$S. 01 the. Loan as 11 waiver of the
Forbearance tce thatwas paid pursullnttQ Artie.!!!·4.2(a) of the Forbearance
Agrecmiiit.;

Iris agreed hythe Lender, Borrower and the G1.larllnrqr, that uponfu]] repayment of the
Loan anq Mezzanine Loan by the Revised Forbearance Date, subject H) ccmditions set
out In pUtagraph n,1nat the tehder \villapplya $275,000.00 creditlo the hldcbtedness
of'theLoan and Mezzanine Loan lobe applied as follows:

11.

It is acknowledged and ;agreed. by the Borrowe» and Quarantotthat in the: event tha: the
Borrower has not, by Match 15, 20.1J, obtained {Iud provided to the Lender U signed
financing commitment to repay Loan and. Mezzanine Loan in accordance with the

. prOVisions (;fthis Agreement by April 15, 2012, the'h the. Lender is entitled to issue a
Notice of Sale lor the PropertY. The Lender agrees that it wiil take no other steps to
cnforceits security l.m~iIufterlhc Revised Forbearance Date so long as no Forbearance
Terminating, Event occurs during the Revised Forbearance Period.

10.

All other tCTlm h) th.e FOrqe;rrallce A.gre~ment$l!aJI re'n~itl unchange<l and (J1 force;

It is acknowledged and agreed py the Bt1rrower and W'uarantbr that the Borrowe, Will
repay the Lean and the ~1ezzanineLqanin fullibythc.RevisedJiiorbeanmce Date ..

9.

'the Lender agrees to tprbear from taking. any fhrther action t() enforce the Security or to
initiate any proccedingsto pet ilion the.Borrower or ther Guarantor into bankruptcy, save
and except as sctomhercin,during theJ~cvised Forbearance Period;

7.

Articles 2J(u),(q),(d), (I), (g) of the Forbearance Agreerm::nt are no lOnger applicable as a
resu!~ oCthe Forbearance Agreement Default and the Lender's gecisiojl not to ..finance the
C(JnsttllC(-jOfl of the Project It is agreed by the Borrower and the (iuarant()f that the
Borrower will continue to be bound by and will comply with all other provisions of
Article 2.1 ofthe Forbearance Agreement

6.

The Forbearance Date as defined 011 page 2 of the Forbearance Agreement shall be
replace;d with the Revised Forbearance Date,

5,

adnlinistration of the Borrower's acc()Untswith the Lender.

4
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18. This Agreemenjrnay be execute,cJ inany nprnbt.:r ofcounterpllrts and by different parties
in Mparale counterparts and ci.\¢hc)fsuch countetparts,shall be deemed to be an original
documcrlt and such counterparts, taken together, shaH eonstitnte one and the same
document. A party may deliver this Agrecmem by telecopy transmission and the
signature of such party so delivered !lut)' be relied upon by the other parties as though an
original.

J 7. This Agreement is being made in the Province of Ontario and shall be construed,
intcfl)teied and performed in accordance with the laws of the Province of Ontario and the
applicable laws ofCanada.

16. The Borrower and Guarantor have obtained independent legat advice with respect to the
terms and conditions of this Agreement, The Borrower and Guarantor will provide a
Certificate of Independent LegalAdvice (,'Certificate of Independcllt Legal Atlvke")
in the form. attached hereto as Schedule" A" upon execution of this Agreement.

c. following lhe completion of the steps set out in paragraph 14 (a), to make
payment oral! reasonable legal rec~andprofessl()n~I fC{::$ and disbursements
incurrt!d by tl,e Lender in connection with the Borrower, including. without
ilmitation,. in connection ,,,,nh the OPCI;tttlO!l <)11<.1 entbrcenlcllt (if this
Agre~ment.

15. This Agreement shal] be biuding upon alid enure the bencfitofthe parties hereto and
thek respectiVe.Sllccessors and u!;signs.

b. following the completion ofthe steps set out in paragraph 14 (a), to make
payment of professional fees owing by the Borrower to Mady Contract
Division Ltd. and Pelican Woodcliff Inc.; and

a, toth¢ BOfrO\Ver's lawyer,illttus(ahd escrow, to be used QJ1!yto discharge or
vtlCale any construction liens registered on-title to the Property at the time that
this··agreemchlls execured' !lod to .makepa)'mcllt to Somfay IV1asri.Architects.
Inc. \\'ithin 10da)'s ofthisagreementheing.executed;

J 4. It is .agreeq by the Lender, Borrower and the Guarantor that the Lender wi!l make thrther
advances underlhe Loan, to he tlPded to the indebtedness owing under the Loan:

hoar) and MeZZll11i11C·Loan by the Rev ised Forbeatance. Datc1 .subjectto (';cwfi(iolls Set but
in· paragmph IS; .that the Lender. will .•retrv~ctivd)'" redllcc.thc ihtercst .ratc of the
MC7.z(tnincLoan from 39.00% to J 2,00% fromlhe date of exc9udon of this agreement to
the date of pa¥ITIl;1nt.

13. It is .agt®d by the Lender, BOrl'o\Vcr and the Guarantor, that in the event that
BClrrowCt defatllls under this agreemerit, the Forbearance Agreement, the terms of the
Loan, the Lender's Mortgage, the Mezzanine Loan orthe Lender's Second Mortgage,
that the. $275,000.00 credit provided for in paragraph I I and the interest rate reduction
provided for in paragraph ·12 wilt be of'no force and effect.

5
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19. This Agreement shall be open for acceptance by the Borrower and the Guarantor until
12:00 p.m., NqvelllQef 23, 2012, filiHng \vhich it shall be .deerned null and void and
without further force and effect.

6
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l/We have authority to biild .the corpotatlon

Per:-__..;_~~""--
Name:
Title:

1817983ONTARIO LTD.

flWe have authority to bind the corporation

TREZ CAPIl'ALIJJM1TED PARTNERSHIP

IfWe have,a.utnority to bind the corporation

TREZCAPITAl,·CORI)ORATlON

I1We have authority to bind the corporation

.~..~.~,wk_,/h;I:,._· _
Name:
Tille:

COMPUl'KRSllARE 11UJSTCOMI>ANY OJ<'CANADA

IN WIl':Nl~SS WHER~:OF the pat'tleshereio have executed this Agreement on the <late a!>lwe
written,

7
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1817983 ONTARIO LTD,

~:;..;a;4:i~7./),uu_."
Title: fiRES Ii:>e-rr r

I/We have authority to bind the corporation

I/We have authority to bind the corporation

Per: _
Name:
Title:

TREZ CAPITAL LIMITED PARTNERSHIP

IIWe have authority to hind the corporation

Per:_'", _
Name:
Title:

TREZ CAPITAL CORPORATION

I/Wc have authority to bind the corporation

Per; _
Name:
Title:

CO:Ml'UTERSHARE TRUST COMPANY OF CANADA

IN WITNESS WHEREOI<' the parties hereto have execl1tedthisAgreement on the d~teabove
written.

7
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CHRISTODOULOS CHRISTODOnLOU
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01QL. ·0

AND WHEREAS the Lender has agreed to forbear from. taking any further steps to

AND WHEREAS the Borrower defaulted and breached Articles 2, lCa.)and 2] (1) of the
Forbearance Agreement (the "Forbearance Agreement Default"); .

AND WHEREAS the Lender has agreed to forbear from taking any further steps .to
~ enforce its held by the Lender On the terms and conditions set forth in the Forbearance
Agreement dated November 1,.2012 (the "Forbeanmce Agreement");

AND·WHEREAS the. Lender has delivered to the B\)rrower and. the Guarantor. a Notice
ofIntCcntion to Enforce Security pursuant to Section 244 of theBankruptcy and Insolvency Act
dated October 23, 2012 (the "BIANotice");

-
AND WHEREAS the Borrower has defaulted 011 the Loan and the Lenderhas set out the

events of default and demanded repayment of Loan by letter dated October 18, 2012 (the
''Denland. Notice");

AND WHEREAS theBQrrowerobtained the Loan tbdiseharge·.cxlsting·financingand
obtain a first mortgage on the existing 119 studentresidehce situated On the. Property (the
"'Existing Building") and. to complete. the construction of a new 200 room student residence to
be located on the Property (the "ProJect");

AND WHEREAS as securityofthe.Loan,the Borrower.and theGuarantor, as-applicable,
executed the security including:the mortgage·registered against. the Property in first priority as
instrument number WR696775 (the "Lender's Mortgage");

AND WHEREAS the Guarantor, in consideration for and as a condition of the Loan,
provided an unlimited guarantee in respect of the repayment of all monies secured by the
Security by way of Guarantee and Postponement of Claim dated June 11, 2012 (the
"Guarantee");

AND WHEREAS the C()mmitment was amended to extend the expiry of the loan offer
by the Amending Letter dated June 25,2012;

AND WHEREAS 1817983 Ontario Ltd. (the. "Borrower") and Christodoulos
Christodouleu (the "Guarantor") entered into a Commitment Letter dated March 2,2012, (the
"Commitment"), issued by Trez Capital Corporation on behalf of the Cornputershare Trust
Company of Canada, wherein the Lender agreed to loan the principal sum of $18,400,000.00 011

the terms and conditions set out in the Commitment (the "Loan");

TO: Computershare Trust Company·of Canada, Trez Capital Cerporation and
Trez Capital Limited PartDcrship(colle~ti"(lIythe"Lender")

CERTIFICATE OF ThIDEPENDENTLEGAL ADVICE

SCHEDULE" A"
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I hereby acknOWledgeand declare that all the aboY~~n6tedstatements· arc true and correct, .:that
neither the. Lendcr.nor any of its officers, employees or agents .have used any .C()mpulsionor
made..any th!'cator exercised 'a1))'undue infiuenc.eJo induce me to take the 'actions mentioned in
the above"noted certificafe,.andiliat.Nicholas Gehl, the solicitor who e?'ccllted the above-noted

ACKNO\VLEDGEMENT

1

3. the Borrower and Guarantor have executed the Amended Forbearance
Agreement inmy presence only and.no otilerperson was present; and

4. the. Borrower and Ouaranter ;appear to have executed the. Amended
Forbearance Agreeme.tlt Without "any flu-eat of compulsiotr;. or an.y U1lduc
itli1uerice from I::hlrdparties, . ..'

2. 1 have never given any legal advice-to the Lender in connection with this
matter;

1. l:have given this advice to tile·j3otr0wer and Guarantor, as solicitor fOT the
Borrower and (Juarantor and in the; Borrower and Guarantor' s interest only
and without regard to or consideratidnfor the interests of theLender,

,Ontal'io,this~J daYOf~,2012

df

1, N1i::1iolas' Geld, 1lCl'Cby dt:clare that I 11~vebeen consJilted the 136rrd"verand tile
Guarantor as to the Jiabtlity which the, Borrower and Guarantor WOttld incur by signing the
Forbearance Agreernent;and have also been consulted by the Borrower and the Guarantor in
respect of the Demand Notice and the BIA Notice (collectively the "Default") and that I have
advised the Borrower and Guarantor fully as to the effect of the said action and the liability
which the Borrower and Guarantor would incur in entering into the Amended Forbearance
Agreement, the manner in which such liability could be enforced .and the possible consequences
and ramifications if tlw Borrower and Guarantor fail to ent(!.rinto the Amended Forbearance
Agreement. due. to thcjr Default; and that the Borrower andGuarantor understand the·nature and
effect of the liability which would arise from the taking by the Borrower and Guarantor of.the
said .aofions,or thdllliure oftaking such actions; and I herebYfurther declare that:

en1brce its held by the Lender Onthe terms and conditions set forthin the Amended Forbearance
Agreement datedN6vembef~ 2012 {the "Amended Forbearance Agreement"};

10
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DATED at l!i7afe:;J~ ,Ontario, thisz3 day1'I&.~2

1have outhorityto bind tire corporation

DATED atL11:.L1:~~e:__, Ontario, thisBday of t(tJv~12

1$1'79c~3Ont4r:1O:~

certificate, in advising me as s1:at~dthereill,was.consulted by.rne as my personal solicitor and in
my.own interest only.

1L
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M~ll1}l'l·~· ner, Notary, Etc.
IQUE MICHAUD

OFAPRIL, 2013

THE AFFIDAVIT OF NOAH MINTZ

SWORN BEFORE ME THIS 15THDAY

THIS IS EXHIBIT "T" REFERRED TO IN
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Tel (416) a68-1080 • 2600 - 120 AdeJaic!eStreet West, Toronto, ON M5H 1Tl- www.rcbinsapplebyandtaub.cer

----------- Robins.Appieby & Taub LLP -----------

We are the lawyers for Trez Capital Corporation, Trsz Capital Limited Partnership and
Computershare Trust Company of Canada ("Computershare") (collectively the
"Lender").

As you are,aware 1817983 Ontario Ltd (the "8orr'bwer")has'failed to make 'its interest
payment of $47;363.91 .thatwas payableto the.Lenoer on March 7,2013 (the "March
Paymenf'). This failure to make the March Payment is a clear default of the terms the
Forbearance Agreement dated November 1, 20t2 (the"ForbearanceAgreement") and
the Amended Forbearance Agreement dated November 23, 2012 (the "Amended
Forbearance Agreement"), The March Payment accrues interest at rate of $10.38 per
day.

Accordingly, pursuant to Article 5.1 (a) of the Forbearance Agreement, the Lender
demands thatthe Borrower make payment of the following amounts by 5:00 pm (EST)
on Monday, March 18,2013:

Re: 1817983Ontario Ltd (the "Borrower")- Default of the Forbearance
~greement and the Amended Forbe~~!.!!l.£~_~g..r.~!~,!JEt,,,,,,,,,,,,,",,,,,,

Dear Mr. Gehl and Mr. Chrlstcdoulou:

Attention: Christodoulos· Christodoulou

1817983 Ontario Ltd.
1 Queen StreetNorth
Kitchener,ON N2H2G7

and

Attention: Nicholas Galli

Gehl, Gehl- Banisters·andSolicitors
420 Weber St North
Waterloo, Ontario rN2L 4E7

Delivered by: E"Maii and Fax
Fila No~:1200354

March 14,201.3

BAR R1ST is RSIS 0 I;. I CIT 0 RS

Dominique Michaud
DirectLine: (41SYS60-3795

E-mail: dmiehaud@robapp.com
Fax: (416)868.0306

Robins
& Taub
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cc: Client

Please be advised that if the Borrower fails to make the above payment by the above
payment deadline, that the Lender will rely on all of its rights under the Forbearance
Agreemenfand the>AmenCled·FdrbearanceAgreement.

Ifyou have any questions please caU me afthe.aboyecoordinates.

Yours very truly,

ROBINS APPLEBY & TAUB LLP
Per:. .:>:

?~~

_._-"._ ...""_...•----_,..._".-. ",,-"_."'.
date of payment

LegalFees Incurred $500,00
in Relation to the

I ~:;::I:ayment

2· f). 7.'
L,J- 2 -

Robins .Appleby
& Taub



THIS IS EXHIBIT "U" REFERRED TO IN

THE AFFIDAVIT OF NOAH MINTZ

SWORN BEFORE ME THIS 15THDAY

OFAPRIL, 2013
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$6.660.000.00.
18.2013.

PAYMENT

(17,468.$S)

(45,127.87)

(43,67:!.13) s L455.74
(43.672.13)

(43.672.13) s 1.455.74

s 418.761.60
(44,404.39)

(47.990.82)

s 115,719.31
(48.654.78)

S 44,152.43

$ 17,459.07

s 50,000.00Default Administration Fee ($10,000 per month)

17,459.07Interest from 7-Mar-13 10 J 7-Mar-13

44,152.43Interest from 7-Feb-13 to 6-M.\r-13

48.654.78Interest from 7·Jan-13 to 15-Jan-13 and
.j6-Jan-13 to 6-Feb-13

IIS.719.31Funding Forbcarnncc 2 Adv. on Jan 16,2013

47,990.82Interest from 7-Nov-12 to 31-Dec-12 and
I-Jan-13 to 6-Jan-13

Funding Forbearance 1 Adv. on Nov 29, 2012

Interest from 7-Nov-12 to 28-Nov-12 and
29-Nov-J2 to 6-0ec-12

lnterest from 7-Oct- I2 to 6-N ov'- 12

Interest trorn 7-Sep-12 to 6-0\:\-12

Interest from 7-JlIl-12 10 6-Aug-12

Intercsr from 7-Aug -) 2 to 6-Sep-12

17.468.85

45.127.87

4S,127.87

43.672.13

4S.127.87

418,761.60

44,404.39

Interest from 2S-Jlln-12 10 6-Jlll-12

Principal Balance as at June 25. 2012
Additional Amounts owing under the Mortgage as at March
calculated as follows:

INTEREST AT 8% CHARGE

AND \-VEhereby give you notice that the amount now due on the mortgage for principal money,
interest. and legal costs respectively arc as follows:

which Charge/Mortgage of Land was registered in the Land Registry Office for the Lund Titles
Division of the City of Waterloo (No. 58) on June 25, 2012, as Instrument No. WR696775 (the
"Chargc/l\tlortgagc").

Municipally known us 316 King Street North, Waterloo, Ontario.

l stly: PT. Lot 74 Sub. Lot 13 G.C.T., being r-r. 2 ON 58R-I5301; 2ndly: PT. Lot
73 Sub. Lot 13 (J.C:1'., being PT. 1 QN 58R-1530 1; 3rdly: PT. Lot 74 Sub. Lot 13
(J.C.T .. as in 1121892;save & except PT 2 ON 58R-17380: 4thly: PT. Lot 72 Sub.
Lot 13 G.C:r., as in 674418, save & except PT I ON 58R-17380; subject to an
easement as in \-VR251469; City of Waterloo
P.LN. 22361-0434 LT

as Mortgagee
upon the following property, namely:

COMPlJTERSHARE TROST COMPANY OF CANADA

as Mortgagor
- and -

18]7983 ONTARIO LTD.

'l'AKg NOTICE that default has been made in payment of the moneys due under a certain
Charge/Mortgage of Land dated June 25, 2012 made between:

225
NOTICE OF SALE UNDER MORTGAGE

TO: Sec Schedule "A" attached.



Phone: 416-360-3740
Fax: 416-868-0306

by its lawyers
Robins Appleby & Taub LLP
120 Adelaide Street West
Suite 2600~::nl~-
Domini ~iChaud
File No. 1200354

COMPUl'ERSHARE TRlJST COMPANY OF
CANADA

DATED March 19.2013

THIS notice is given to you as you appear to have an interest in the mortgaged property and may
be entitled to-redeem the SUIne.

AND unless the said sums are paid on or before Thursday, April 25, 2013, we shall sell the
property covered by the said mortgage under the provisions contained in it.

(such amount for costs being up to and including the service of this Notice only. and thereafter
such further costs and disbursements will be charged as may be proper), together with interest at
the rate of 8.0 per cent, on the principal and interest hereinbefore mentioned to the date of
payment.

$7,406,495.00
$ 1,587.19

Amount Due as of March 18,20.13

Per Diern at 8.0% (March 19-31)

Legal fees incurred to date in respect of the enforcement of the Mortgage

$ 92.000.00

$ 5,49Ll I

Exit Fee

Nov, Dec, 2012 and Jan, Feb & Mar 2013.
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CHRISTO))OULOS CHRISTODOULOU
1 Queen Street North
Kitchener. ON N2J I 2G7

AMK MORTGAGES ONTARIO INC.
:2) 71 Avenue Road. Suite 102
Toronto. ON MSM 4B4

VI!:CTOH. FINANCIAL SERVICES LIMITED
25 Imperial Street, Suite 500
Toronto. ON M5P 1B9

VECTOR FINANCIAL SERVICES LIMITED
25 Imperial Street, Suite 500
Toronto, ON M5P IB9

COMPlITERSHARE TRUST COMPANY OF CANADA
100 University Avenue, 9'h Floor
Toronto. ON M5J 2Y 1
Attention: Manuger, MBS

1817983 ONTARIO LTD.
1Queen Street North
Kitchener, ON N2H 207

SCHEDULE "A"
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AND TO:

ANI> TO:

ANUTO:

ANI> TO:

AND TO:

TO:

,_
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THIS IS EXHIBIT "V" REFERRED TO IN

THE AFFIDAVIT OF NOAH MINTZ

SWORN BEFORE ME THIS 15THDAY

OF APRIL, 2013
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Tel (416) 868-10.80 • 260.0 ~ 128 Adelaide StreetWest, Tbronto,ON MSH ITl. www.robinsapplebyandtaub.com

We.are,the.iawyers forTrez Capital Corporation, Trez' CapitaJUmited Partnership and
Computershare Trust Company of Canada ("Computershare") (collectively the
"Lender"). .

Further tomy letter dated March 14,2013 (the "Default Notiee")., 1817983 Ontario Ltd.
(the t'Borrower") failed to meet the March 18, 2013 deadline to cure the interest
payment default as set out In the Default Notice (the "Default"). To date, the Borrower
has still not paid the interest payment that was due on March 7. 2013. The Default is a
Forbearance Terrnin~ting Event as defined in the Forbearance Agreement dated
November 1,2012 (the "ForbearanceAgreementP).

Accordingly, the Lenderwill be enforcing its rights to seek immediate repayment of the
amounts owing to it under the 108.1'1 secured by the mortgag~registered as instrument

Dear Mr. Gehl and Mr. Chrlsfodoulou:

Re: . D,efault of 18t!;~83OntClriott~L- App.2~ntment of Receiver

Christodoulos C hristodou lou
1 Queen Street North
Kitchener, ON N2H 2G7

And

Attention: Christodoulos Christodoulou

Gehl, Gehl- Barristers and SiQHcitQrs
420 Weber St.North
Waterloo, Ontario, N2L.4E7

Attention:· Nicholas"Gehl

And

1817983 Ontario Ltd.
1 Queen Street North
Kitchener, ON N2H 267

Delivered by: E~Mailand Fax
File No.: 1200354

March 21, 201'3

SA RR1ST FRS/SO LIe IT ORiS

Dominique Michaud
Direct Line: (416) 360-3795

E-mail: dmichaud@robapp.cQrn
Fax: {4f6) 868·031)6

Robins Appleby
& 'Iaub
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2S6531S_1.doc

Asyou know, the Lenderpreviously issued a Notice of Sale dated MClIrch19, 2013 (the
"Notice of Sale") in accordance with Article 10 of the Amended Forbearance
Agreement dated November 23., 2012 (the "Amended.FQrbearance Agreement").
However, in light of the Default, the Lender hereby withdraws the Notice of Sale and
wi!! be relying on its right to appoint a private receiver in respect of all assets and
undertakings of the Borrower pursuant to Article 5.t of the, Forbearance Agreement.
The Lender reserves its right tb issue a further Notice of Sale subsequent to the
appointment of the receiver.

The Lender's receiver wiH be in coniacfWithlhe BorroWerto coordinate the receivership
shortly.

If you have a.nyquestions, please call.meet.theaooveccerdmates.

Yours v~ry truly I

ROBINS APPLEBY & TAUB L.lP
Per:":VPf/(_/"
g~MiGllau~

cc: client

numberWR696775.

BARR ISTERS/S, otlCITO RS

-2-
Robins Appleby
& Taub
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OFAPRIL, 2013

THE AFFIDAVIT OF NOAH MINTZ

SWORNBEFORE ME THIS 15TH DAY

THIS IS EXHIBIT "W" REFERRED TO IN



Te!(416)·868,10BO Fax (41(» 868-0306 .2600 ·120 Adelaide Street West., Toronto/.ON M5H ITI • v/ww.robinsapplebyandtaub.com

Dear Sir or Madarn:

Re: Withdrawal of Nottce of Sale Dated March 19, 20.13for Property'Municipally
,!5!]P.~!],~~"~.t~~L~JiL§!~~~tNC?~~nEVV~t~r.!P9,rQ[lt~Ei9,,H~~~..:.'.f.:'.~9,e~.!:!y..".'l...,_".... _~..",

We are the lawyers for Trez Capital. Corporation, Trez Capita! Limited Partnership and
Cornputershare Trust Company of Canada ("Computershare") (collectively the
BLender"). As you are aware, the Lender issued a Notice of Sale dated March 19, 2013
for the property municipally known as 316 King Street North, Waterloo, Ontario (the
"Notice of Sale");

This Jetter is wriUetl notice thatthe Lender has withdraw» the Notice of Sale. Please be
advised that as a result of further SUbsequent defaults. of the Property owner (the
"Borrower)" the Lender has elected to rely on its rightto appoint a private receiver in
respect of all assets and undertakings of the Borrower.

The Lender reserves its right to issue a further Notice of Sale subsequent to the
appointment of the receiver.

Attention: Manager, MBS

Computershare Trust Company of Canada
100 University Avenue,'gth Floor
Toronto, ON M5J2Y1

AMK Mortgages Ontario Inc.
2171 Avenue Road, Suite 102
Toronto, ON M5P 189

Vector Ftnancial Services Limited
25 Imperial Street, Suite 500
Torento, ON M5P 1B9

Delivered by: Mail and Registered Mall
File No.: 12{,)0354.

March21, 2013

BAR RI 5T tRSISOUCliO RS

Dominique Mlchaud
Direct.Line: (416)36().3795

E·mail: .dmicha:Ud@robapp.com
Fax;.(416)868-0306
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ec: Nick Geh!
Christ.odoulos.·C,hristoOQulou
1817983 Ontario Ltd.

ROBINS APPLEBY s TAUB LLP
Per:

IfyoLr.have ahYqueslibns, ·please contactme atthe above coordinates.

Yours very trulV,

-2-
233Robins. Appleby
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THIS IS EXHIBIT "X" REFERRED TO IN

THE AFFIDAVIT OF NOAH MINTZ

SWORN BEFORE ME THIS 15THDAY

OF APRIL, 2013
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Pursuant to the terms of the Security, you are deemed to be the agent of
the Company and the Company shall be-responsible for your acts, defaults, remuneration and
expenses a!19TREZ shall nat be in any way responsible for your misconduct or negligence.

J. to sell of otherWise. dispose of the assets, property and undertaking of the
•Company .pursuant to the pOWer ofsalc provisions cOTltainedtherein and .the laws
of the Province of Ontario.

2. to carryon oreoneur in carrying on the business of the CornpanY;..ilnd

L to take possession brall the assets, property and undertakifig of the cornpa.ny;

By reason of the default of the Company in the perfortnance of its obligations
under the Sec1lrityancl the S.ecurity thereby having become enforcea.ble, TREZ hereby appoints
you as Re.q(fivcrand Manager of'the Company pursuant to the terms of the said Security with
such powers as are contained therein, inQluding the power:

As security fot the indebtedness of the Company to Trez Capital Corporation,
Trez Capital Limited Partnership and Computershare Trust Company of Canada (hereinafter
referred to collectively as "tREZ"), TREZ holds a General Security Agreement dated June 11,
2012 and a Charge/Mortgligeregistered aga inst the Lands municipally described as 312, 3 16~318
& 322 North King Streej,Waterloo, Ontario (hereinafter called the."S~urjty").

RE: 1817983Ontario Ltd. {the "Company")

TO: Ira SmitliTrustee & Receiverlnc.

APPOINTMENT
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I have authority to bind the Corporation

I~smilr
Per: _

DAT.EDatVaughan, this 1Slh dayot"March,2013.

Ira SmithTrustee.& Receivetlnc. herebyconsents to act as Receivei' arid Manager Of
the Company in accordance with the termsand conditions above,

1/% have authority to bind the corporation/lim ited partnership

]/._wchave au~hority to bind the corporation

TREZ CAPITAL COR.PORATION

Per: .,---,-4d!\./;;7z-:f::__~~

Name: k'ekl leU,
Title: V.{Ce FtC;S'LQ..,Q.ui:__._

I/We have>4uthority tobind the cprporation

COMPUTERSHARE TRUST COMPANY OF CANADA

DATEDatToronto. this 25th day of March, 1013.

APPOINTMENT· PAGE 2
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J'ID1lJM'S. sioner, Notary, Etc.
INIQUE MICHAUD

OF APRIL, 2013

THE AFFIDAVIT OF NOAH MINTZ·

SWORN BEFORE ME THIS 15THDAY

THIS IS EXHIBIT "Y" REFERRED TO IN
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11/04/2013

Dominique Michaud
Tel: (416) 360-3795
E-mail: dmichaud@robapp.com

Regards,

I have copied your client and the Receiver on this email.

Given the clear terms of the Forbearance Agreement and the Amended Forbearance Agreement, we do
not expect there to be any problems obtaining your client's immediate cooperation.

Accordingly, please contact me to make immediate arrangements to have your client meet with the
Receiver at the premises or alternatively at your client's place of business to allow the Receiver to get all
the keys, cheques, leases, books, records and other information it will need to conduct its mandate. The
Receiver would like to schedule this meeting for 11:00 am tomorrow morning.

Further to my voice message, as you know there has been a Forbearance Terminating Event and my
client has proceeded to appoint a Receiver. Please find attached the signed Notice of Appointment for
your records.

Cc: 'Chris Christodoulou'; 'Ira Smith'; Irving Marks
Subject: 1817983 Ontario Ltd. - Receivership
Importance: High
Attachments: TREZ SIGNED APPOINTMENT LETTER.pdf
Nick:

Dominique Michaud [dmichaud@robapp.com]
March 25, 2013 3:38 PM
'Nicholas Gehl'

From:
Sent:
To:

Dominique Michaud
238
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THIS IS EXHIBIT "Z" REFERRED TO IN

THE AFFIDAVIT OF NOAH MINTZ

SWORN BEFORE ME THIS 15THDAY

OF APRIL, 2013
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11/04/2013

I have copied your client and the Receiver on this email.

Given the clear terms of the Forbearance Agreement and the Amended Forbearance Agreement, we do
not expect there to be any problems obtaining your client's immediate cooperation.

Accordingly, please contact me to make immediate arrangements to have your client meet with the
Receiver at the premises or alternatively at your client's place of business to allow the Receiver to get all
the keys, cheques, leases, books, records and other information it will need to conduct its mandate. The
Receiver would like to schedule this meeting for 11:00 am tomorrow morning.

Further to my voice message, as you know there has been a Forbearance Terminating Event and my
client has proceeded to appoint a Receiver. Please find attached the signed Notice of Appointment for
your records.

Nick:

From: Dominique Michaud [mailto:dmichaud@robapp.com]
Sent: Monday, March 25, 2013 3:38 PM
To: 'NicholasGehl'
.Cc: 'Chris Christodoulou'; 'Ira Smith'; Irving Marks
Subject: 1817983Ontario Ltd. - Receivership
Importance: High

Chris

Regards,

You will not get my cooperation .. My lawyer will advise you soon as possible to what we will do.

Just make sure you run the building more efficiently than I did because incurring more costs need to be
justified.

Collect the rent yourself.. THEREISASHORTFALL.. I!!!

Now you want my cooperation becauseyou think you can run it more efficiently than I can by paying
someone.. and you want my cooperation to do what .. help the receiver...

Take the building to a state with interest and legal fees making it unaffordable to operate .....

You take my money.. Trez promises to give me money to build ...

Subject: RE: 1817983 Ontario Ltd. - Receivership
What the hell is wrong with you Dominique ...

Chris Christodoulou [chris@downtownfinancial.ca]
March 26, 2013 10:00 AM
Dominique Michaud; 'Nicholas Gehl'

. 'Ira Smith'; Irving Marks

From:
Sent:
To:
Cc:

Dominique Michaud
240
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11104/2013

IMPORTANT NOTICE: This message is intended only for the use of the individual or entity to which it is addressed. The message may be protected by
solicitor-client privilege and contain information that is confidential and exempt from disclosure under applicable law. If you have received this
transmission in error, please notify us immediately either by telephone at (416) 868-1080 or bye-mail at info@robapp.com and destroy any original
transmission or copies of this message without making a copy. Any other distribution, copying or disclosure is strictly prohibited. Any personal
information provided to Robins Appleby & Taub LLP is collected, used, retained and disclosed in accordance with the firm's Privacy Policy, available at
www.robinsapplebyandtaub.com

BAR R:1STERS/SO LrCITQR S

...... Appleby
'laub

Robins Appleby & Taub,LLP
Tel: (416) 868-1080, Fax: (416) 868~0306
2600 - 120Adelaide Street West
Toronto ON M5H 1Tl
http://www.robinsapplebyandtaub.com

Dominique Michaud
Tel: (416) 360-3795
E-mail: dmichaud@robapp.com

241Regards,
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A Issioner,Notary; Etc.
INIQUE MICHAUD

OF APRIL, 2013

THE AFFIDAVIT OF NOAH MINTZ

SWORN BEFORE ME THIS 15THDAY

THIS IS EXHIBIT "AA" REFERRED TO IN
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11104/2013

From: Chris Christodoulou [mailto:chris@downtownfinancial.ca]
Sent: March 26, 2013 10:00AM
To: Dominique Michaud; 'NicholasGehl'
Cc: 'Ira Smith'; Irving Marks
Subject: RE: 1817983Ontario Ltd. - Receivership

Robins Apple:by
& Taub.

Dominique Michaud
Tel: (416) 360-3795
E-mail: dmichaud@robapp.com

Regards,

I ask that Mr. Gehl contact me to discuss this matter as soon as possible.

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

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

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

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

Importance: High
Mr. Gehl and Mr. Christodoulou:

Dominique Michaud [dmichaud@robapp.com]
March 26,201310:41 AM
'Chris Christodoulou'; 'Nicholas Gehl'; 'Gehl&Gehl'
'Ira Smith'; Irving Marks
1817983Ontario Ltd. - Receivership

From:
Sent:
To:
Cc:
Subject:

243Dominique Michaud
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11/04/2013

Dominique Michaud
Tel: (416) 360-3795
E-mail: dmichaud@robapp.com

Regards,

I have copied your client and the Receiver on this email.

Given the clear terms of the Forbearance Agreement and the Amended Forbearance Agreement, we do not
expect there to be any problems obtaining your client's immediate cooperation.

Accordingly, please contact me to make immediate arrangements to have your client meet with the Receiver at
the premises or alternatively at your client's place of business to allow the Receiver to get all the keys, cheques,
leases, books, records and other information it will need to conduct its mandate. The Receiver would like to
schedule this meeting for 11:00 am tomorrow morning.

Further to my voice message, as you know there has been a Forbearance Terminating Event and my client has
proceeded to appoint a Receiver. Please find attached the signed Notice of Appointment for your records.

Nick:

From: Dominique Michaud [mailto:dmichaud@robapp.com]
Sent: Monday, March 25, 2013 3:38 PM
To: 'NicholasGehl'
Cc: 'Chris Christodoulou'; 'Ira Smith'; Irving Marks
Subject: 1817983Ontario Ltd. - Receivership
Importance: High

Chris

Regards,

Youwill not get my cooperation .. My lawyer will advise you soon as possible to what we will do.

Just make sure you run the building more efficiently than I did because incurring more costs need tobe justified.

Collect the rent yourself.. THEREISA SHORTFALL.. !!!!

Now you want my cooperation becauseyou think you can run it more efficiently than I can by paying someone..
and you want my cooperation to do what .. help the receiver...

Take the building to a state with interest and lE;!galfees making it unaffordable to operate .....

You take my money.. Trez promises to give me money to build ...

What the hell is wrong with you Dominique ...
244
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11/04/2013

IMPORTANT NOTICE: This message is intended only for the use of the individual or entity to which it is addressed. The message may be protected by
solicitor-client privilege and contain information that is confidential and exempt from disclosure under applicable law. If you have received this
transmission in error, please notify us immediately either by telephone at (416) 868-1080 or bye-mail at info@robapp.com and destroy any original
transmission or copies of this message without making a copy. Any other distribution, copying or disclosure is strictly prohibited. Any personal
information provided to Robins Appleby & Taub LLP is collected, used, retained and disclosed in accordance with the firm's Privacy Policy, available at
www.robinsapplebyandtaub:com

245
Robins Appleby & Taub LLP
Tel: (416) 868-1080, Fax: (416) 868-0306
2600 - 120Adelaide Street West
Toronto ON M5H 1T1
http://www.robinsapplebyandtaub.com .

Page 3 of3



THIS IS EXHIBIT "BB" REFERRED TO IN

THE AFFIDAVIT OF NOAH MINTZ

SWORN BEFORE ME THIS 15TH DAY

OF APRIL, 2013
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11/04/2013

Gehl & Gehl LawOffice
420 Weber St. N. Ste. F4
Waterloo, ONN2L4E7
Phone: 519-886-8120
Fax:519-886-8223

Nicholas E.Gehl/lj

Regards,

I have reviewed your letter with my client. There is a property manager at 316 who hasbeen
instructed to co-operate with all reasonable written requests from your receiver. All records
that my client hasare located there.

From: gehl@gehlgehl.com
Sent: March26, 2013 11:15AM
To: DominiqueMichaud
Cc: ChrisChristodoulou
Subject: 1817983 OntarioLtd.
Dear Dominique,

247Dominique Michaud
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A C issioner, Notary, Etc.
DOMINIQUE MICHAUD

OFAPRIL, 2013

THE AFFIDAVIT OFNOAH MINTZ

SWORN BEFORE ME THIS 15THDAY

THIS IS EXHIBIT "CC" REFERRED TO IN
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The Building is located on the East side of North King Street in Waterloo. The municipal
address marked on the building is 316 North King and the building is named "Kings
Landing". To the north and south of the building is vacant, unimproved land, currently
raw soil being used as parking for the building. Given the current climate, the lot is very
muddy. The grade of the parking area slopes East to a muddy strip running across the
back of the property, which in turn slopes towards an entrance to a lower parking level at

Building site and location

Carla advised that she is a friend of Chris' and has only been working part time for the
last week. She seemed unaware of the location of any books and records and didn't know
if a rent roll was maintained. Carla advised rent starts at approximately $525 a month.
She allowed Mr. Wolfe to access the computer and back up files. I left Mr. Wolfe to
conduct an inspection of the property.

Upon arriving at the building we met with Carla in the management office. She was
compiling a list of tenant complaints regarding the state of the building. A tenant asked
her for his copy of his lease and she advised that she was unaware of its existence or
location.

We provided Mr. Christodoulous with a copy of our appointment letter and my business
card; he declined to accept the latter. He advised that through legal counsel it was
communicated that he would co-operate with us and that Carla at 316 North King would
provide us with keys and everything we needed. I asked ifhe had a rent roll and the
books and records of the company, and I was advised that everything is at the site.

Prior to attending at the building, I and Mr. Wolfe attended at 1 Queen Street N., Suite
200 in Kitchener. Reception confirmed that Mr. Christodoulous keeps an office at this
location and his business card was available at reception. We requested to meet with him.

Asset File
Brandon Smith
Ira Smith
March 29,2013
316 North King Street Site Visit

To:
From:
CC:
Date:
Re:

Brandon Smith
Phone: 905.738.4167 ext. 113
Email: brandoruziirasmithinc.corn

'....-"

M-emo

167 Applewood.Cres. Suite 6, Concord, ON L4K 4K7
PhonQ:905]3BA 1,67
Fax:905]38,984$
lrosmithtnc.comSTARliNG OVER, SlMlllt',H) NOW

IItA S1\;111"1-1
TRUSTEE ;& RECEIVER INC.
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Mr. Christodoulous had advised that a Mr. Gareth D'Costa resides on the loth floor. I
managed to obtain contact details from Mr. D'Costa through an internet search and met
with him on March 2ih in conjunction with the elevator shut down (described below).
Mr. D'Costa resides with his brother and he advised they do not have a current lease but
they pay $2,800 a month in rent. With Mr. D'Costa's permission I entered his unit and
viewed 4 spaces, a hallway that runs the length of the unit, a bedroom and bathroom at
the south end and a large great room and kitchen. Mr.D'Costa mentioned that he isn't
always in town and hasn't used the great room (which accounts for a significant amount
of the space in the unit) in some time. The unit is dirty; the bathroom I viewed is
inoperable and filled with trash and has significant damage to the ceiling from a water

The building has 10 stories, including the lobby and a penthouse. The lobby houses a
mailroom and 2 management offices. Each floor (2-9) has three units (XOI-X03). The
loth floor requires special access. The fire stairwells have locked access to the loth floor
(access to other floors is open) and the elevator needs an override key to access the floor,
pressing the "PH" button will not move the elevator, When I place the elevator into
service mode and forced it to the loth floor I was greeted by what appears to be a guard
dog roaming the hallway. Reviewing the mail boxes and hydro metering confirms the
unitization of 3 units each on floors 2 through 9 and a single unit on the loth floor. Each
unit appears to have a separate electricity meter. It is unclear what the arrangement is for
the sharing of electricity costs amongst the co-tenants of any given suite.

There are portions of safety fencing and hoarding around the site but all provide very
poor protection from a safety perspective. Access to the upper parking garage is from the
North vacant lot, but has been walled off. There is a section of the concrete deck above
the lower lot that has collapsed leaving a large open hole with jagged rebar protruding.
There is a second section of slab that has been cut and is at risk of collapsing .There are
insufficient guards in place to protect the public from this hazard both at grade and in the
easily accessible lower parking level. The upper level of the car park is walled offand
access to the lower lot is available, albeit through a muddy stretch of land. Caution tape
does an inadequate job of separating the public from the area where the ceiling has
collapsed. One motor scooter is parked in the lower lot and there is a section of the lot
walled offwith overhead doors that leads to a maintenance space.

the south-east corner of the building. There is no shoring or retaining for the earth along
the eastern perimeter of the lot line and the grade is several feet below the adjoining
properties, causing the adjoining properties to slowly erode into the excavated lot. It
appears that the only fencing to demark the property lines is the remnants of the
neighboring properties' fences. There is also a hodge-podge of hoarding and damaged
constructionfencing strewn about the perimeter of the property.

Page 2 of6
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SlAiHING ()VfR, $1AftTiN<.:~NOW

IRA. SIVITTH
TRUSTEE.& RECEIVER INC.

There are three laundry rooms, which essentially are closets. Each contains a single
stacked unit, which runs off of a reloadable smart card that tenants can load with credit
through their credit or debit cards using amachine in the lobby. The three laundry rooms
are dirty, filled with dryer lint, which indicates the exhaust system is not maintained, and
one laundry room has no lighting.

There is a Mircom enterphone but a tenant list is not displayed and the door from the
entrance alcove to the lobby is propped open and the lock is broken.

The North Stairwell between floors 9 and 10 is littered with trash and there are smaller
collections of trash to a much lesser extent in other places in the stair wells. The
stairwells are malodourous. .

As previously described a portion of the garage ceiling has collapsed and there is a
second section at risk of collapse. A saw cut has been made in the slab severing rebar and
water is leaking at many places adjacent to the collapsed slab section.

The property is littered with garbage and debris, both outside and in common areas.
Waste Management has two bins on site that are overflowing and trash is piling up
around them. I have made contact with Waste Management to set up a receiver's account
and I have twice requested that someone be sent ASAP to remove the trash in front of the
bins and to empty the bins, on our account.

State of Disrepair

Fire safety plans on the floors show that each unit is subdivided into many bedrooms that
share common facilities, essentially making the whole building one big rooming house.

There are 2 cable hoist elevators, one was stuck at the 4th floor and is inoperable. Both are
vandalized and dirty.

There is a mechanical penthouse above the 10thfloor that house mechanical equipment
and related apparatus. The elevator mechanical room is also located here. The roofis
accessible from the mechanical penthouse. The roof appears to be pitched away from the
scuppers and no roof drains were visible during my inspection. This would account for
the water damage in the penthouse. The roof also houses a chiller.

leak. The great room also has significant damage to the ceiling from a water leak from the
roof. Itwas evident that marijuana had recently been smoked in the unit.

Page3 of6

251



--;~
IRA S~vIITH
TRl.J$TH & RECEIVER INC.

Given both the state of disrepair and the total lack of co-operation from Mr.
Christodoulous or in the alternate the complete lack of proper books and records
regarding the building and its tenants it will be necessary for us to reconstruct the records
and possibly create proper documented tenancies where none exist. To that end it is my

Conclusion

Pro Fire has provided a quotation to perform a complete inspection of the building. They
will require access to all suites and accordingly we will need a property manager to co
ordinate this. Mr. Wolfe has met with a representative from Domus, the once and former
property manager, who specializes in student housing, and will report separately on his
meeting.

Delta advised the presence of water in the pit is an imminent safety hazard and shut down
both elevators. Delta has supplied us with a quotation to repair the damage which we
have accepted. The pit must be drained first and the pump cannot run in manual mode
continuously or it may cause a fire. We will need to have separate contractors address the
malfunctioning pumps and the cause of the flood.

On March 2ih I had a Pro Fire, a life safety contractor, attend at the site to address the
alarms. They deduced that the condition was a result of sensors in the elevator shaft. At
their advice I dispatched Delta Elevator, the manufacturer of the elevators on site to
attend. They accessed the shaft and determined that the pit was flooded with water which
had damaged elevator equipment and fire alarm sensors. Itwas determined that the
automatic sump pump had failed, and when placed into manual mode, the water began to
recede. I suspect the water had entered from the roof, given the standing water and
drainage problems I had observed.

The fire alarm panel had many trouble codes and there are deficiency notices posted from
the fire department. I have been advised safety inspection has not taken place since
February 2012 and the contractor (Richardson) has advised that deficiencies arising from
that inspection are outstanding.

In serving notice of our appointment and attornment of rent to the tenants, Mr. Wolfe has
_spoken with a few tenants, all describe problems in their units involving some or all of
the following: extreme temperatures/inoperable HVAC, water damage from leaks above
or adjacent; defective kitchen appliances; intermittent internet service (supposed to be
provided by the landlord); plumbing malfunctions; salty water coming from the taps; and
malfunctioning smoke detectors. The sentiment has been that the property manager(s)
were under pressure from the landlord to not incur costs.

Page4 of6
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TRlISTEE & RECEIVER INC.

1. Have Delta repair the elevators and get them back in service
2. Electrical and Plumbing issues related to Elevator including why the sump wasn't

pumping
3. Fire safety inspection; the PM will have to co-ordinate with tenants to get access

on 24hrs notice
4. A complete inspection of the building's HVAC and mechanical components

including all suites, rooftop units, elevator & generator
5. An assessment of the roof drainage and membrane/all flashing/points of water

infiltration in building membrane
6. Cleanup of all stairwells, public areas and grounds
7. Once Waste Management picks up trash, establish and communicate a proper

recycling/waste management protocol including restricting parking in front of the
bins

8. Clean and service laundry facilities including inline lint traps and ventilation
9. Deal with the collapsed slab and the soon to collapse 'slab section next to it,

properly create a security and safety perimeter
10. Have a structural engineer examine the foundation in and around the collapsed

slab
11. Have geotechnical consultant/engineer determine what needs to be done to

prevent erosion damage to neighbouring properties
12. Deal with the hodgepodge of broken fencing and construction hoarding around

site, ensure proper guards.railings and fencing is installed where appropriate
13. Parking management plan - since using the parking lot is off limits because of

structural concerns do we need to adjust grading or dump gravel to deal with the
mud on the unimproved lots?

14. Secure access to the building in concert with communicating with all tenants to
make sure they have front door keys

15. Assist us in preparing a rent roll, collection of rent etc
16. On notice to tenants inspect every suite and compile a damage deficiency list -

make determination re cause of damage (i.e. did the tenant destroy or is the
building deteriorating) and determine what would be the ordinary responsibility of
a landlord

17. Deal with the penthouse - while I believe that Gareth and his brother are
harmless, and are genuinely living on the same month to month/oral/holdover
arrangement that most other tenants are occupying under, something just doesn't
seem right. Their place is filthy, there is garbage piled up in an unusable bathroom
and there is sufficient water damage to the place that it could be un-inhabitable.

18. Call tenant meeting with receiver to allow Q & A

recommendation that a local property manager who specializes in student housing be
retained immediately. I have compiled a list of tasks that will need to be addressed:

253Page 5 of6
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Also given the total lack of records it will take some time before we are able to prepare
any type of cash flow or budget for the building and we will require interim funding for
both maintenance and ongoing regular operations (utilities, service providers, insurance
etc) as we believe most tenants had given postdated cheques for rent, that were either
cashed or not being released by Mr. Christodoulous and it may take some time to
properly attorn the rent. Our notice to tenants which Mr. Wolfe distributed advised those
who have provided post-dated cheques for rent payments to stop payment on those
cheques and pay any rent arrears and ongoing rent directly to the Receiver.

Once a property manager is in place and the building is brought back to better standards a
real estate appraisal of the existing site should be conducted in order to provide the
Receiver with an estimate of current value.

19. Manage move in/out, end oflease, subletting, rental enquiries etc.

Page6 of6
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THIS IS EXHIBIT "DD" REFERRED TO IN

THE AFFIDAVIT OF NOAH MINTZ

SWORN BEFORE ME THIS 15TH DAY

OF APRlL, 2013
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11/04/2013

Nicholas E. Gehl/mt

At this time I have been instructed to respond to written requests only. If this changes in the future I will
advise.

Hi Dominique,

From: Gehl [mailto:gehl@gehlgehl.com]
Sent: March 26, 20133:05 PM
io: Dominique Michaud
Subject: 1817983Ontario Ltd.

SA RRISTERS/SO I.tCIT'Q,ltS

"""'A"'8" ""P"m ..'···.·'······':rib .

Dominique Michaud
Tel: (416) 360-3795
E-mail: dmichaud@robapp.com

Dom

Please contact me as soon as possible.

Lastly, your clients instructions not to allow you to have verbal discussions will result in increased costs.
Many of these issues can be easily resolved with a short phone call between counsel as opposed to long
emails and letters.

It is inconceivable that your client does not have a record of who he has been collecting rent from and
which bank account he has been depositing the funds into. Your client is obstructing the Receiver
from carrying out its mandate. Accordingly, I request that you speak to your client and have him turn over
this inforr;nationforthwith.

The Receiver attended at your client's office and the property today and your client was not forthcoming
with any information. Specifically he failed to provide he Receiver possession of the company's books
and records, tenant and existing insurance coverage information. Your client claims that he does not
have this information and that we need to speak to you should we need any further information.

From: Dominique Michaud [dmichaud@robapp.com]
Sent: March 26, 2013 3:29 PM
To: 'Gehl'
Cc: 'Ira Smith'; Irving Marks
Subject: RE: 1817983 Ontario Ltd.
Nick:

Dominique Michaud
256"
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11/04/2013

Fax:519-886-8223

Gehl &. Gehl Law Office
420 Weber St. N. Ste. F4
Waterloo, ON N2L 4E7
Phone: 519-886-8120
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ommissioner, Notary, Etc.
DOMINIQUE MICHAUD

OF APRIL, 2013

THE AFFIDAVIT OF NOAH MINTZ

SWORN BEFORE ME THIS 15TH DAY

THIS IS EXHIBIT "EE" REFERRED TO IN
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11104/2013

The Receiver attended at your client's office and the property today and your client was not forthcoming

Nick:

From: Dominique Michaud [mailto:dmichaud@robapp.com]
Sent: March 26, 2013 3:29 PM
To: 'Gehl'
Cc: 'Ira Smith'; Irving Marks
Subject: RE: 1817983Ontario Ltd.

R.obinsApp
&Ta

Dominique Michaud
Tel: (416) 360-3795
E-mail: dmichaud@robapp.com

Regards,

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

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

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

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

Importance: High
Mr. Gehl:

Dominique Michaud [dmichaud@robapp.com]
March 28, 2013 11:17AM
'Gehl'
'Ira Smith'; Irving Marks
1817983 Ontario Ltd. Receivership -Post Dated Cheques

From:
Sent:
To:
Cc:
Subject:

259Dominique Michaud
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Fax: 519-886-8223

Gehl &. Gehl Law Office
420 Weber St. N. Ste. F4
Waterloo, ON N2L 4E7
Phone: 519-886-8120

Nicholas E.Gehl/mt

At this time I have been instructed to respond to written requests only. If this changes in the future I will advise.

Hi Dominique,

From: Gehl [mailto:gehl@gehlgehl.com]
Sent: March 26, 2013 3:05 PM
To: Dominique Michaud
Subject: 1817983Ontario Ltd.

Dominique Michaud
Tel: (416) 360-3795
E-mail: dmichaud@robapp.com

Dom

Please contact me as soon as possible.

Lastly, your clients instructions not to allow you to have verbal discussions will result in increased costs. Many of
these issues can be easily resolved with a short phone call between counsel as opposed to long emails and
letters.

It is inconceivable that your client does not have a record of who he has been collecting rent from and which bank
account he has been depositing the funds into. Your client is obstructing the Receiver from carrying out its
mandate. Accordingly, I request that you speak to your client and have him turn over this information forthwith.

260,
with any information. Specifically he failed to provide he Receiver possession of the company's books and
records, tenant and existing insurance coverage information. Your client claims that he does not have this
information and that we need to speak to you should we need any further information.
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er, Notary, Etc.
UEMICHAUD

OFAPRIL, 2013

THE AFFIDAVIT OF NOAH MINTZ

SWORN BEFORE ME THIS 15THDAY

THIS IS EXHIBIT "FF" REFERRED TO IN
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Begin forwarded message:

Sent from my iPad

Check out our weekly blog - www.irasmithinc.comlblog

Ira Smith MBA CPA CA CIRP
President
Ira Smith Trustee & Receiver Inc.
Suite 6 - 167Applewood Crescent, Concord, ON L4K 4K7
www.irasmithinc.com
905.738.4167 xl l l

Ira Smith Trustee & Receiver Inc.
Receiver and Manager of 1817983Ontario Ltd.

We look forward to your cooperation.

The rent cheques must now be delivered to the Receiver, and not attempted to be negotiated by
you or any other party.

Please contact our Mr. Wolfe immediately on his cell phone, 416.508.9748 to arrange for him
picking up such cheques. It is possible that you believed they were at the residence, but actually
are somewhere else for safekeeping.

Yesterday, many tenants advised our Messrs. Smith and Wolfe that they do in fact pay by way of
post-dated cheque and that they were given to you. Please see our lawyer's email to your lawyer
which has gone unanswered.

As you know, on March 25,2013, Ira Smith Trustee & Receiver Inc. was appointed Receiver
and Manager of 1817983 Ontario Ltd., including, the Waterloo student residence. You advised
our Messrs. Smith and Wolfe that you had no books, records, documents, cheques or other
property of the Company in your possession relating to the student housing residence, but rather,
it was all at the propertymanager's office at the residence. We confirm that very little was there,
and most of it was dated. There was certainly no post-dated rent cheques.

Attachments: image001.jpg

Dear Mr. Christodoulo:

Ira Smith [ira@irasmithinc.com]
March 28, 2013 1:57 PM
chris@downtownfinancial.ca
Brandon Smith; Marty Wolfe
Fwd: 1817983 Ontario Ltd. Receivership -Post Dated Cheques

From:
Sent:
To:
Cc:
Subject:

262Dominique Michaud
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You continue to ignore my emails and phone calls. I recognize that you may be busy, but this matter
is important and your refusal to properly deal with it is completely inappropriate.

Mr. Gehl:

From: Dominique Michaud [mailto:dmichaud@robapp.com]
Sent: Thursday, March 28,2013 11:17 AM
To: 'Gehl'
Cc: 'Ira Smith'; Irving Marks
Subject: 1817983Ontario Ltd. Receivership-Post Dated Cheques
Importance: High

Maxine

Pleasebe advised that Mr. Gehl is on holidays.

Hi Dominique,

From: Gehl [mailto:gehl@gehlgehl.com]
Sent: March 28, 2013 11:33 AM
To: Dominique Michaud
Subject: RE: 1817983Ontario Ltd. Receivership-Post Dated Cheques

Dominique Michaud
Tel: (416) 360"3795
E-mail: dmichaud@robapp.com

Dom

Thanks

Can you please pass along this email chain to the Borrower. We sent the email to the Borrower's
lawyer but he is on holiday. We cannot communicate directly with the Borrower but as Receiver you
are able to correspond with him directly. Accordingly, please pass along this email chain to him so
we know he has received the our message.

Ira:

263From: "DominiqueMichaud" <dmichaud@robapp.com>
Date: 28 March, 2013 11:54:14AM EDT
To: "Ira Smith" <ira@irasmithinc.com>
SUbject: 1817983 Ontario Ltd. Receivership -Post Dated Cheques
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Please contact me as soon as possible.

Lastly, your clients instructions not to allow you to have verbal discussions will result in increased
costs. Many of these issues can be easily resolved with a short phone call between counsel as
opposed to long emails and letters.

It is inconceivable that your client does not have a record of who he has been collecting rent from
and which bank account he has been depositing the funds into. Your client is obstructing the
Receiver from carrying out its mandate. Accordingly, I request that you speak to your client and
have him turn over this information forthwith.

The Receiver attended at your client's office and the property today and your client was not
forthcoming with any information. Specifically he failed to provide he Receiver possession of the
company's books and records, tenant and existing insurance coverage information. Your client
claims that he does not have this information and that we need to speak to you should we need any
further information.

Nick:

From: Dominique Michaud [mailto:dmichaud@robapp.com]
Sent: March 26, 2013 3:29 PM
To: 'Gehl'
Cc: 'Ira Smith'; Irving Marks
Subject: RE: 1817983Ontario Ltd.

&
........ins Ap:pleby
Taub

<!--[if !vml)--><!--[endif]-->

Dominique Michaud
Tel: (416) 360-3795
E-mail: dmichaud@robapp.com

Regards,

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

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

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

Page 3 of4
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Fax: 519-886-8223

Gehl & Gehl Law Office
420 Weber St. N. Ste. F4
Waterloo, ON N2L 4E7
Phone: 519-886-8120

Nicholas E.Gehl/mt

At this time I have been instructed to respond to written requests only. If this changes in the future
I will advise.

Hi Dominique,

From: Gehl [mailto:gehl@gehlgehl.com]
Sent: March 26, 2013 3:05 PM
To: Dominique Michaud
Subject: 1817983Ontario Ltd.

<!--[if !vml]-->< !--[endif]-->

Dominique Michaud
Tel: (416) 360-3795
E-mail: dmichaud@robapp.com

Dom
265
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YJ'<"UY'", sioner, Notary, Etc.
NIQUE MICHAUD

OF.APRIL, 2013

THIS IS EXHIBIT "GG" REFERRED TO IN

THE AFFIDAVIT O,FNOAH MINTZ

SWORN BEFORE ME THIS 15TH DAY
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Trez is very anxious to get them into place tomorrow. It is unfortunate that they were closed on
Monday also, and couldn't get the proposal to us until yesterday PM, but, it is what it is.

Dom, as Trez is essentially satisfied with the business deal, with some tweaking, I know you are
busy but, if! can obtain your comments on the Agreement, as modified by us, then I can send it
off to them today, signed by the Receiver, and ask then to review, sign and get into place
tomorrow.

From: Ira Smith [mailto:ira@rasmithinc.com]
Sent: April 4, 2013 1:07 PM
To: Ken Lai
Cc: Dominique Michaud; Morley Greene; Noah Mintz; Irving Mcrks; Marty Wolfe
Subject: Re: Draft Notice of Motion and Appointment Order

Robins Appleby
& Til

Dominique Michaud
Tel: (416) 360-3795
E-mail: dmichaud@robapp.com

Dom

Irv did advise me this morning that he was satisfied and thought your amendments were good. I think you
can go ahead.

Irv reviewed the documents. I have not yet looked at them as I have been working on the receivership
motion materials.

Ira:

From: Dominique Michaud [rnailto:dmichaud@robapp.com]
Sent: Thursday, April 04, 2013 01:18 PM
To: Ira Smith; Ken Lai <KenL@trezcapital.com>
Cc: Morley Greene <MorleyG@trezcapital.com>;Noah Mintz <NoahM@:rezcapital.com>; Irving Marks
<imarks@robapp.com>; Marty Wolfe
Subject: RE: Draft Notice of Motion and Appointment Order

From: Marty Wolfe [martin@irasmithinc,com]

Sent: April 5, 2013 2:45 PM

To: Dominique Michaud; Ira Smith

Cc: MorleyG@trezcapital.com; NoahM@trezcapital.com; Irving Marks
Subject: Re: Draft Notice of Motion and Appointment Order
Dom and Irving,
At a site visit the building the following note was left. "Please hold the cheque issued for April rent for #3
in unit 402. The past management has cash in the old cheque. Thank you. Albert Alberto 402" This is the
first piece of evidence of Chris cashing post dated cheques in his possession after the date of
receivership.
Hope this is useful information.
Regards,
Marty

'.--. ----_._---_ •...._,-------
r
I Dominique Michaud



11/04/2013

Gentlemen:
Please find attached our draft Notice of Motion together with draft Order appointing Ira as Receiver. Please review it and
provide your comments.
I have also attached a blackline of our appointment order against the standard commercial list appointment order. This
blackline will highlight the changes to the standard commercial list appointment order. This should provide Ira some
guidance if he thinks anything else should be added or deleted.
Please provide your comments as soon as possible as we need to file this draft motion with the court tomorrow for our
appointment on Monday.
Dom

From: Dominique Michaud [mailto:dmichaud@robapp.com]
Sent: April 3, 2013 6: 15 PM
To: 'ira@irasmithinc.com'; 'Morley Greene'; 'Noah Mintz'; 'Ken Lai'
Cc: Irving Marks
Subject: Draft Notice of Motion and Appointment Oder

<!--[if !vml]--><image002.jpg><!--[endif]-->

From: Dominique Michaud [mailto:dmichaud@robapp.com]
Sent: Thursday, April 04, 2013 8:23 AM
To: Dominique Michaud; 'ira@irasmithinc.com'; Morley Greene; Noah Mintz; Ken Lai
Cc: Irving Marks
Subject: RE: Draft Notice of Motion and AJ:1)ointmentOrder
Gentlemen:
We need to file our draft Notice of Motion by 3 pm today. If you have any comments, please detiver them. as soon as
possible so we can make any necessary changes.
Dom
Dominique Michaud
Tel: (416) 360-3795
E-mail: dmichaud@robapp.com

hard drives.and remove

privileged
and

contain

mail
may<imageOO1.jpg>

Ken Lai ThisI B.Comm. C.A.
Vice President. Loan Administration

Suite 1550. 1185 West Georgia SI.
Vancouver, BC. Canada. V6E 4E6
Direct: 604.629.0888
Main: 604.689 0821
Facsimile: 604.638.2775

confidentinl
material and its tronsmisslon is not a waiver qf that privilege. It is intended for the sole use of the person to whom it is addressed. Any copying, disclosure, distribution
or reliance on this materia' by anyone other than the intended recipient is strict!}' prohibited. We assume no responsibility to persons other than the intended recipient.
if you have received this tronsmissio» ill error, please flotify Tre: Capital Corporation @ (604) 689-0821 immediately and destroy ony hard copies you may have priflted

The document looks fine to me.

On 2013-04-04, at 11:46AM, "Ken Lai" <KenL@trezcapital.com> wrote:

Sent from my iPad

Check out our weekly blog - www.irasmithinc.comlblog

Ira Smith MBA CPA CA CIRP
President
Ira Smith Trustee & Receiver Inc.
Suite 6 - 167Applewood Crescent, Concord, ON L4K 4K7
www.irasmithinc.com
905.738.4167 xlII

Ira

Best regards.

268
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<I THX Dam. Much appreciated.

Page 2 of3



11104/2013

269Dominique Michaud
Tel: (416) 360-3795
E-mail: dmichaud@robapp.com
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mi ioner, Notary, Etc,
IQUE MICHAUD

OF APRIL, 2013

THE AFFIDAVIT OF NOAH MINTZ

SWORN BEFORE ME THIS 15TH DAY

<

THIS IS EXHIBIT "HH" REFERRED TO IN
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From: Rick Block [mailto:Rick.Block@waterloo.ca]
Sent: April-11-13 4:42 PM
To: Marty Wolfe
Cc: RalphKaminski
Subject: FW: 316 King St. N. Site/Building Condition

This e-mail is intended only for the person to whom it is addressed (the "addressee") and may contain confidential and/or privileged material. Any
review, retransmission, dissemination or other use that a person other than the addressee makes of this communication is prohibited and any reliance
or decisions made based on it, are the responsibility of such person. We accept no responsibility for any loss or damages suffered by any person
other than the addressee as a result of decisions made or actions taken based on this communication or otherwise. If you received this in error, please
contact the sender and destroy all copies of this e-mail.

167 Applewood Cres. Suite 6, Concord, ON L4K 4K7

P: 905.738.4167 ext. 127 I C: 416 ..508.9748
F: 905.738.9848 I E: martin@irasmithinc.com
www.irasmithinc.com

MARTIN WOLFE CPA, CA
Senior Consultant

From: Marty Wolfe
Sent: April-l1-13 5:00 PM
To: Ira Smith
Subject: FW: 316 King St. N. Site/Building Condition

This e-mail is intended only for the person to whom it is addressed (the "addressee") and may contain confidential and/or privileged material. Any
review, retransmission, dissemination or other use that a person other than the addressee makes of this communication is prohibited and any reliance
or decisions made based on it, are the responsibility of such person. We accept no responsibility for any loss or damages suffered by any person other
than the addressee as a result of decisions made or actions taken based on this communication or otherwise. If you received this in error, please
contact the sender and destroy all copies of this e-mail.

P:905.738.4167ext.111 I C: 905.738.4167 ext. 211
F: 905.738.9848 I E: ira@irasmithinc.com
www.irasmithinc.com

167 Applewood Cres. Suite 6, Concord, ON L4K 4K7

IRA SMITH MBA,CPA, CA·CIRP
President

From: Ira Smith [ira@irasmithinc.comJ

Sent: _April 11, 2013 5:16 PM

To: Irving Marks; Dominique Michaud
Subject: FW: 316 King St. N. Site/Building Condition

Dominique Michaud
27/1
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12/04/2013

Please consider the environment before printing this email.

IMPORTANT NOTICE: This communication (including attachments) is intended solely for the named addressee
(s) and may contain information that is privileged,confidential and exempt from disclosure. Nowaiver of
confidence, privilege, protection or otherwise is made. If you are not the intended recipient of this communication,
you are hereby notified that any dissemination, distribution or copying of this communication is strictly prohibited.

If you have received this communication in error, please notify the sender immediately and delete this email
(including attachments) without reading, copying or forwarding it to anyone. Thank you for your cooperation.

RICKBLOCK
Building Standards
Deputy Chief Building Official
City of Wateloo
100 ReginaSt.S
POBox337, Station Waterloo
,Waterloo,Ontario N2J4A8
T: 519-747-8793
F:519-747-8792
Tty: 886-786-3941
E:Rick.Block@waterloo.ca
www.waterloo.ca
www.twitter.com/citywaterloo
www.youtube.com/citywaterloo
www.facebook.com/citywaterloo

Good afternoon Mr. Wolfe,
The property at 316 KingSt. N. has been left in a condition that does not meet the requirements of the Building,
Site Plan, Zoning and Engineering approvals for the original development. The cancellation of the Addition
Building Permit # 12-002022 meant that the site and building had to be returned to a finished state to meet the
original occupancy conditions. There is at present no onsite parking and there are incomplete structural
renovations leaving a large hole exposing the interior of the parking garage. Proper Construction fencing shall be
constructed around this opening to prevent unauthorized entry. The grading was modified to accommodate the
new construction and has not been graded or maintained and is causing ponding and water to run into the
building. Also the excavation perimeter is continuing to erode and requires work to prevent this. Pleasecontact
me to set up a meeting to discusshow and when this site will be returned to a condition that will meet the
requirements of the original permit. We also need to meet onsite to assesshow the site needs to operate safely
for the existing tenants toensure safe accessand exiting. Pleasecall ASAPfor this inspection appointment we
must have someone on site that can be responsible to ensure any changesnecessarywill be carried out in a
timely manner.

272
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·ssioner, Notary, Etc.
INIQUE MICHAUD

OF APRIL, 2013

THE AFFIDAVIT OF NOAH MINTZ

SWORN BEFORE ME THIS lSTHDAY

THIS IS EXHIBIT "II" REFERRED TO IN
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4/1212013https:llwww.dropbox.comlsh/ajg7ugwauyhmc4y/KY_uKN5gui

1817983 Site Pictures 3 26 13

Sign inDropbox
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,-,yuuyussioner, Notary, Etc.
INIQUE MICHAUD

OF APRIL, 2013

THE AFFIDAVIT OF NOAH MINTZ

SWORN BEFORE ME THIS 15TH DAY

THIS IS EXHIBIT" JJ" REFERRED TO IN
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Tel 4165979922

Fax 4165973370

I have the authority to sign and register the document on behalf ,of the Chargor(s}.

acting for Chargor Signed 2012 06 25
(s)

480 University Ave, # 1600
Toronto
M5G 1V2

Nicole Dawne Yap

ISigned By

See Schedules

IAdditional Provisions

200033

full insurable value

See Schedules

CDNCurrency$300,000.00.

See Schedules

See Schedules

See Schedules

Principal
CalculationPeriod
Balance Due Date
Interest Rate
Payments
Interest Adjustment Date
PaymentDate
First PaymentDate
Last PaymentDate
Standard Charge Terms
InsuranceAmount
Guarantor

IProvisions

VECTOR FINANCIAL SERVICES LIMITED

25 Imperial Street, Suite 500
Toronto, Ontario
M5P 1B9

Name
Address for Service

ShareCapacityI Chargee(s)

I, Christodoulos Christodoulou, President, have the authority to bind the corporation.

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

1817983 ONTARIO LTD.

1 Queen Street North, Suite 200
Kitchener, Ontario
N2H 2G7

Name
Address for Service

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

IChargor(s)
Address

22361 - 0416 LT Interest/Estate Fee Simple
1STLY: PT. LOT 74 SUB.LOT 13 G.C.T., BEING PT. 2 ON 58R-15301; 2NDLY: PT.
LOT 73 SUB.LOT 13 G.C.T., BEING PT. 1 ON 58R-15301; 3RDLY: PT. LOT 74
SUB.LOT 13 G.C.T, AS IN 1121892; 4THLY: PT. LOT 72 SUB.LOT 13 G.C.T., AS IN
674418; SUBJECT TO AN EASEMENT FOR ENTRY AS IN WR251469; CITY OF
WATERLOO

316 KING STREET NORTH
WATERLOO

PIN
Description

IProperties
279Registered as WR696829 on 20120625 at 12:09

yyyy mm dd Page 1 of 23

LRO # 58 ChargelMortgage

Theapplicant(s) hereby applies to the Land Registrar.



120261Chargee Clie,ntFi/e Number:

I File Number

$60.00
$60.00

Statutory RegistrationFee
TotalPaid

I Fees/Taxes/Payment

Tel 4165979922
Fax 4165973370

20120625480 UniversityAve, # 1600
Toronto
M5G 1V2

GOLDMAN SLOANNASH & HABER LLP

I Submitted By

280Registered asWR696829 on 20120625 at 12:09

yyyy mm dd Page 2 of 23

LRO # 58 Charge/Mortgage

Theapp/icant(s)hereby applies to the Land Registrar.



THIS IS EXHIBIT "KK" REFERRED TO IN

THE AFFIDAVIT OF NOAH MINTZ

SWORN BEFORE ME THIS 15TH DAY

OF APRIL, 2013



Currency$1,625,000.00
See Schedules
See Schedules
See Schedules

Principal
CalculationPeriod
Balance Due Date
Interest Rate
Payments

CDN

I Provisions ,

Schedule: 1384934Ontario Inc. is the owner of those lands set out on PINs 22316-0073 (LT)and 22316-0082 (LT); 1817983Ontario
LId. is the owner of those lands set out on PIN 22361-0416 (LT)

I Statements

VECTOR FINANCIALSERVICESLIMITED
25 Imperial Street, Suite 500
Toronto,Ontario
M5P 1B9

Name
Address for Service

Capacity ShareI Chargee(s)

I, ChristodoulosChristodoulou, President, have the authority to bind the corporation.
This document is not authorized under Powerof Attorney by this party.

1817983ONTARIOLTD.
1 Queen Street North, Suite 200
Kitchener,Ontario
N2H 2G7

Name
Address for Service

I, Christodoulos Christodoulou, President, have the authority to bind the corporation.
This document is not authorized under Powerof Attorney by this party.

1384934ONTARIOINC.
1 Queen Street North, Suite 200
Kitchener,Ontario
N2H 2G7

Name
Address for Service

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

I Chargor(s)

22361 - 0416 LT InterestlEstate FeeSimple
1STLY: PT.LOT 74 SUB.LOT 13G.C.T.,BEING PT.2 ON 58R-15301; 2NDLY: PT.
LOT 73 SUB.LOT 13G.C.T.,BEING PT.1 ON 58R-15301; 3RDLY: PT.LOT74
SUB.LOT 13G.C.T,AS IN 1121892; 4THLY: PT.LOT 72 SUB.LOT 13 G.C.T.,AS IN
674418; SUBJECTTO AN EASEMENTFOR ENTRYAS INWR251469; CITY OF
WATERLOO
316 KINGSTREET NORTH
WATERLOO

22316 - 0082 LT Interest/Estate FeeSimple
PT LT 13 N/S KINGST & E/S QUEEN ST PL 364 KITCHENER;PT LT14 N/S KINGST &
E/S QUEEN ST PL 364 KITCHENERPT 3, 4 & 6, 58R1341,TNJ 1444943,EXCEPT
EASEMENTTHEREIN SECONDLY&THIRDLYDESCRIBED,AND RE: PT 1, 58R1341 &
ELY20.17' OF PT 5, 58R1341;KITCHENER
1 QUEENSTREET NORTH
KITCHENER

22316 - 0073 LT Interest/Estate FeeSimple
PT LT13 N/S KINGST & E/S QUEENST PL 364 KITCHENER;PT LT14 N/S KINGST &
E/S QUEEN ST PL 364 KITCHENERAS IN 1283482;KITCHENER
4 KING STREE EAST
KITCHENER

Address

PIN
Description

Address

PIN
Description

Address

PIN
Description

IProperties
282Registered asWR696835 on 2012 06 25 at 12:14

yyyy mm dd Page 1 of 23

LRO # 58 Charge/Mortgage

Theapplicant(s) hereby applies to the Land Registrar.



120260Chargee Client File Number:

I File Number

$60.00
$60.00

Statutory RegistrationFee
TotalPaid

I FeeslTaxes/Payment

Tel 4165979922
Fax 4165973370

20120625480 UniversityAve, # 1600
Toronto
M5G 1V2

GOLDMANSLOAN·NASH& HABER LLP

I Submitted By

Tel 4165979922
Fax 4165973370
I have the authority to sign and register the document on behalf of the Chargor(s).

acting for Chargor Signed 2012 06 25
(s)

480 UniversityAve, # 1600
Toronto
M5G 1V2

Nicole DawneYap

I Signed By

See Schedules

IAdditional Provisions

200033
full insurablevalue

See Schedules
InterestAdjustment Date
PaymentDate
First PaymentDate
Last PaymentDate
Standard Charge Terms
InsuranceAmount
Guarantor

I Provisions

283Registered asWR696835 on 2012 06 25 at 12:14

yyyy mm dd Page 2 of 23

LRO # 58 ChargelMortgage
Theapplicant(s) hereby applies to the Land Registrar.



missioner, Notary, Etc.
OMINIQUE MICHAUD

OF APRIL, 2013

THE AFFIDAVIT OF NOAH MINTZ

SWORN BEFORE ME THIS 15TH DAY

THIS IS EXHIBIT "LL" REFERRED TO IN
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Tel 4167339292
Fax 4167339654
I have the authority to sign and register the document on behalf of the Chargor(s).

acting for Chargor Signed 201206 27
(s)

56 SheppardAveWest
NorthYork
M2N 1M2

Patricia Henry

I Signed By'

Payment:For the first year of the mortgage interestwill be paid on the sum of $150,000.00only, in monthly instalments of $1,500:00
interest only.
After the first year interest will be paid on the sum of $200,000.00 in monthly instalments of $2,000.00 interest only.

IAdditional Provisions

20120620
20th day of each and everymonth
20120720
20130620
200033
Full insurablevalue
Christodoulos Christodoulouand Maria Plotogea

CDNCurrency$200,000.00
Monthly, interest only
2013/06/20
12.0%per annum

Principal
CalculationPeriod
Balance Due Date
Interest Rate
Payments
Interest Adjustment Date
PaymentDate
First PaymentDate
Last PaymentDate
Standard Charge Terms
InsuranceAmount
Guarantor

I Provisions

Schedule: See Schedules

I Statements

AMK MORTGAGESONTARIOINC.
2171 Avenue Road, Suite 102,Toronto,Ontario, M5M4B4

Name
Address for Service

ShareCapacityI Chargee(s)

I, Chris Christodoulou (President), have the authority to bind the corporation.
This document is not authorized under Powerof Attorney by this party.

1817983ONTARIOLTD.
248 EdgewaterCrescent, Kitchener,
Ontario

Name
Address for Service

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

I Chargor(s)
Address

22361 - 0416 LT InterestlEstate FeeSimple
1STLY: PT.LOT 74 SUB.LOT 13G.C.T.,BEING PT.2 ON 58R-15301; 2NDLY: PT.
LOT73 SUB.LOT 13 G.C.T.,BEING PT.1 ON 58R-15301; 3RDLY: PT.LOT74
SUB.LOT 13G.C.T,AS IN 1121892; 4THLY: PT.LOT 72 SUB.LOT 13 G.C.T.,AS IN
674418; SUBJECTTOAN EASEMENTFOR ENTRYAS INWR251469;CITY OF
WATERLOO
316 KING STREETNORTH
WATERLOO

PIN
Description

I Properties
285Registered asWR697461 on 2012 06 27 at 15:20

yyyy mm dd Page 1 of 4

LRO # 58 ChargelMortgage

Theapp/icant(s)hereby applies to the Land Registrar.



B4212Chargee Client File Number:

IFile Number

$60.00
$60.00

Statutory Registration Fee
TotalPaid

I Fees/Taxes/Payment

Tel 4167339292
Fax 4167339654

2012062756 SheppardAveWest
North York
M2N 1M2

CRUM - EWINGIPOLlACIK

I Submitted By

286Registered asWR697461 on 20120627 at 15:20

yyyy mm dd Page 2 of 4

LRO # 58 ChargelMortgage
Theapplicant(s) hereby applies to the Land Registrar.



Each party named in the Charge as a Guarantor hereby agrees with the Mortgagee as
follows:

GUARANTOR'S CLAUSE

THIS LOAN is also secured by a .fifth mortgage on P.I.N. No. 22713-3126 municipally known

as 248 Edgewater Crescent, Kitchener, Ontario for a like amount at the same interest
rate and on the same terms and conditions. Payments on either mortgage shall be credited

against the others, and default under one shall constitute default under the others.
Once the mortgage is paid off in full then the Mortgagee shall, at the expense of the
Mortgagor, execute a discharge of this mortgage as well as a discharge of the mortgage

on PIN No. 22713-3126.

PROVIDED FURTHER that the borrower(s) agree that default on any previous mortgages,

condominium maintenance charges, payment of realty taxes, failure to maintain adequate

fire insurance or failure to pay utilities or other statutory liens, shall constitute
default on the within Mortgage and legal proceedings may be commenced without any prior

notice or grace period being given to the borrower(s). In the event the Lender(s) should
pay any amounts on account of any prior encumbrances, condominium maintenance charges,
realty taxes, fire insurance coverage, utilities or other statutory liens outstanding

and owing'by the Mortgagor(s) as aforesaid, they shall be entitled to a $200.00
administration cost for each occurrence. Any administrative fees payable shall be added

to the principle balance outstanding and shall earn interest pursuant to the provisions
herein set out.

PROVIDED FURTHER that in the event that the Mortgagee receives notice that the insurance
coverage has or is about to be cancelled, the Mortgagee shall have the right to place a
new policy of insurance on the property without notice to the Mortgagor(s) and add the

cost thereof, with an administrative charge of TWO HUNDRED DOLLARS ($200.00) to the

principal sum outstanding hereunder.

If the realty taxes are in arrears on the property during the term of this mortgage and

the mortgagee should pay any such arrears of taxes the mortgagee shall be entitled to
charge a fee of ONE HUNDRED AND FIFTY DOLLARS ($150.00) for any such payment.

PROVIDED FURTHER that in the event there is any kind of default under this

Charge/Mortgage of Land and a collection letter is issued by the Mortgagee or it s
solicitor, the Mortgagee is entitled to a fee in the amount of ONE HUNDRED AND FIFTY

DOLLARS ($150.00) for each collection letter written, whether in connection with one

default or more.

PROVIDED FURTHER that the Mortgagor(s) agrees to pay to the Mortgagee the sum of ONE

HUNDRED AND FIFTY DOLLARS ($150.00) for each statement requested by the Mortgagor(s) of
the Mortgagee.

PROVIDED FURTHER that any payment (other than payment of the regular payment of

interest) that is received by the Mortgagee at Toronto after 11:59 a.m. shall be deemed,
for the purpose if calculation of interest, to have been made and received on the next

business day.

PROVIDED FURTHER that in the event that any of the said post-dated cheques are not
honoured by the bank or trust company on which they are drawn, the Mortgagor(s) shall

pay the Mortgagee for each such NSF payment the sum of ONE HUNDRED FIFTY DOLLARS
($150.00) as a liquidated amount to cover the Mortgagee's administrative costs and not

as a penalty and such sum shall be charged upon the lands and shall bear interest at the·
rate hereinbefore stated.

The Mortgagor(s) covenants and agree to deliver to the Mortgagee a series of twelve (12)
post-dated cheques in the monthly payment amounts called for under the mortgage at the
commencement of the mortgage.

THE PARTIES agree that in the event of a sale, conveyance, disposition or transfer of
title of any kind and howsoever affected, the principal outstanding on the mortgage

together with all accrued Interest and other proper payment of charges under the
mortgage shall, at the sole option of the Mortgagee become immediately due and payable.

PROVIDED that the Mortgagor(s) when not in default hereunder shall have the privilege of
prepaying the whole of the principal sum hereby secured at any time during the term of
the mortgage without notice or bonus.

287Page 3 of 4Instrument Statement, 61



Chris Christodoulou

(e) The Chargee may vary any agreement or arrangement with or release the

Guarantor, or anyone or more of the guarantors if more than one party is named as
Guarantor, and grant extensions of time or otherwise deal with the Guarantor and his

successors ~ithout any consent on the part of the Chargor or any other Guarantor or any
successor thereof .

(d) All covenants, liabilities and obligations entered into or imposed hereunder

upon the Guarantor shall be equally binding upon his successors. Where more than one

party is named as a Guarantor all such covenants, liabilities and obligations shall be

joint and several.

(c) Any payment by the Guarantor of any moneys under this guarantee shall not in

any event betaken to affect the liability of the Mortgagor for payment thereof but such
liability shall remain unimpaired and enforceable by the Guarantor against the Mortgagor

and the Guarantor shall, to the extent of any such payments made by him, in addition to
all other remedies, be subrogated as against the Mortgagor to all the rights, privileges
and powers to which the Mortgagee was entitled prior to payment by the Guarantor;
provided, nevertheless, that the Guarantor shall not be entitled in any event to rank or

payment against the lands in competition with the Mortgagee and shall not, unless and
until the whole of the principal, interest and other moneys owing on the security of the
Charge shall have been paid, be entitled to any rights or remedies whatsoever in

subrogation to the Mortgagee.

(b)' Although as between the Guarantor and the Mortgagor, the Guarantor is only

surety for the payment by the Mortgagor of the moneys hereby guaranteed, as between the

Guarantor and the Mortgagee, the Guarantor shall be considered as primarily liable

therefor and it is hereby further expressly declared that no release or releases of any
portion or portions of the land; no indulgence shown by the Mortgagee in respect of any
default by the Mortgagor or any successor thereof which may arise under the Charge; no

extension or extensions granted by the Mortgagee to the Mortgagor or any successor
thereof for payment of the moneys hereby secured or for the doing, observing or
performing of any covenant, agreement, term or condition herein contained to be done,
observed or performed by the Mortgagor or any successor thereof; no variation in or

departure from the provisions of the Charge; no release of the Mortgagor or any other
thing whatsoever whereby the Guarantor as surety only would or might have been released
shall in any way modify alter, vary or in any way prejudice the Chargee or affect the

liability of the Guarantor in any way under this covenant, which shall continue and be

binding on the Guarantor, and as well after as before maturity of the Charge and both
before and after default and judgment, until the said moneys are fully paid and

satisfied.

(a) In consideration of the Mortgagee advancing all or part of the Principal

Amount to the Mortgagor, and in consideration of the sum of TWO DOLLARS ($2.00) of
lawful money of Canada, now paid by the Mortgagee to the Guarantor (the receipt and

sufficiency whereof are hereby acknowledged), the Guarantor does hereby absolutely and
unconditionally guarantee to the Mortgagee, and its successors, the due and punctual
payment of all principal moneys, interest and other moneys owing on the security of the
Charge and observance and performance of the covenants, agreements, terms and conditions
herein contained by the Mortgagor, and the Guarantor, for himself and his successors,
covenants with the Mortgagee that, if the Mortgagor shall at any time make default in

the due and punctual payment of any moneys payable hereunder, the Guarantor will pay all
such moneys to the Mortgagee without any demand being required to be made.

288Page 4 of 4Instrument Statement, 61



.ssioner, Notary, Etc.
~Lv.LINIQUE MICHAUD

OF APRIL, 2013

THE AFFIDAVIT OF NOAH MINTZ

SWORN BEFORE ME THIS 15TH DAY

THIS IS EXHIBIT "MM" REFERRED TO IN

289



Page 1 of 1

CAUTION TO PARTY REQUESTING SEARCH:
ENSURE THAT THE ABOVE INDICATED NAME IS THE SAME AS THE NAME SEARCHED.
THIS NAME WILL REMAIN CLEAR UNTIL THE CLOSE OF BUSINESS THIS DATE.
AVERTISSEMENT A LA PARTIE QUI DEMANDE LA RECHERCHE:
ASSUREZ-VOUS QUE LE NOM INDIQUE CI-DESSUS EST LE MEME QUE CELUI QUI EST
RECHERCHE. CE NOM DEMEURERA VAll DE JUSQU'A LA FIN DE LA JOURNEE DE TRAVAIL.

CHARGE FOR THIS CERTIFICATE /
FRAIS POUR CE CERTIFICAT: $11.00

SEARCHER REFERENCE /
REFERENCE CONCERNANT L'AUTEUR DE LA DEMANDE: 1200354

. 1817983 ONTARIO LTD.(COMPANY/SOCIETE)

GIVEN NAME(S) / PRENOM(S)SURNAME/NOM

SHERIFF OF /
SHERIF DE: REGIONAL MUNICIPALITY OF WATERLOO (KITCHENER)
DATE OF CERTIFICATE /
DATE DU CERTIFICAT: 2013-04-12
THIS CERTIFIES THAT THERE ARE NO WRITS OF EXECUTION, EXTENT OR
CERTIFICATES OF LIEN IN MY HANDS AT THE TIME OF SEARCHING AGAINST THE REAL
AND PERSONAL PROPERTY OF:

JE CERTIFIE, PAR LA PRESENTE, NE PAS AVOIR DE BREF D'EXECUTION,.NI DE
CERTIFICAT DE PRIVILEGE, NI D'ORDONNANCE EN MA POSSESSION AU MOMENT DE LA
RECHERCHE VISANT LES BIENS MEUBLES OU IMMEUBLES DE:

290
CERTIFICATE #/

NO DE CERTIFICAT:
20647905-4983048B

CLEAR CERTIFICATE I CERTIFICAT LlBRE
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Title: President, Trustee in Bankruptcy

.v«.,
Name: Ira Smith

Ira Smith Trustee & Receiver Inc.

Dated at Toronto this 12th day of April, 2013.

act as Receiver of the property, assets and undertaking of the Defendant, 1817983 Ontario Ltd.

Ira Smith Trustee & Receiver Inc., a licensed trustee in bankruptcy, hereby agrees to

CONSENT

Defendants

1817983 ONTARIO LTD. and CHRISTODOULOS CHRISTODOULOU

and

Plaintiffs

TREZ CAPITAL CORPORATION,
TREZ CAPITAL LIMITED PARTNERSHIP and

COMPUTERSHARE TRUST COMPANY OF CANADA

BETWEEN:

ONTARIO
SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

Court File No. CV-13-l0065-00CL
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ORDER

Defendants

Defendant

1817983 ONTARIO LTD. and CHRISTODOUlOS CHRISTODOUlOU
DEFENDANT

- and-

Plaintiffs

TREZ CAPITAL CORPORATION.
TREZ CAPITAL LIMITED PARTNERSHIP and

COMPUTERSHARE TRIJST COMPANY OF CANADA

Plaintiff

PLAINTIFFl

2-O¥R2QU, --DAY OF MONTH

!771742·v3

+-+He-Meool-~OOe~ liotes that a receivership proceeding may be commenced by action OF-By
application. 'Ihis model order is dratled on the basis that the receivership proceeding is commenced by Vlay of an
a¬ ttielt

JU STI C E -l::DttD::HD::I-······,-i:::DH::D:t""============""'"

)
)
)

ONTARIO
SUPERIOR COURT OF JUSTICE

{COMMERCIAL LIST L

.lanum')' 15, 201 0
s.243(1) BIl\: (National Receiver) and s. 101 eJA (Ontm'io) ReceiverCourt File No.

D D D D DCY-13-J 0065-00CL
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2. THIS COURT ORDERS that pursuant to section 243(1) of the BIA mld section 101 of

the CJA, [RECEIVER'S Ni\ME]Ira Smith Trustee & Receiver Inc. is hereby appointed Receiver,

without security, of all of lands and premises legally described in Schedule "A" hereto (the

2 Secti~~2(13(1) onhe RIA provides that the Court may appoint a l'eceiver "on application by a secmed creditor" ,
"~':l'¥i:c~ffectoo-icH:-a-matlfler other than as authorized by the Ontario Rules ()/Cil'ilProcedbire, an ord6:F-
validating irregular service is required pursuant to Rule 16,O&-ef-the Rules of ('i',-UProcedure and may be granted
in-a-j:tpropriate c ircUlnGtances.

APPOINTMENT

1. THIS COURT ORDERS that the time for service of the Notice of Motion and the

Motion is hereby abridged and validated" so that this motion is properly returnable today and

hereby dispenseswith further service thereof.

SERVICE

ON READING the affidavit of [NAME]Noah Mintz sworn [DATEJApril ]5.2013 and

the Exhibits thereto and on hearing the submissions of counsel for [NAMES]Plaintiffs and

counsel for the Defendants, no one appearing for [NA~'1E]although duly sen'ed as appears from

the affidavit of service of [NAME] S\NOrn [DATE] and on reading the consent of [RECEIVER'S

NAME]Ira Smith Trustee & Receiver Inc. to act as the Receiver,

THIS MOTION made by the PlaintifPPlaintifls for an Order pursuant to section 243(1)

o[the Btl}'lkrupIC;'-£lFtd j,"'lsol1'ency .1et, R.S,C. 1985, c. B 3, as amended (the "Bl}'.")and sectioil

101 of the Courts of Justice Act, R.S,O. 1990, c. CA3, as amended (the "CJA") appointing

[RECEIVER'S NAME]Ira Smith Trustee & Receiver Inc. as receiver (in such capacities, the

"Receiver") without security, of all of the assets, undertakings and properties of [DEBTOR'S

NAME]] 817983 Ontarjo Ltd. (the "Debtor") acquired t(_)f, or used in relr.tion to a business

carried on by the Debtor, was heard this day at 330 University Avenue, Toronto, Ontario.

296-- 2--
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(d) to engage consultants, appraisers, agents, experts, auditors, (accountants,

managers, counsel and such other persons from time to time and on

whatever basis, including on a temporary basis, to assistwith the exercise

of the Receiver's 'powers and duties, including without limitation those

conferred by this Order;

(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

course of business, cease to carryon all or any part of the business, or

cease to perform any contracts of the Debtor;

(b) to receive, preserve, and protect of the Property, or any part or parts

thereof, including, but not limited to, the changing of locks and security

codes, the relocating of Property to safeguard it, the engaging of

independent security personnel, the taking of physical inventories and the

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

(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;

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:

RECEIVER'S POWERS

"Lands") and for the assets, undertakings and properties of the Debtor acquired for, or used in

relation to a business carried on by the Debtor, including all proceeds thereof (the "Property"},

For greater celiainty. Property includes Insurance Policies. Material Contracts. Permits. Personal

Property. Plans. Specifications and Securities. as each such terms is defined in Schedule "B"

hereto.

297- 3-



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

thereof out of the ordinary course of business,

(k) to market any or all of the Property, including advertising and soliciting

offers in respect of the Property or any part or parts thereof and negotiating

such terms and conditions of sale as the Receiver in its discretion may

deem appropriate;

U) to initiate, prosecute and continue the prosecution of any and all

proceedings and to defend all proceedings now pending or hereafter

instituted with respect to the Debtor, the Property or the Receiver, and to

settle or compromise any such proceedings. The authority hereby

conveyed shall extend to such appeals or .applications for judicial review

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

(i) to undertake environmental or workers' health and safety assessments of

the Property and operations of the Debtor;

(h) 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;

(g) to settle, extend or compromise any indebtedness owing to the Debtor;

(f) to receive and collect all monies and accounts now owed or hereafter

owing to the Debtor and to exercise all remedies of the Debtor in

collecting such monies, including, without limitation, to enforce any

security held by the Debtor;

(e) 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;

298- 4-
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(q) to enter into agreements with any trustee in bankruptcy appointed in

respect of the Debtor, including, without limiting the generality of ,the

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

required by any governmental authority and any renewals thereof for and

on behalf of and, if thought desirable by the Receiver, in the name of the

Debtor;

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

Property against title to any of the Property; .

(n) 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;

(m) 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;

and in each such case notice under subsection 63(4) of the Ontario

Personal Property Security Act, for section 31 of the Ontario

Mortgages Act, as the case may be.] shall not be required, and in each

case the Ontario Bulk Sales Act shall not apply-

(ii) with the approval of this Court in respect of any transaction in

which the purchase price or the aggregate purchase price exceeds

the applicable amount set out in the preceding clause;

without the approval of this Court in respect of any transaction not

exceeding $ [..; i"l D [JD, 100,000.00 provided that the aggregate

consideration for all such transactions does not exceed
$[J [J [J [J [J250,000,00; and

(i)
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existence of any books, documents, securities, contracts, orders, corporate and accounting

records, and any other papers, records and information of any kind related to the business or

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

storage media containing any such information (the foregoing, collectively, the "Records") in

that Person's possession or control, and shall provide to the Receiver or permit the.Receiver to

make, retain and take away copies thereof and grant to the Receiver unfettered access to and use

of accounting, computer, software and physical facilities relating thereto, provided however that

5. THIS COURT ORDERS that all Persons shall forthwith advise the Receiver of the

4. THIS COURT ORDERS that (i) the Debtor, (ii) all of its current and former directors,

officers, employees, agents, accountants, legal counsel and shareholders, and all other persons

acting on its instructions or behalf, and (iii) all other individuals, firms, corporations,

governmental bodies or agencies, or other entities having notice of this Order (all of the

foregoing, collectively, being "Persons" and each being a "Person") shall forthwith advise the

Receiver of the existence of any Property in such Person's possession or control, shall grant

immediate and continued access to the Property to the Receiver, and shall deliver all such

Property to the Receiver upon the Receiver's request.

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

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.

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

the performance of any statutory obligations.

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

which the Debtor may have; and

foregoing, the ability to enter into occupation agreements for any property

owned or leased by the Debtor;
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6. THIS COURT ORDERS that if any Records are stored or otherwise contained on a

computer or other electronic system of information storage, whether by independent service

provider or otherwise, all Persons in possession or control of such Records shall forthwith give

unfettered access to the Receiver for the purpose of allowing the Receiver to recover and fully

copy all of the information contained therein whether by way of printing the information onto

paper or making copies of computer disks or such other manner of retrieving and copying the

.information as the Receiver in its discretion deems expedient, and shall not alter, erase or destroy

any Records without the prior written consent of the Receiver. Further, for the purposes of this

paragraph, all Persons shall provide the Receiver with all such assistance in gaining immediate

access to the information in the Records as the Receiver may in its discretion require including

providing the Receiver with instructions on the use of any computer or other system and

providing the Receiver with any and all access codes, account names and account numbers that

may be required to gain access to the information.

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.
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10. THIS COURT ORDERS that no Person shall discontinue, fail to honour, alter, interfere

with, repudiate, terminate or cease to perform any right, renewal right, contract, agreement,

licence or permit in favour of or held by the Debtor, without written consent of the Receiver or

leave of this Court.

NO INTERFERENCE WITH THE RECEIVER

9. THIS COURT ORDERS thatall rights and remedies against the Debtor, the Receiver,

or affecting the Property, are hereby stayed and suspended except with the written consent ofthe

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 in the B-I-Anookl:J,iQt5,;x,~~m~InsQJ"Y~~,!J,,-CYAct._

E,._S"'=.Q,,=l2BS. c.B-3.. as amended (the "BIN'), and further provided that nothing in this paragraph

shall (i) empower the Receiver or the Debtor to carry on any business which the Debtor is not

lawfully entitled to carry on, (ii) exempt the Receiver or the Debtor from compliance with

statutory or regulatory provisions relating to health, safety or the environment, (iii) prevent the

filing of any registration to preserve or perfect a security interest, or (iv) prevent the registration

of a claim for lien or delivery for demand pursuant to section 39 of the Construction Lien Act,

R.S.O" 1990. c.C.30, as amended (the "CLA").

NO EXERCISE OF RIGHTS OR REMEDIES

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

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

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

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

NO PROCEEDINGS AGAINST THE DEBTOR OR THE PROPERTY

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 RECEIVER
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13. THIS COURT ORDE.RS 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,

EMPLOYEES

12. THIS COURT ORDERS that all funds, monies, cheques, instruments, and other forms

of payments received or collected by the Receiver from and after the making of this Order from

any source whatsoever, including without limitation the sale of all or any of the Property and the

collection of any accounts receivable in whole or in part, whether in existence on the date of this

Order or hereafter coming into existence, shall be deposited into one or more new accounts to be

opened by the Receiver (the "Post Receivership Accounts") and the monies standing to the

credit of such Post Receivership Accounts from time to time, net of any disbursements provided

for herein, shall be held by the Receiver to be paid in accordance with the terms of this Order or

any further Order of this Court.

RECEIVER TO HOLD FUNDS

11. THIS COURT ORDERS that all Persons having oral or written agreements with the

Debtor or statutory or regulatory mandates for the supply of goods and/or services, including

without limitation, all computer software, communication and other data services, centralized

banking services, payroll services, insurance, transportation services, utility or other services 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 Debtor's current

telephone numbers, facsimile numbers, internet addresses and domain names, provided in each

case that the normal prices or charges for all such goods or services received after the date of this

Order are paid by the Receiver in accordance with normal payment practices of the Debtor or

such other practices as may be agreed upon by the supplier or service provider and the Receiver,

or as may be ordered by this Court.

CONTINUATION OF SERVICES

303
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15. THIS COURT ORDERS that nothing herein contained shall require the Receiver to

occupy or to take control, care, charge, possession or management(separately and/or collectively,

"Possession") of any of the Property that might be environmentally contaminated, might be a

pollutant or a contaminant, or might cause or contribute to a spill, discharge, release or deposit of

a substance contrary to any federal, provincial or other law respecting the protection,

conservation, enhancement, remediation or rehabilitation of the environment or relating to the

disposal of waste or other. contamination including, without limitation, the Canadian

Environmental Protection Act, the Ontario Environmental Protection Act, the Ontario Water

Resources Act, or the Ontario Occupational Health and Safety Act and regulations thereunder

LIMITATION ON ENVIRONMENTAL LIABILITIES

14. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal

Information Protection and Electronic Documents Act, the Receiver shall disclose personal

information of identifiable individuals to prospective purchasers or bidders for the Property and

to their advisors, but only to the extent desirable or required to negotiate and attempt to complete

one or more sales of the Property (each, a "Sale"). Each prospective purchaser or bidder to

whom such personal information is disclosedshall maintain and protect the privacy of such

information and limit the use of such information to its evaluation of the Sale, and if it does not

complete a Sale, shall return all such information to the Receiver, or in the alternative destroy all

such information. The purchaser of any Property shall be entitled to continue to use the personal

. information provided to it, and related to the Property purchased, in a manner which is in all

material respects identical to the prior use of such information by the Debtor, and shall return all

other personal information to the Receiver, or ensure that all other personal information is

destroyed.

PIPEDA

including. any successor employer liabilities as provided for in section 14.06(1.2) of the BIA,

other than such amounts as the Receiver may specifically agree in writing to pay, or in respect of

its obligations under sections 81.4(5) or 81.6(3) of the BIA or under the WageEarner Protection

Program Act.
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4~t;tIJat~~b;;;~til;~2(13(6)~fth;BiA provides that the Gourtmay not make such an order "unleGsit is satisfied
tt1a~"cHred oreditors who would be materially affected by the order were given reasonable notioe and an
owortunity to make representations".

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 ajudge of the Commercial List of the Ontario Superior Court of Justice.

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

17. THIS COURT ORDERS that the Receiver and counsel to the Receiver shall be paid

their reasonable fees and disbursements, in each case at their standard rates and charges, and that

the Receiver and counsel to the Receiver shall be entitled to and are hereby granted a charge (the

"Receiver's Charge") on the Property, as security for such fees and disbursements, both before

and after the making of this Order in respect of these proceedings, and that the Receiver's Charge

shall form a first charge on the Property in priority to all security interests, trusts, liens, charges

and encumbrances, statutory or otherwise, in favour of any Person, but subject to sections

RECEIVER'S ACCOUNTS

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 WageEarner Protection Program Act. Nothing inthis

Order shall derogate from the protections afforded the Receiver by section 14,06 of the BIA or by

any other applicable legislation.

LIMITATION ON THE RECEIVER'S LIABILITY

(the "Environmental Legislation"), provided however that nothing herein shall exempt the

Receiver from any duty to report or make disclosure imposed by applicable Environmental

Legislation. The Receiver shall not, as a result of this Order or anything done in pursuance of the

Receiver's duties and powers under this Order, be deemed to be in Possession of any of the

Property within the meaning of any Environmental Legislation, unless it is actually in possession.
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19. THIS COURT ORDERS that prior to the passing of its accounts, the Receiver shall be

at liberty from time to time to apply reasonable amounts, out of the monies in its hands, against

its fees and disbursements, including legal fees and disbursements, incurred at the normal rates

and charges of the Receiver or its counsel, and such amounts shall constitute advances against its

remuneration and disbursements when and as approved by this Court.
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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 Plaintiffs. which advances shall be,

secured by the Plaintiffs' security on the Property (including without limitation the" First

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 apari passu basis, unless otherwise agreed

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

22. THIS COURT ORDERS that the Receiver is at liberty and authorized to issue

certificates substantially in the form annexed as Schedule "AC" hereto (the "Receiver's

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

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.

20. THIS COURT ORDERS that the Receiver be at liberty and it is hereby empowered to

borrow by way of a revolving credit or otherwise, such monies from time to time as it may

consider necessary or desirable, provided that the outstanding principal amount does not exceed

$ [] [] [] [] 11500.000.00(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, 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 BrA.

FUNDING OF THE RECEIVERSHIP
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.JQ~ ~THIS COURT ORDERS that the Plaintiff Plaintiffs and the Receiver and any party

who has served a Notice of Appearance. may serve any materials in this proceeding bye-mailing

empowered to apply to any court, tribunal, regulatory or administrative body, wherever located,

for the recognition of this Order and for assistance in carrying out the terms of this Order, and

that the Receiver is authorized and empowered to act as a representative.in respect of the within

proceedings for the purpose of having these proceedings recognized in a jurisdiction outside

Canada.

H-:--THIS COURT ORDERS that the Receiver be at liberty and is hereby authorized andI

2R- 2-B-:-THIS COURT HEREBY REQUESTS the aid and recognition of any court,

tribunal, regulatory or administrative body having jurisdiction in Canada or in the United States

to give effect to this Order and to assist the Receiver and its agents in carrying out the terms of

this Order. All courts, tribunals, regulatory and administrative bodies are hereby respectfully

requested to make such orders and to provide such assistance to the Receiver, as an officer of this

Court, as may be necessary or desirable to give effect to th'is Order or to assist the Receiver and

its agents in carrying out the terms of this Order. .

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

acting as a trustee in bankruptcy of the Debtor.

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

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

GENERAL

2.i. THIS COURT ORDERS that all funds advanced by the Plaintiffs to the Receiver to

fund the exercise of its powers and duties as a private receiver prior to the date of this Order

shall be secured by the Plaintiffs security on the Property (including without limitation the First

Mortgage as defined and attached as an exhibit to the Mintz Affidavit), with the same priority

that 'may attach to such secyrity.

Mortgage as defined and attached as an exhibit to the Mintz Affidavit), with the same priority

that may attach to such security;
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32 ~ THIS COURT ORDERS that any interested party may apply to this Court to vary or

amend this Order on not less than seven (7) days' notice to the Receiver and to any other party

likely to be affected by the order sought or upon such other notice, if any, as this Court may

order.

3.1. THIS COURT ORDERS that the Plaintiffs shall have its costs of this motionMotion,

up to and including entry and service of this Order, as provided for byin the tenns of the

Plaintiff's security or, if not so provided by the Plaintiff's security, then on a substantial

indemnity basis to be prjd by the Receiver from the Debtor's estate \vith such priority and at such

time as this Couli may determinePlaintiffs' security.

a pdf or other electronic copy of such materials to counsels' e-mail 'addresses as recorded on the

Service List from time to time. in accordance with the e-filing protocol of the Commercial List to

the extent practicable.
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PIN NQ. 22361-0434 (LT)

ISTLY: PT, LOT 74 SUB,LOT 13G,C,T.. BEING PI. 2 ON 58R-15301: 2NDLY: PI. LOT 73
SUB,LOT ]3 G,C,I.. BEING PT, I ON 58R-l 530]: 3RDLY: PI. LOT 74 SUB. LOT 13G,C,T,
AS IN 1121892, SAVE& EXCEPT PT 2 ON 58R-17380: 4THLY: PI. LOT 72 SUB,LOT 13
G,C,T.. AS IN 674418, SAVE& EXCEPTPT 1ON 58R-17380: SUBJECT TO AN
EASEMENT AS IN WR251469: CITY OFWATERLOO

LEGAL DESCRIPTION OF THE LANDS

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

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

"Material Contracts" means all of the right. title and interest. but not the liabilities. obligat{ons
or burdens. of the Debtor in all contracts entered into by or on behalf of the Debtor for the
development. servicing and management of any improvements constructed on or made to the
Lands including. without limitation. any cost sharing agreements (except Construction
Agreements which are expressly excluded berefrom). insurance. Permits and Plans and
Specifications and Landmark Sale Agreements including. without limitation. any amendments.
extensions. renewals and replacement which have been made to any of them. all proceeds
therefrom. all benefits and advantages which now or hereafter may be derived therefrom. all

. debts. demands. choses in action and claims due. owing or accruing due to or on behalf of the
Debtor therefrom and all books. accounts. invoices. letters. papers. drawings. blueprints.
documents. records and data (including hard and soft copies thereof and all forms ofmagnetic.
electronic and other means of data storage) in any way evidencing or relating thereto.

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

"Construction Agreements" means all construction contracts and subcontracts entered into by
or on behalf oftbe Debtor for the supply of construction services or materials to a11
improvements constructed on or made to the Lands including. without limitation. all agreements.
invoices and other documerits related thereto. together with all bonds. guarantees. letters of credit
and/or other secm-hies issued with respect to the performance of such Construction Agreements
and the supply of all work. labour and materials thereunder.

DEFINED TERMS

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

"Plans and Specifications" means all plans. specificatjons and drawings for the improvements
constructed Uponthe Lands. .
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4. All sums payable in respect of principal and interest under this certificate are payable at

the main office of the Lender at Toronto, Ontario.

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.

per cent above the prime commercial lending rate of Bank ofrate of 0 0 0 0 0

2. The principal sum evidenced by this certificate is payable on demand by the Lender with

interest thereon calculated and compounded [daily][monthl~ not in advance on the

±;±:±;±t;±±::±:~~== day of each month] after the date hereof at a notional rate per annum equal to the

which the Receiver is authorized to borrow under andtotal principal sum of $0 0 0 0 0

pursuant to the Order.

, has received as such Receiver from the-CL-OOOOOCourt file number '-,;1" Ii .

, 2-G¥R:2013(the "Order") made in an action having

1. THIS IS TO CERTIFY that [RECEIVER'S NAME],Ira Smith Trustee & Receiver Inc.

the receiver (the "Receiver") of the assets, undertakings and properties [DEBTOR'S

NAME]1817983 Ontario IJd. ( the "Debtor") acquired for, or used in relation to a business

carried on by the Debtor, including all proceeds thereof (collectively, the "Property") appointed

by Order of the Ontario Superior Court of Justice (Commercial List) (the "Court") dated the

AMOUNT$nnnnn!_••• __.; 1•••••••, 1""•••' ;...__••' 1.._.••• '

RECEIVER CERTIFICATE

SCHEDULE "c"

31 3- 4-



Name: nnnnn
nnnnnPer:

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

, 20YR.2QU

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.

6. The charge securing this certificate shall operate so as to permit the Receiver to deal with

the Property as authorized by the Order and as authorized by any further or other order of the

Court.

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

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

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

holder of this certificate.
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