Court File No. CV-18-604993-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

In the matter of Sections 97 and 100 of the Courts of Justice Act, R.S.0. 1990 c. C.43,
as amended

BETWEEN:

FIRM CAPITAL MORTGAGE FUND INC.
Applicant
- and -

FORTRESS BROOKDALE INC., FORTRESS AVENUE ROAD (2015) INC.
and FERNBROOK HOMES (BROOKDALE) LIMITED

Respondents
APPLICATION RECORD
(Returnable on October 18, 2018)
September 21, 2018 THORNTON GROUT FINNIGAN LLP

TD West Tower, Toronto-Dominion Centre
100 Wellington Street West, Suite 3200
Toronto, Ontario M5K 1K7

Fax: (416) 304-1313

D.J. Miller (LSUC# 34393P)
Tel:  (416) 304-0559
Email: djmiller@tgf.ca

Leanne M. Williams (LSUC# 41877E)
Tel:  (416) 304-0060
Email: Iwilliams@tgf.ca

Lawyers for the Applicant,
Firm Capital Mortgage Fund Inc.

TO: THIS HONOURABLE COURT
AND TO: THE ATTACHED SERVICE LIST


mailto:djmiller@tgf.ca
mailto:lwilliams@tgf.ca

AMENDED SERVICE LIST
(as at September 21, 2018)

TO:

THORNTON GROUT FINNIGAN LLP
TD West Tower, Toronto-Dominion Centre
100 Wellington Street West, Suite 3200
Toronto, Ontario M5K 1K7

Fax: (416) 304-1313

D.J. Miller
Tel:  (416) 304-0559
Email: djmiller@tgf.ca

Leanne M. Williams
Tel:  (416) 304-0060
Email: lwilliams@tof.ca

Lawyers for the Applicant, Firm Capital Mortgage Fund Inc.

AND TO:

OWENS, WRIGHT LLP
20 Holly Street, Suite 300
Toronto, Ontario M4S 3B1
Fax: (416) 486-3309

Randy H. Lebow
Tel:  (416) 848-4707
Email: rlebow@owenswright.com

Real estate counsel for the Applicant

AND TO:

RSM CANADA LIMITED
Collins Barrow Place

11 King Street West, Suite 700
Toronto, Ontario M5H 4C7
Fax: (416) 480-2646

Bryan A. Tannenbaum
Tel:  (416) 238-5055
Email: bryan.tannenbaum@rsmcanada.com

Arif Dhanani
Tel:  (647) 725-0183
Email: arif.dhanani@rsmcanada.com

Privately-appointed Receiver of the Respondents
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AND TO:

MEYER, WASSENAAR & BANACH, LLP
Barristers & Solicitors

5001 Yonge Street, Suite 301

North York, Ontario M2N 6P6

Fax: (416) 223-9405

Joseph Fried
Tel:  (416) 223-9191 (ext. 230)
Email: jfried@mwb.ca

Lawyers for RSM Canada Limited, in its capacity as Receiver

AND TO:

BORDEN LADNER GERVAIS LLP
Bay Adelaide Centre, East Tower

22 Adelaide St. West

Toronto, Ontario M5H 4E3

Fax: (416) 367-6749

Roger Jaipargas
Tel:  (416) 367-6266
Email: rjaipargas@blg.com

Xue Yan
Tel:  (416) 367-6322
Email: xyan@blg.com

Lawyers for the Purchaser, Empire (Water Wave) Inc.

AND TO:

ROBINS APPLEBY LLP
2600-120 Adelaide Street W.
Toronto, Ontario M5H 1T1
Fax: (416) 868-0306

David A. Taub
Tel:  (416) 360-3354
Email: dtaub@robapp.com

John Fox
Tel:  (416) 360-3349
Email: jfox@robapp.com

Lawyers for the Respondents, Fortress Brookdale Inc. and Fortress Avenue
Road (2015) Inc.
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mailto:xyan@blg.com
mailto:dtaub@robapp.com
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AND TO:

MILLER THOMSON LLP
100 New Park Place

Suite 700

Vaughan, Ontario L4K OH9

Enzo Di lorio
Tel: (905) 532-6613
Email; ediiorio@millerthomson.com

Riccardo Del Vecchio
Tel:  (905) 532-6617
Email: rdelvecchio@millerthomson.com

GOLDMAN, SPRINGS, KICHLER & SANDERS LLP
40 Sheppard Avenue West

Suite 700

Toronto, Ontario M2N 6K9

Fax: (416) 225-4805

Sheldon Spring
Tel:  (416) 225-9400 ext. 303
Email: sspring@goldmanspring.com

Ari Reichman
Tel:  (416) 225-9400 ext. 342
Email: ari@goldmanspring.com

Lawyers for the Respondent, Fernbrook Homes (Brookdale) Limited

AND TO:

CORSIANOS LEE
Barrister and Solicitor
3800 Steeles Avenue West
Suite 203W

Vaughan, Ontario

L4L 4G9

George Corsianos

Tel:  (905) 370-1092

Fax: (905) 370-1095
Email: gcorsianos@cl-law.ca

Lawyers for Quincy Investments Limited, 969692 Ontario Limited, 969593
Ontario Limited, 2307271 Ontario Inc., Sasso Auto Consulting Inc., Angelo
Grossi, David Mark Doubilet, Gus Stamatiou, Robert Di Matteo and Tonino
Amendola
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AND TO:

AGUECI & CALABRETTA
Barristers & Solicitors

5700 Yonge Street, Suite 1110
Toronto, Ontario M2M 4K?2

James M. Butson

Tel:  (416) 250-5700 x 215
Fax: (416) 250-5797

Email: james.butson@aclaw.ca

Lawyers for Jaekel Capital Inc.

AND TO:

OSLER, HOSKIN & HARCOURT LLP
100 King Street West

1 First Canadian Place

Suite 6200, P.O. Box 50

Toronto, Ontario M5X 1B8

Fax: (416) 862-6666

Michael De Lellis
Tel:  (416) 862-5997
Email: mdelellis@osler.com

Patrick Riesterer
Tel:  (416) 862-5947
Email: priesterer@osler.com

Lawyers for FAAN Mortgage Administrators Inc., as Administrators for BDMC

AND TO:

DLA PIPER (CANADA) LLP
1 First Canadian Place

100 King Street West, Suite 6000
PO Box 367

Toronto, Ontario M5X 1E2

Derek J. Bell
Tel:  (416) 369-7960
Email: derek.bell@dlapiper.com

Danny M. Nunes
Tel:  (416) 365-3421
Email: danny.nunes@dlapiper.com

Lawyers for Computershare Trust Company of Canada, in its capacity as trustee
pursuant to a trust indenture
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AND TO:

COMPUTERSHARE TRUST COMPANY OF CANADA
100 University Avenue
Toronto, Ontario M5J 2Y1

David Kerr
Tel:  (416) 213-9692
Email: david.kerr@computershare.com

AND TO:

AVIVA INSURANCE COMPANY OF CANADA
600 Cochrane Dr.

Suite 205

Markham, Ontario L3R 5K3

Lianne B. Furlong (AVP, National Managing Counsel)
Aviva Canada Inc.

100 King St. W., Suite 4800

Toronto, Ontario M5X 2A2

Tel:  (647) 788-7004

Fax: (416) 363-5386

Email: lianne.furlong@aviva.com

Catherine Koch (Matter Management Counsel)
Aviva Canada Inc.

100 King St. W., Suite 4800

Toronto, Ontario M5X 2A2

Tel:  (647) 788-7014

Fax: (416) 363-5386

Email: catherine.koch@aviva.com

AND TO:

TORYS LLP

79 Wellington Street West
Suite 3000

Toronto, Ontario M5K 1 N2
Fax: (416) 865-7380

Adam Slavens
Tel:  (416) 865-7333
Email: aslavens@torys.com

Lawyers for Tarion Warranty Corporation
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AND TO: | TARION WARRANTY CORPORATION
5160 Yonge St., 12" Floor
Toronto, Ontario M2N 6L9

Danielle M. Peck (Senior Counsel)
Tel:  (416) 229-3864

Fax: (416) 229-3845

Email: danielle.peck@tarion.com

Timothy P. Schumacher (Vice-President & General Counsel)
Tel:  (416) 229-3874

Fax: (416) 229-3278

Email: tim.schumacher@tarion.com

AND TO: | OLYMPIA TRUST COMPANY
2200, 125-9™" Avenue SE
Calgary, Alberta T2G 0OP6

Jonathan Bahnuik (General Counsel)
Tel:  (403) 668-8365

Fax: (403) 265-1455

Email: bahnuikj@olympiatrust.com

AND TO: | FASKEN MARTINEAU DUMOULIN LLP
Bay Adelaide Centre

333 Bay Street, Suite 2400

P.O. Box 20

Toronto, Ontario M5H 2T6

Fax: (416) 364-7813

Jonathan F. Lancaster
Tel:  (416) 865-4479
Email: jlancaster@fasken.com

Lawyers for Fiera Capital Corporation



mailto:danielle.peck@tarion.com
mailto:tim.schumacher@tarion.com
mailto:bahnuikj@olympiatrust.com
mailto:jlancaster@fasken.com

AND TO: | CITY OF TORONTO
Legal Services

26™ Floor, Metro Hall

Stn. 1260, 55 John Street
Toronto, Ontario M5V 3C6
Fax: (416) 397-5624

Amanda S. Hill
Tel:  (416) 338-5790
Email: ahill@toronto.ca

Christopher J. Henderson
Tel:  (416) 397-5624
Email: Christopher.Henderson@toronto.ca

AND TO: | AIRD & BERLIS LLP
Brookfield Place

181 Bay Street, Suite 1800
Toronto, Ontario M5J 2T9
Fax: (416) 863-1515

Courtney V. Raphael
Tel:  (416) 865-3088
Email: craphael@airdberlis.com

Danielle Muise
Tel:  (416) 865-3963
Email: dmuise@airdberlis.com

Lawyers for the Lien Claimant, Summit Concrete & Drain Ltd.

AND TO: | AIRD & BERLIS LLP
Brookfield Place

181 Bay Street, Suite 1800
Toronto, Ontario M5J 2T9
Fax: (416) 863-1515

Courtney V. Raphael
Tel:  (416) 865-3088
Email: craphael@airdberlis.com

Danielle Muise
Tel:  (416) 865-3963
Email: dmuise@airdberlis.com

Lawyers for the Lien Claimant, Summit Forming Ltd.
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AND TO:

BIANCHI PRESTA LLP
9100 Jane Street

3" Floor, Building A
Vaughan, Ontario L4K 0A4
Fax: (905) 738-0528

Domenic C.S. Presta
Tel:  (905) 738-1078 ext. 2223
Email: dpresta@bianchipresta.com

Lawyers for the Lien Claimant, D. Zentil Mechanical Inc.

AND TO:

BARRY S. GREENBERG
7626A Yonge Street
Thornhill, Ontario L4J 1V9

Tel:  (905) 886-9535
Fax: (905) 886-9540
Email: bsgreenberg@rogers.com

Lawyer for the Lien Claimant, Atlas Dewatering Corporation

AND TO:

GLAHOLT LLP

800-141 Adelaide Street West
Toronto, Ontario M5H 3L5
Fax: (416) 368-3467

John Margie

Tel:  (416) 368-8280 ext: 211
Fax: (416) 368-3467

Email: jmargie@glaholt.com

Keith Bannon
Tel:  (416) 368-8280
Email: kbannon@glaholt.com

Lawyers for the Lien Claimants, Innocon, a Partnership of Lafarge Canada Inc.,
Lehigh Hanson Materials Limited and Innocon Inc.

AND TO:

BEARD WINTER LLP
130 Adelaide Street West, 7" Floor
Toronto, Ontario M5H 2K4

Robert C. Harason
Tel:  (416) 306-1707
Email: rharason@beardwinter.com

Lawyers for the Lien Claimant, Dircam Electric Limited
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AND TO:

SHIBLEY RIGHTON LLP
250 University Avenue

Suite 700

Toronto, Ontario M5H 3E5
Fax: (416) 214-5400

Andrea Lee White
Tel:  (416) 214-5200
Email: andrea.white@shibleyrighton.com

Thomas McRae
Tel:  (416) 214-5206
Email: thomas.mcrae@shibleyrighton.com

Lawyers for the Lien Claimant, Gilbert Steel Limited

AND TO:

RICHTER LAW

15 Bold St.

Hamilton, Ontario L8P 1T3
Fax: (905) 523-6285

Nicholas A. Richter
Tel:  (905) 523-7994
Email: nrichter@richterlaw.ca

Lawyers for the Lien Claimant, Gilbert Steel Limited

AND TO:

HAMMOND FLESIAS BARRISTERS & SOLICITORS
3800 Steeles Avenue West

Suite 300

Vaughan, Ontario L4L 4G9

Fax: (905) 850-9998

Richard Hammond
Tel:  (905) 850-8550 ext. 400
Email: rhammond@hammondflesias.com

Lawyers for the Lien Claimant, Concrane Equipment Inc.

AND TO:

JOSEPH P. MAGGISANO
201 Lonsmount Dr., Suite 100
Toronto, Ontario M5P 2Y6

Tel:  (416) 653-5353
Fax: (416) 653-2610
Email: jmaggisano@jpmlaw.ca

Lawyers for the Lien Claimant, Global Precast Inc.
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AND TO:

MICHAEL A. HANDLER PROFESSIONAL CORPORATION
10 Director Court

Suite 101

Woodbridge, Ontario L4L 7E8

Fax: (905) 265-2235

Michael A. Handler
Tel:  (905) 265-2252
Email: mhandler@mbhandlerlaw.com

Lawyers for the Lien Claimant, The Fence People Limited

AND TO:

GOLDMAN SLOAN NASH & HABER LLP
480 University Avenue, Suite 1600

Toronto, ON M5G 1V2

Fax: (416) 597-3370

Catherine E. Willson
Tel:  (416) 597-6488
Email: willson@gsnh.com

Lawyers for the Lien Claimant, Aluma Systems Inc.

AND TO:

MINISTRY OF FINANCE (ONTARIO)
Legal Services Branch

33 King Street West, 6th Floor

Oshawa, Ontario L1H 8H5

Fax: (905) 436-4510

Kevin O’Hara
Tel:  (905) 433-6934
Email: kevin.ohara@ontario.ca

AND TO:

DEPARTMENT OF JUSTICE
Ontario Regional Office

120 Adelaide Street West, Suite 400
Toronto, Ontario M5H 1T1

Diane Winters
Tel:  (416) 973-3172
Email: diane.winters@justice.gc.ca
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AND TO:

STEPHENSON’S RENTAL SERVICES INC.
c/o Frederikse Law

5063 North Service Road

Suite 200

Burlington, Ontario L7L 5H6

Barbara Frederikse
Email: barbara@frederlaw.ca

AND TO:

THE PURCHASERS OF RESIDENTIAL CONDOMINIUM UNITS
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E-Service List
(as at September 21, 2018)

dimiller@tgf.ca; lwilliams@tgf.ca; bryan.tannenbaum@rsmcanada.com;
arif.dhanani@rsmcanada.com; jfried@mwb.ca; rjaipargas@blg.com; xyan@blg.com;
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lianne.furlong@aviva.com; catherine.koch@aviva.com; aslavens@torys.com;
danielle.peck@tarion.com; tim.schumacher@tarion.com; bahnuikj@olympiatrust.com;
jlancaster@fasken.com; ahill@toronto.ca; Christopher.Henderson@toronto.ca;
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COURIER SERVICE LIST
(as at September 21, 2018)

TO:

FORTRESS REAL DEVELOPMENTS INC.
25 Brodie Drive, Unit 1
Richmond Hill, ON L4B 3K7

Attention: Vince Petrozza

AND TO:

CITYZEN DEVELOPMENT (2005) CORPORATION
56 The Esplanade, Suite 301
Toronto, ON M5E 1A7

Attention: Sam Crignano

AND TO:

CITYZEN DEVELOPMENT (2005) CORPORATION
56 The Esplanade, Suite 308
Toronto, ON M5E 1A7

Attention: Sam Crignano

AND TO:

AVIVA C/O WESTMOUNT GUARANTEE SERVICES INC.
600 Cochrane Dr.

Suite 205

Markham, Ontario L3R 5K3

AND TO:

VINCENZO PETROZZA
a.k.a. Vince Petrozza

471 Sunset Beach Road
Richmond Hill, ON L4E 3J3

AND TO:

JAWAD RATHORE
2 Scandia Court
Unionville, ON L6C 1G6

AND TO:

STEPHENSON’S RENTAL SERVICES INC.
6895 Columbus Road
Mississauga, ON L5T 2G9







Court File No. CV-18-604993-00CL
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Court File No. CV-18-

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

In the matter of Sections 97 and 100 of the Courts of Justice Act, R.S.0. 1990 c. C.43, as am.
BETWEEN:

FIRM CAPITAL MORTGAGE FUND INC.
Applicant
- and -

'RESS BROOKDALE INC., FORTRESS AVENUE ROAD (2015) INC.
and FERNBROOK HOMES (BROOKDALE) LIMITED

Respondents

NOTICE OF APPLICATION

TO THE RESPONDENTS:

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

THIS APPLICATION will come on for hearing before a Judge on Thursday, October
18, 2018 at 9:00 a.m. or as soon after that time as the application can be heard at 330 University
Avenue, in the City of Toronto, in the Province of Ontario, M5G 1R7.

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

IF YOU WISH TO PRESENT AFFIDAVIT OR OTHER DOCUMENTARY
EVIDENCE TO THE COURT OR TO EXAMINE OR CROSS-EXAMINE WITNESSES
ON THE APPLICATION, you or your lawyer must, in addition to serving your notice of
appearance, serve a copy of the evidence on the Applicant’s lawyer or, where the Applicant does



2.

not have a lawyer, serve it on the Applicant, and file it, with proof of service, in the court office

where the application is to be heard as soon as possible, but not later than 2:00 p.m. on the day
before the hearing.

IF YOU FAIL TO APPEAR AT THE HEARING, AN ORDER MAY BE MADE IN
YOUR ABSENCE AND WITHOUT FURTHER NOTICE TO YOU. If you wish to oppose

this application but are unable to pay legal fees, legal aid may be available to you by contracting
a Local Legal Aid office.

DATE: September 2018 Issued
" Brown
Addre:
330 U
Toront 7
TO: THIS HONOURABLE COURT

AND TO: THE SERVICE LIST HEREIN



SERVICE LIST
(as at September 12, 2018)

TO:

THORNTON GROUT FINNIGAN LLP
TD West Tower, Toronto-Dominion Centre
100 Wellington Street West, Suite 3200
Toronto, Ontario M5K 1K7

Fax: (416)304-1313

D.J. Miller (LSO#34393P)
Tel:  (416) 304-0559
Email: dimiller@tgf.ca

Leanne M. Williams (LSO #41877E)
Tel: (416) 304-0060
Email: lwilliams@tgf.ca

Puya Fesharaki (LSO #70588L)
Tel:  (416) 304-7979
Email: pfesharaki@tgf.ca

Lawyers for the Applicant, Firm Capital Mortgage Fund Inc.

AND TO:

OWENS, WRIGHT LLP
20 Holly Street, Suite 300
Toronto, Ontario M4S 3B1
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Email: dtaub@robapp.com
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Tel:  (416) 360-3349
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Tel:  (416) 225-9400 ext. 342
Email; ari@goldmanspring.com

Lawyers for the Respondent, Fernbrook Homes (Brookdale) Limited
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Lawyers for Jaekel Capital Inc.
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4.

AND TO:

DLA PIPER (CANADA) LLP
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AND TO:
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APPLICATION

THE APPLICANT, Firm Capital Mortgage Fund Inc. (the “Applicant™), makes an application

for an Order;

1. if necessary, abridging the time for service of this Notice of Application and the materials

filed in support of the application and dispensing with further service thereof;

2. vesting title in and to the Purchased Assets, as such term is defined in an Agreement of
Purchase and Sale (the “APS’) dated August 23, 2018 between RSM Canada Limited in
its capacity as receiver, as vendor (the “Receiver”) and Empire (Water Wave) Inc., as
purchaser (such purchaser or its permitted assignee, the “Purchaser”) in favour of the
Purchaser or as it may direct, free and clear of the interests of any other party or interest,
subject only to the Permitted Encumbrances (as defined in the APS) (the “Vesting

Order”), all in accordance with the APS;

3. directing and declaring that upon Closing of the APS pursuant to the Vesting Order (all

capitalized terms being as defined in the APS):

(1) save and except only as it relates to the Permitted Encumbrances, the
Purchaser shall take title to the Purchased Assets free and clear of and
from any and all lien (including all Outstanding Construction Liens),
claim, charge, demand, security interest, pledge, hypothecation, mortgage,
trust or deemed trust (in each case, whether contractual, statutory or
otherwise) execution, levy or other financial, or monetary claim and
encumbrance of any nature and kind whatsoever whether or not they have

attached or been perfected, registered or filed and whether secured,
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unsecured or otherwise and without limiting the generality of the
foregoing, any Offers or other rights or claims of the purchasers or tenants

under any Offers;

(ii) all net proceeds of sale (after payment by the Receiver of all amounts
owing to the Applicant including but not limited to principal, interest, fees,
costs and expenses, including those of the Receiver, together with any
amounts having legal priority to the Applicant’s Mortgage) (the “Net

Proceeds™) shall be paid into Court; and

(i)  the Net Proceeds paid into Court shall stand in place and instead of the
Purchased Assets and all claims and encumbrances shall attach to the net
proceeds of sale from the Purchased Assets on Closing with the same
priority as they had with respect to the Purchased Assets immediately

prior to the sale of the Purchased Assets;

dismissing the Construction Lien Actions against the Applicant and the Receiver (if

named as a defendant in any such actions) upon payment of the Net Proceeds into Court;

sealing the Confidential Report of the Receiver to be filed, until further Order of this

Court; and

granting such other relief as counsel may request and this Honourable Court may deem

appropriate.
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THE GROUNDS FOR THE APPLICATION ARE:

7. Fortress Brookdale Inc. (“FBI”) was incorporated pursuant to the laws of Ontario and

maintains its registered head office at 2220 Highway 7 West, Unit #5, Concord, Ontario;

8. FBI is the legal owner of certain real property municipally known as 1678-1704 Avenue
Road, 375-377 Fairlawn Avenue and 412-416 Brookdale Avenue, Toronto (the

“Property”), more specifically described as:

(a) PIN10189-0865 (LT) — Legal Description: LOTS 33 & 34 PLAN 2371, PART
LOT 42A & LOT 43A PLAN 2247 PT 1 66R29204; TOGETHER WITH AN
EASEMENT OVER PT 3 66R29204 AS IN AT4379990; SUBJECT TO AN

EASEMENT AS IN AT4660181; SUBJECT TO AN EASEMENT AS IN
AT4753130; CITY OF TORONTO; and

(b) PIN10189-0866 (LT) — Legal Description: LOT 32 PLAN 2371 YORK PT 2
66R29204; SUBJECT TO AN EASEMENT AS IN AT4660181; SUBJECT TO
AN EASEMENT AS IN AT4753130; CITY OF TORONTO,

upon which construction for a condominium development was commenced (the

“Project™).

9. Fortress Avenue Road (2015) Inc. (“FAR”) was incorporated pursuant to the laws of the
Province of Ontario and maintains its registered head office at 25 Brodie Drive, Unit #1,
Richmond Hill. Fernbrook Homes (Brookdale) Limited (“Fernbrook™) was incorporated
pursuant to the laws of Ontario and maintains its registered head office at 2220 Highway
7 West, Unit #5, Concord, Ontario. FBI is the legal owner of the Property and FAR and
Fernbrook are beneficial owners of the Property. FBI, FAR and Fernbrook are

collectively referred to as the “Borrower™);



10.

11.

12.

13.

14.

15.
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pursuant to a Mortgage Loan Commitment dated April 18, 2017 (as amended, the “Loan

Commitment”), the Applicant made a mortgage loan available to the Borrower;

as security for their obligations to the Applicant, the Borrowers each granted security to
the Applicant, including but not limited to, the personal property as enumerated in

General Security Agreements each dated May 12, 2017 (collectively, the “GSAs™);

the Applicant registered its security interest against each of the Borrowers pursuant to the
Personal Property Security Act (Ontario) on May 17, 2017 against all classes of

collateral, except “consumer goods™ and “motor vehicle”;

FBI also granted the Applicant, among other security, a Charge/Mortgage of Land which
was registered as a first mortgage against title to the Property on June 7, 2017 (the
“Mortgage™). It is a term of the Mortgage, and of the GSA’s in favour of the Applicant,

that the Applicant may appoint a receiver upon default by the Borrower;

litigation relating to the Property was commenced in October, 2017 by Computershare
Trust Company of Canada in its capacity as Trustee under a Trust Indenture dated
November 26, 2013 in a proceeding bearing court file number CV-17-585584-CL (the
“Computershare Litigation™) against, inter alia, all mortgagees of the Property. The
Computershare Litigation was dismissed as against the Applicant herein Firm Capital
Mortgage Fund Inc. by way of a consent Order dated March 9, 2018, on a “with prejudice

and without costs” basis;

on February 7, 2018, the Superintendent of Financial Services (“FSCO”) appointed

FAAN Mortgage Administrators Inc. (“FAAN”) as Administrator over Building &



16.

17.

18.

19.

20.

21.

22.
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Development Mortgages Canada Inc. (“BDMC”), the mortgage administrator for a

subsequent mortgagee having a charge against the Property;

construction liens totalling more than $10 million have been registered against title to the

Property and various actions have been commenced by lien claimants;

construction on the Project ceased at the end of January, 2018;

the Applicant’s first priority Mortgage matured, and was not repaid;

by letter dated January 24, 2018, the Applicant demanded repayment from the Borrower
and delivered a Notice of Intention to Enforce Security (the “BIA Notice™) pursuant to

Section 244 of the BIA;

the Applicant previously commenced an application bearing court file no. CV-18-
593097-00CL for the appointment of a receiver by the Court (the “Prior Receivership
Application™), in connection with a potential re-financing of the Project by the Applicant
to permit continuation of the Project, which re-financing did not proceed as all conditions

were not met;

the Prior Receivership Application was adjourned on three occasions on consent, and was
ultimately held in abeyance by the Applicant by way of Endorsement of Justice McEwen

dated April 20, 2018;

the Applicant thereafter chose to proceed in the enforcement of its rights and remedies

pursuant to the Mortgage;
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24.

25.

26.

27.

28.

29.

30.

31.
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the Applicant caused to be issued a Notice of Sale under Mortgage in respect of the

Property on April 20, 2018;

all relevant notice periods have expired;

no party entitled to redeem the Mortgage has done so;

the Borrower remains in default of its obligations under the Loan Commitment;

the Applicant is contractually entitled to appoint a Receiver upon default occurring under

the Mortgage and did so by appointment letter dated June 11, 2018;

RSM Canada Limited, in its capacity as Receiver appointed by the Applicant, undertook
an extensive marketing and sales process in respect of the Property, resulting in an offer

being accepted in the form of the APS;

The Purchased Assets comprise the realty and any fixtures or improvements located

thereon, but do not include any personal property assets;

it is a requirement of the APS that a Vesting Order be obtained for Closing in the form of

the draft Order sought herein;

the Net Proceeds of sale (after payment of amounts owing to the Applicant and any
amounts having legal priority to the Applicant’s interest in the Property) are more than
sufficient to satisfy all legal and statutory requirements in respect of Outstanding
Construction Liens (as defined in the APS), and will be paid into Court for the benefit of

those parties entitled to assert a claim to same, as their respective interests may appear;



-9.-

32.  Rules 14.05(3)(e) and (g) of the Rules of Civil Procedure, RR.O. 1990, Reg. 194,

Sections 97, 100 and 142 of the Courts of Justice Act (Ontario), Section 44 of the

Construction Lien Act (now the Construction Acf), and Sections 24 and 32 of the

Mortgages Act; and

33. such other grounds as counsel may advise and this Honourable Court may deem just.

THE FOLLOWING DOCUMENTARY EVIDENCE will be used at the hearing of this

application:

1. the Affidavit of Jonathan Mair, with Exhibits annexed thereto, to be sworn and filed;

2. the Report of the Receiver, to be filed;

3. the Confidential Report of the Receiver, to be filed; and

4. such further and other evidence as counsel may advise and this Honourable Court may
permit.

September \9"‘,“ 2018 THORNTON GROUT FINNIGAN LLP

TD West Tower, Toronto-Dominion Centre
100 Wellington Street West, Suite 3200
Toronto, Ontario M5K 1K7

Fax: (416)304-1313

D.J. Miller (ILSUC# 34393P)
Tel:  (416) 304-0559
Email: dimiller@tgf.ca

Leanne M. Williams (LSUC# 41877E)
Tel:  (416) 304-0060
Email: lwilliams@tef.ca

Lawyers for the Applicant,
Firm Capital Mortgage Fund Inc.
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Court File No. CV-18- 604993-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

In the matter of Sections 97 and 100 of the Courts of Justice Act, R.S.0. 1990 ¢.C.43, as am.

BETWEEN:

FIRM CAPITAL MORTGAGE FUND INC.
Applicant
- and -

FORTRESS BROOKDALE INC., FORTRESS AVENUE ROAD (2015) INC. and
FERNBROOK HOMES (BROOKDALE) LIMITED

Borrowers

AFFIDAVIT OF FORREST TODD
(Sworn September 20, 2018)

I, FORREST TODD, of the City of Toronto, in the Province of Ontario, MAKE OATH
AND SAY AS FOLLOWS:

1. I am a Vice President with Firm Capital Mortgage Fund Inc. (the “Lender”) having
responsibility for this matter on behalf of the Lender and, as such, | have personal
knowledge of the matters to which | depose herein. Unless | indicate otherwise, the facts
herein are within my own personal knowledge and are true. Where | have indicated that |
have obtained facts from other sources, | have identified the sources and I believe those

facts to be true.
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Most of the evidence contained in this Affidavit relating to the time period up to April 3,
2018 was previously included in two prior affidavits sworn by Jonathan Mair, Senior
Vice President with the Lender, in a Prior Application Proceeding (as defined below)
brought by the Lender, sworn on March 1, 2018 and April 3, 2018. This affidavit
consolidates the evidence contained in those two prior affidavits of which I also have
personal knowledge and can confirm, and provides updated evidence in support of the

relief sought in this new application proceeding.

This affidavit is sworn in support of an application by the Lender for an Order vesting the
right, title and interest in and to the assets described in the Sale Agreement in the
Purchaser (as such terms are defined herein) pursuant to Sections 97 and 100 of the

Courts of Justice Act, R.S.0. 1990, c. C.43, as amended (the “Vesting Order”).

The Borrowers

4.

According to the records maintained by the Ministry of Government Services (the
“Ministry”), each of the Borrowers were incorporated pursuant to the laws of Ontario
with registered head offices in the Greater Toronto Area. Attached as Exhibit “A” are

true copies of the Corporation Profile Reports with respect to each of the Borrowers.

Fortress Brookdale Inc. (“FBI”) is the registered owner (as bare trustee for the
beneficiaries) of certain real property municipally known as 1678-1704 Avenue Road,
375-377 Fairlawn Avenue and 412-416 Brookdale Avenue, Toronto, more specifically
described as:

(@)  PIN10189-0865 (LT) — Legal Description: LOTS 33 & 34 PLAN 2371, PART
LOT 42A & LOT 43A PLAN 2247 PT 1 66R29204; TOGETHER WITH AN
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EASEMENT OVER PT 3 66R29204 AS IN AT4379990; SUBJECT TO AN
EASEMENT AS IN AT4660181; SUBJECT TO AN EASEMENT AS IN
AT4753130; CITY OF TORONTO,; and

(b) PIN10189-0866 (LT) — Legal Description: LOT 32 PLAN 2371 YORK PT 2
66R29204; SUBJECT TO AN EASEMENT AS IN AT4660181; SUBJECT TO
AN EASEMENT AS IN AT4753130; CITY OF TORONTO,

(the “Property”). Copies of the parcel registers for the Property (the “Parcel

Abstracts”) are attached as Exhibit “B”.

Fortress Avenue Road (2005) Inc. (“FAR”) and Fernbrook Homes (Brookdale) Inc.
(“Fernbrook™) are the beneficial owners of the Property. Attached Exhibit “C” is a true
copy of the Beneficial Owner Charge & Direction which sets out the relationship as

between each of FBI, FAR and Fernbrook (collectively, the “Borrowers”).

Mortgage Loan Commitment

7.

Pursuant to a Mortgage Loan Commitment dated April 18, 2017 (as amended, the “Loan
Commitment”), attached as Exhibit “D”, issued by Firm Capital Corporation (“FCC”)
and subsequently assigned by FCC to the Lender, the Lender made a mortgage loan
available to the Borrowers in the principal amount of $18,500,000 plus interest and costs

(the “Mortgage Loan”), which was available as follows:

@ a $17,000,000 land advance (the “Land Facility”), the purpose of which was
to refinance the existing first mortgage land loan, which was advanced on June

7,2017; and

(b) a $1,500,000 construction advances (the “Construction Facility”), the purpose

of which was to finance certain construction costs incurred by the Borrowers.
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The Construction Facility was advanced by way of four separate draws as

detailed below.

Pursuant to the Loan Commitment and as security for its obligations to the Lender, FBI
granted a Charge/Mortgage of Land (the “First Mortgage”) to the Lender in the amount
of the Mortgage Loan which was registered against title to the Property on June 7, 2017
as Instrument No. AT4591073. Attached as Exhibit “E” is a copy of the First Mortgage,

together with the Standard Charge Terms.

Certain subsequent charges were permitted to be registered on title to the Property,
provided that each such subsequent registration would be fully postponed to the First
Mortgage. | am advised by Janet Alvarado, real estate law clerk with Owens Wright
LLP, the Lender’s real estate counsel at the time the Mortgage Loan was made, and do
verily believe that there are four subsequent mortgages registered on title to the Property
(the “Subsequent Mortgages”), which have either been contractually postponed in
favour of the Lender or registered subsequent to the First Mortgage and registered after
the last advance of the Lender. Attached as Exhibit “F” is a summary prepared by Ms.
Alvarado of the amount and registered priority of all mortgages registered on title to the
Property including the First Mortgage and the Subsequent Mortgages, as reflected in the

Parcel Abstracts.

As at September 14, 2018 the Borrowers were indebted to the Lender under the Loan
Commitment in the amount of CAD$20,138,450.97 (which includes principal, accrued
interest and fees), together with accruing interest thereon and all costs and fees, including

professional fees and disbursements of counsel to the Lender and those fees and
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disbursements of the Receiver appointed by the Lender, until the indebtedness is paid in

full.

In addition, legal fees, disbursements and HST of the Lender’s counsel, Thornton Grout
Finnigan LLP (“TGF”) and of its real estate counsel, Owen Wright LLP (“OW LLP”),
in the amount of $611,175.05 (for the period October 5, 2017 to August 31, 2018 in
respect of TGF and for the period October 20, 2017 to date in respect of OW LLP) are

payable pursuant to the terms of the Mortgage Loan.

As at the date of the swearing of this affidavit, the First Mortgage remains in default and

has not been repaid or redeemed.

GSA’s Held by the Lender

13.

14.

Pursuant to the Loan Commitment, as security for its obligations to the Lender, each of
the Borrowers granted security to the Lender over the personal property enumerated in
General Security Agreements each dated May 12, 2017 (collectively, the “GSAs”). The
GSA executed by each Borrower is identical. For ease of reference and due to their
length, only one executed GSA is attached, together with the first page and signature
page of the other two GSA’s. Attached as Exhibit “G” is a copy of the GSA executed

by FBI in favour of the Lender.

The Lender made two registrations to perfect its security interest against each of the
Borrowers pursuant to the Personal Property Security Act (Ontario) (the “PPSA”) on
May 17, 2017 against all classes of collateral, except “consumer goods” and “motor

vehicle” (collectively, the “Lender PPSA Registrations”), as detailed below.



PPSA Registrations

FBI PPSA Registrations

15. The following are the PPSA registrations that exist against FBI:

@) in favour of Building & Development Mortgages Canada Inc. (“BDMC”) over
all classes of collateral, except “consumer goods” and “motor vehicle” dated
July 2, 2015, which registration was then specifically subordinated on June 7,

2017 to the Lender PPSA Registrations;

(b) in favour of Tarion Warranty Corporation (“Tarion”) over *“accounts” and
“other” collateral dated November 6, 2015, which registration is in respect of

purchaser deposits only; and

(©) in favour of Aviva Insurance Company of Canada over “accounts” and “other”
collateral dated April 13, 2017, which registration is in respect of purchaser

deposits only.

16. BDMC made a second PPSA registration against FBI over all classes of collateral, except
“consumer goods” and “motor vehicle” on October 11, 2017, which was subsequent to
the Lender PPSA Registrations. Attached as Exhibit “H” is a copy of the certified PPSA
Enquiry Response Certificates from the Ministry with file currency as at September 17,

2018, in respect of FBI.



FAR PPSA Registrations

17.

18.

BDMC made a PPSA registration against FAR over all classes of collateral, except
“consumer goods” and “motor vehicle” on July 2, 2015, which registration was then

specifically subordinated on June 7, 2017 to the Lender PPSA Registrations.

BDMC made a second PPSA registration against FAR over all classes of collateral,
except “consumer goods” and “motor vehicle” on October 11, 2017, which was
subsequent to the Lender PPSA Registrations. Attached as Exhibit “I” is a copy of the
certified PPSA Enquiry Response Certificates from the Ministry with a file currency as at

September 17, 2018, in respect of FAR.

Fernbrook PPSA Registrations

19.

20.

BDMC made a PPSA registration against Fernbrook over all classes of collateral except
“consumer goods” and “motor vehicle” on July 2, 2015, which registration was

specifically subordinated on June 7, 2017 to the Lender PPSA Registrations.

BDMC made a second PPSA registration against Fernbrook over all classes of collateral,
except “consumer goods” and “motor vehicle” dated October 11, 2017, which
registration was subsequent to the Lender PPSA Registrations. Attached hereto and
marked as Exhibit “J” is a copy of the certified PPSA Enquiry Response Certificates

from the Ministry dated September 17, 2018 in respect of Fernbrook.



The Project

21.

22,

23.

24,

The Borrowers commenced construction on a seven-story mixed-use building known as
“Brookdale on Avenue Road” (the “Project”) at the Property site. The Project was
proposed to consist of 62 residential condominium units, 18 residential rental units and a
certain amount of retail space. The Project is located on the west side of Avenue Road,
Toronto, between Brookdale Road and Fairlawn Avenue. Cityzen Developments is the

project manager for the Project.

Construction of the Project ceased at the end of January, 2018 during an early stage of
construction. The last type of work undertaken at the site was in respect of concrete
pouring and forming for two floors underground and two and a half floors of the Project’s

planned seven stories above ground.

In accordance with the terms of the Loan Commitment, the Borrowers were required to
provide a report of a construction monitor (the “Monitor Report”) prior to any advance
being made under the Mortgage Loan. The Monitor Report was required to (i) confirm
the work in place in respect of the Project, and (ii) certify the Holdback amount by FBI
pursuant to the Construction Lien Act (Ontario) (the “Lien Holdback Amount”). The
Borrowers retained Finnegan Marshall Inc. as the construction monitor for the Project

(the “Project Monitor”).

The first advance under the Mortgage Loan, totalling $17,359,914.00, made up of the
Land Facility and $359,914.00 advanced under the Construction Facility, was funded by
the Lender on June 7, 2017. The amount of the first advance under the Construction

Facility was based on the report of the Project Monitor prepared for the advance (the
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“First Monitor Report”) which certified that the Lien Holdback Amount was the
amount of $172,283.00 (the “Initial Holdback”). Based on the Capital Cost & Cost-to-
Complete Summary (the “CC Summary”) in the First Monitor Report (the “Initial
Capital Cost Summary”), the Initial Holdback was not advanced by the Lender. A copy

of the Initial Capital Cost Summary is attached as Exhibit “K”.

The second advance under the Mortgage Loan, totalling $442,357.00, was funded by the
Lender on July 11, 2017. The amount of the second advance under the Construction
Facility was based on the report of the Project Monitor prepared for the advance (the
“Second Monitor Report”) which certified that the total Lien Holdback Amount was the
amount of $216,650.00 in respect of the Project. Based on the CC Summary in the
Second Monitor Report (the “Second Capital Cost Summary”), the amount of
$44,367.00 was not advanced by the Lender as part of the second advance (as the Initial
Holdback of $172,283.00 had already been not advanced) for a total of $216,650.00 not
being advanced by the Lender. A copy of the Second Capital Cost Summary is attached

as Exhibit “L”.

The third advance under the Mortgage Loan, totalling $223,493.00, was funded by the
Lender on July 24, 2017. The amount of the third advance under the Construction
Facility was based on the report of the Project Monitor prepared for the advance (the
“Third Monitor Report”) which certified that the total Lien Holdback Amount was the
amount of $232,678.00 in respect of the Project. Based on the CC Summary in the Third
Monitor Report (the “Third Capital Cost Summary”), the amount of $16,027.00 was
not advanced by the Lender as part of the third advance (as $216,650.00 had already been

not advanced by the Lender) for a total of $232,677.00 not being advanced by the Lender.
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The amount not advanced by the Lender was inadvertently $1.00 less than it should have
been. As a result, the Lender withheld $1.00 from its next advance to compensate for the

discrepancy. A copy of the Third Capital Cost Summary is attached as Exhibit “M”,

The final advance under the Mortgage Loan, totalling $185,957.00, was funded by the
Lender on October 4, 2017. The amount of the final advance under the Construction
Facility was based on the report of the Project Monitor prepared for the advance (the
“Final Monitor Report”) which certified that the total Lien Holdback Amount was the
amount of $288,279.00 in respect of the Project. Based on the CC Summary in the Final
Monitor Report (the “Final Capital Cost Summary”), the amount of $55,602.00 was not
advanced by the Lender (which included the $1.00 discrepancy from the prior advance)
as part of the fourth advance (as $232,677.00 had already been not advanced by the
Lender) for a total of $288,279.00 not being advanced by the Lender. A copy of the Final

Capital Cost Summary is attached as Exhibit “N”.

As at September 20, 2018, the total of the Lien Holdback Amount was $288,279.00
which has not been advanced in accordance with the reports of the Project Monitor, and

in accordance with the Construction Lien Act (Ontario).

Re-Financing Commitment

29.

Pursuant to a separate Mortgage Loan Commitment issued by FCC dated April 18, 2017
which was later terminated at the request of the Borrowers and a new Mortgage Loan
Commitment issued at their request dated May 1, 2018, FCC advised that it would
syndicate a loan in the principal amount of $73,800,000 for the construction of the

Project (“Re-Financing Commitment”), subject to various terms and conditions being
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complied with to the satisfaction of FCC. Considerable time was spent to see if the terms
and conditions for any advance under the Re-Financing Commitment could be met by the
Borrowers, but the terms and conditions were not met and accordingly, the Re-Financing
Commitment was terminated, and no amounts have been advanced thereunder by the
Lender. Although substantial commitment fees remain outstanding in respect of the Re-
Financing Commitment, FCC has not included these amounts in the amount of its

indebtedness noted in paragraph 10 herein.

Bondholder Claim

30. Subsequent to the granting of the Mortgage Loan, the Lender became aware that a group
of bondholders under a Bond Trust Indenture dated November 26, 2013 (the
“Bondholders”) lead by Fiera Capital Corporation were claiming a right to a charge
against title to the Property in favour of the Bondholders. A Statement of Claim was
issued against various parties including the Borrowers and the holders of mortgages over
the Property, including the Lender (the “Bondholder Claim”). On consent, the
Bondholder Claim was ultimately dismissed with prejudice and without costs as against
the Lender pursuant to the endorsement of Mr. Justice McEwen dated March 9, 2018, a
copy of which is attached as Exhibit “O” and an Order of Mr. Justice McEwen dated

March 9, 2018, a copy of which is attached as Exhibit “P”.

FSCO Notice

31.  The Superintendent of Financial Services (“FSCO”) announced on February 2, 2018 that
it had issued orders against eight parties involved with syndicated mortgage investments

for real estate development projects involving Fortress Real Developments Inc. The
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mortgage administrator for these syndicated mortgage investments, BDMC, voluntarily
agreed that its business would be managed by an arm’s length administrator, FAAN

Mortgage Administrators (“FAAN”).

A copy of BDMC’s Notice to Lenders dated February 22, 2018 (the “Notice to
Lenders”) declaring that FAAN was appointed as Administrator with the approval of
FSCO is attached as Exhibit “Q”. The Notice to Lenders confirms that the Project is

included among the syndicated mortgage investments that FAAN will be managing.

The interests of BDMC in respect of the Project over which FAAN has been appointed
are subsequent in priority to the First Mortgage in favour of the Lender, as previously set

out on Exhibit “F” hereto.

Construction Liens

34.

Commencing on February 2, 2018, certain trades began to register Claims for Lien and
Certificates of Pending Litigation against title to the Property. | am advised by Vernis
Cheung, Student-at-Law at Meyer, Wassenaarr & Banach LLP (“MWB”), real estate
counsel to the Receiver and do verily believe that a review of the Parcel Abstract for PIN
10189-0865 (LT) as at 3:03:51 PM on September 20, 2018 and the Parcel Abstract for
PIN 10189-0866 (LT) as at 3:06:30 PM on September 20, 2018 for the Property reveals

that the following construction liens have been registered against title to the Property:

@) Summit Concrete & Drain Ltd. in the amount of $28,024 registered on January

29, 2018 as Instrument Number AT4790996;
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Summit Forming Ltd. in the amount of $3,980,765 registered on January 29,

2018 as Instrument Number AT4790997;

D. Zentil Mechanical Inc. in the amount of $360,540 registered on January 30,

2018 as Instrument Number AT4791585;

Atlas Dewatering Corporation in the amount of $144,048 registered on

February 13, 2018 as Instrument Number AT4801687;

Innocon, a Partnership of LaFarge Canda Inc., Lehigh Hanson Materials
Limited and Innocon Inc. in the amount of $1,168,857 registered on February

13, 2018 as Instrument Number AT4801986;

Dircam Electric Limited in the amount of $321,158 registered on February 15,

2018 as Instrument Number AT4803253;

Dircam Electric Limited in the amount of $818,843 registered on February 15,

2018 as Instrument Number AT4803254;

Gilbert Steel Limited in the amount of $859,955 registered on February 22,

2018 as Instrument Number AT4807083;

The Fence People Limited in the amount of $ 108,117.27 registered on March

1, 2018 as Instrument Number AT4813373;

Global Precast Inc. in the amount of $818,838.68 registered on March 12, 2018

as Instrument Number AT4818840;

Summit Forming Ltd. in the amount of $589,520 registered on April 19, 2018

as Instrument Number AT4845648;
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() Concrane Equipment Inc. in the amount of $141,250 registered on April 26,

2018 as Instrument Number AT4850172;

(m)  Aluma Systems Inc. (“Aluma”) in the amount of $739,244 registered on June

28, 2018 as Instrument Number AT4897958 (the “Aluma Lien”);

(n) Stephenson’s Rental Services Inc. (“Stephenson’s”) in the amount of

$19,613.06 registered on July 5, 2018 as Instrument Number AT4902724; and

(0) Concrane Equipment Inc. in the amount of $84,750 registered on July 18, 2018

as Instrument Number AT4912720;

(the “Outstanding Construction Liens”).

I am further advised by Vernis Cheung and do verily believe that the aggregate amount of
the Outstanding Construction Liens registered against title to the Property as at

September 20, 2018 is $10,183,524.65.

Each of the claimants having Outstanding Construction Liens filed a Certificate of Action
against title to the Property and, with the exception of Stephenson’s issued a Statement of
Claim against numerous defendants, including the Lender. Attached as Exhibit “R” is a

listing of the actions in respect of the Outstanding Construction Liens.

Aluma commenced an action in respect of the Aluma Lien on August 1, 2018 (the
“Aluma Action”). In addition to the other defendants to the construction lien actions, the
Aluma Action also names RSM Canada Limited (“RSM’) as a defendant. As more
particularly described below, RSM was privately-appointed by the Lender as the receiver

of the Borrowers.
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Issuance of Demand

38.

39.

The indebtedness owing pursuant to the Mortgage Commitment and secured, inter alia,
by the First Mortgage, matured on December 1, 2017 and was automatically renewed for
one month pursuant to the terms of the First Mortgage. The indebtedness became due
and owing on January 1, 2018 and the Lender did not agree to any further extensions of

the First Mortgage or the maturity date.

By letter dated January 24, 2018, the Lender demanded repayment from the Borrowers
of all amounts then outstanding (the “Demand”) and delivered a Notice of Intention to
Enforce Security (the “BIA Notice”) pursuant to Section 244 of the Bankruptcy and
Insolvency Act (Canada). The relevant notice periods have expired. A copy of the
Demand and BIA Notice are attached as Exhibit “S”. The notice period under the BIA

Notice has expired.

Receivership Application

40.

By Notice of Application issued March 1, 2018 in a proceeding commenced by the
Lender bearing court file no. CV-18-593097-00CL (the “Prior Application
Proceeding”), the Lender brought an application seeking the appointment by the Court of
RSM as receiver of the Borrowers. Pursuant to the endorsements of Mr. Justice McEwen
dated March 9, 2018, April 9, 2018 and April 20, 2018, the return of the application was
adjourned and ultimately held in abeyance in order to determine if the conditions
necessary to proceed with potential construction financing pursuant to the Re-Financing
Commitment could be satisfied so that development of the Project could continue.

Although some progress was made, ultimately, the construction financing pursuant to the
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Re-Financing Commitment did not proceed as all of the conditions were not met. Copies

of the Endorsements referred to in this paragraph are attached as Exhibit “T”.

The Lender thereafter chose to proceed in the enforcement of its rights and remedies

pursuant to the terms of the First Mortgage.

Enforcement of Security

42.

43.

44,

The Lender issued a Notice of Sale under Charge/Mortgage of Land on April 20, 2018
(“Notice of Sale”) under the Mortgages Act (Ontario). A copy of the Notice of Sale is

attached as Exhibit “U”.

Pursuant to the terms of its security, including the First Mortgage, the Lender privately
appointed RSM as its receiver (the “Receiver”) for the purpose of realizing on the
collateral of the Borrowers, including but not limited to finding interested parties who

may wish to purchase the Property.

In accordance with the terms of its engagement, the Receiver took possession of cash in
the amount of $491,000 that was on deposit with FBI. | am advised by Bryan
Tannenbaum of the Receiver, and do verily believe, that the Receiver was advised by the
VP of accounting of FBI, Albert Chen, that none of the cash represented trust monies
and, in particular, did not constitute funds on deposit in respect of any Unit Purchase
Agreements. The Receiver has utilized a significant portion of the cash to pay certain of
the expenses to maintain the Property, conduct the sale process and pay professional fees,

which would otherwise have had to be advanced by the Lender under the First Mortgage.
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For information purposes, a copy of the Receiver’s Statement of Receipts and

Disbursements dated September 20, 2018 is attached as Exhibit “V”.

The total fees, expenses, disbursements and HST of the Receiver to August 31, 2018
amount to $297,356.67. The total legal fees, disbursements and HST of counsel to the

Receiver, MWB, to August 31, 2018 amount to $84,863.11.

As will be more particularly described in the Report of the Receiver to be filed (the
“Receiver’s Report”), the Receiver conducted a thorough sale process in respect of the
Property which resulted in the execution of an agreement of purchase and sale dated
August 23, 2018 (the “Sale Agreement”) with Empire (Water Wave) Inc. or its assignee,
(the “Purchaser”). We have been advised by counsel to the Purchaser that the Sale
Agreement will be assigned to 1704 Avenue Road GP Inc., as general partner for and on
behalf of 1704 Avenue Road, LP on or immediately prior to closing. A copy of the Sale
Agreement, redacted as to the sale price (and percentage of the purchase price that the

deposit therefore represents), is attached as Exhibit “W”.

The fundamental terms of the Sale Agreement can be summarized as follows:

@) the Purchaser is acquiring the Property, together with any fixtures or
improvements on the Property but not including any Excluded Assets (as

defined therein) (the “Purchased Assets”);
(b) the Purchased Assets are sold on an “as is, where is” basis;

(©) the Receiver is holding a deposit in the amount of $2.5 million, in trust, to be

applied towards the purchase price due on closing;
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(d) closing of the transaction contemplated therein must be completed no later than

October 30, 2018, unless extended as provided for therein;

(e) the Purchased Assets are required to be conveyed pursuant to a Vesting Order
issued by the Ontario Superior Court of Justice (Commercial List) on the

following terms,

() vesting clear title in and to the Property free of all encumbrances (except
certain Permitted Encumbrances as set out in the Sale Agreement),

including but not limited to :

1) the Outstanding Construction Liens; and

@) any and all (i) agreements of purchase and sale for the purchase of
condominium residential units, parking and locker units, (ii) rental
agreements, if any, for rental units, and (iii) agreements of
purchase and sale or agreements to lease for non-residential
components of the Project being constructed or to be constructed
on the Lands forming part of the Purchased Assets (collectively,

the “Offers”);

(i) declaring that upon completion of the closing and payment by the
Receiver of all amounts owing to the Lender (including but not limited to
the fees and expenses of the Receiver including its legal fees) together
with any amounts having legal priority over the Lender’s Mortgage (such
as property tax arrears and water arrears), the net proceeds of sale (the

“Net Proceeds”) are to be paid into Court; and
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(iii)  declaring that the Net Proceeds paid into Court stand in place and instead
of the Purchased Assets and that all claims and encumbrances attach to the
Net Proceeds on closing with the same (but no greater) priority as they had
with respect to the Purchased Assets immediately prior to the sale of the

Purchased Assets.

Although the Applicant has requested that the purchase price not be publicly disclosed, |
can attest to the fact that, based on all information currently available to me, the proceeds

of sale are more than sufficient to:

@) pay amounts that may have legal priority to the First Mortgage, including real

property taxes, that will be required to be paid on closing;

(b) pay all amounts owing to the Lender under the First Mortgage, including all
costs, interest and fees associated therewith, and those of the Receiver and its

counsel; and

(©) permit Net Proceeds in an amount that is expected to be more than 200% of the
aggregate amount of the Outstanding Construction Liens, but will in no event

be less than 125%, to be paid into Court.

The Applicant has proposed a holdback of $500,000 from the funds to be paid into Court
to be held by the Receiver in order to pay any and all obligations of the Applicant or the
Receiver incurred in relation to the Property with respect to the receivership of the
Respondents, the closing of the transaction, any post-Closing matters or the

implementation of the terms of this Order.
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Pre-Sales of Units

50.

51.

52.

I was advised by FBI, and do believe that the Project involves a number of pre-sales of
the residential condominium units pursuant to Agreements of Purchase and Sale (each, an

“Unit Purchase Agreement”) in respect of this Project.

Each Unit Purchase Agreement is in a standard template form and contains the following

provisions:

15. The Purchaser covenants and agrees that this Agreement is subordinate to
and postponed to _any mortgages arranged by the Vendor [Borrowers]
[emphasis added] and any advances thereunder from time to time, and to any
easement, license or other agreement concerning the Condominium and the
Condominium Documents.

16. The Purchaser acknowledges that notwithstanding any rule of law to the
contrary, that by executing this Agreement [of Purchase and Sale], it has not
acquired any equitable or legal interest in the Unit or the Property [emphasis
added].

42(a). The Purchaser acknowledges and agrees that notwithstanding any rights
which he or she might otherwise have at law or in equity arising out of this
Agreement, the Purchaser shall not assert any of such rights, nor have any claim
or cause of action whatsoever as a result of any matter or thing arising under or in
connection with this Agreement ... against any person, firm, corporation or other
legal entity, other than the person, firm, corporation or legal entity specifically
named or defined as the VVendor herein ...

In accordance with the terms of the Unit Purchase Agreements, the deposits paid by the
unit purchasers are held in trust by legal counsel to FAR, being the law firm of Goldman,
Spring, Kichler & Sanders LLP (“FAR’s Counsel”). Subsequent to the issuance of the
Notice of Sale and the appointment of the Receiver, FAR’s Counsel issued a letter to the

unit purchasers, a copy of which is attached as Exhibit “X”, advising them that the
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Receiver and the Lender would permit the termination of the Unit Purchase Agreements

and the return of the deposits delivered in respect thereto.

By letter dated August 29, 2018, a copy of which is attached (without attachment) as
Exhibit “Y”, TGF, contacted FAR’s Counsel to inquire whether the list of unit
purchasers as provided to them was accurate, and whether any of the unit purchasers had
terminated their Unit Purchase Agreement and received a return of their deposit. TGF
also requested a copy of the trust statement of FAR’s Counsel indicating the amounts
held in trust for unit purchasers and the names of the unit purchasers who have
terminated their agreement and received a return of their deposit. Attached as Exhibit
“Z” is a copy of the response of FAR’s Counsel to this request indicating that, because
they have outstanding accounts that have not been paid, they would not provide the

information requested.

TGF also made a similar inquiry of counsel to Tarion to determine if they knew if any of
the unit purchasers had terminated their Unit Purchase Agreement and received a return
of their deposit from FAR’s Counsel. TGF was advised by counsel to Tarion that Tarion

was not in possession of any of the requested information.

I have no personal knowledge at this time as to how many of the individual Unit Purchase
Agreements may have been terminated, or how many purchaser deposits have been
returned. The Lender has, itself, taken no steps in respect of any of the Unit Purchase

Agreements, or any deposits that are held in respect thereof.
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Service upon Unit Purchasers

56.

57.

Pursuant to the terms of the Unit Purchase Agreement, notices may be provided to the

unit purchasers in writing and delivered by hand, ordinary prepaid post, facsimile

transmission or electronic mail. The Lender has compiled a list of the names, home

addresses and email addresses of the unit purchasers previously provided to it by the

Borrowers in accordance with the terms of the Unit Purchase Agreements.

Due to concerns of confidentiality with this personal information for the various

individual unit purchasers, the Lender proposes to serve the within Application Record

on the parties to Unit Purchase Agreements as follows:

(a)

(b)

(©)

(d)

the names, addresses and email addresses of the unit purchasers shall be

maintained on a separate, confidential service list;

service of all materials by the Lender and the Receiver shall be effected by

email, with all such recipients being “blind copied” rather than identifiable;

any materials served by other parties in this proceeding can be accessed by the
unit purchasers through a website established by the Receiver
(https://rsmcanada.com/fortress-brookdale-inc) (the “Website) established by
the Receiver, which shall remain operative until the Receiver’s Certificate of

Completion (as defined in the draft Vesting Order) is filed with the Court; and

any responding materials will be uploaded onto the Website by the Receiver to

permit the unit holders to view such material.
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Sealing Order

58. The Applicant is seeking an Order sealing the confidential appendices to the Receiver’s
Report (the “Confidential Appendices”). The Confidential Appendices contain
information in respect of the sales process and Sale Agreement which, if disclosed prior
to the closing of the transaction, may negatively impact completion of the Sale

Agreement.

59. I swear this affidavit in support of an application by the Lender for an Order vesting the
Purchased Assets in the Purchaser on the terms of the draft Vesting Order contained in

the Application Record, and for no other or improper purpose.

SWORN before me at the City of Toronto,
in the Province of Ontario, this 20* day of
September, 2018.

AT

Stuart Deiadger, 2 Commisaionet, 618, FORREST TODD

Province of Ontasio,
while 8 Student-gt-law.

Commisstonerjor 1 gi‘("ing Affidavits




This is Exhibit “A”, referred to in the
Affidavit of Forrest Todd, sworn before me
this -&ﬂvday of September, 2018.

Adam Swart Driedger, a Commissioner, elc.,

Province of Ontario,
v whie 8 Sdent-atLaw.
August 10, 2021.

A Commissioner for taking Affidavits, etc.




Request ID: 021311323
Transaction ID: 67208398
Category ID: (C)CCI/E

Province of Ontario

Ministry of Government Services

Director

Ministry of Government Services

Toronto, Ontario

CORPORATION PROFILE REPORT

Ontario Corp Number

2453231

Corporation Type

ONTARIO BUSINESS CORP.

Registered Office Address

2220 HIGHWAY 7 WEST

Suite # 5

CONCORD
ONTARIO

CANADA L4K 1W7

Mailing Address

25 BRODIE DRIVE
UNIT 1
RICHMOND HILL

ONTARIO
CANADA L4B 3K7

Activity Classification

NOT AVAILABLE

Corporation Name

FORTRESS BROOKDALE INC.

Corporation Status

ACTIVE

Number of Directors
Minimum

00001 00010

Maximum

Date Report Produced: 2018/02/21
Time Report Produced: 11:57:58

Page:

Certified a true copy of the data as recorded on the Ontario Business
Information System.

Soretaew ok

Date Amalgamated

NOT APPLICABLE

New Amal. Number

NOT APPLICABLE

Revival Date

NOT APPLICABLE

Transferred Out Date

NOT APPLICABLE

EP Licence Eff.Date

NOT APPLICABLE

Date Commenced
in Ontario

NOT APPLICABLE

1

Incorporation Date

2015/02/09

Jurisdiction

ONTARIO

Former Jurisdiction

NOT APPLICABLE

Amalgamation Ind.

NOT APPLICABLE

Notice Date

NOT APPLICABLE

Letter Date

NOT APPLICABLE

Continuation Date

NOT APPLICABLE

Cancel/Inactive Date

NOT APPLICABLE

EP Licence Term.Date
NOT APPLICABLE

Date Ceased
in Ontario

NOT APPLICABLE



Request ID: 021311323 Province of Ontario Date Report Produced:
Transaction ID: 67208398 Ministry of Government Services Time Report Produced:

Category ID: (C)CCI/E Page:

Certified a true copy of the data as recorded on the Ontario Business
Information System.

s foen Lfuckil
Director

Ministry of Government Services
Toronto, Ontario

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name

2453231 FORTRESS BROOKDALE INC.
Corporate Name History Effective Date

FORTRESS BROOKDALE INC. 2015/02/09

Current Business Name(s) Exist: NO

Expired Business Name(s) Exist: NO

Administrator:

Name (Individual / Corporation) Address
SAM
2220 HIGHWAY NO. 7 WEST
CRIGNANO UNIT 5
CONCORD
ONTARIO
CANADA L4K 1W7
Date Began First Director
2015/05/28 NOT APPLICABLE
Designation Officer Type Resident Canadian

DIRECTOR Y

2018/02/21
11:567:58
2



Request ID: 021311323
Transaction ID: 67208398
Category ID: (C)CCI/E

Province of Ontario
Ministry of Government Services

Date Report Produced:
Time Report Produced:

Page:

Certified a true copy of the data as recorded on the Ontario Business

Information System.

Soretaew ok

Director

Ministry of Government Services

Toronto, Ontario

CORPORATION PROFILE REPORT

Ontario Corp Number

2453231

Administrator:
Name (Individual / Corporation)

SAM
CRIGNANO

Date Began
2015/05/28
Designation

OFFICER

Administrator:
Name (Individual / Corporation)

VINCE
PETROZZA

Date Began
2015/02/09
Designation

DIRECTOR

First Director
NOT APPLICABLE
Officer Type
PRESIDENT

First Director
NOT APPLICABLE

Officer Type

Corporation Name

FORTRESS BROOKDALE INC.

Address

2220 HIGHWAY NO. 7 WEST
UNIT b

CONCORD

ONTARIO
CANADA L4K 1W7

Resident Canadian

Y

Address

25 BRODIE DRIVE
UNIT 1
RICHMOND HILL

ONTARIO
CANADA L4B 3K7

Resident Canadian

Y

2018/02/21
11:567:58
3



Request ID: 021311323
Transaction ID: 67208398
Category ID: (C)CCI/E

Province of Ontario
Ministry of Government Services

Date Report Produced:
Time Report Produced:

Page:

Certified a true copy of the data as recorded on the Ontario Business

Information System.

Soretaew ok

Director

Ministry of Government Services

Toronto, Ontario

CORPORATION PROFILE REPORT

Ontario Corp Number

2453231

Administrator:
Name (Individual / Corporation)

VINCE
PETROZZA

Date Began
2015/02/09
Designation

OFFICER

Administrator:
Name (Individual / Corporation)

JAWAD
S.
RATHORE

Date Began
2015/02/09
Designation

DIRECTOR

First Director

NOT APPLICABLE
Officer Type
SECRETARY

First Director
NOT APPLICABLE

Officer Type

Corporation Name

FORTRESS BROOKDALE INC.

Address

25 BRODIE DRIVE
UNIT 1
RICHMOND HILL

ONTARIO
CANADA L4B 3K7

Resident Canadian

Y

Address

25 BRODIE DRIVE
UNIT 1
RICHMOND HILL

ONTARIO
CANADA L4B 3K7

Resident Canadian

Y

2018/02/21
11:567:58
4



Request ID: 021311323
Transaction ID: 67208398
Category ID: (C)CCI/E

Province of Ontario
Ministry of Government Services

Date Report Produced:
Time Report Produced:

Page:

Certified a true copy of the data as recorded on the Ontario Business

Information System.

Soretaew ok

Director

Ministry of Government Services

Toronto, Ontario

CORPORATION PROFILE REPORT

Ontario Corp Number

2453231

Administrator:
Name (Individual / Corporation)

JAWAD
S.
RATHORE

Date Began
2015/05/28
Designation

OFFICER

Administrator:
Name (Individual / Corporation)

DANNY
SALVATORE

Date Began
2015/05/28
Designation

DIRECTOR

First Director
NOT APPLICABLE
Officer Type
VICE-PRESIDENT

First Director
NOT APPLICABLE

Officer Type

Corporation Name

FORTRESS BROOKDALE INC.

Address

25 BRODIE DRIVE
UNIT 1
RICHMOND HILL

ONTARIO
CANADA L4B 3K7

Resident Canadian

Y

Address

2220 HIGHWAY NO. 7 WEST
UNIT b

CONCORD

ONTARIO
CANADA L4K 1W7

Resident Canadian

Y

2018/02/21
11:567:58
5



Request ID: 021311323 Province of Ontario Date Report Produced: 2018/02/21
Transaction ID: 67208398 Ministry of Government Services Time Report Produced: 11:57:58
Category ID: (C)CCI/E Page: 6

Certified a true copy of the data as recorded on the Ontario Business
Information System.

s foen Lfuckil
Director

Ministry of Government Services
Toronto, Ontario

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name

2453231 FORTRESS BROOKDALE INC.

Administrator:

Name (Individual / Corporation) Address
DANNY
2220 HIGHWAY NO. 7 WEST
SALVATORE UNIT 5
CONCORD
ONTARIO
CANADA L4K 1W7
Date Began First Director
2015/05/28 NOT APPLICABLE
Designation Officer Type Resident Canadian

OFFICER VICE-PRESIDENT Y



Request ID: 021311323 Province of Ontario
Transaction ID: 67208398 Ministry of Government Services

Page:

Certified a true copy of the data as recorded on the Ontario Business
Information System.

s foen Lfuckil
Director

Ministry of Government Services
Toronto, Ontario

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name

2453231 FORTRESS BROOKDALE INC.

Last Document Recorded
Act/Code Description Form Date

CIA ANNUAL RETURN 2016 1C 2017/05/21 (ELECTRONIC FILING)

THIS REPORT SETS OUT THE MOST RECENT INFORMATION FILED BY THE CORPORATION ON OR AFTER JUNE 27, 1992, AND RECORDED
IN THE ONTARIO BUSINESS INFORMATION SYSTEM AS AT THE DATE AND TIME OF PRINTING. ALL PERSONS WHO ARE RECORDED AS
CURRENT DIRECTORS OR OFFICERS ARE INCLUDED IN THE LIST OF ADMINISTRATORS.

ADDITIONAL HISTORICAL INFORMATION MAY EXIST ON MICROFICHE.

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

Date Report Produced:
Time Report Produced:
Category ID: (C)CCI/E

2018/02/21
11:567:58
7






Request ID: 021311330 Province of Ontario Date Report Produced: 2018/02/21
Transaction ID: 67208415 Ministry of Government Services Time Report Produced: 11:58:19
Category ID: (C)CCI/E Page: 1

Certified a true copy of the data as recorded on the Ontario Business
Information System.

s foen Lfuckil
Director

Ministry of Government Services
Toronto, Ontario

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name Incorporation Date

2449600 FORTRESS AVENUE ROAD (2015) INC. 2015/01/13

Jurisdiction
ONTARIO

Corporation Type Corporation Status Former Jurisdiction

ONTARIO BUSINESS CORP. ACTIVE NOT APPLICABLE

Registered Office Address Date Amalgamated Amalgamation Ind.

NOT APPLICABLE NOT APPLICABLE

UNIT 1- 25 BRODIE DRIVE

RICHMOND HILL
ONTARIO
CANADA L4B 3K7

Mailing Address

25 BRODIE DRIVE
UNIT 1
RICHMOND HILL

ONTARIO
CANADA L4B 3K7

Activity Classification

NOT AVAILABLE

Number of Directors

Minimum Maximum

00001 00010

New Amal. Number

NOT APPLICABLE

Revival Date

NOT APPLICABLE

Transferred Out Date

NOT APPLICABLE

EP Licence Eff.Date

NOT APPLICABLE

Date Commenced
in Ontario

NOT APPLICABLE

Notice Date

NOT APPLICABLE

Letter Date

NOT APPLICABLE

Continuation Date

NOT APPLICABLE

Cancel/Inactive Date

NOT APPLICABLE

EP Licence Term.Date
NOT APPLICABLE

Date Ceased
in Ontario

NOT APPLICABLE



Request ID: 021311330 Province of Ontario
Transaction ID: 67208415
Category ID: (C)CCI/E

Ministry of Government Services

Date Report Produced:
Time Report Produced:

Page:

Certified a true copy of the data as recorded on the Ontario Business

Information System.

Soretaew ok

Director

Ministry of Government Services

Toronto, Ontario

CORPORATION PROFILE REPORT

Ontario Corp Number

2449600

Corporate Name History

FORTRESS AVENUE ROAD (2015) INC.

Current Business Name(s) Exist:

Expired Business Name(s) Exist:

Administrator:
Name (Individual / Corporation)

VINCE

PETROZZA

Date Began First Director
2015/01/13 NOT APPLICABLE
Designation Officer Type
DIRECTOR

Corporation Name

FORTRESS AVENUE ROAD (2015) INC.

Effective Date

2015/01/13

NO
NO

Address

25 BRODIE DRIVE
UNIT 1
RICHMOND HILL

ONTARIO
CANADA L4B 3K7

Resident Canadian

Y

2018/02/21
11:568:19
2



Request ID: 021311330
Transaction ID: 67208415
Category ID: (C)CCI/E

Province of Ontario
Ministry of Government Services

Date Report Produced:
Time Report Produced:

Page:

Certified a true copy of the data as recorded on the Ontario Business

Information System.

Soretaew ok

Director

Ministry of Government Services

Toronto, Ontario

CORPORATION PROFILE REPORT

Ontario Corp Number

2449600

Administrator:
Name (Individual / Corporation)

VINCE
PETROZZA

Date Began
2015/01/13
Designation

OFFICER

Administrator:
Name (Individual / Corporation)

VINCE
PETROZZA

Date Began
2015/01/13
Designation

OFFICER

First Director

NOT APPLICABLE
Officer Type
SECRETARY

First Director
NOT APPLICABLE
Officer Type
VICE-PRESIDENT

Corporation Name

FORTRESS AVENUE ROAD (2015) INC.

Address

25 BRODIE DRIVE
UNIT 1
RICHMOND HILL

ONTARIO
CANADA L4B 3K7

Resident Canadian

Y

Address

25 BRODIE DRIVE
UNIT 1
RICHMOND HILL

ONTARIO
CANADA L4B 3K7

Resident Canadian

Y

2018/02/21
11:568:19
3



Request ID: 021311330
Transaction ID: 67208415
Category ID: (C)CCI/E

Province of Ontario
Ministry of Government Services

Date Report Produced:
Time Report Produced:

Page:

Certified a true copy of the data as recorded on the Ontario Business

Information System.

Soretaew ok

Director

Ministry of Government Services

Toronto, Ontario

CORPORATION PROFILE REPORT

Ontario Corp Number

2449600

Administrator:
Name (Individual / Corporation)

JAWAD
S.
RATHORE

Date Began
2015/01/13
Designation

DIRECTOR

Administrator:
Name (Individual / Corporation)

JAWAD
S.
RATHORE

Date Began
2015/01/13
Designation

OFFICER

First Director
NOT APPLICABLE

Officer Type

First Director
NOT APPLICABLE
Officer Type
PRESIDENT

Corporation Name

FORTRESS AVENUE ROAD (2015) INC.

Address

25 BRODIE DRIVE
UNIT 1
RICHMOND HILL

ONTARIO
CANADA L4B 3K7

Resident Canadian

Y

Address

25 BRODIE DRIVE
UNIT 1
RICHMOND HILL

ONTARIO
CANADA L4B 3K7

Resident Canadian

Y

2018/02/21
11:568:19
4



Request ID: 021311330 Province of Ontario Date Report Produced: 2018/02/21
Transaction ID: 67208415 Ministry of Government Services Time Report Produced: 11:58:19
Category ID: (C)CCI/E Page: 5

Certified a true copy of the data as recorded on the Ontario Business
Information System.

s foen Lfuckil
Director

Ministry of Government Services
Toronto, Ontario

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name

2449600 FORTRESS AVENUE ROAD (2015) INC.

Last Document Recorded
Act/Code Description Form Date

CIA ANNUAL RETURN 2016 1C 2017/11/26 (ELECTRONIC FILING)

THIS REPORT SETS OUT THE MOST RECENT INFORMATION FILED BY THE CORPORATION ON OR AFTER JUNE 27, 1992, AND RECORDED
IN THE ONTARIO BUSINESS INFORMATION SYSTEM AS AT THE DATE AND TIME OF PRINTING. ALL PERSONS WHO ARE RECORDED AS
CURRENT DIRECTORS OR OFFICERS ARE INCLUDED IN THE LIST OF ADMINISTRATORS.

ADDITIONAL HISTORICAL INFORMATION MAY EXIST ON MICROFICHE.

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






Request ID: 021311349
Transaction ID: 67208464
Category ID: (C)CCI/E

CORPORATION PROFILE REPORT

Ontario Corp Number

2467088

Corporation Type

ONTARIO BUSINESS CORP.

Registered Office Address

2220 HIGHWAY NO 7 WEST

Suite # UNIT b
CONCORD
ONTARIO

CANADA L4K 1W7

Mailing Address

2220 HIGHWAY NO 7 WEST

Suite # UNIT b
CONCORD
ONTARIO

CANADA L4K 1W7

Activity Classification

NOT AVAILABLE

Province of Ontario
Ministry of Government Services

Director
Ministry of Government Services
Toronto, Ontario

Corporation Name

FERNBROOK HOMES (BROOKDALE) LIMITED

Corporation Status

ACTIVE

Number of Directors

Minimum

00001

Maximum

00010

Date Report Produced:
Time Report Produced:

2018/02/21
11:59:30

Page:

Certified a true copy of the data as recorded on the Ontario Business
Information System.

Soretaew ok

Date Amalgamated

NOT APPLICABLE

New Amal. Number

NOT APPLICABLE

Revival Date

NOT APPLICABLE

Transferred Out Date

NOT APPLICABLE

EP Licence Eff.Date

NOT APPLICABLE

Date Commenced
in Ontario

NOT APPLICABLE

1

Incorporation Date

2015/05/20

Jurisdiction

ONTARIO

Former Jurisdiction

NOT APPLICABLE

Amalgamation Ind.

NOT APPLICABLE

Notice Date

NOT APPLICABLE

Letter Date

NOT APPLICABLE

Continuation Date

NOT APPLICABLE

Cancel/Inactive Date

NOT APPLICABLE

EP Licence Term.Date
NOT APPLICABLE

Date Ceased
in Ontario

NOT APPLICABLE



Request ID: 021311349
Transaction ID: 67208464
Category ID: (C)CCI/E

Province of Ontario
Ministry of Government Services

Date Report Produced:
Time Report Produced:

Page:

Certified a true copy of the data as recorded on the Ontario Business

Information System.

Soretaew ok

Director

Ministry of Government Services

Toronto, Ontario

CORPORATION PROFILE REPORT

Ontario Corp Number

2467088

Corporate Name History

FERNBROOK HOMES (BROOKDALE) LIMITED

Current Business Name(s) Exist:

Expired Business Name(s) Exist:

Administrator:
Name (Individual / Corporation)

SAM

CRIGNANO

Date Began First Director
2015/05/20 NOT APPLICABLE
Designation Officer Type

DIRECTOR

Corporation Name

FERNBROOK HOMES (BROOKDALE) LIMITED

Effective Date

2015/05/20

NO
NO

Address

1 SCOTT STREET
Suite # PH1
TORONTO

ONTARIO
CANADA M5E 1A1

Resident Canadian

Y

2018/02/21
11:59:30
2



Request ID: 021311349
Transaction ID: 67208464
Category ID: (C)CCI/E

Province of Ontario
Ministry of Government Services

Date Report Produced:
Time Report Produced:

Page:

Certified a true copy of the data as recorded on the Ontario Business

Information System.

Soretaew ok

Director

Ministry of Government Services

Toronto, Ontario

CORPORATION PROFILE REPORT

Ontario Corp Number

2467088

Administrator:
Name (Individual / Corporation)

SAM
CRIGNANO

Date Began
2015/05/20
Designation

OFFICER

Administrator:
Name (Individual / Corporation)

SAM
CRIGNANO

Date Began
2015/05/20
Designation

OFFICER

First Director

NOT APPLICABLE
Officer Type
SECRETARY

First Director

NOT APPLICABLE
Officer Type
TREASURER

Corporation Name

FERNBROOK HOMES (BROOKDALE) LIMITED

Address

1 SCOTT STREET
Suite # PH1
TORONTO

ONTARIO
CANADA MbGE 1A1

Resident Canadian

Y

Address

1 SCOTT STREET
Suite # PH1
TORONTO

ONTARIO
CANADA MbGE 1A1

Resident Canadian

Y

2018/02/21
11:59:30
3



Request ID: 021311349
Transaction ID: 67208464
Category ID: (C)CCI/E

Province of Ontario
Ministry of Government Services

Date Report Produced:
Time Report Produced:

Page:

Certified a true copy of the data as recorded on the Ontario Business

Information System.

Soretaew ok

Director

Ministry of Government Services

Toronto, Ontario

CORPORATION PROFILE REPORT

Ontario Corp Number

2467088

Administrator:
Name (Individual / Corporation)

DANNY
SALVATORE

Date Began
2015/05/20
Designation

DIRECTOR

Administrator:
Name (Individual / Corporation)

DANNY
SALVATORE

Date Began
2015/05/20
Designation

OFFICER

First Director
NOT APPLICABLE

Officer Type

First Director
NOT APPLICABLE
Officer Type
PRESIDENT

Corporation Name

FERNBROOK HOMES (BROOKDALE) LIMITED

Address

2220 HIGHWAY NO. 7 WEST
UNIT b

CONCORD

ONTARIO
CANADA L4K 1W7

Resident Canadian

Y

Address

2220 HIGHWAY NO. 7 WEST
UNIT b

CONCORD

ONTARIO
CANADA L4K 1W7

Resident Canadian

Y

2018/02/21
11:59:30
4



Request ID: 021311349 Province of Ontario Date Report Produced: 2018/02/21
Transaction ID: 67208464 Ministry of Government Services Time Report Produced: 11:59:30
Category ID: (C)CCI/E Page: 5

Certified a true copy of the data as recorded on the Ontario Business
Information System.

s foen Lfuckil
Director

Ministry of Government Services
Toronto, Ontario

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name

2467088 FERNBROOK HOMES (BROOKDALE) LIMITED

Last Document Recorded
Act/Code Description Form Date

CIA ANNUAL RETURN 2016 1C 2017/06/11 (ELECTRONIC FILING)

THIS REPORT SETS OUT THE MOST RECENT INFORMATION FILED BY THE CORPORATION ON OR AFTER JUNE 27, 1992, AND RECORDED
IN THE ONTARIO BUSINESS INFORMATION SYSTEM AS AT THE DATE AND TIME OF PRINTING. ALL PERSONS WHO ARE RECORDED AS
CURRENT DIRECTORS OR OFFICERS ARE INCLUDED IN THE LIST OF ADMINISTRATORS.

ADDITIONAL HISTORICAL INFORMATION MAY EXIST ON MICROFICHE.

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



This is Exhibit “B”, referred to in the
Affidavit of Forrest Todd, sworn before me

this o?,o%day of September, 2018.

Adtr Ststnt Driedger, a Commissioner, &to,
- Pravings of Onkeris,
» ¢ whid & Siudert shLaw.
/wtxmio.m.

A Commissioner for taking Affidavits, etc.
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This is Exhibit “C”, referred to in the
Affidavit of Forrest Todd, sworn before me

this 020 ﬂ‘/day of September, 2018.
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BENEFICIAL OWNER CHARGE & DIRECTION

This Agreement dated the 12" day of May, 2017.

BETWEEN:
FIRM CAPITAL MORTGAGE FUND INC.
(the “Lender”)
OF THE FIRST PART
-and —
FORTRESS BROOKDALE INC.
(the “Nominee”)
OF THE SECOND PART
-and —
FORTRESS AVENUE ROAD (2015) INC.
FERNBROOK HOMES (BROOKDALE) LIMITED
(collectively the “Beneficial Owner”)
OF THE THIRD PART
WHEREAS:
1. The Nominee is indicated as the registered owner of the lands and premises described in Schedule

“A” attached hereto, together with the buildings and structures situated thereon, the rents, income
and proceeds derived therefrom and all assets and personal property related thereto or found
thereon (collectively the “Property”);

The Nominee is holding the Property in trust, as bare trustee and nominee for the Beneficial Owner
who is the sole beneficial owner of the Property;

The Beneficial Owner, together with the Nominee execute and deliver to Firm Capital Corporation
a letter of commitment dated April 18, 2017, as thereafter amended from time to time (collectively
the “Commitment”), which Commitment has been assigned to the Lender and provides for the
granting to the Lender for the granting of a first mortgage against all of the Property in the
principal amount of Eighteen Million, Five Hundred Thousand Dollars ($18,500,000.00) (the
“Mortgage”) charging both the legal and beneficial interests in the Property and provides for the
granting of certain other security documentation.

NOW THEREFORE:

In consideration of the sum of Two ($2.00) Dallars paid by the Lender to the Nominee and the

Beneficial Owner and for such other good and valuable consideration, the receipt and sufficiency of
which is hereby acknowledged by them:

1.

2

The Beneficial Owner confirms that it is the sole beneficial owner of the Property.

The Nominee confirms that it holds title to the Property as bare trustee for and on behalf of the
Beneficial Owner.



10.

11.

The Beneficial Owner confirms that the Nominee has the power and capacity to borrow money on
behalf of the Beneficial Owner and the Beneficial Owner acknowledges, confirms, ratifies,
authorizes and consents to the Nominee’s execution and delivery of any subsequent amendments
to the Commitment, together with such security, information and documentation required by the
Lender in respect thereof, including without limitation the execution and delivery to the Lender of
Charge/Mortgage, Assignment of Rents, General Security Agreement, Assignment and Pledge of
Securities, Assignment of Agreements of Purchase and Sale, Assignment of Material Agreement,
Construction Lien Act Indemnity and such other covenants and undertakings in favour of the
Lender as may be required by the Lender (collectively, the “Security Documents”). The
Beneficial Owner unconditionally and irrevocably instructs, authorizes and requests the Nominee
to enter into, execute and deliver the Security Documents. The Security Documents shall
constitute a charge on both the legal and beneficial interests of the Nominee and the Beneficial
Owner, respectively, in the subject matter thereof.

The Beneficial Owner hereby mortgages and charges in favour of the Lender as security for the
indebtedness to the Lender all of its right, title and interest in and to the Property as mortgaged and
charged by the Security Documents on the same terms and conditions as are set out in the Security
Documents and, without limitation, the Beneficial Owner agrees to be bound by all express and
implied covenants and agreements of the Nominee in the Security Documents.

The Beneficial Owner for itself, its successors and assigns hereby covenants and agrees that it will
and shall be estopped from raising any disability or lack of right or authority of the Nominee as a
defence or bar to any action or realization by the Lender in connection with the Property and the
Security Documents.

The Beneficial Owner and the Nominee represent and warrant that unless otherwise disclosed by
the records of the land titles office in which the Property is registered, neither the Nominee nor the
Beneficial Owner has mortgaged, assigned, pledged, hypothecated, charged or otherwise
encumbered the beneficial and legal interest in the Property.

The Beneficial Owner and the Nominee each hereby jointly and severally covenant and agree with
the Lender as follows:

(a) to pay or cause to be paid to the Lender the monies evidenced and secured by
the Security Documents;

(b) that every covenant, warranty, representation, proviso, condition and stipulation
contained in the Commitment and the Security Documents shall apply to and
bind the Beneficial Owner in the same manner and to the same effect as if the
Beneficial Owner had been the grantor thereof or a party thereto and had
executed the Security Documents and each of the Beneficial and the Nominee
covenants with the Lender to do, observe, keep and perform every such
covenant, act, proviso, condition or stipulation respectively therein on the part
of the grantor to be done, observed, kept and performed.

The Beneficial Owner acknowledges and agrees that this Indenture constitutes an irrevocable
direction and authorization of and by the Beneficial Owner to the Lender to pay all advances under
the Loan to the Nominee or as the Nominee or the Beneficial Owner may otherwise direct in
writing.

The Beneficial Owner hereby covenants and agrees to indemnify and save the Lender harmless
from and against all costs, losses, expenses and damages the Lender may suffer as a result of
default by the Nominee in the performance of any of the Nominee’s covenants or obligations under
the Security Documents.

The recitals contained herein are true and form a part of this Agreement.
The parties hereto shall execute such further and other assurances, instruments, assignments,

declarations and other documents as may be reasonably required to give full effect to this
Indenture.



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

IN WITNESS WHEREOF this Agreement has been executed on the date set out above.
Nominee:

FORTRESS B}KOOKD E INC.
/ \C
Per: L \C

Name: Vince Petrozza
Title: Secretary

Per:
Name: Danny Salvatore
Title: First Vice President

We have authority to bind the Corporation
Beneficial Owners:

FORTRESS AVENUE ROAD (2015) INC.

Per: \[ / \7{/’

Name: Vince Petrozza \
Title: Secretary

I have authority to bind the Corporation

FERNBROOK HOMES (BROOKDALE) LIMITED

Per:
Name: Danny Salvatore
Title: President

I have authority to bind the Corporation



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

IN WITNESS WHEREOF this Agreement has been executed on the date set out above.
Nominee:
FORTRESS BROOKDALE INC.
Per:

Name: Vince Petrozza
Title:

Secretary
Per: %—\

Name: mwatore

Title: First Vice President

We have authority to bind the Corporation

Beneficial Owners:

FORTRESS AVENUE ROAD (2015) INC.

Per:
Name: Vince Petrozza
Title: Secretary

I have authority to bind the Corporation

FERNBROOK HOMES (BROOKDALE) LIMITED

Per:

Name:éBfmn/y Salvatore
Title: President

I have authority to bind the Corporation



SCHEDULE “A”

LEGAL DESCRIPTION
PIN: 10189-0865 (L T)
Lots 33 and 34, Plan 2371, Part of Lots 42A and Lot 43A, Plan 2247, designated as Part 1 on
Plan 66R29204; t/w an easement over Part 3 on Plan 66R29204 as in AT4379990, City of
Toronto

PIN: 10189-0866 (LT)

Lot 32, Plan 2371, Township of York, designated as Part 2 on Plan 66R29204, City of Toronto

In the Land Titles Division of the Toronto Registry Office (No. 66)

robapp\



This is Exhibit “D”, referred to in the
Affidavit of Forrest Todd, sworn before me

this 020% day of September, 2018.

Adam Stuart Driedger, a Commissioner, eln.,

Provincs of Ontaro,
- ~  whiesStdentatiaw,
/q? /mmw.m.
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Morlgage Banking  Real Estate Capital
163 Cartwilght Avenue

Toronto, Ontarlo

MBA 1V6

Tel: 416-635-0221

Fax: 416-635-1713

FIRM CAPITAL CORPORATION, AS TRUSTEE
MORTGAGE LOAN CO TMENT (“the Commitment"”

. April 18,2017
TO: FORTRESS BROOKDALE INC, C/O VINCE PETROZZA

RE: 1678-1704 AVENUE ROAD, 375377 FAIRLAWN AVENUE AND 412416
BROOKDALE AVENUE, TORONTO, ONTARIO.

We are pleased to advise that your application for First Mortgage financing on the above-noted property
(the “Loan") has been approved, subject to the following tenmis and conditions, and subject to all legal
matters and documentation being to the complete satisfaction of Firm Capital Corporation ("FCC"), and
the registered morigagees under the subject loan facility (the “Lender”), and their solicitors.

PURPOSE ¢ Refinance

BORROWERS :  Foriress Brookdale Inc. (as nominee), Fortress Avenue Road (2015) Inc. (as
beneficial owner) and Fernbrook Homes (Brookdale) Limited (as beneficial
owner), jointly and severally (collectively the “Borrower”).

1

LOAN AMOUNT : $18,500,000.00 first morigage loan. .
See the “Loan Facilities & Conditions™ section in this Commitment for the
advance of fimds conditions.

INTERESTRATE : Floating at the greater of 8.00% per anhum, or the TD Canada Trust Posted -
Bank Prime Rate of Interest from time to time plus 5.00% Per Annum,

TERM : 6 months, from the interest adjustment dats.
AMORTIZATION : 0,Interest Only.

REPA NT : Due monthly, not in advance, with interest being calculated daily, and
) compounded monthly on cach payment date on the total of the principal
balance plus acerued interest outstanding on the payment date.

PREPAYMENT

PRIVILEGES ¢ Open for repayment on any date upon NIL (0) month interest penalty, with
fifteen (15) days prior written notice.

Borrower & \(\(7 Pagelof1]
Guarantors Initials: 2

www.FimCapltal.com



LOANSECURITY : The Lender under the Loan will recelve the following security:

L A first mortgage on the lands and all existing and future
improvements municipally known s 1678-1704 AVENUE
ROAD, 375377 FAIRLAWN AVENUE AND d4i2-416
BROOKDALE AVENUE, TORONTO, ONTARIO.

2. An assignment of the Borfrower’s rights under Agreements of
Purchase and Sale.

3. An assignment of all municipal approvals & agreements,
construction contracts, project letters of credit, and architectural &
mechanical drawings,

4, An assignment and pledge of all securities posted in relation to the
subject property, including, but not limited to, cash security posted
(i) directly with Tarion, (it} directly with the cttyltownlmumcnpahty,
and (jit) or posted with a financial institution as security for letters of
credit for the project. The Borrower is to provide a direction to the
party holding the cash security (i, Tarion, City/Municipality,
Financial Institution, etc.) directing all releases/reductions in the cash
security to the Lender.

S A General Security Agreement for the Borrower and corporate
guarantors, and an Assignment of Rents and Leases, registered under
PPSA,

6. Assignments and Postponements of Claim from () all
shareholdersfunit holders of the Borrower, and (ii) all related party
debt holders of the Borrower and corporate Guarantors,

7. The guarantees and assignments & postponements of claim from (f)
FORTRESS REAL DEVELOPMENTS INC,, (i) CITYZEN
DEVELOPMENT (2005) INC, (i) VINCENZO
PETROZZA, AND (Iv) JAWAD RATHORE (collectively the
“Guarantors”) jointly and severally with the Borrower as principle
debtors and not as surety, to repay the loan, The guarantee of
Cityzen 2005 Inc, shall be limited to $3,625,000 plus accrued interest
and costs thereon,

8. Any other reasonable security documentation requested by the
Lender’s solicitor,

DISBURSEMENTS :  Funds must be advanced on or before May 5, 2017, failing which this
Commitment will be cancelled or extended at FCC’s sole option,

PROPERTY

DESCRIPTION :  The subject property is comprised of 1,069 acre residential development site
that is approved for the development of a 7-storey mixed use building with
173,503 sq. ft. of gross floor area, The Borrower will be constructing a 7-
storey building on the property that will be a mix of 62 residential
condomintum units (the “Condos™), 18 residential rental units (the “Rental
Units™) and 19,235 sq. ft. of ground floor refail space (the “Retail Space™)
(collectively the “Project”). The average size of the Condos will be 1,838

Borrower & \(‘( Page2of 10
Guarantors Initials;



5q. ft, (113,943 sq. R, of net saleable areain total), and the average size of the
Rental Units will be 645 sq, ft. (11,607 sq. ft. of total net leasable space). The
building will also contain 3 levels of underground parking (190 parking
spaces), The construction of the Project has commenced with demolition
completed and excavation and shoring currently underway.

AN FEES:

The Botrower and Guarantors acknowledge and agree that in consideration for FCC fumishing this
Commitment, to pay to FCC the following fees:

Origination Fee  : (M TO: Firm Capital Corporation
Commitment Fee : (MSNEID TO: Firm Capital Corporation

The SENEJR Commitment Fee and G Origination Fee shall be deemed to have been fully eamed
by FCC upon acceptance of this Commitment. The Borrower hereby imevocably directs the Lenders
solicitor to pay from the closing proceeds, the ontstanding balance of the subject fees. At the time of
acceptance of this Commitment, the Borrower and Guarantors agree 1o pay $100,000.00 as a partial
payment on accountof the above fees (the “Standby Fee™), and the balance thereof shall be due and payable
on the closing date. Should the Borrower fuil to close this transaction through no fault of the Lendex’s, the
Standby Fee shall be retained as liquidated damages, and not as a penalty, and this Commitment shall be
cancelled with no other fees due to FCC. The Borrower and Guarantors acknowledge and agree that no
interest shall be paid fo the Borrower and/or Guarantors on the Standby Fee.

LOAN FACILITIES & CONDITIONS:
Funds under this facility will be advanced under the following loan facilities, and will be subject to the
conditions of each loan facility:
FACILITY
AMOUNT FACILITY TYPE & CONDITIONS
$17,000,000.00 Land Advance Facility
The land advance will be made at closing, with $14,000,000 to be utilized to
refinance the existing first mortgage land loan.

$ 1,500,000.00 Construction Hard Cost Facility
The Construetion Hard Cost Facility will be advanced in asmany draws as required
on a work in place basis as per the Project budget certified by the Project Monitor.
Esch advance will only be completed upon receiving a satisfactory Monitor Report
confirming the work in place, The Construction Hard Costs Facility will only fund
construction hard cost work in place at the Project that were incurred after April 1,
2017 and were not fanded by the Land Advance Facility.

$18,500,000.00 TOTAL LOAN FACILITY

CONSTRUCTION LOAN CONDITIONS:

The Loan shall be subject to the following conditions, which the Botrower and Guarantors jointly
covenant to fulfill to the Lender®s complete satisfaction:

1 All advances, after the initial $17,000,000 Land Advance, will be advanced on a work in place
basis far Project construction hard costs incurred after April 1, 2017, Prior to each advance, a

Borrower & Page3 of 11
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Monitor Report will be required confirming that the work in place. All funds will be advanced
to the Borrower unless a default occurs at which point the Lender reserves the right cease all
advances or (0 pay the trades directly.

2, Prior to each advance of funds the Borrower will provide to the Lender & statutory declaration
confirming that all trades have been paid to date, or will be paidto date from the advance, for the
work completed to date, All funds are to be used for cofistruction of the Project, no Loan funds
are to be used for any other propesty / project.

3. This Loan will be subject to standard Construction Licn Act requirements. At the time of each
construction advance, the advance amount will be determined by the Monitor Report, which will
include a certificatiop of the affiount of funds not to be advanced pursuant to the Construction
Lien Act (the “Lien Holdback™). Partial advances of the Lien Holdback will be permitted

~provitfed that same Is certified sy thefRroject Monitor.

4, Prior to each advance of funds, the Borrower will provide at their own expense u satisfactory
Monitor Report (as detailed later herein) to the Lender confirming the work has been completed
in accordance with the Project budget, confirming the work in place, the Lien Holdback, and
confirming the cost to complete the Project. The Borrower acknowledges that in the event the
Bomower does not request a constnction draw on a regular monthly besis, the Lender may
inspect or cause the Project Monitor to inspect the Project at any time, at the expense of the

Bomower.

S. At the Lender’s option, esch advance will be conditional on the Lender performing a satisfactory
site inspection,

6. The Borrower shall pay to FCC a Construction Advance Administration fee of $500.00 per
advance.

7. The Borrower and or Guarantors (subject to the guarantee limitations ontlined in the “Loan
Security” section) covenant to pay all cost overruns (including monthly interest cost / payments)
from their own resources on a consolidated Project.

8. Priorto the first advance of funds the Borrower will provide detsiled confirmation of the Project

cost, and equity as detailed below:

PROJECT COST:
Land Cost ) $25,854,936
Soft Costs $ 4,266,704
Marketing & Administration $ 5,630,829
Financing Cosls $ 5,877,640
Construction Hard Costs $47,696,709
Operating Costs & HST on Rental Units $ 1,211,902
Contingencies $ 3,761,852
Less: Offsetting Income (Occupancy Fees, efc.) (  $ 1300572 )
Total Project Cost $93,000,000

There shall be no funds advanced under the Loan until the Lender has been provided with
confirmation that the Borrower's equity in the Project is not less than $9,800,000, The Borrower
covenants to keep at least $9,800,000 of equity in the Project at all times, failing which the Loan

shall be in default.
Borrower & . \\/\/ Page 4 of 10
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10.

11,

12.

13.

14,

15.

16.

The Borrower is to provide to the Lender, prior to each construction advance, the applicable

gha§ed building permits confitming the ability to construct work currently in progress at the
roject. .

Prior to the first qdvance of funds required will be a satisfactory appraisal report (Lender
acknowledges receipt of the appraisal report) confirming the As Is Land Value of the property is
at least YNNMSMINININD (based on land valie only). The appraisal report is to be to the complete

satisfaction of FCC as to content and value and is to be prepared by Blake, Matlack and Marhall
Ltd,

The Loan is subject to confirmation that all existing registered mortgages and encumbrances are
in good standing with no history of arrears, Solicitor to confirm same prior to advance of funds,
and provide copies of discharge and pay out statements with respect to any mortgages to be
discharged at closing,

The Loan is subject to credit review (including but not limited to Credit Checks, Bank &
Mortgage Ratings) on all the applicants (as per General Mortgage Loan Condition clause #13),
same to be to the complete satisfaction of FCC,

Any subsequent financing and refinancing of the property is subject to the approval of the Lender.
The Lender acknowledges and agrees that the following mortgage charges may be registered on
the subject property: (i) a second mortgage held by Westmount Guarantee to secure the Tarion
Bond for the Project and secure the release of purchaser®s deposits into the Project {the “Deposits
Mortgage"), (ii) a $4,100,000 third mortgage held by Quincy Investments Limited (registered in
the amount of $5,330,000, but with no further funds to be advanced), (iii) a $571,000 fourth
morigage held by Jaekel Capital Inc. (registeted in the amount of $675,000, but with no further
funds to advanced), and (iv) a $19,420,000 fifth morigage held by Building & Development
Mortgages Canada Inc. (or a related entity) to secure the equity in the Project. The registration
of the aforementioned charges shall be subject to (a)} each charge postponing to the Loan, (b) the
Lender being satisfied, in their sole and reasonable discretion, with terms and conditions of each
charge, and (c) at the Lender's option, the Lender entering into piority and standstill agreements
with each charge holder, with the terms and conditions of the priority and standstill agreements
to be to the complete satisfaction of the Lender, in their sole and reasonable discretion, The
Lender acknowledges that they shall postpone their general security agreement to the Deposits
Mortgage only with respect to the purchaser’s deposits.

The Lender acknowledges that they will postpone their morigage charge on the subject property
to any govemment obligations (i.e. sits plan agreements, easements, ete.) required for a project
of this nature.

The Borrower must have a bank account, at an institution designated by the Lender, to be used
specifically for the Project, with each advance made under the Loan to be deposited to this
specific bank account, All cheques issued on the specific bank account are to be for expenditures
relating to the Project alone.

There shall be no funds advanced under the Loan until the Lender has been provided with
conflrmation that (f) Cityzen Developinent (2005) Corp, is the Project managet, and (i) Dominus
Construction (2005) Corporation will be the construction manager. The form and content of the
construction management contract must be to the complete satisfaction of the Lender in their sole

Borrower & - Page 5 of 10
Guarantors Initials:



discretion. The Borrower and Guarantor acknowledge and agree that they are not permitied to
change the Project manager or the construction manager without the Lender’s prior written. A

the construction manager shall be permitted to be changed to anothier entity that is an affiliate of
Fembrook Homes or Cityzen Developments, without consent from the Lender, provided the
Lender is given 30 days prior written notice of the change in construction manager,

P ICT MO R:
The Borrower shall retain the following firm as the project monitor (the “Project Monitor”), and the
Bormower acknowledges that the Project Monitor will act as an agent for the Borrower:

PROJECT MONITOR: FINNEGAN MARSHALL

REPORT REQUIRED: Certificate conﬁrm}ng (i) the project budget, (ii) the work in
place at the project, and (ji) the cost to complete the Project,

The Borrower agrees to pay all cost associated with monitoring the project. Bach report from the Project
Monitor (the “Monitor Report™) is to be to the complete satisfaction of the Lender. The Borrower and
Guarantor acknowledge and agree that Lender is not responsible for the actions of the Project Monitor.

RESTRICTIVE CONDITIONS:
The Loan is subject to the following restrictive conditions tha the Borrower and or Guatantors covenant
to follow:

L ‘There shall be no advances under the Loan unil the Lender has been provided with satisfactory
confirmation that final approval for the Project, including Site Plan approval, has been obtained
by the Borrower,

2, There shall be no advances under the Loan until the Lender has been provided with satisfactory
confirmation that all required Letters of Credit for the Project have been posted from the
Borrower’s resources, The Lender shall be provided with an assignment of all cash security
posted in relation to the Project Leiters of Credit.

3 There shall be no advances ender the Loan until the Lender has been provided with satisfactory
confirmation that the Borrower has obtained firm and binding Agreements of Purchese and Sale
foratleast 50 Qualified Sales (as defined below) of residential condominiurm units, that represent
an average gross revenue per sq. ft. (including parking) of at least $760 per sq. ft,, with contracted
staged deposits from these pre-sales totalling at Jeast $15,000,000. A unit pre-sale will become
a Qualified Sale upon each of the following conditions having been met:

@) The sale is to an arms-length purchaser

(i)  Contracted deposits that are satisfactory to Lender, in their sole discretion

(iii)  Westmount Guarantee has confirmed that the purchases’s deposits are available
to be released into the Project

4. There shall be no advances under the Loan until the Lender has been provided with confirmation
that the project is enrolled with Tarion and that all required security has been posted with Tarion
in connection with same,

3 There shall be no funds advanced under the Loan until the Lender has been provided with

Borcower & V\P M Page 6 of 10
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evidence that tendered fixed price contracis, or binding letters of intent, based on final approved
building plans have been obtained for at least 60% of all Project construction hard costs, with

such evidence to be to the complete satisfaction of the Lender in their sole and reasonable
discretion,

6. There shall be no funds advanced under the Loan until the Lender has been provided with
confirmation that:

() The commitment letter for the Deposits Mortgage has been executed by the Borrower fo
permit $14,000,000 of purchaser’s deposits to be released into the Project to pay Project
costs,

(ii) Confirmation that at least § 12,000,000 of purchaser’s deposits have been received to date
and are available for release into the Project (including any deposits already released).

AGREEMENTS OF PURC AND PURCHASYER DEPQOSITS:

The following conditions shall apply to the agreements of purchase and sale and purchasers deposits
relating to the project: -

1. All Agreements of Purchase and Sale are to be to the satisfaction of the Lender as to Price,
contracted deposits, form, and content, The Borrower will provide the Lender with any
Agreements of Purchase and Sale within 5 business days of an offer being received.

2 The Lender must be provided with the full contact details (mailing address and telephone
numbers) for each purchaser.

3. All deposits are to be held in the trust account of the law firm of Goldman Spring Kichler &
Sanders LLP (“GSKS"), and the Borrower hereby irrevocably undertakes to remit the deposits
received to GSKS, with failure to do so, at the Lender's option, being an event of default under
the loan security.

MORTGAGE LOAN CONDITTIONS:
Please see the attached Schedule “A”, which forms & part of this Commitrment, for the General Loan
Conditions.

SYNDICATION & COMMITMENT CONFIRMATION:

FCC shall have 3 business days following the acceptance of this Commitment, and upon receipt of all
the requested underwriting information to syndicate a portion of the Loan in an amount to be determined
by FCC at its sole discretion and subject to terms satisfactory to FCC, failing which this Commitment
will be cancelled and the Commitment Fee partial payment previously described will be returned to the
Borower without deduction or interest, The Bommower and Guarantors consent to the disclosure by FCC
and/or the Lender to any such prospective assignee / participant of &)l information and documents
regarding the Loan, the Borrower and the Guarantors within the possession or control of FCC or the
Lender. It is further agreed that the acceptance and retum of this Commitment shall not bind FCC orthe
Lender to advance the Loan and that this Commitment is conditional for a period of 3 business days
following the provision of all required underwriting information by the Borrower, upon FCC and/or the
Lender's credit committee approval of the Loan and delivery to the Borrower of a letter from FCC
confirming such approval (the “Commitment Confirmation”). If no Commitment Confirmation is so
provided, this Commitment shall be null and void and shall be of no further effect and the Standby Fee
paid hereunder shall be repaid to the Borrower without deduction or interest., Upon delivery by FCC of
the Commitment Confirmdtion, this Commitment shall be binding on the parties hereto.

Botrower & : Page 7 of 10
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RED PRIOR TO CLOSING:

The advance of funds under the Loan is subject to the following conditions and subject to receiving the

following documentation, which must be to the Lenders satisfaction in their sole, arbitcary and sub jective
discretion:

&)

A completed Firm Capital Corporation Mortgage Loan Application and statement of net worth
for the personal Guarantors.

(B) A copy of the most recent 2 years Financial Statements of the Borrower and corporate
Guarantors.
(©  Acopy ofthe most recent 2 years Notice of Assesstaent for the Borrower and Guarantors.,
(®) A current appraisal report, not older than 30 days prior to funding, and being addressed to the
Lender,
(B)  TheBuilder is to provide a past building experience resume to the satisfaction of the Lender.
(®)  Environmental Site Assessment of the property, addressed to the Lender, confiming the site will
be fres of all environmental contamination upon the completion of the excavation of the property,
with the cost of any soil remediation to already be included in the Project budget. The report is
to be completed by QP Environmental Consultants Inc., and the Lender is to be provided with
confirmation that the engineer's liability is limited to an amount that is satisfactory to the Lender,
(G) A Geotechnical Report on the property, addressed to the Lender, confirming that there are no
negative impediments that eould adversely affect construction at the property. The report is to
be completed by an engineer that is satisfactory to the Lender, and the Lender is to be provided
with confirmation that the engineer’s liability is limited to an amount that is satisfactory to the
Lender.
(H)  Copies of existing mortgage charges, along with current mortgage statements,
(D Acopyofthe Agreement of Purchase and Sale for each pre-sale
@ Acopy of the Transfer/Deed for the property.
(K) A copy of the commitment letter for the Deposits Mortgage.
(L)  Confirmation of the purchaser’s deposits currently held in trust, and released to date (if any).
(M)  Acopy of the survey of the propesty.
(N) A sales summary for all pre-sold Condos,
(0)  Confirmation that a satisfactory number of unit purchasers have the financial ability to close the
purchase of their respective unit
(P} Adetailed construction budget.
(Q  Acomplete set of the building plans and drawings.
(R) A copy of the Construction Management Conteact with Dominus Construction (2005)
Corporation.
(8)  Confirmation of the zoning for the property, permitting the proposed development.
(T) By the First Construction Advance, the Borrower is to provide copies of (1) Building permits,
.and (2) Confinmation of the municipal address(s) for the property.
(U)  Satisfactory evidence of Registration of the Borrower (or the Builder Vendor) with Tarion, and
the enrolment of the Project with Tarion.
(V)  Copies of the current Property Tax bills.
(W)  The Borrower agrees it is responsible for obtaining and negotiating a price for legal fees and
estimated disbursements from the Lender’s appointed solicitor,
(X) At the Lender's Solicitors option, the Borrower and/or Guarantors are to obtain LL.A. for this
transaction.
Borrower & Page 8 of 10
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(Y)  AtFCC's option, subject to a satisfactory site inspection,

(@) AtFCC’s option, subject to a satisfactory meeting between the Borrower, the Guarantors and
FCC at FCC’s office, ,

(AA) Any further reasonable documentation that FCC deems necessary to complete the underwriting
of aloan on a property of this nature,

CHEDULES ATTACHED:
The following attached schedule(s) form a part of this Commitment;
SCHEDULE"A":  General Loan Conditions
SCHEDULE‘B™  Bomower Disclosure Form

MMITMENT ACCEPTANCE:

The Bommower / Guarantors agree that Firm Capital Corporation's services are rendered at the time this
Commitment is accepted by the Borrower/ Guarantors, By signing this Commitment, the Bommower and
Guarantors acknowledge and agres that (i) FCC is acting on behalf of the Lender and for the Lender’s
benefit only, (i) FCC acts exclusively for managed accounts and related entities and is deemed (o be
acting as a principal herein, (iii) the Borrower and/or Guarantors should view FCCrole is that of a lender,
and (iv) the Lender has advised the Borrower and Guarantors to obtain independent legal advice and
financial adviee with respect to the impact of this transaction, including the risks associated with the
Lender having an interest in the subject propeity, and the resulting remedies available to the Lender
should 2 default occur, If the terms and conditions set out herein are satisfactory, kindly acknowledge
acceptance by initialling each page and signing below. Please return one copy of this Commitment to our
office within six (6) days of this date, otherwise the Commitment may be considered by us to be null and
void. The Borrower acknowledges having received and/or executed a Borrower Disclosure Form
at least 48 hours prior to signing this Commitment and a copy has been retained by the Borrower,
In case of any inconsistency or conflict berween any provisions of this Commitment and any provisions
of the security documents for the Loan, the provisions of the Commitment shall prevail, The provisions
of this Commitment are not exhaustive or all-encompassing and any provisions eontuined in ovrstandard
security documents which expand upon the provisions of the Commitment or are not dealt with in the
commitment letter shall not be deemed to be an inconsistency or a conflict with the Commitment,

Yours truly,
EIRM CAPITAL CORPORATION
PER: “, PER:
4/// foes A7

Jonathgd Mhir Michae! Camragher

Senior (¥ice-President Vice-President, Mortgage Investments
E.&OQ.E.
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BORROWER & GUARANTORS ACCEPTANCE:
I/We hereby acknowledge that Y'We have been advised by Firm Capital Corporation to seek independent
legal advice with respect to the Loan and have been given the opportunity to do so prior to signing this

Commitment,

YWE HEREBY ACCEPT THE TERMS AND CONDITIONS OF THIS COMMITMENT AND
COVENANT AND AGREE WITH FCC AND THE LENDER TO DULY CARRY QUT THE SAME
TERMS AND CONDITIONS, DATED THIS DAY OF » 2017,

BORROWERS:
FORTRESS BROOKDALE INC.
PER: \J [ jfﬁ
ASO.

FERNBROOK HOMES (BROOKDALE)
LIMITED

GUARANTORS:

FORTRESS REAL ﬁEVELOPMENTS INC.
PER: J /

AS.O.

VINCENZO PETROZZA

FORTRESS AVENUE ROAD (2015) INC.
PER: \} s

AS.O.

CITYZEN DEVELCOPMENT (2005) INC.
PER:
- P ’ ‘/)

JAWAD R%i"HORE v

J

Disclaimer; Ontarig-Mengage Brokerages, Jend d Administeators Act Liconse #10164, Administrutors License #1 1442
Borrower & \ Page 10 of 10
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Schedule “A”

GENERAL MORTGAGE LOAN CONDITIONS;

L

Borrower &
Guarantor(s) Initials: !

ADMINISTRATION FEE; There is an adminisiration fee of $500,00 for payments not made when due or for any
payments not honoured (and the Borrower herehy waives nolice of dishonour),

WIRE TRANSFER FER: There is wire transfer fee of $80.00 payable to the Lender for afl advances made by way
of a wire ransfer.

LENDER IN POSSESSION: If the Lender goos into possession of the propenty, a ten (10%) percent property
munageraent fee will be charged to the Borrower (based on 10% the gross rents collected).

TAXES: Any tax bills issued and unpaid at the interest adjustment date are 1o be paid in full from the proceeds of the
Loan. If the Borrower fails 1o pay the property taxes when due, at the Lenger’s aption, the Bomower shall establish

and the Lender will remit same to the local municipality as taxes are due, No interest will be paid to the Borrower on
funds held in the properly lax escrow account, If a property tax escrow aecount is required, the Borrower agrees (o
pay the Lender a $200.00 Per Annum Tox Account Administration Fee for servicing the tax account,

SALE OF PROPERTY; The Bomower and Guarantors agree that, other than with regards (o mortgaged property
that is to be discharged pursuant to the Partial Discharge Provision in this Commitment, in the event of a sale,
conveyance, lease, or transfer of the title o the monigaged property t a purchaser, grantee, transfere, mortgagee, or
lessee not approved in writing by the Lender, then at the option of the Lender, alf monies secured under the Loan shall
Torthwith become due and payable, other than with respect to sales that occur pursuant to partial discharge provisions
detailed herein,

INSURANCE: The Bomower and Guarantors agree that at least 3 days prior to registration of the morigage
documents, the Bomower and Guarantors shal] provide to the Lender or its solicitors, with evidence thal the property
lo be merigaged is adequately insured with an insurance company satistactory 1o the Lender and such insuranco may
be straight insurance, but I the Lender so requests, then such insurance must provide for boiler coverage, linbility,
insurance loss of profits, or rental insurance as the case may be, The Barrower and Guarantors shall provide a certified
copy of such insurénce policy to the Lender or its sollcitors, deneting loss payable (o the Lender, such insurance poliey
shall insure the mortgaged propesty for the principal amount secured by the Loan, Co-Instrance is not acceptable. An
indcpendent insurance consultant selected by the Lender, the cost of which shall be borne by the Bomower and
ar/guarantors, shall review avidence of such coverages, consisting of the full policies, If a malerial change is made 1o
the insurance policy, the independent insurance consuliant will review the amended insurance policy, the cost of
which shall be borne by the Bomower and/or Guarantors,

ICITQRS:
FCC will appoint the legal firm oft

‘TO BE DETERMINED BY FOC

{o act on its behalfon this ransaction, Upon the executlon of this Commitment, and prior 10 the commencement of
the fegnl work for the subject transaction, the Bomower shall pay aretainer to the Lender's solicitor, with the amoumnt
of suid retainer to be determined by the Lender's solicitor, neting reasonably, All legal fees and disbursements arc to
be puid by the borrower whether or not any funds are advanced, which legal fees shall be deducted by the solicitors
from the first Loon advance.

SURYEY: An up to dute survey or Plan of Subdivision prepured by a duly qualified Jand surveyor is required,
o FCC
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11,

12,

13.

1.

19,

Borrower &
Guarantor{s) inilials:},-

MORTGAGE: The Loan shal] be subject to all extended terms and conditions set forth in the Lender’s standard
[t;:rm of morigage contract or in the mortgags confract prepared by the Lender's solicitors, whichever the case may

REPRESENTATIONS & INFORMATION: The Borower and Guamntors undertake that al) representations
made by the Borrower and Guaraniors and all information submitted by the Borrower and Guarantors or their broker
16 FCC in connection with thajr moHgage application are true and accurate; and that the Borrower and Guarantors
agree losupply prompily, on request, any further information concéming the Borovier and Guarantors, their finnncial
standing, or about the property, which muy be required by FCC o its solicitars,

MATERIAL CHANGE: In the event that there are any material adverse changes in the financial position of the
Bomower and/or Guarantors, or 1o the project, eliher physically or financially, asdetermined by the Lenderin jts sale,
arbitrary and subjective discretion, thes such shall ba considered (0 be an event of default under the foan and the
Lender may, st ts option, refuse to make sny funher advances uinder the maitgage and may, atits opifon, requice that
all monies secured by the mortgage shall forihwith become due and payable, In the ovent lhat there are any material
adverse changgs (o the credit markets, as delermined by the Lender in its sole, arbitrary and subjective discretion, the
Lender may, a1 lis option, refuse to make any further advances under the mortgage.

CREDIT: That the Lender, after completing credit investigations which it will make from time to time conceming
the Borrower and Guarantors, must in its absolute discretion be sntisfied with all information obtained, prior 1o any
advancs being made under the Loan,

EINANCIAL A ROPERTY : Within 30 days of a request from the Lender, the Borvower shall
provide the Lender with (i) an update on the financial status of the Borrawer and Gurarantors, insluding butnat limited
to updated financial sialcments and/or personal net worth statements, and/or (i) an update on the stats of the subject
propedy/project, failing which the Loan shall be in default.

INDEMNIFY: The Borower and Guiraniors (subject (0 the guarantee limitations outlined in the “Loan Securiiy”

section of this Commitment) irvevorably agree to indemnify and hold FCC harmless from and against any loss, cost,
linbility orexpense incumed as result of the enforcement for any claims for Brokerage, Legal, Appraisal, Finders Fees,
or any ofher matter in rélation to this loan. It is understood that nejther the prepasation nor the registration of any of
the documents contemplated by this agreement shall bind FCC or the Lender to advance the funds hereby intended
to be secured. FCC may refer to this property/Loan in lis corposate advertising.

HAZA STANCE MNITY; Tho Borower and Guarantors acknowledge and agres that they
shall indemnify the Lender and hold harmless the Lender from and against all claims, demands, liabilities, fosses,
costs damages and expenses that the Lender may incur or suffer, directly or indirectly, as a result of the presences of
any hazardous substance on, upon or within the subject property or the escapc, seepage, leakage or spillage from the
subject property, The form and content of snid Indemnity shall be to the compleie satisfaction of the Lender in their
sole discretion,

ASSK ENT OF COMMITMENT Ri At closing, FCC will be assigaing this Commitment to the
Lender, At the time of assignment, FOC shall be relieved by the Borrower and or Guarantors of all Yiabilities and
claims relating o the Loan, at which time FCC shall become the Loan servicer (the “Servicer), The Bomower
acknowledges thatthe Lenderhasretained the services oFFCCas Servicertoservice thoLoan, including the collection
of payments under the Loan and that title to the Loan will be registered direetly in the Lender’s name, The Borrower
further acknowledges that the Servicer is not the Lender and tie Servicer owes no obligation to the Borvower to
advance funds under the Loan, or continuc to be the servicer of the Loar. The Lender shall have and may exercise at
all times and without restriclion all of the rights and benefits under this Commitment. The Borrower shall not assign
any of its rights hereunder without ihe prior written approval of FCC,

TITLE: The Borrower and Guarantors have represented and hereby warrant that they have or will have a good and
matketable title ta the praperty to be mortgaged, Work orders will siot be accepted, Atthe Lenders' sole option, the
Boower may be required to provide fitle insurance for the Loan. In the event that the Lender requires title insurance,
said tile insurance shall be provided by Stewart Title, The cost of the tille inswance shall be at the Borvowar's
cxwml

i All Loan costs, including Brokerage Fees, Commitment Fees, legal, appraisal and survey
ums in coreetion with the application and any resulting loan, arc 1o be paid by the
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26.

27,

Borrower &
Guarantar(s) initlal

Borrowerand Guarantors whether or not money is advanced under this loan, and may be dedusted from the proceeds
of'the loan, The Lender will churge a reasonable fec for the preparation of the Mortgage Discharge Statement, and the
Lender's solicitor will chasge a reasonable fee for the preparation of the Discharge of Mortgage. The Borrower and
Guarantoss acknowledge and agrec that if government legistation requires that GST/HST is payable on any Loan
costs, including but not limited to brokerage fees, commitment fees, rencwal foes, funding fees, and administration
fiees, the Borrower and Guarantors will beresponsible for the payment of the GST/HST, including any GST/HST that
is payable due fo the retroactive implementation of legislative changes,

i Borrower's counsel shall provide such apinions as required by the Lender,
including, without limitation, corporate and enforceability opinions. Such opinions must be to the complete
salisfaction of the Lender,

GENERAL ASSIGNMENT OF RENTS/LEASES; & general assigament of renis/leases which shall include o

covenani of the Borrawer not o accept sent more than thity days in advance, not to amend leases, and not to accepl
surrender of leases without approval, When the Loan is not in default, rents mey continue (o be paid to the Borrower,
The assignment of Rents/Leases is to be registered on title, All existing leases are to ba satisfactory to FCC and its
solicitors, acting reasonably, as (o form and content,

TIME OF PAYMENT: Any payment (other than payment of regular payments of principal and interest) that is
made after 1:00p.m. on any date, shall be deemed, for the purpose of caleutation of inferest, to have been mads and
received on the next bank business day.

.DEFAUL’ ; The occumence of an vvent of default under any one of the Security
documents held by the Lenders relating to the Loan, will constitute an event of default uader all other security
documents for the Loan, held by the Lenders, or in the name of any assnoiated oraffiliated corporatlon to the Lenders,
11" he Lenders® take any proceeding pursuant to the Loan or other secusity document by reason of the Bomower's
default the Lenders shall be entitled fo add 1o the Loan debt a service and administrative fee and a property inspection
fee in addition 1o al! ather fees, cost, claims or demands to which the Lenders are also entitled.

MERGER OF COMMITMENT: It is agreed that the execution, delivery and regisiration, as applicable, of the
mortgage and the securlly required herein shall not operate as a merger of the terms and provisions of this
Commitment and this Commitment shall survive such delivery and registralion, as spplicable, and remain in full force
and efieet.

AUTOMATIC RENEWAL: In the event that the Borrowér fails lo repay the principal and interest outstanding on
the malurity date, or fails to accep! & renswal offer tendered by the Lender (for any reason not attsibutable (o the
Lender) within 0 business deys of the maturity dats, then the Lender may at their solc option, automalically renew
the Loan lora pesiad of one month from the maturity date, at an interest cate equal to the greaterof 12.00% Per Annum
or the TD Canada Trust Prime Lending Rate plus 5.00% per annum, caleulated daily, and compound and paysble
monthly, It the evant that the renewal has fiot been finalized within this ane month period, then there will be no further
extensions, and the Lender will exercise its remedies under the Loan charge, The Lender shall not be obligated to
offer any renewal. All other terms and covenants under the Loan shall continue to apply. The Loan may be paid in
futl at any time during the one month renewal period, A Processing Fee which is the greater of $1,000.00 of /10 of
2.00% of the oulstanding balance shall bs added to the principal balance if this extension is utitized.

GUARANTORS: Inconsideration of the Lender committing to make the Loan available to the Bomower, the receipt
and sufficiency of which is hereby acknowledged by Guarantors, the Guarantors do hereby covenant, g5 principal
deblor and not as surety that they will pay or cause to be pald to the Lender, subject 1o any limitaitons outlined in this
Coramitment, all amounts due by the Borrower under the Loan and will obgerve, keep and perform all of the terms
and conditions set forth-herein and in the security docurnents or required hereby or by the seciirity docurients to be
observed, kept and performed by the Bormower pursuant 10 this Commitment or any of the sscurity documents, and
that all present and furiher indebtedness of the Bomower to the Guaranters shall be assigned to the Lender and
postponed (o the present and future indebtedness of the Borrower to the Lender and the Guarantors ngree that thisy
sholl execute the seourily documents or any of theme in such form as may berequired by the Lender and its solicitors,

* inorder lo fully docsment and cifecluate the intent and meaning of this parageaph,

: ‘This Commitment may be executed in counterparts and all counterparts so executed will
constitufe one agreement binding on the parties effective on execution. Provided further and notwithstanding the
foregoing the Railure of any pfe of the Borrower ant/or the Guarantors 1o execute this Commitment shall not be
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32.

33.

Borrower &
Guarantor(s) initials:

pleaded &5 an estoppel or & defense to the execution of this Commitment by the others of the Borrower and/or
Guarantors,

FACSIMILE TRANSMISSION / EMAIL: The transmission of an executed copy of this Commitment by
facsimile or e-mnil shall be deemed to constiiute execution and detivery of am original oxecuted copy. The Lender
shallbe entitled o rely on any agreement, document, instrument, reportorcesiificate provided by the Borrawer and/or
Guarantors by way of e-mail or facsimile as though it were an originally signed agresment, document, instrument,
report or certificate. The Bomower and/or Guarantors acknowlédge and agrea that any communication fom the
Bomower andlor Guarantors to the Lender that is received by e-mail or facsimile is a relisble communication from
the Bomower and/or Cuarantors,

ELECTRONIC IMAGING: The Bomower and Guasantars acknowledge and agree that, at any time, the Lender
may convert any paper records/ documentation relating to the Loan thiat was deivered to the Lender (collectively the
“Paper Record"), into elecironic images (the “Electronic Image"") as part of the Lender’s norma) business practices,
The parties agree thel each Electronic Image shall be considered as an authoritative copy of the Paper Record and
shall be legally binding on the parties and admissible in any legal, adminisirative or ather proceeding as conclusive
evidence of the contenis of such document in the same manner as the original Paper Recond,

WER T CATION: The Borower and Guarantors acknowledge and agree
that FCC and the Lender will be complying with the Proceeds of Crime (Money Laundering) and Temorist Financing
Act and its regulations. Pursuant 6 the Proceeds of Critire (Money Lagiidering) and Tervorist Finaicing Act (ths
“Act"), the Lender is required to ask for identiffcation of the Borrower, the Guarantors and any third parly involved
in the transection, and for information with respect (o the source of funds used in connection with the Bomower's
equity in the subject property. The Borrower and Guarantors horeby covenant and agrec to provide, prior to the first
advance under the Loan, such identification and information as may bs reasonably requived to ensure the Lender's
compliance with the Act,

E OF SECU : ‘The Borrower and Guarantors acknowledge and agree that all securily
received for the Loan must be enforceable In the province that the mortgage Is registered in, The courtinthe province

that the mortgage is registered in shall have exclusive jurisdiction to hear all disputes relating to the Loan and iis
security.

PROFESSIONALS: The Bomower shall select, appoint and retain the Project Monitor and any and all other
professionals providing serviees In respect of the project, The terms of reference of the Project Monitor shall be
prepared by the Lender. Al reporis and ceificales of the Project Monitor and any other professionals shall be
addressed to both the Bomawer and the Lender, The Borrower and Guarantors acknowledge that the Lender shall
have no liability, responsibility or abligation to the Bommower and/or Guarantors respecting any services, certificates
or repots relating to the morigaged property provided by the Project Monilor or by any cost consultants, quantity
surveyors, engineets, archilects, planners or any other professionals, whether or not the peeson, firm or corporation
praviding such services, certificates or reparts was retained by the Bomower or by the Lender.

CONSENT TO RELRASE OF INFORMATION: The Borrower shall execule and deliver whalever consents are
required by the Lender and its solicitors concerning the release and disclosure of information by the Leader to thind
pariies and by third pariies to the Lender in accordance with provisions of tha Personal Information Protection and
Electronic Dacumentation (Act) Canada,
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PP . Schedula *C*
_BORROWER DISCLOSURE FORM. _ o

Loan i

ting th rl alr t commit to enter | 2

FCC acts as mortgage banker and landor for muitiple morigaga Investment pools and syndicates of privale and Institutional funds
that are under the management of FGG , FGG, In the view of the Borrower(s) and Guarantor(s), should be considered a lendsr with
loyalty and cqmml!menl 10 tha fendar on this transaction, and nof in any way as an agent for the Borrowar(s) and Guarantor{s).
FCC Is providing no opinlen on this transaction to the Borrowe(s) and Guarantor(s).

MORTGAGE TERME
A signed commitmaont o fund tha mortgage was obtalned on: 18-Apr-17

A summary of the terms of the proposed mortgage loan are as follows:
Praperly Address: 1678-1704 Avenue Road, 375-377 Fallawn Avenue and 412-416 Brookdale Avanue, Toronio,

Ontario

Property Dascriplion: The subject property Is comprised of 1.089 gore resldontlal development site thal I approved for
the development of a 7-storay mixed use building with 173,503 sq. K, of gross Hioor area. Tha
botrower vl be consirucling & ?-storey buliding on Ihe propesty that will be 8 mix of 62 rasidsntial
condominium uniia (tha *Condos*), 18 residential rental unils (the “Rental Unts") and 18, 235 sq. i
of ground floor retal] space (the *Retall Space*).

8orrower Name: Forlress Brookdale Inc, Forlress Avanus Road {2015) inc, Fembrook Homes {Brookdata) Limited
Guarantor Name: Fortress Real Developments Inc., Gityzen Developmant (2005) inc., Vincenzo Pelrozza, and Jawad
Rathore
Loan Amount: $18,600,000.00 Mortgage Priedty: Flist Morigage
Interest Rate Typs: Varlabls
Interest Aate; . Interest Rate shall be floaling at the greater of the Floor rale or Ihe Vagiable Rate
Floor Rate; 8.00% PerAnnum
Variable Rale: PrAime + 5.00% Per Annum  (CurentPrme Rate:  2.70% Per Annum)
Compound Perlod: Monthly .
Payment Amount: $123333.23  (Paymont amount Indicated Is calculatod based on the foor tate.)
Paymenty Per Year; 12
Amortizallon Period (years): 0 Interest Only
Repayment Privileges: Open for repayment in whole or In part on any date with NIL (0) monih Interas! penalty, upon fifteen

{15) days wiitien nolice

This morigage wlll becoma dua and payable In 68 months.

I all payments are made on tha dus date and any propayment privilage (if applicable) Is not used, the Borrower wilt owe
$18,500,000.00 upon maturity.

EEES & COSTS
FCC may/will be compensaled for this morigage transaction by way of the fees Indicaled belovs. The payment of the fass to be
pald 1o FGC Is governed by the terms and conditlans ag set out In the Morigage Loan Commliiment Letter,

The faes payabla by the Borrower for this morlgage transaciion are detatled as follows:

Morigage Brokerags Fee o Borrowar's Mortgage Broker: $ -
Commliment Fes to FCC $

Crlglnation Fee to FCC $

Other Lender's Feos: $ .
Estimated Lender's Legal Feeés (exd. Hst 4 b 3- 1o nagetiate lagal loes diractly with Landars Sedaitor $ 10,000.00
Insuranca Consultant Fee: $ 550.00
Other Fees: $ .
Tolal Fees 3 241,800.00

The Borrower acknowledges that they ardflo arrange for the appralsal dire y with the appralser, with all appraisal costs (o be
negatialed by the Borrower with the appralsen with the negotiategdpprafeal costs to be pald by the Borrower,
1

1
Borrower{s) & Guaranlor(s) Initlalg:

Page tof 2



Borowar Disclosure Form - Contlnued

Itths proposed mangage {oan fs repald In whola or in part prior to the maturity date of the morigage, the Borrower acknovdedges
that there will bo no refund of the abova loan fees,

Gross Princlpal Advance: $ 16,500,000.00
Less: Faos Deducted at Closing 241.800.00
Net Advance of Funds: $ 18,258,200.00
m
Tolaf Cost of Borrowing 11.146% Per Annum

This morigags will ba arranged on or belors: 6-May-17

This mortgaga Is nol renowable on the sams tems ag described herein, and doss not contaln priviiages or penaltles, except as
dotalled in the FCC Morigags Loan Commiiment Lelter. Pleass sea the FCC Morigage Loan Commiimen Letier for the dstalled
terms and conditions of the subject morigage.

FCC s presently registeted and in good standing as a morigage brokerage and mortgage administrator under the Mortgage
Brokerages, Lendars and Adminisirators Act {Ontaro Mortgage Brokerags, Lenders and Administrators Act License #1 0164,
Administrators License #11442)

The mortgage broker has not requested or required the Borrowar {0 sign the morigags Instrument {whether completed or blank) o
any commitment to enter Into the mortgage, and will not do so unti permitled to do so by tha regulations mada under the Mortgaga
Brokerages, Lenders and Administrators Act,

I have fully completed this Borrower Disclosurs Form fn accordance with the Mortgage Brokeragas, Lendsrs and Administrators Act
and its regulations. '

FIRM CAPITAL COHPORATION

Per: / 18-Apr-17
Jona\hm;géir Dated
Mortgage/Broker License #; M08000105

ACKNOWLEDGEMENT OF/

ety

Iwe, the Borower(s) and Guarantor{s) under the proposed morigage {oan, hereby acknowlsdge to tha following:
{)  liwe have not yet signed the mortgage instrument (whaiher comploted or blank) or a commiiment to enter into this morigage,

()  Vwe have read and fully understand this Borrower Disclosure Statement providad by FCC, 163 Cantwiight Avenue, Teronta,
Ontario, M6A 1V5

(i) 1w were provided with this Bortower Disclosure Statement prior to signing the FGC Morigage Loan Commilment Latier ar
other morlgage Instrumenl.

(iv) I/ were strongly advised by FCG 1o obtaln indepsndant lagal advice about this mortgage bafore signing the morlgage
conlract,

Vwe hereby walve the 48 hour requirement for this disclosure. Initials: e i

4 v

Signature of Borrowgr(s) & Guaranifi{s) _\J [N Date

Fage 2012
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AMENDMENT TO THE MORTGAGE LOAN COMMITMENT
TO: Firm Capital Mortgage Fund Inc. (“Lender”)
AND TO: Owens Wright LLP, its solicitors

RE Firm Capital Mortgage Fund Inc. Mortgage Loan to Fortress Brookdale
Inc. secured by a first charge on the lands and premises legally described
in Schedule “A” attached hereto

THE UNDERSIGNED HEREBY confirm that the following amendments, and or
additions as set out below shall be in addition to the original terms of the Mortgage Loan
Commitment dated April 18, 2017, issued by Firm Capital Corporation (hereinafter
referred to as the “Commitment”). All other terms of the Commitment, unless otherwise
stated below shall remain in effect.

LOAN SECURITY:
Delete:

7 The guarantees and assignments & postponements of claim form (i) FORTRESS
REAL DEVELOPMENTS INC., (ii) CITYZEN DEVELOPMENT (2005)
INC., (iii) VINCENZO PETROZZA, AND (iv) JAWAD RATHORE
(collectively the “Guarantors”) jointly and severally with the Borrower as
principle debtors and not as surety, to repay the loan. The guarantee of Cityzen
2005 Inc. shall be limited to $3,625,000.00 plus accrued interest and costs
thereon.

Insert:

7 The guarantees and assighments & postponements of claim form (i) FORTRESS
REAL DEVELOPMENTS INC., (i) CITYZEN DEVELOPMENT (2005)
CORPORATION, (iii) VINCENZO PETROZZA, AND (iv) JAWAD
RATHORE (collectively the “Guarantors”) jointly and severally with the
Borrower as principle debtors and not as surety, to repay the loan. The guarantee
of Cityzen (2005) Corporation shall be limited to $3,625,000.00 plus accrued
interest and costs thereon.

It is specifically acknowledged and agreed that this Amendment may be executed in
several counterparts, each of which shall be deemed to be an original and that such
separate counterparts shall together constitute one and the same instrument.

This Amendment may be transmitted by telecopier, or electronic mail and shall be
binding upon the parties hereto as if executed and delivered in the original.

DATED this /4" Hay of May, 2017

[Remainder of page intentionally left blank
signatures to follow on next page]



Borrower:

FORTRESS BROOKDALE INC.

Per; K[ /| =

Name: Vince Petrozza

\
Title: Secryr

Nal y Salvatore
Title: First Vice President

We have authority to bind the Corporation

Beneficial Owners:

FORTRESS VEN/J jpwmrm
Per:

Name: Vmce Petrozza
Title: Secretary

I have authority to bind the Corporation
FERNBROOK  HOMES (BROOKDALE)
LIMITEDM

Per:

Namé Danny Salvatore

Title: President

I have authority to bind the Corporation

Guarantors:

FORTRESS F?QWENTG INC.
Per:

Name: Vm&a Petrozza /
Title: Secretary

I have authority to bind the Corporation



Witness:

Witness:

Title: President

I have authority to bind the Corporation

Vince Petrozza
a.k.a. Vincenzo Petrozza

Jawad Rathore



AN

Witness: ,\l)@\{‘{l\{r\(ﬁ U.LB

——Ing
Wi;hess:ﬁ.l m@w e el (Lj

I have authority to/;’md th‘ Corporation

)

Vince Petrozza

a.k.a. Vincenzo Petrozza

Pa

Jawad hm\e v



SCHEDULE “A”

LEGAL DESCRIPTION
PIN: 10189-0865 (LT)
Lots 33 and 34, Plan 2371, Part of Lots 42A and Lot 43A, Plan 2247, designated as Part 1
on Plan 66R29204; t/w an easement over Part 3 on Plan 66R29204 as in AT4379990,
City of Toronto
PIN: 10189-0866 (LLT)
Lot 32, Plan 2371, Township of York, designated as Part 2 on Plan 66R29204, City of

Toronto

In the Land Titles Division of the Toronto Registry Office (No. 66)



This is Exhibit “E”, referred to in the

Affidavit of Forrest Todd, sworn before me

this ,Q,G ﬂvday of September, 2018.

A Commissioner for taking Affidavits, etc.




LRO# 80 Charge/Mortgage Receipted as AT4591073 on 2017 06 07 at 12:31
The applicant(s) hereby applies to the Land Registrar. yyyy mmdd Page 1l of 23
Properties
PIN 10189-0865 LT Interest/Estate Fee Simple
Description LOTS 33 & 34 PLAN 2371, PART LOT 42A & LOT 43A PLAN 2247 PT 1 66R29204;
TOGETHER WITH AN EASEMENT OVER PT 3 66R29204 AS IN AT4379990; CITY OF
TORONTO
Address TORONTO
PIN 10189-0866 LT Interest/Estate Fee Simple
Description LOT 32 PLAN 2371 YORK PT 2 66R29204; CITY OF TORONTO
Address TORONTO
Chargor(s)

The chargor(s) hereby charges the land to the chargee(s). The chargor(s) acknowledges the receipt of the charge and the standard

charge terms, if any.

Name
Address for Service

FORTRESS BROOKDALE INC.

25 Brodie Drive
Unit 1

Richmond Hill, Ontario

L4B 3K7

I, Vince Petrozza, Secretary and I, Danny Salvatore, First Vice President, have the authority to bind the corporation.

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

Chargee(s)

Capacity

Share

Name

Address for Service

FIRM CAPITAL MORTGAGE FUND INC.

163 Cartwright Avenue
Toronto, Ontario

M6A 1V5

Statements

The Director of Community Planning, North District, for the City of Toronto, has consented to the registration of this document, subject to
the continuance of registration number AT4303858 registered on 2016/08/09

Provisions
Principal $18,500,000.00 Currency CDN
Calculation Period SEE SCHEDULE
Balance Due Date 2017/12/01
Interest Rate SEE SCHEDULE
Payments
Interest Adjustment Date 2017 06 01
Payment Date First Day of Each and Every Month
First Payment Date 2017 07 01
Last Payment Date 20171201
Standard Charge Terms 200033

Insurance Amount

Guarantor

full insurable value

FORTRESS REAL DEVELOPMENTS INC., CITYZEN DEVELOPMENT
(2005) CORPORATION, VINCENZO PETROZZA and JAWAD
RATHORE

Additional Provisions

See Schedules

Signed By

Randy Howard Lebow

Tel 416-486-9800

20 Holly St. Ste 300 acting for
Toronto Chargor(s)
M4S 3B1

Signed

2017 06 07




LRO# 80 Charge/Mortgage Receipted as AT4591073 on 2017 06 07 at 12:31
The applicant(s) hereby applies to the Land Registrar. yyyy mmdd Page 2 of 23
Signed By
Fax 416-486-3309
I have the authority to sign and register the document on behalf of the Chargor(s).
Submitted By
OWENS, WRIGHT LLP 20 Holly St. Ste 300 2017 06 07
Toronto
M4S 3B1
Tel 416-486-9800
Fax 416-486-3309
Fees/Taxes/Payment
Statutory Registration Fee $63.35
Total Paid $63.35
File Number
Chargor Client File Number : 1700301 FORTRESS BROOKDALE INC.

Chargee Client File Number : 9033141 FIRM CAPITAL /FORTRESS PROJECT
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THIS IS A SCHEDULE TO A CHARGE/MORTGAGE between FORTRESS BROOKDALE
INC. as Chargor (hereinafter referred to as the “Chargor” or the “Mortgagor”) and FIRM
CAPITAL MORTGAGE FUND INC. as Chargee (hereinafter referred to as the “Chargee” or
the “Mortgagee”). The lands and premises charged herein are hereinafter sometimes referred to
as the “Property” or the “Lands” or the “Charged Lands”.

ADDITIONAL PAYMENT PROVISIONS

a) FOR THE PURPOSES hereof, "prime rate" shall mean the annual rate of interest
charged from time to time by the Main Branch in Toronto of The Toronto-Dominion Bank (the
"Bank") for demand loans in Canadian dollars to its most creditworthy commercial borrowers.
In the event that at any time the Bank has in effect more than one such prime rate, then the
highest rate shall be used. Should the Bank, during the term hereof, abolish or abandon the
practice of publishing or issuing a prime rate, then the prime rate used for the balance of the term
of this Charge shall be that rate then in effect at the Bank which most effectively meets with
initial definition of prime rate.

b) PROVIDED this Mortgage shall be void upon payment of EIGHTEEN MILLION,
FIVE HUNDRED THOUSAND DOLLARS ($18,500,000.00) of lawful money of Canada
with interest thereon at a rate equal to the greater of (a) 8.00% per annum; or (b) 5.00% per
annum above the prime rate; with such interest to be calculated daily and compounded and
payable monthly as herein set forth, as well after as before maturity and both before and after
default as follows:

c) the whole of the said principal sum of EIGHTEEN MILLION, FIVE HUNDRED
THOUSAND DOLLARS ($18,500,000.00) then outstanding shall become due and payable on
December 1, 2017 and interest at the said rate compounded and calculated as aforesaid, as well
after as before maturity and both before and after default on such portion of the principal as
remains from time to time unpaid on the 1* day of each and every month during the term until
the principal is fully paid; the first payment of interest is to be computed from the date of
advance of funds hereunder, upon the principal sum so advanced, to become due and payable on
July 1, 2017.

d) PROVIDED that if and whenever the prime rate is varied by the Bank, the interest rate
hereunder shall be varied, so that at all times the interest rate hereunder, if calculated based on
the prime rate, shall be 5.00% per annum above the prime rate then in effect.

e) IN THE EVENT that it may be necessary at any time for the Mortgagee to prove the
prime rate applicable at any time or times, it is agreed that the certificate in writing of the
Mortgagee setting forth the prime rate as at any time or times, shall be deemed to be conclusive
evidence thereof for all purposes hereof.

The Mortgagor acknowledges that the prime rate as hereinbefore defined on a per annum basis
was 2.700% on May 12, 2017.

ADDITIONAL PROVISIONS

FEES AND COSTS

NOTWITHSTANDING anything to the contrary contained in the Standard Charge Terms (and
in the event of any contradiction, the following provisions shall prevail), the Chargor covenants
and agrees with the Chargee as follows:

To pay to the Chargee its administration and/or servicing fees for the following matters in the
amounts set forth:

1. NSF/MISSED PAYMENT Minimum:  $300.00
- OI‘ -
As per the amount in the Commitment Letter.

2. PAYMENT PROCESSING FEE $50.00 (payable for manually processing a payment
from a borrower’s pre-authorized bank account,
arranging the processing of any payment on any date
other than the schedule payment date or
administering a stop payment)



10.

11.

12.

13.

14.

15.

16.

17.
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INSURANCE:

-Insurance Administration Default Fee: $225.00 (for cancelled Insurance)

-Insurance Placement Fee: $350.00 (This fee is in addition to the Insurance
Premium)

PROPERTY TAX

- Tax Default Fee: $120.00 per tax status inquiry. (If the Borrower fails
to provide satisfactory confirmation of tax payments)

- Tax Account Administration Fee: $250.00 per annum

- Property Tax Status Inquiry Fee: $75.00 (payable for the handling of tax inquiries,
preparation of related documentation and
investigating the status of tax payments)

MORTGAGE STATEMENTS

- Statement for Information Purposes Fee:$125.00 per Statement

- Discharge Fee: $325.00 or as per the amount in the Commitment
Letter

- Statement & Administration Fee: $150.00 per Statement

- Duplicate Loan Statement Fee: $150.00 (payable for the preparation of each

duplicate year-end mortgage loan statement)

DEFAULT PROCEEDINGS FEE $750.00 (payable per event or per preparation of a
mortgage file for legal action and/or enforcement)

POWER OF SALE ENFORCEMENT

ADMINISTRATION FEE a. Notice of Sale $750.00
b. Statement of Claim $750.00
c. Judgement $800.00per judgement

d. Writ of Possession/Eviction $800.00
e. Court Motion Material
Review Administration Fee  $500.00 per motion

ADMINISTRATION ADVANCE FEES: TERM LOAN $300.00 per advance
CONSTRUCTION
Construction Loan for 1 Unit: $300.00 per advance
Construction Loan for 2-4 Units: $400.00 per advance
Construction Loan for 5 or more Units: $600.00 per
advance

CONSTRUCTION MONITORING

DRAW FEE $300.00 (if monitored by FCC - 3 units or more)

BANK WIRE TRANSFER FEE $90.00 per wire for non construction loan

$75.00 per wire for construction loan

MISCELLANEOUS DOCUMENT  Subdivision Plans, non-disturbance agreements or
EXECUTION other documents required to security
$250.00 per occurrence

COPY OF SURVEY $150.00

COURIER FEE $ 50.00 plus GST

LONG DISTANCE CHARGES $ 15.00 (minimum) per call

REVIEW ADMINISTRATION FEE $500.00 (for the review of each land title document,

postponement, certificate, confirmation, or similar
document required to be issued or executed at the
Borrower’s request)

PPSA RENEWAL FEE $75.00 per PPSA registration, plus the cost of the
preparation and registration of the PPSA renewal.
FIRST ADVANCE FEE Non-Construction Loan over $5 million $1,000.00

Construction Loan $1,000.00
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18. ADMINISTRATION SET UP FEE  Non-Construction Loan over $5 million $1,000.00

19. MAINTENANCE $50.00 per day for administering maintenance and
security on the property in Chargee’s possession

20. PURCHASER APPROVAL $300.00 for processing each application for
assumption, whether or not approved or completed

Any service or administration fee owing by the Chargor to the Chargee which is not paid
forthwith after having been incurred, the same shall be added to the mortgage indebtedness and
shall bear interest at the rate herein set forth.

21. The Chargor agrees to pay all legal and other expenses incurred by the Chargee in
connection with the preparation and registration of any security interests pursuant to the Personal
Property Security Act and any renewals thereof forthwith upon demand and such fees and
expenses, together with interest thereon at the interest rate charges hereunder, shall be added to
the principal sum secured by the within charge if not paid by the Chargor.

22.  The Chargor and/or Guarantor(s) agree that should the Chargee herein be a trustee for
beneficiaries, the Chargor and/or Guarantor(s) shall have no claims against the beneficial owners
of the Charge.

CROSS DEFAULT

The occurrence of an event of default under the provisions of this Charge, under any security
document referred to in the commitment letter dated April 18, 2017, and any amendments thereto
(collectively the "Commitment'"), issued by Firm Capital Corporation to Fortress Brookdale
Inc. c¢/o Vince Petrozza and assigned to Firm Capital Mortgage Fund Inc., or pursuant to any
other charge or security document between the Chargor and the Chargee, including any
document pursuant to which the Chargor is a guarantor, shall be deemed to be an event of default
under all such security documents and shall entitle the Chargee to pursue its remedies under any
or all of the aforesaid security documents.

NON-MERGER

Notwithstanding the registration of this Mortgage and the advance of funds hereunder, the terms
and provisions of the Commitment shall remain binding and effective upon the parties. It is
understood and agreed that any default under the said Commitment shall be deemed a default
under this Mortgage. In the event of an inconsistency between the terms of the Mortgage and the
terms of the Commitment, the Commitment shall prevail.

POSSESSION UPON DEFAULT

Upon default in payment of principal or interest under this Charge or in performance of any of
the terms and conditions hereof, the Chargee may enter into and take possession of the land
hereby charged, free of all manner of former conveyances, mortgages, charges or encumbrances
without the let, suit, hindrance, interruption or denial of the Chargor or any other person
whatsoever.

PAYMENTS

ANY DISCHARGE of this charge shall be prepared by the Chargee at the Chargor's expense
within a reasonable time after repayment of the principal sum secured herein together with
accrued interest thereon. All payments hereunder shall be made payable to:

FIRM CAPITAL CORPORATION-TRUST
163 Cartwright Avenue
Toronto, Ontario M6A 1V5

or such other place as the Chargor is notified of from time to time. All payments received after
1:00 p.m. shall be deemed to have been received on the following business day.
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The Chargor acknowledges and agrees that any payments made to discharge the said Charge to
the Chargees' Solicitors or any other authorized agents of the Chargees shall not be deemed to
constitute payment received by the Chargee until the same is received by the Chargee at its
offices as set out above.

ENVIRONMENTAL

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 said lands to inspect the land and
buildings thereon. Without in any way limiting the generality of the foregoing, the Chargee (or
its respective agents) may enter upon the said lands 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 said lands. 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 said lands and buildings.

In consideration of the advance of funds by the Chargee, the Chargor, and all parties named in
this Charge as Guarantors (collectively the “Guarantor”) hereby agree that, in addition to any
liability imposed on the Chargor and Guarantor under any instrument evidencing or securing the
loan indebtedness, the Chargor and Guarantor shall be jointly and severally liable for any and all
of the cost, expenses, damages, or liabilities of the Chargee, its directors and officers (including,
without 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 Property of any hazardous or noxious substances and such liability shall survive
foreclosure of the security for the loan and any other existing obligations of the Chargor and
Guarantor to the Chargee in respect of the loan and any other exercise by the Chargee of any
remedies available to them of any default under the Charge.

The Chargor hereby represents and warrants that neither the Chargor, nor, to their knowledge,
any other person, has ever caused or permitted any Hazardous Material (as hereinafter defined)
to be placed, held located or disposed of on, under or at the Property other than in compliance
with applicable law and that its business and assets are operated in compliance with applicable
laws intended to protect the environment (including, without limitation laws respecting the
discharge, emission, spill or disposal of any Hazardous Materials) and that to the best of the
Chargor’s knowledge no enforcement actions in respect thereof are threatened or pending and
covenants to cause any person permitted by the Chargor to use or occupy the Property or any
part thereof to continue to so operate.

The Chargor and the Guarantor hereby indemnify the Chargee, its officers, directors, employees,
agents and its shareholders and agrees to hold each of them harmless from and against any and
all losses, liabilities, damages, costs, expenses and claims of any and every kind whatsoever
which at any time or from time to time may be paid, incurred or asserted against any of them for,
with respect to, or as direct result of, the presence on or under, or the discharge, emission, spill or
disposal from, the Property or into any land, the atmosphere, or any watercourse, body of water
or wetland, of any Hazardous Material where it has been proven that the source of the Hazardous
Material is the Property (including, without limitation: (i) the costs of defending any/or counter-
claiming over against third parties in respect of any action or matter; and (ii) any cost, liability or
damage arising out of a settlement of any action entered into by the Chargee; and the provisions
of and undertakings and indemnification set out in this Section shall survive the satisfaction and
release of the Security Documents and payment and satisfaction of the mortgage and liability of
the Chargor to the Chargee pursuant to this Agreement. The indemnity contained herein in
favour of the Chargee shall enure to the benefit of the Chargee's successors and assignees of the
Security. For the purposes of this Section "Hazardous Material" means any contaminant or
pollutant or any substance that when released in the natural environment is likely to cause at
some immediate or future time, material harm or degradation to the natural environment or
material risk to human health and without restricting the generality of the foregoing, hazardous
waste or dangerous goods as defined by applicable federal, provincial or municipal laws for the
protection of the natural environment or human health.

The indemnity contained herein shall survive the repayment of the mortgage and shall continue
in full force and effect so long as the possibility of any such liability, claim or loss exists.
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BREACH OF COVENANT

A breach of any covenant contained in this Charge shall constitute a default hereunder and at the
option of the Chargee, it may avail itself of the remedies contained in this Charge or available at
law.

SEVERABILITY

If any covenant, obligation or provision contained in this Charge, or the application thereof to
any person or circumstance, shall, to any extent, be invalid or unenforceable, the remainder of
this Charge or the application of such covenant, obligation or provision to persons or
circumstances other than those as to which it is held invalid or unenforceable shall not be
affected thereby and each covenant, obligation or provision of this Charge shall be separately
valid and enforceable to the fullest extent permitted by law.

CONFLICT/AMBIGUITY

Where conflict or ambiguity exists or arises between any one or more of the provisions contained
in this Schedule and any one or more of the provisions contained in the standard charge terms,
the provisions contained in this Schedule shall, to the extent of such conflict or ambiguity, be
deemed to govern and prevail.

COLLECTION OF RENTS

In the event that the Chargee collects any payments of rent due to the Chargor's default, the
Chargee shall be entitled to receive from such rent a management fee of ten percent (10%) of all
the gross receipts from such rent, it being understood for greater certainty that the Chargor and
Chargee have agreed that in the circumstances a management fee equal to ten percent (10%) of
gross receipts received by the Chargee in the collection of such rents is a just and equitable fee
having regard to the circumstances.

SUBSEQUENT ENCUMBRANCES

In the event of the Chargor further encumbering the property without the prior written consent of
the Chargee, such further encumbering shall constitute a default under this mortgage and in such
event, at the sole option of the Chargee, all money owing under the herein mortgage shall
immediately become due and payable.

PAYMENT OF OTHER CHARGES AND PERFORMANCE OF OTHER
OBLIGATIONS BY THE CHARGEE

The Chargor covenants and agrees with the Chargee to pay all property taxes, public utility rates,
charges, and insurance premiums as and when they become due, to keep all encumbrances and
agreements in good standing in accordance with their terms, comply with all zoning by-laws,
standards and work orders and not to permit the existence of any work orders, deficiency notices,
letters of compliance or the registration of any liens of any nature or kind; the failure of the
Chargor to comply with this covenant shall constitute an event of default hereunder and entitle
the Chargee at its sole option to avail itself of remedies available hereunder and at law including
the right to accelerate the principal sum secured hereunder together with all accrued interest
thereon plus costs. Waiver or indulgences granted by a prior encumbrancer shall not prevent
non-payment from being a default under this charge.

In addition, at the Chargee’s sole option, the Chargor hereby agrees that the Chargee may satisfy
any charge, lien, any matter raised in the previous paragraph or other encumbrance now or
hereafter existing or to arise or be claimed upon the Charged Lands and the amount so paid
together with all costs associated therewith shall be added to the principal sum hereby secured
and bear interest at the rate of interest set forth herein and shall be payable forthwith by the
Chargor to the Chargee and in default of payment, the entire principal sum, accrued interest and
costs, shall become payable at the option of the Chargee and the remedies hereby given and
available at law may be exercised forthwith without notice. In the event of the Chargee
satisfying any such charge or claim, it shall be entitled to all equities and securities of the person
or persons so satisfied and it may retain any discharge, cessation of charge or assignment of
charge unregistered until paid.
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BANKRUPTCY AND INSOLVENCY

THE CHARGOR acknowledges and agrees that any and all Costs as may be incurred from time
to time by the Chargee in order to effect compliance or avoid any adverse ramifications of the
Bankruptcy and Insolvency Act (Canada) shall be entirely for the account of the Chargor. The
Chargee shall be entitled to incur any such Costs, including any costs of its personnel in
administering any requirements of the said Act and to add the same to the indebtedness owing
pursuant hereto and the same shall be secured hereunder and under any and all security held by
the Chargee for the indebtedness owing to the Chargee in the same manner and in the same
priority as the principal secured hereunder.

INDEPENDENT LEGAL REPRESENTATION

The Chargor hereto acknowledges that it has full knowledge of the purpose and essence of this
Charge/Mortgage transaction, and that it has been appropriately and independently legally
represented in that regard. The Chargor acknowledges and agrees with the Chargee that the
Chargee’s solicitors, Owens Wright LLP, do not represent the Chargor or provide the Chargor
with any legal advice whatsoever. The Chargor acknowledges that the Charge, all supporting
security documents and all electronic documents including the Charge, Notice of Assignment of
Rents and Acknowledgement and Direction (the “Documents”) and the effect of the Chargee’s
solicitors signing any of the electronic documents have been fully explained to the Chargor by its
own independent counsel. The Chargor acknowledges that it has fully understood the import of
the Documents.

ACKNOWLEDGMENT RE ELECTRONIC REGISTRATION

The Chargor hereto acknowledges that it has full knowledge of the purpose and essence of this
Charge/Mortgage transaction. The Chargor acknowledges that the Charge, all supporting
security documents and all electronic documents including the Charge and Acknowledgement
and Direction (the “Documents”) and the effect of the Chargee’s solicitors signing any of the
electronic documents have been fully explained to the Chargor. The Chargor acknowledges that
it has fully understood the import of the Documents.

NON-TRANSFER
Paragraph 14 of Standard Charge Terms 200033 is hereby deleted.

In the event that the Mortgagor sells, conveys, transfers, assigns or exercises a power of
appointment with respect to the property herein described to a purchaser, transferee or assignee
or in the event of a change of shareholders of the Mortgagor which results in a change of control
of the Mortgagor or in the event of a change in the beneficial ownership of the property herein
described without first obtaining the consent in writing of the Mortgagee the entire principal sum
and interest hereby secured shall, at the option of the Mortgagee, forthwith become due and
payable.

AUTOMATIC RENEWAL

In the event that the Mortgagor fails to repay the principal and interest outstanding on the
maturity date (or extended maturity date if the original maturity date is extended pursuant to the
Renewal clause hereinafter set forth), or fails to accept a renewal offer tendered by the
Mortgagee (for any reason not attributable to the Mortgagee) within 10 business days of the
maturity date, then the Mortgagee may at its sole option, automatically renew this mortgage for a
period of one month from the maturity date, at an interest rate equal to the greater of 12.00% per
annum or The Toronto-Dominion Bank prime rate plus 5.00% per annum, calculated daily and
payable monthly. In the event that the renewal has not been finalized within this one month
period, then there will be no further extensions, and the Mortgagee will exercise its remedies
under the mortgage charge. The Mortgagee shall not be obligated to offer any renewal. All
other terms and covenants under the existing mortgage shall continue to apply. The mortgage
may be paid in full at any time during the one month renewal period. A Processing Fee which is
the greater of $1,000.00 or 1/10 of 2.00% of the outstanding balance shall be added to the
principal balance if this extension is utilized.
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PRE-AUTHORIZED PAYMENT

The Chargor hereby covenants and agrees upon the Chargee's request to participate in the
Chargee's pre-authorized chequing program by completing the necessary application and
providing the Chargee with a sample "void" cheque, or alternatively, at the Chargee's request, the
Chargor shall provide a series of 12 post dated cheques, from time to time.

TAXES

THE CHARGOR in addition to the aforesaid payments of principal and interest, covenants and
agrees to pay taxes as hereinafter provided, the Chargee shall estimate the amount of the taxes
chargeable against the said lands payable in each year and the Chargor shall pay to the Chargee
one-twelfth of the estimated annual amount together with the aforesaid payments of principal
and interest in each and every month during the term of this charge, commencing with the first
payment date aforesaid and the Chargee shall apply such payments on the taxes so long as the
Chargor is not in default under this charge, but nothing herein contained shall obligate the
Chargee to apply such payments on account of the taxes oftener than yearly; provided, however,
that if the Chargor shall pay any sum or sums to the Chargee to apply on the taxes, and if before
the same shall have been so applied there shall be default by the Chargor in respect of any
payment of principal or interest as herein provided, the Chargee may at its option apply such sum
or sums in or towards payments of the principal and/or interest in default; and in the event that
the taxes actually charged for any one year, together with any interest and penalties thereon,
exceed the estimated amount, the Chargor shall pay to the Chargee on demand the amount
required to make up the deficiency; and if the Chargor desires to take advantage of any discounts
or avoid any penalties in connection with the payment of taxes, the Chargor may pay to the
Chargee such additional amounts as are required for that purpose; and the Chargor shall transmit
to the Chargee forthwith after receiving them the assessment notices, tax bills and other notices
affecting the imposition of taxes upon the said lands. The Chargor further agrees to pay to the
Chargee an annual administration charge of $250.00 for collection and payment of the property
taxes payable annually in advance commencing on the funding date.

TAXES shall mean and include all taxes, rates and assessments of whatever nature or kind,
including local improvement rates and any and all interest and penalties thereon.

THE CHARGEE MAY, unless payment has otherwise been made, deduct from the charge
advances, an amount necessary to pay the current year's taxes and an amount which together with
the monthly tax payments to be made to and including April of the following calendar year, will
be sufficient to pay the taxes for the following calendar year.

NO MONEYS paid to the Chargee pursuant to the foregoing shall be held in trust for nor bear
interest to the credit of the Chargor.

THE FOREGOING tax clause is in addition to and without prejudice to the other provisions of
the within charge in regard to realty taxes.

PREPAYMENT PROVISIONS

Provided that upon giving fifteen (15) days' written notice, the Chargor, when not in default
hereunder, shall have the privilege of prepaying the whole or any part of the said principal sum
hereby secured on any banking day without interest penalty and upon payment of the discharge
statement administration fee as herein set out.

a) if prepayment of any part of the principal sum secured hereunder is made by reason of
payment after acceleration upon the occurrence of a default, the Chargor agrees to pay to the
Chargee three (3) months' interest on the principal amount prepaid at the rate of interest
chargeable hereunder at the time of prepayment as hereinbefore set out.

b) If the principal sum, accrued interest thereon and any of the sums which may be due
hereunder is not repaid on or before the Balance Due Date, then the Chargor agrees to pay to the
Chargee in addition to the amounts required to obtain a discharge, three months interest at the
rate of interest chargeable hereunder on the principal amount outstanding on the Balance Due
Date.
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SECURITY INTEREST IN CHATTELS

It is hereby mutually covenanted and agreed by and between the parties hereto that all chattels,
erections and improvements, fixed or otherwise, now or hereafter put upon the said premises and
owned by the Chargor, including, but without limiting the generality of the foregoing, all drapes,
lobby furniture, refrigerators and stoves, heating equipment, air-conditioning and ventilation
equipment, blinds, storm windows and doors, window screens, etc. and all apparatus and
equipment appurtenant thereto are and shall in addition to other fixtures thereon, be and become
fixtures and an accession to the freehold and a part of the realty as between the parties hereto,
their heirs, executors, administrators, successors, legal representatives and assigns, and all
persons claiming thereunder and shall be a portion of the security for the indebtedness
hereinbefore mentioned.

BLANKET MORTGAGE

The Chargor hereby acknowledges and agrees that the principal sum secured herein shall be
secured by all of the lands and premises described under Properties in the Charge/Mortgage of
Land to which this Schedule is attached.

For the purposes hereof each of the parcels of land designated by the Land Titles Office in which
this Charge is registered with an individual PIN Number shall herein be referred to as a “Parcel”
and all of the Parcels of land shall be collectively referred to as the “Charged Lands”).

AND THAT:
(a) The Charge herein shall be registered against the Charged Lands;

(b) Each of the Parcels shall be charged with the whole of the principal sum secured herein
together with all interest and costs payable hereunder;

(c) The Chargor agrees notwithstanding anything herein to the contrary, there is no right in
the Charge nor shall the Chargor be entitled to require that the principal be apportioned in respect
of any of the Parcels;

(d) The Chargor hereby agrees that each Parcel shall be the principal security for the entire
principal sum secured herein;

The Chargee shall in the event of default be free to realize in its sole discretion upon any Parcel
or Parcels in any order without prejudice to realizing upon any other Parcels from time to time.

Any and all remedies pursued by the Chargee against any one of the Parcels shall not release,
diminish, alter or exhaust the Chargee's rights against any of the other Parcels.

PARTIAL DISCHARGES - Intentionally Deleted
INSURANCE RENEWAL

The Chargee shall be entitled to its standard servicing fee for dealing with each cancellation,
premium payment or other non-compliance with insurance requirements. In the event that the
evidence of continuation of insurance as herein required has not been delivered to the Chargee,
the Chargee shall be entitled to its standard servicing fee for each written inquiry which the
Chargee shall make to the insurer pertaining to such renewal (or resulting from the Chargor's
non-performance of the within covenant). In the event that the Chargee pursuant to the within
provision arranges insurance coverage with respect to the said lands, the Chargee in addition to
the aforenoted servicing fee shall be entitled to a further servicing fee for arranging the necessary
insurance coverage.

APPOINTMENT OF RECEIVER

AT ANY TIME after the security hereby constituted becomes enforceable, or the monies hereby
secured shall have become payable, the Chargee may from time to time appoint by writing a
Receiver of the lands, with or without Bond, and may from time to time remove the Receiver and
appoint another in his stead, and any such Receiver appointed hereunder shall have the following
powers:



Page 9 of 21

a) To take possession of the Charged Lands and to collect and get in the same and for such
purpose to enter into and upon any lands, buildings and premises wheresoever and whatsoever
and for such purpose to do any act and take any proceedings in the name of the Chargor or
otherwise as he shall deem necessary;

b) To carry on or concur in carrying on the business of the Chargor, and to employ and
discharge agents, workmen, accountants and others upon such terms and with such salaries,
wages or remuneration as he shall think proper, and to repair and keep in repair the Charged
Lands and to do all necessary acts and things for the carrying on of the business of the Chargor
and the protection of the said Charged Lands of the Chargor;

C) To sell or lease or concur in selling or leasing any or all of the Charged Lands, or any part
thereof, and to carry any such sale or lease into effect by conveying in the name of or on behalf
of the Chargor or otherwise; and any such sale may be made either at public auction or private
sale as seen fit by the Receiver and any such sale may be made from time to time as to the whole
or any part or parts of the Charged Lands; and he may make any stipulations as to title or
conveyance or commencement of title or otherwise which he shall deem proper; and he may buy
or rescind or vary any contracts for the sale of any part of the Charged Lands and may resell the
same; and he may sell any of the same on such terms as to credit or part cash and part credit or
otherwise as shall appear in his sole opinion to be most advantageous and at such prices as can
reasonably be obtained therefor and in the event of a sale on credit neither he nor the Chargee
shall be accountable for or charged with any monies until actually received;

d) To make any arrangement or compromise which the Receiver may think expedient in the
interest of the Chargee and to consent to any modification or change in or omission from the
provisions of this charge and to exchange any part or parts of the Charged Lands for any other
property suitable for the purposes of the Chargee and upon such terms as may seem expedient
and either with or without payment or exchange of money or regard to the equality of the
exchange or otherwise;

e) To borrow money to carry on the business of the Chargor and to charge the whole or any
part of the Charged Lands in such amounts as the Receiver may from time to time deem
necessary and in so doing the Receiver may issue certificates that may be payable when the
Receiver thinks expedient and shall bear interest as stated therein and the amounts from time to
time payable under such certificates shall charge the Charged Lands in priority to this charge;

f) To execute and prosecute all suits, proceedings and actions which the Receiver in his
opinion considers necessary for the proper protection of the Charged Lands, to defend all suits,
proceedings and actions against the Chargor or the Receiver, to appear in and conduct the
prosecution and defense of any suit, proceeding or action then pending or thereafter instituted
and to appeal any suit, proceeding or action;

g) To execute and deliver to the purchaser of any part or parts of the Charged Lands, good
and sufficient deeds for the same, the Receiver hereby being constituted the irrevocable attorney
of the Chargor for the purpose of making such sale and executing such deed, and any such sale
made as aforesaid shall be a perpetual bar both in law and equity against the Chargor, and all
other persons claiming the said property or any part or parcels thereof by, from through or under
the Chargor, and the proceeds of any such sale shall be distributed in the manner hereinafter
provided;

AND IT IS AGREED that no purchaser at any sale purporting to be made in pursuance of the
aforesaid power or powers shall be bound or concerned to see or inquire whether any default has
been made or continued, or whether any notice required hereunder has been given, or as to the
necessity or expediency of the stipulations subject to which such sale shall have been made, or
otherwise as to the propriety of such sale or regularity of its proceedings, or be affected by notice
that no such default has been made or continues, or notice given as aforesaid, or that the sale is
otherwise unnecessary, improper or irregular; and notwithstanding any impropriety or
irregularity or notice thereof to such purchaser, the sale as regards such purchaser shall be
deemed to be within the aforesaid power and be valid accordingly and the remedy (if any) of the
Chargor, or of any party claiming by or under it, in respect of any impropriety or irregularity
whatsoever in any such sale shall be in damages only.

The net profits of the business of the Chargor and the net proceeds of any sale of the Charged
Lands or part thereof shall be applied by the Receiver subject to the claims of any creditors
ranking in priority to this charge:
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a) Firstly, in payment of all costs, charges and expenses of and incidental to the appointment
of the Receiver and the exercise by him of all or any of the powers aforesaid including the
reasonable remuneration of the Receiver and all amounts properly payable by him;

b) Secondly, in payment of all costs, charges and expenses payable hereunder;
C) Thirdly, in payment to the Chargee of the principal sum owing hereunder;

d) Fourthly, in payment to the Chargee of all interest and arrears of interest and any other
monies remaining unpaid hereunder; and

e) Fifthly, any surplus shall be paid to the Chargor; provided that in the event that any party
claims a charge against all or a portion of the surplus, the Receiver shall make such disposition
of all or a portion of the surplus as the Receiver deems appropriate in the circumstances.

The Chargee shall not be liable to the Receiver for his remuneration costs, charges or expenses,
and the Receiver shall not be liable for any loss howsoever arising unless the same shall be
caused by his own gross negligence or willful default; and he shall, when so appointed, by notice
in writing pursuant hereto, be deemed to be the agent of the Chargor and the Chargor shall be
solely responsible for his acts and defaults and for his remuneration.

To further secure the indebtedness secured hereunder, the Chargor hereby assigns and transfers
unto the Chargee all rents, issues and profits now due and which may hereafter become due
under or by virtue of any lease, whether written or verbal or any letting of, or of any agreement
for the use or occupancy of the lands and premises or any part thereof, which may have been
heretofore or may be hereafter made or agreed to, or which may be granted, it being the intention
of the parties to establish an absolute transfer and assignment of all such rents, issues and profits
under such leases and agreements and all the avails thereunder unto the Chargee.

The Chargor further covenants and agrees to execute and deliver at the request of the Chargee all
such further assurances and assignments with respect to such tenancies as the Chargee shall from
time to time require, and shall do all other acts with respect to such tenancies as requested by the
Chargee.

Any deposits on account of any offer to lease or agreement to lease or prepaid rent received
under such offers and/or agreements to lease or leases, shall be paid to the Chargee, to be held by
the Chargee until such amount becomes due and payable as current rent, at which time such
amount shall be released to the Chargor, provided in no event shall the Chargee be liable for any
interest on any amount so paid to it as required hereunder.

In the event that the Chargee collects any payments of rent due to the Chargor's default, the
Chargee shall be entitled to receive from such rent a management fee of ten percent (10 %) of
all the gross receipts from such rent, it being understood for greater certainty that the Chargor
and Chargee have agreed that in the circumstances a management fee equal to ten percent (10
%) of gross receipts received by the Chargee in the collection of such rents is a just and equitable
fee having regard to the circumstances.

The Chargor covenants and agrees that no rent has been or will be paid by any person in
possession of any portion of the premises described herein, in advance and that the payment of
none of the rents to accrue for any portion of the said lands and premises have been or will be
waived, released, reduced, discounted or otherwise discharged or compromised by the Chargor.

Provided further that the Chargor will not perform any act or do any thing or omit to do any
thing which will cause the default of any lease in the buildings erected on the Charged Lands,
unless consented to by the Chargee.

And the Chargor agrees that all leases, offers to lease and agreements to lease shall be bona fide
and shall be at rates and on terms consistent with comparable space in the area of the lands and
premises secured hereunder, and provided further that the Chargor shall obtain the consent of the
Chargee prior to the execution of any lease, offer or agreement to lease or any tenancy
agreement.
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Any entry upon the Charged Premises under the terms of this Indenture shall not constitute the
Chargee a "Chargee in Possession" in contemplation of law and that the Chargee shall not
become liable to account to the Chargor or credit the Mortgagor with any moneys on account of
the Charge except those which shall come into its hands or into the hands of any agents
appointed by its pursuant hereto; the Chargee shall not be liable for failure to collect rents or
revenues and shall be under no obligation to take any action or proceeding or exercise any
remedy for the collection or recovery of the said rents and revenues, or any part thereof, and
then, subject to all deductions and payments made out of the rents and revenues received from
the Charged Premises as herein provided.

That this assignment is taken by way of additional security only and neither the taking of this
assignment nor anything done in pursuance hereof shall make the Chargee liable in any way, as
landlord or otherwise, for the performance or any covenants, obligations or liabilities under the
Leases or any of them.

PAYMENT OF COSTS

The Chargor shall pay to the Chargee on demand all legal fees payable on a solicitor and his own
client basis, costs and out-of-pocket expenses incurred by any of the Chargee, its agents, officers
and employees with respect to:

(a) the preparation of this Charge, any renewals thereof and related security documents (the
“Security Documents”) and any other documents, agreements and instruments required
pursuant hereto or thereto and any costs associated with realization under this Charge or the
Security Documents;

(b) the Chargee obtaining advice as to its rights and responsibilities under this Charge or any of
the instruments and documents comprising the Security Documents or relating thereto or in the
event of exercise of any or all of its remedies hereunder or thereunder;

(c) the exercising of any or all of the rights, remedies and powers of the Chargee under this
Charge or any of the instruments and documents comprising the Security Documents or relating
thereto, or in defending or taking any measures to defend any action, claim, cause of action or in
proceedings directly or indirectly relating to the provisions of any such instrument or document;

(d) any or all of the taking of, recovering of possession of any assets or property of the Chargor,
or any proceedings taken for the purpose of enforcing any rights or remedies provided in this
Charge or in any instrument or document comprising the Security Documents or relating thereto,
or any proceedings otherwise taken in relation to any assets or property of the Chargor or subject
to the security given by the Chargor to the Chargee, or any proceedings taken by reason of any
non-payment or non-performance of the obligations of the Chargor hereunder; and

(e) any appraisals, environmental reports, engineering reports, cost consultants reports, or any
other reports obtained at any time by the Chargee relating to the charged property.

In the event the Chargor fails to pay any such legal fees, costs and expenses to the Chargee
forthwith upon demand by the Chargee, then the amount of such unpaid legal fees, costs and
expenses shall be added to the mortgage indebtedness secured hereunder and shall bear interest
at the rate herein set forth.

LIMIT ON RATE OF INTEREST
(a) Adjustment

If any provision of the Commitment, this Charge or any other security document would
oblige the Chargor to make any payment of interest or other amount payable to the
Chargee in an amount or calculated at a rate which would be prohibited by law or would
result in a receipt by the Chargee of interest at a criminal rate (as such terms are
construed under the Criminal Code (Canada)), then notwithstanding such provision, such
amount or rate shall be deemed to have been adjusted with retroactive effect to the
maximum amount or rate of interest, as the case may be, as would not be so prohibited by
law or so result in receipt by the Chargee of interest at a criminal rate, such adjustment to
be effected, to the extent necessary, as follows:
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(1) firstly, by reducing the amount or rate of interest required to be paid hereunder as
applicable; and

(i1) thereafter, by reducing and fees, commissions, premiums and other amounts
which would constitute interest for purposes of Section 347 of the Criminal Code
(Canada).

(b) Reimbursement

If, notwithstanding the provisions subsection (a) above, and after giving effect to all
adjustments contemplated thereby, the Chargee shall have received an amount in excess
of the maximum permitted by such subsection, then the Chargor shall be entitled, by
notice in writing to the Chargee, to obtain reimbursement from the Chargee of an amount
equal to such excess, and pending such reimbursement such amount shall be deemed to
be an amount payable by the Chargee to the Chargor.

(c) Calculation

Any amount or rate of interest referred to in this Section shall be determined in
accordance with generally accepted actuarial practices and principles as an effective
annual rate of interest over the term of any revolving loan on the assumption that any
charges, fees or expenses that fall within the meaning of “interest” (as defined in the
Criminal Code (Canada)) shall, if they relate to a specific period of time be prorated over
that period of time and otherwise be prorated over the period from the date of this Charge
to the maturity date thereof and, in the event of dispute, a certificate of a Fellow of the
Canadian Institute of Actuaries appointed by the Chargee shall be conclusive for the
purposes of such determination.

MANAGEMENT FEE

In the event that the Chargor defaults hereunder and the Chargee goes into possession of the
property, the Chargee shall be entitled to be paid a property management project monitoring fee
equal to Ten per cent (10%) of the hard costs required to complete construction.

AGREEMENTS IN WRITING

No agreement for modification to the within Charge or to any other security agreement provided
to the Chargee, including any renewals hereof or for extension of the time for payment of the
indebtedness due hereunder shall result from, or be implied from, any payment or payments of
any kind whatsoever made by the Chargor to the Chargee after the expiration of the Balance Due
Date or of any subsequent term agreed to in writing between the Chargor and the Chargee, and
that no modification, amendment, at any time to the within Charge or to any security agreement
provided to the Chargee or any renewal hereof or extension of the time for payment of any
indebtedness due hereunder shall result from, or be implied from, any other act, matter or thing,
save only an express agreement in writing between the Chargor and the Chargee.

CHARGOR’S REPRESENTATIONS

The following shall constitute events of default hereunder entitling the Chargee to exercise its
remedies hereunder or as available or at law:

(1) if, in the Chargee’s opinion, acting reasonably, the financial position of the Chargor or any
Guarantor or the Charged Lands herein, the Chargor’s representations and warranties contained
herein or contained in any application for this Charge shall have suffered any material adverse
change;

(i1) if any action, suit or other proceeding is pending or commenced which may materially
adversely affect the Chargor or any Guarantor or the herein Charged Lands;

(ii1) if any event shall occur which materially and adversely affects the whole or part of the value
of the Charged Lands or the financial position of the Chargor or any Guarantor; or

(iv) if any of the representations or warranties made by the Chargor in its application for the loan
or any document delivered pursuant hereto or otherwise is incorrect in any material respect.
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CONTINUING SECURITY

Without limiting any other provision hereof, this Charge secures, inter alia, a current or running
account and any portion of the principal amount may be advanced or readvanced by the Chargee
in one or more sums at any future date or dates and the amount of such advances and readvances
when so made will be secured by this Charge and be repayable with interest at the interest rate
stipulated in this Charge. This Charge will be security for the ultimate balance owing to the
Chargee arising from the current and running accounts represented by advances and readvances
of the principal amount or any part thereof with interest at the interest rate stipulated in this
Charge and all other amounts secured hereby and notwithstanding any change in the amount,
nature and form of the loan indebtedness from time to time. If the whole or any part of the
principal amount hereby or other amount secured hereby is repaid, this Charge shall be and
remain valid security for any subsequent advance or readvance by the Chargee to the Chargor
until such time as the Chargee has executed and delivered to the Chargor a complete discharge of
this Charge. The provisions relating to defeasance contained in Subsection 6(2) of the Land
Registration Reform Act (Ontario) are hereby expressly excluded from this Charge.

FARM DEBT MEDIATION ACT

The Chargor represents and warrants that it is not a “farmer” within the meaning of the Farm
Debt Mediation Act, S.C. 1997, c.21 (the “Act”) and covenants and agrees with the Chargee that,
in the event that at any time during the term of this Charge the Chargor shall, at the option of the
Chargee, become a “farmer” within the meaning of the Act, it shall forthwith provide written
notice of this fact to the Chargee.

PAYMENT OF AMOUNTS OWING TO GOVERNMENTAL AUTHORITIES

During the term of the Charge and any renewal or extension thereof, the Chargor and/or the
guarantors will pay when due all amounts owing to any govermental authority which, if unpaid,
would give such governmental authority recourse for such amounts ranking in priority to the
within Charge or any other security documents and agreements given by the Chargee to the
Chargor in connection with the advance of funds hereunder and the failure to pay any such
amount when due will constitute, at the option of the Chargee, a default hereunder.

INSURANCE - ADDITIONAL PROVISIONS

The Chargor will at all times during the term maintain the insurance required by the Charge
including, without limitation, the following coverages:

(a) All risks of direct physical loss or damage, including, without limitation, coverage
for the foundations of all improvements and flood and earthquake coverage, all on
a replacement cost basis with loss payable to the Chargee under an Insurance
Bureau of Canada mortgage clause; the policy should allow for the improvements
on the property to be completed (if applicable), for partial occupancy, and for the
property to be vacant and unoccupied for a period of at least 30 days;

(b) Comprehensive broad form boiler and machinery insurance covering all pressure
vessels (whether fired or unfired), air conditioning and miscellaneous electrical
apparatus on the property, for an amount satisfactory to the Chargee, with loss
payable to the Chargee under a Boiler and Machinery Insurance Association
mortgage clause;

(©) Business interruption or rental income loss coverage on a gross profits or rentals
form sufficient to cover 100% of the loss of rent or loss of business income from
the business conducted on the property for a period of twelve (12) months, based
on the greater of actual or projected revenue, in respect of all perils described in
(a) and (b) above;

(d) Comprehensive general liability insurance, inclusive of bodily injury, death or
property damage or loss, for a minimum amount of $3,000,000.00 per occurrence

or such other amount as the Chargee may reasonably request;

(e) Theft of chattels;
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) Prior to any advance of the Principal Amount, the Chargor will provide to the
Chargee or its solicitors original or certified copies of insurance policies
providing the above coverages. The Chargee may have the insurance policies
reviewed by a qualified property insurance consultant to ensure the insurance
requirements of the Commitment Letter are satisfied; and

(2) Evidence of policy renewal or satisfactory replacement must be provided annually
at least thirty (30) days before expiry.

In addition to any other insurance provisions contemplated by this Charge or the Standard
Charge Terms registered as No. 200033:

Although the Chargee reserves the right to insist that all policies be on a “no co-Insurance” basis,
the Chargee may consider accepting stated amount co-insurance provided that the Chargor shall
at all times maintain a sufficient amount of insurance to prevent the Chargor from becoming a
co-insurer under the terms and conditions of the policy.

Each policy shall be in a form and with an insurer satisfactory to the Chargee and will provided
that any loss shall be payable to the Chargee as their interest may appear, subject to the standard
form of mortgage clauses approved the Insurance Bureau of Canada. The above referenced
policies shall provide that the Chargee shall receive thirty (30) days’ prior written notice of
cancellation or material change to the policies. The Chargor will furnish to the Chargee or its
solicitors, prior to the advance of any funds, original or certified copies of insurance policies
providing the above coverages. Evidence of policy renewal or satisfactory replacement must be
provided annually at least (30) days before expiry of the policy.

If the Chargor fails to comply with the insurance obligations herein, the Chargee may take out
insurance which it deems adequate, and the Chargor shall pay to the Chargee, on demand, all
sums paid for that purpose plus accrued interest up to the reimbursement date at the rate payable
hereunder.

In the event of a loss, the Chargor shall immediately advise the Chargee and shall not undertake
any repairs or renovations without the consent of the Chargee. The Chargor acknowledges and
agrees that any insurance monies received may, at the option of the Chargee, be applied in
rebuilding, re-instating, or repairing any building, or be paid to the Chargor, or be applied in the
sole discretion of the Chargee, in full or in part against the amounts due hereunder or any part
thereof, whether due or not then due, or paid partly in one way and partly in another.

UNDERTAKINGS

In the event that the Chargor defaults with respect to any of the terms of any undertakings
delivered to the Chargee in consideration of the advance of funds under this Charge, or thereafter
or with respect to any covenant contained in these additional provisions, such default will be an
event of default under this Charge and entitle the Chargee to all of its remedies hereunder
including the acceleration of the principal without further notice to the Chargor.

CONSTRUCTION AND SERVICING PROVISIONS

DEFINITIONS

Unless the context requires otherwise, in addition to the terms defined elsewhere herein, the
following words or expressions shall have the following meanings:

a) "Approved Budget" means the detailed budget of the total costs (hard and soft) required
to service and construct the Project, prepared at the request of the Chargor and submitted to the
Construction Cost Consultant and the Servicing Cost Consultant for their review and approval
and subsequently approved by the Chargee;

b) “Advances" includes the gross amount of that portion of the Principal Amount advanced
by the Chargee from time to time hereunder and shall include any Advances made by the
Chargee on account of a default by the Chargor;



Page 15 of 21

C) “Chargee" means FIRM CAPITAL MORTGAGE FUND INC. and also has the same
meaning as the word "Mortgagee".

d) “Chargor" means FORTRESS BROOKDALE INC. and also has the same meaning as
the word "Mortgagor".

e) “Charged Lands" means the lands and premises described in this Charge/Mortgage and
the improvements thereon;

f) “Construction Cost Consultant" means, for the construction of the Project on the
Charged Lands, Ontario Appraisal Corporation or its replacement. The Chargee shall have the
right to terminate the Construction Cost Consultant appointed from time to time;

g) “Construction Hard Cost Facility” has the meaning ascribed thereto in the
Commitment and is referable to the construction of a 7-storey building on the lands that will be a
mix of sixty-two (62) residential condominium units each having an average size of 1,838 sq. ft.
(113,943 sq. ft. of net saleable area in total), eighteen residential rental units each having an
average size of 645 sq. ft. (11,607 sq. ft. of net leasable space in total) and 19,235 sq. ft. of
ground floor retail space. The building will also contain three (3) levels of underground parking
units (190 parking spaces), on the Charged Lands, as described in the Commitment;

h) “Cost Overruns” or “Cost Overrun” means the amount by which the actual project
costs exceed the project costs approved pursuant to the Approved Budget;

1) “Project" means the construction of a 7-storey building on the lands that will be a mix of
sixty-two (62) residential condominium units each having an average size of 1,838 sq. ft.
(113,943 sq. ft. of net saleable area in total), eighteen residential rental units each having an
average size of 645 sq. ft. (11,607 sq. ft. of net leasable space in total) and 19,235 sq. ft. of
ground floor retail space. The building will also contain three (3) levels of underground parking
units (190 parking spaces), on the Charged Lands, as described in the Commitment.

) “Segregated Account” means the single-purpose bank account for the Project to be set
up and maintained by the Chargor and held in trust for the benefit of the Chargee and to be kept
separate and apart from all funds, bank accounts and property of the Chargor not related to the
Project;

k) “Servicing Cost Consultant” means, for the servicing of the Charged Lands, the Project
Engineer approved by the Chargee, or his/its replacement. The Chargee shall have the right to
terminate the Servicing Cost Consultant appointed from time to time.

1) “Single Purpose Entity” means a corporation, partnership or limited partnership,
existing under the laws of Canada or a province thereof that:

(1) is formed or organized solely for the purpose of acquiring and directly
holding an ownership interest in the Project;

(11) does not engage in any business unrelated to the ownership and operation
of the Project;

(iii)  does not own any assets (including, without limitation, the shares or other
securities of any other corporation) other than an interest in the Project or related
assets and has no liabilities, debts or obligations (whether actual, contingent or
otherwise) except those relating exclusively to the Project; and

(iv)  holds itself out as being a person separate or apart from any other person.

m) “Site Servicing Hard Cost Facility” has the meaning ascribed thereto in the
Commitment and is referable to the servicing of all of the Charged Lands;
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ADVANCES

The Commitment provides for staged advances of the monies secured hereunder; and
notwithstanding anything to the contrary contained herein or in any prior or subsequent oral or
written agreement between the parties, the parties hereto hereby covenant, agree and
acknowledge that neither the delivery of any Commitment by the Chargee to the Chargor, nor the
execution, nor the registration of this Charge nor the advancement in part of the monies hereby
secured shall bind the Chargee in law or in equity thereof, but that the advance of the monies
hereby secured or any part thereof is to be made from time to time, in such manner and at such
time and in such amounts as the Chargee in its sole exclusive discretion may from time to time
determine and it is to be clearly understood that the Chargee is not bound to make any Advance
hereunder and may at any time refuse to make Advances hereunder.

Without limiting the generality of the foregoing, it is acknowledged and agreed by the Chargor
that all Advances are subject to holdbacks hereinafter provided for.

l. Prior to the Chargee making the initial advance of the Advances which are on account of
the Site Servicing Hard Cost Facility, the Chargor shall satisfy the preconditions set forth in the
Commitment and shall supply or cause to be supplied to the Chargee the following and thereafter
such of the following as may be applicable from time to time:

a) a detailed and accurate list of all of the names and addresses of all contractors,
subcontractors and trades who are to perform servicing in respect of the Charged Lands together
with true copies of all contracts entered into with the said parties which contracts shall be
approved by the Chargee;

b) true copies of all engineering drawings and plans (which shall be signed, sealed and
dated), as well as a set of plans with the approval of the Building Department of the
Municipality, Town/Township or other Governmental Authority having jurisdiction thereon,
endorsed thereon;

C) a detailed budget, (inclusive of the Chargor's cost of the borrowing) setting forth all costs,
required to be expended to complete the servicing of the Project, which budget shall have been
reviewed by the Servicing Cost Consultant. The Servicing Cost Consultant shall certify to the
Chargee that the budget is a reasonable accurate projection of the cost to complete the servicing
of the Project and same to be approved by the Chargee; and

d) evidence of Tarion Warranty Corporation (“Tarion”) registration in respect of the
Borrower and evidence of Tarion enrolment for each unit/house.

2. Prior to the Chargee making the initial advance (other than the land closing advance) of
the Advances which are on account of the Construction Hard Cost Facility, the Chargor shall
supply or cause to be supplied to the Chargee the following and thereafter such of the following
as may be applicable from time to time:

a) a detailed and accurate list of all of the names and addresses of all contractors,
subcontractors and trades who are to perform construction in respect of the Charged Lands
together with true copies of all contracts entered into with the said parties which contracts shall
be approved by the Chargee;

b) true copies of all architectural drawings and plans (which shall be signed, sealed and
dated), as well as a set of plans with the approval of the Building Department of the
Municipality, Town/Township or other Governmental Authority having jurisdiction thereon,
endorsed thereon;

c) a detailed budget, (inclusive of the Chargor's cost of the borrowing) setting forth all costs,
required to be expended to complete the construction of the Project including hard and soft costs,
which budget shall have been reviewed by the Construction Cost Consultant. The Construction
Cost Consultant shall certify to the Chargee that the budget is a reasonable accurate projection of
the cost to complete the construction of the Project and same to be approved by the Chargee;

d) Building Permits for the construction of each unit/house to be constructed on the Charged
Lands, as described in the Commitment;
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e) evidence of Tarion Warranty Corporation (“Tarion”) registration in respect of the
Borrower and evidence of Tarion enrolment for each unit/house.

3. Prior to each subsequent advance, the Chargor shall supply to the Chargee or to its
solicitors or cause to be supplied to them the following:

a) A Certificate of the Chargor setting out the actual costs of every nature and kind incurred
by the Chargor for the Project from the last Advance to date of current Advance and provide the
Chargee with true copies of all invoices in respect of the Project;

b) Certificates of the Construction Cost Consultant and the Servicing Cost Consultant
setting out the valuation of all work completed at that time in respect of the Project and the
estimated cost to complete the Project, hard as well as soft costs together with a progress report
as to the status of the Project at that time;

c) an original up to date survey showing the location of the structure erected on the Charged
Lands as well as any easements, right of way and any other material discrepancy. The survey
shall be signed, sealed and dated by an Ontario Land Surveyor;

4. It is expressly acknowledged and agreed that in the making of the staged Advances in
accordance with the terms of the Commitment, there shall always be held back an amount
sufficient to cover the estimated costs to complete the Project, as contemplated by the
Commitment, inclusive of all interest cost, from time to time as set forth in the certificates of the
Construction Cost Consultant and the Servicing Cost Consultant furnished pursuant to paragraph
3(b) hereof. The Chargor hereby represents, warrants and covenants that the costs as set out in
the Approved Budget will have been carefully and conservatively prepared to reflect as
accurately as possible the actual costs in accordance with generally accepted accounting
practices.

5. It is further expressly agreed that notwithstanding anything herein contained to the
contrary, the Chargee shall at all times have the option, from time to time (i) to reduce any
advances for which the Chargor has qualified by an amount equivalent to any potential
deficiency in any applicable construction lien holdbacks relating to construction with respect to
the Charged Lands so as to protect its priority with respect to the equity of the Charged Lands or
(i1) to require from the Chargor additional security satisfactory to the Chargee to protect its
priority position with respect to such equity in the Charged Lands. In the event that such
additional security is by way of cash collateral, any interest earned on such cash collateral, from
time to time, shall be credited to the Chargor and added to such cash collateral. Such additional
security shall be released upon the Chargee receiving satisfactory evidence that there are no
deficiencies in any applicable construction lien holdbacks and that all requisite construction lien
periods have expired with no liens registered or notices of lien notified to the Chargee or its
solicitors.

6. At the time of each Advance there shall have been full and complete compliance with all
requirements of the Construction Lien Act, as amended and/or restated from time to time, and
the Chargor shall submit to the Chargee, in form and content satisfactory to the Chargee,
evidence of such compliance. The Chargor agrees that the Chargee shall be entitled to withhold
from any Advance, or pay into court as an Advance, such amounts as the Chargee, in its sole
discretion, considers advisable to protect its interests from subordination under the provisions of
the said act, and to secure the priority of the Charge over any actual or potential construction
liens. Nothing in this paragraph shall be construed to make the Chargee an "owner" or "payer"
as defined by the said act, nor shall there be, or be deemed to be, any obligation by the Chargee
to retain any holdback or otherwise or to maintain on the Chargor's behalf any holdback which
may be required to be made by the owner or payer. Any such obligation shall remain solely the
Chargor's obligation. The Chargor hereby covenants and agrees to comply in all respects with
the provisions of the said act.

7. The Chargor covenants and agrees to provide to the Chargee, prior to each advance,
statutory declarations sworn by an officer of the Chargor and outlining the particulars of all
contracts entered into by the Chargor in respect of supply of services or material to any
improvements on the Charged Lands. Such statutory declarations shall be acceptable to the
Chargee as to form and content. In addition, the Chargor covenants and agrees to produce such
contracts for examination by the Chargee if and whenever the Chargee shall so require.
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8. The Chargor covenants and agrees that all improvements to the Charged Lands shall
comply in all respects with the provisions of the said act and if a construction lien is filed against
all or part of the Charged Lands, then within ten (10) days after receipt of notice thereof, the
Chargor shall cause the lien to be vacated or discharged. If the Chargor fails to do so, then in
addition to its other rights provided herein, the Chargee shall be entitled to pay into court a sum
sufficient to obtain an order vacating such lien or to purchase a financial guarantee bond in the
form prescribed under the said act. All costs, charges and expenses incurred by the Chargee in
connection with such payment into court or in connection with the purchase of a financial
guarantee bond or in connection with any legal proceedings, together with interest thereon at the
rate stipulated herein, shall be added to the principal sum secured herein and shall be payable
forthwith by the Chargor to the Chargee. If any person that performs work, labour or services or
that provides materials to or for the Charged Lands, names the Chargee as a party to any legal
proceedings which it takes to enforce a construction lien or trust claim, then the Chargor agrees
to reimburse the Chargee for any and all legal expenses (on a solicitor and his own client basis)
incurred by the Chargee in such legal proceedings.

9. The Chargor covenants and agrees with the Chargee that:

a) it will enter into any agreements required by the Municipality, Town/Township or any
Governmental Authority or any other governmental authority relating to the servicing,
development or construction on the Charged Lands; and keep such agreements in good standing
at all times.

b) to do all things that are necessary in order that building permits for the units/houses to be
constructed on the Charged Lands, as described in the Commitment, are issued by the
Municipality, Town/Township or any Governmental Authority as soon as possible.

c) All servicing and construction on the Charged Lands shall be carried out by reputable
contractors with sufficient experience in a Project of this nature and size, which contracts must
be previously approved by the Chargee in writing. Each contract shall be on a lot by lot basis
and there shall be no contract for improvements for more than one lot.

d) The servicing of the Charged Lands and the construction of any buildings, structures and
improvements located on the Charged Lands, having been commenced, shall be continued in a
good and workmanlike manner, with all due diligence and in accordance with the plans and
specifications delivered to and approved by the Chargee and to the satisfaction of all
governmental and regulatory authorities having jurisdiction and in compliance with all by-laws,
statutes, rules and regulations and in accordance with the provisions of any agreements entered
into with the Municipality, Town/Township or any Governmental Authority or other
governmental authority.

e) Should the servicing or construction of the Project cease for any reason whatsoever
(strikes, material shortages and weather conditions beyond the control of the Chargor excepted)
for a period of at least fifteen (15) consecutive business days, then the principal sum secured by
this Charge together with all other sums owing, at the option of the Chargee, shall immediately
become due and payable. In the event that servicing or construction does cease, or the Chargor
is in default hereunder or under any of the security documents, then the Chargee shall have the
right, at its sole option, to assume complete control of the construction in such manner and on
such terms as it deems advisable. The cost of completion incurred by the Chargee and all costs
and expenses incidental thereto, together with a management fee of fifteen percent (15%) of the
cost of such servicing and construction, shall, be added to the principal sum secured herein
together with interest thereon at the rate stipulated herein, and shall be payable by the Chargor
upon demand.

f) It shall keep all mortgages, liens and encumbrances having priority over or subsequent to
the within Charge in good standing and the Chargor acknowledges that a default under any one
of such mortgages, liens and encumbrances shall constitute default under the within Charge.
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g) If the Chargee incurs any cost or expense of any nature or kind in any way arising from
or relating to the Ontario New Home Warranties Plan Act, R.S.0. 1990 as restated/amended and
the regulations thereunder (the "ONHWP Act"), including, without any limitation whatsoever,
any cost or expense relating to registration as a builder or vendor under the ONHWP Act or
enrolling any part of the Charged Lands thereunder or entering into any agreement or agreements
relating to performance of any warranty or other obligations or performing any warranty or other
obligations, all such cost and expense together with interest thereon at the rate stipulated herein
shall be added to the principal sum secured herein, and shall be payable forthwith by the Chargor
to the Chargee.

h) The Chargor shall not withdraw or permit the withdrawal of any monies by way of loan,
cash payments, salaries (except in the ordinary course of the Chargor’s business), commissions,
bonuses, dividends, stock dividends, withdrawal of profits, interest on capital, repayment of
loans, redemption, retraction or cancellation of shares or any other means (“Monies”) to any
shareholder, director or officer of the Chargor or any subsidiary, affiliate, associate or relative of
any shareholder, director or officer of the Chargor or any other person or persons on behalf of or
for any such shareholder, director, officer, subsidiary, affiliate, associate or relative. Any
Monies received by any party contrary to the provisions of the Chargor’s covenant herein shall
be received in trust by such party for the Chargee until the loan secured herein is fully paid and
satisfied;

1) If, from time to time during the construction of the Project, the Chargee, determines that
funds are required to satisfy cost overruns, interest or costs which are not included in, or are in
excess of, the

Approved Budget at any time (the “Deficiency”), the Chargee may, by written notice:

(1) require all or any of the Chargors to complete the Project and to inject additional
funds into the Project in an amount equal to the Deficiency at such time; and

(i1))  require the Guarantors to advance funds to the Chargors in an amount equal to the
Deficiency at such time.

Within ten (10) days of receipt of a notice given by the Chargee as aforesaid, the Guarantors
shall advance additional funds to the Chargors in an amount equal to the Deficiency specified in
such notice, by way of equity investment, subordinated loans or such other method as may be
approved by the Borrowers, and shall cause the Chargor to use such funds to satisfy the
Deficiency.

1) The Chargor shall maintain a Segregated Account for the Project and all payments, rents,
deposits, distributions and other amounts received by the Chargor from, for, or in respect of the
Project, and all funds payable to the Chargor in connection with the loan secured by the within
Charge shall be deposited into the Segregated Account, which shall be held in trust for the
benefit of the Chargee and shall be kept separate and apart from other funds, bank accounts and
property of the Chargor. The funds in the Segregated Account shall not be applied or used in
respect of any other projects of the Chargor or for any other purpose whatsoever, except in
respect of the Project.

A breach of any of the forgoing covenants or any other covenant in the within Charge shall be
deemed to be a default hereunder and at the option of the Chargee, all sums secured by the
within Charge shall become due and payable together with accrued interest.

PROVIDED that the Chargor shall pay to the Chargee a fee of $200.00 for each advance and
inspection, which fee, if not paid, may be added to the principal balance outstanding and shall be
secured by this charge. The Chargee is hereby authorized to deduct such fee from each advance.

CHARGOR’S EQUITY REQUIREMENT
Neither the Chargor, nor the Guarantor, nor any firm which the Guarantor is associated in any

way shall be entitled to receive any project management fees, development fees or construction
fees until such time as this loan has been repaid in full.
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SINGLE FAMILY RESIDENCE

In the event that a single family residence is situated on the Charged Lands, then the following
provisions shall apply:

The Chargor covenants with the Chargee that the herein Charged Lands are not subject to any
tenancy agreements and that the Chargor will not enter into any tenancy agreements respecting
the Charged Lands or any part thereof without the prior written consent of the Chargee, which
consent may be unreasonably withheld.

The Chargor hereby agrees that any tenancy agreement entered into in breach of the foregoing is
deemed to have been entered into with the object and intent of discouraging the Chargee from
taking possession of the herein Charged Lands on default or adversely affecting the value of the
Chargee’s interest in the herein Charged Lands contrary to the provisions of The Mortgages Act,
R.S.0. 1990 as amended.

CONDOMINIUM ADDITIONAL PROVISIONS

CONDOMINIUM VOTING RIGHTS

The Chargor covenants and agrees at all times and from time to time to observe and perform all
duties and obligations imposed upon him by The Condominium Act and by the Declaration and
By-Laws, as amended from time to time, of the Condominium Corporation, by virtue of his
ownership of the said unit. Any breach of the said duties and obligations shall constitute a breach
of covenant under this charge. The Chargor further covenants and agrees to transmit to the
Chargee forthwith upon the demand of the Chargee, satisfactory proof that all common expenses
against the said unit have been paid as assessed.

Without limiting the generality of the foregoing, the Chargor covenants and agrees that he will
pay promptly when due any contributions to common expenses required of him as an owner of the
said unit and in the event of his default in doing so, the Chargee, at its option, may pay the same
and exercise all or any of its rights under the provisions of this charge whether or not any
payment in default has priority to this charge or any part of the monies secured hereby.

The Chargee is hereby irrevocably authorized and empowered to exercise the right of the Chargor
as an owner of the said unit to vote or to consent in all matters relating to the affairs of the said
Corporation, subject to the rights of any prior Chargee, provided that:

(a) The Chargee may at any time or from time to time give notice in writing to the
Chargor and the said condominium Corporation that the Chargee does not intend
to exercise the said right to vote or consent and in that event until the Chargee
revokes the Chargor may exercise the right to vote. Any such notice may be for
an indeterminate period of time or for a limited period of time or for a specific
meeting or matter.

(b) The Chargee shall not by virtue of the assignment to the Chargee of the right to
vote or consent be under any obligation to vote or consent or to protect the interest
of the Chargor.

(c) The exercise of the right to vote or consent shall not constitute the Chargee a
Chargee in possession.

This charge is made in pursuance of the Land Registration Reform Act, R.S.0. 1990, Chapter
L.4 and in pursuance of the Condominium Act, R.S.0. 1990, Chapter C. 26.
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UNIT OCCUPANCY

Notwithstanding any other provisions of this Charge, upon unit occupancy, the Chargor shall pay all
monthly interim occupancy fees received by it from the Purchasers of condominium units to the
Chargee, such amounts to be applied firstly on account of the interest due hereunder and secondly
on account of the principal sum secured hereunder.

REGISTRATION OF CONDOMINIUM

The Chargor hereby covenants with the Chargee, that in the event the Property is registered as a
condominium during the term of the Charge, the Chargor shall forthwith upon condominium
registration provide the Chargee with a good, valid and registrable first charge on all of the
condominium units contained in the condominium plan, having the same terms and conditions as
this Charge, failing which, the Balance Due Date and the Last Payment Date of December 1,
2017, contained in this Charge shall be deemed to be changed to a date which is ten (10) days
after the date on which the Condominium Declaration has been registered.

PRIVACY PROVISIONS

(a) The Chargor hereby irrevocably consents to the Chargee releasing and disclosing to any other
parties, their authorized agents and solicitors requesting the same, any and all information,
whether confidential or not, in its possession regarding the Charged Lands or the within
mortgage loan including, without limitation, details of the mortgage loan balance, the terms of
this mortgage loan, defaults hereunder (existing or prior) and like matters.

(b) The Chargor hereby confirms and agrees that the release and disclosure of any such
information by the Chargee constitutes the release and disclosure of such information with the
full knowledge and consent of the Chargor within the meaning of the Personal Information
Protection and Electronic Documentation Act (Canada), as amended.

(c) The Chargor hereby releases the Chargee from any and all liabilities, damages, suits, actions,
claims, monies and costs arising from (i) the release and disclosure of any such information by
the Chargee, and (ii) any breach of the provisions of any applicable laws, including the Personal
Information Protection and Electronic Documentation Act (Canada), as amended, provided that
the Chargee has acted in accordance with the consent and direction received from the Chargor.

(d) The Chargor further irrevocably consents to the Chargee obtaining from any other person or
entity and/or their authorized agents and/or representatives any and all information, whether
confidential or not, in their possession relating to the Chargor and the Charged Lands, including
without limitation, details of any balance outstanding under any mortgage relating thereto, the
terms of such mortgage, defaults thereunder (existing or prior) and like matters.

FINANCIAL AND PROPERTY UPDATES

Within thirty (30) days of a request from the Chargee, the Chargor shall provide the Chargee
with (i) an update on the financial status of the Chargor and Guarantor, including but not limited
updated financial statements and/or personal net worth statements, and/or (ii) an update of the
status of the Property and/or project, failing which the within Charge shall be in default.
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The following Set of Standard Charge Terms shaif be applicable to documents registered in electronic format under
Fart Il of the Land Registration Reform Act, R.5.0. 1990, . L4 as amended {the " Land Registration Reform Act”)
and shail be deemed to be included in every electronicaily registered charge in which this Set of Standard Charge
ferms is referred fo by its filing number, as provided in Section 9 of the Land Registration Reform Act, except to the
extent that the provisions of this Set of Standard Charge Terms are modified by additions, amendments or deletions in
the schedule. Any charge in an electronic format of which this Set of Standard Charge Terms forms a part by reference
to the above-noted filing number In such charge shail hereinafter be referred o as the “Charge”.

1.

The implied covenants deemed 1o be included in a charge under subsection 7{1} of the Land Registration Reform
Act as amended or re-enacted are excluded from the Charge.

. The Chargor now has good right, full power and lawful and abscluie authority to charge the fand and to give the

Charge t the Chargee upon the covenants contained in the Charge.

- The Chargor has not done, committed, executed or wiifully or knowingly suffered any act, deed, matter or thing

whatsoever whereby or by means whereof the tand, or any part or parcel thereof, is or sha¥ or may be in any
way impeached, charged, affected or encumbered in title, estate or otherwise, except as the records of the land
registry office disclose.

The Chargor, at the time of the delivery for registration of the Charge, is, and stands solely, rightfully and lawfully
seized of a good, sure, perfect, absolute and indefeasible estate of inheritance, in fee simple, of and in the land
and the premises described in the Charge and in every part and parcel thereof without any manner of trusts,
reservations, limitations, provisos, conditions or any other matter or thing to alter, charge, change, encumnber or
defeat the same, except those contained in the original grant thereof from the Crown.

. The Chargor will pay or cause to be paid to the Chargee the full principal amount and interest sectred by the

Charge in the manner of payment provided by the Charge, without any deduction or abatement, and shail do,
observe, perform, fulfill and keep ail the provisions, covenants, agreements and stipulations contained in the Charge
and shall pay as they fall due all taxes, rates, levies, charges, assessments, utility and heating charges, municipal,
local, parliamentary and otherwise which now are or may hereafter be imposed, charged cr levied upon the land
and when required shall produce for the Chargee receipts evidencing payment of the same.

. In case default shall be made in payment of any sum to become due for interest at the time provided for payment

in the Charge, compound interest shall be payable and the sum in arrears for interest from time 1o time, as well
after as before maturity, and both before and after default and judgement, shait bear interest at the rate provided
for in the Charge. In case the interest and compound interest are not paid within the interest calcuiation period
provided in the Charge from the time of defauit a rest shall be made, and compound interest at the rate provided
for in the Charge shail be payable on the aggregate amount then due, as weil after as bafore maturity, and so
on from time to time, and all such interest and compound interest shall be a charge upon the iand.

. Neither the preparation, execution or. registration of the Charge shall bind the Chargee to advance the principal

amaunt secured, nor shall the advance of a part of the principal amount secured bind the Chargee to advance
any unadvanced portion thereof, but nevertheless the security in the land shall take effect forthwith upon delivery
for registration of the Charge by the Chargor. The expenses of the examination of the tile and of the Charge
and valuation are to be secured by the Charge in the event of the whole or any balance of the principal amount
not being advanced, the same to be charged hereby upon the land, and shall be, without demand therefor,
payable forthwith with interest at the rate provided for in the Charge, and in default the Chargee's power of sale
hereby given, and all other remedies hereunder, shall be exercisable.

The Chargee may pay ail premiums of insurance and all taxes, rates, levies, charges, assessments, utility and heating
charges which shali from time to time fali due and be unpaid in respect of the iand, and that such payments, together
with alf cosis, charges, legal fees (as between solicitor and client) and expenses which may be incurred in taking,
recovering and keeping possession of the land and of negotiating the Charge, investigating titie, and registering
the Charge and other necessary deeds, and generally in ary other proceedings taken in connection with or to realize
upon the security given in the Charge (including iegal fees and real estate commissions and other costs incurred
in leasing or selling the fand or in exercising the power of entering, lease and sale contained in the Charge) shall
be, with interest at the ratg provided for in the Charge, a charge upon the land in favour of the Chargee pursuant
fo the terms of the Charge and the Chargee may pay or satisfy any lien, charge or encumbrance now existing or
herealter created or claimed upon the iand, which payments with interest at the rate provided for in the Charge
shail likewise be a charge upon the fand in favour of the Chargee. Provided, and it is hereby further agreed, that
all amounts paid by the Chargee as aforesaid shall be added to the principal amount secured by the Charge and
shall be payabie forthwith with interest at the rate provided far in the Charge, and on default ait sums secured by
the Charge shall immediately become due and payabie at the option of the Chargee, and all powers in the Charge
conferred shall become exercisable,

The Chargee on defauit of payment for at least fifteen (15) days may, on at least thirty-five (35)days’ notice in writing
given to the Chargor, enter on and lease the land or seli the jand. Such notice shall be given to such persons and
in such manner and form and within such time as provided in the Mortgages Act. In the event that the giving of
such notice shall not be required by law or to the extent that such requirements shall not be applicable, it is agreed
that notice may be effectually given by leaving it with a grown-up person on the land, if occupied, or by placing
it on the land ¥ unoccupied, or at the option of the Chargee, by mailing it In a registered letter addressed to the
Chargor at his last known address, or by publishing it once in a newspaper published in the county or district in
which the tand is situate; and such notice shalf be sufficient atthough not addressed to any RErson ar persons
by name or designation; and notwithstanding that any person to be affected thereby may be unknown, unascertained
or under disabiiity. Provided further, that in case default be made in the payment of the principal amount or interest
or any part thereof and such default continues for two months after any payment of either falls due then the Chargee
may exercise the foregoing powers of entering, teasing or sefling of any of them without any notice, it being understood
and agreed, however, that if the giving of notice by the Chargee shall be reguired by iaw then notice shaii be given
10 such persons and i such manner and form and within such time as so required by iaw. It is hereby further
agreed that the whole or any part or parts of the land may be sold by pubtic auction or private contrae!, or partly
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one or partly the other; and that the proceeds of any sale hereunder may be apptied first in payment of any costs,
charges and expenses incurred in taking, recovering or keeping possession of the land or by reason of non-payment
or procuring payment of monies, secured by the Charge or otherwise, and secondly in payment of all amounts
of principal and interest owing under the Charge; and if any surplus shail remain after fully satisfying the claims
of the Chargee as aforesaid same shall be paid as required by law. The Chargee may sell any of the land on such
terms as to credit and otherwise as shall appear to him most advantageous and for such prices as can reasonably
be obtained therefor and may make any stipulations as to title or evidence or commencement of title or otherwise
which he shall deem proper, and may buy in or rescind or vary any contract for the sale of the whole or any part
of the land and reseli without being answerable for loss occasioned thereby, and in the case of a sale on credit
the Chargee shall be bound to pay the Chargor only such monies as have been actually received from purchasers
after the satisfaction of the claims of the Chargee and for any of said purposes may make and execute all agreemenis
and assurances as he shall think fit. Any purchaser or lessee shall not be bound {o see to the propriety or regulari-
ty of any sale or lease or be affected by express notice that any sale or lease is improper and no want of notice
or publication when required hereby shall invalidate any sale or lease hereunder.

Upon defautt in payment of principal and interest under the Charge or in performance of any of the terms or condi-
tions hereof, the Chargee may enter into and take possession of the land hereby charged and where the Chargee
so enters on and takes possession or eftters on and takes possession of the land on default as described in paragraph
9 herein the Chargee shall enter into, have, hold, use, occupy, possess and enioy the land without the let, suit,
hindrance, interruption or denial of the Chargor or any other person or persocns whomsoever.

It the Chargor shall make default in payment of any part of the interest payabie under the Charge at any of the
dates or times fixed for the payment thereof, it shall be lawful for the Chargee to distrain therefor upon the land
or any part thereof, and by distress warrant, to recover by way of rent reserved, as in the case of a demise of
the land, so much of such interest as shail, from time to time, be or remain in arrears and unpaid, together with
all costs, charges and expenses attending such {evy or distress, as in like cases of distress for rent. Provided
that the Chargee may distrain for arrears of principal in the same manner as if the same were arrears of interest.

From and after default in the payment of the principal amount secured by the Charge or the interest thereon or
any part of such principal or interest or in the doing, observing, performing, fulilling or keeping of some one
or more of the covenants set forth in the Charge then and in every such case the Chargor and all and every
other person whosoever having, or lawfully claiming, or who shall have or lawfully claim any estate, right, title,
Interest or trust of, in, to or out of the land shall, from time to time, and at alf times thereatter, at the proper costs
and charges of the Chargor make, do, suffer, execute, deliver, authorize and register, or cause or procure to be
made, done, suffered, executed, delivered, authorized and registered, all and every such further and other
reasonable act or acts, deed or deeds, devises, conveyances and assurances in the law for the further, betier
and more perfectly and absolutely conveying and assuring the land unto the Chargee as by the Chargee or his
solicitor shall or may be lawfully and reasconably devised, advised or required.

In default of the payment of the interest secured by the Charge the principal amount secured by the Charge shalt,
at the option of the Chargee, immediately become payable, and upon default of payment of instaiments of prin-
cipal promptly as the same mature, the batance of the principal and interest secured by the Charge shall, at the
option of the Chargee, immediately become due and payable. The Chargee may in writing at any time or times
after default waive such default and any such waiver shall apply only to the particular default waived and shal!
not operate as a waiver of any other or future defauit.

If the Chargor sells, transfers, disposes of, leases or otherwise deals with the land, the principal amount secured
by the Charge shall, at the opticn of the Chargee, immediately become due and payable.

The Chargee may at his discretion at all times release any part or parts of the land or any other security or any
surety for the money secured under the Charge either with or without any sufficient consideration therefor, without
responsibility therefor, and without thereby releasing any other part of the land or any person from the Charge
or from any of the covenants contained in the Charge and without being accountable to the Chargor for the value
thereof, or for any monies except those actually received by the Chargee. It is agreed that every part or lot into
which the land is or may hereafter be divided does and shall stand charded with the whole money secured under
the Charge and no person shall have the right to require the mortgage monies to be apportioned.

The Chargor will immediately insure, unless aiready insured, and during the continuance of the Charge keep insured
against loss or damage by fire, in such proportions upon each building as may be required by the Chargee, the
buildings on the land to the amount of not less than their full insurabie value on a replacement cost basis in dollars
of lawful money of Canada. Such insurance shalt be placed with a company approved by the Chargee. Buildings
shall include all buildings whether now or hereafter erected on the land, and such insurance shall include not
only insurance against loss or damage by fire but also insurance against loss or damage by explosion, tempest,
tornado, cyclone, lightning and ail other extended perils customarily provided in insurance policies including “all
risks” insurance. The covenant to insure shall also include where appropriate or if required by the Chargee, boiler,
plate glass, rental and public Hability insurance in amounts and on terms satisfactory to the Chargee. Evidence
of continuation of afl such insurance having been effected shall be produced fo the Chargee at least fifteen (15)
days before the expiration thereof; otherwise the Chargee may provide therefor and charge the premium paid and
interest thereon at the rate provided for in the Charge to the Chargor and the same shall be payable forthwith
and shal! also be a charge upon the land. It is further agreed that the Chargee may at any time require any in-
surance of the buildings to be cancelled and new insurance effected in a company to be named by the Chargee
and aiso of his own accord may effect or maintain any insurance herein provided for, and any amount paid by
the Chargee therefor shali be payable forthwith by the Chargor with interest at the rate provided for in the Charge
and shail also be a charge upon the land. Policies of insurance herein required shall provide that loss, if any,
shall be payable to the Chargee as his interest may appear, subject to the standard form of mertgage clause approved
by the Insurance Bureau of Canada which shall be attached to the policy of insurance.

The Chargor wilt keep the land and the buildings, erections and improvements thereon, in good condition and
repair according to the nature and description thereof respectively, and the Chargee may, whenever he deems
necessary, by his agent enter upon and inspect the land and make such repairs as he deems necessary, and
the reasonable cost of such inspection and repairs with interest at the rate provided for in the Charge shall be
added to the principal amount and be payable forthwith and be a charge upon the land prior to all claims thereon
subsequent to the Charge. I the Chargor shall neglect to keep the buildings, erections and improvements in good
condition and repair, or commits or permits any act of waste on the land (as to which the Chargee shall be sole
judge) or makes defauit as to any of the covenants, provisos, agreements or conditions contained in the Charge
or in any charge to which this Charge is subject, all monies secured by the Charge shall, at the option of the Chargee,
forthwith become due and payable, and in defauit of payment of same with interest as in the case of payment
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before maturity the powers of entering upon and feasing or selling hereby given and alf other remedies herein
contained may be exercised forthwith.

If any of the principal amount to be advanced under the Charge is to be used {0 finance =n improvement on the
land, the Chargor must so inform the Chargee in writing immediately and befare any advances are made under
the Charge. The Chargor must aiso provide the Chargee immediately with copies of all contracts and subcontracts
relating to the improvement and any amendments to them. The Chargor agrees that any improvement shall be
made only according to contracts, plans and specifications approved in writing by 1he Chargee. The Chargor shall
complete ail such improvernents as quickiy as possible and provide the Chargee with proot of payment of all contracts
from time to time as the Chargee requires. The Chargee shail make advances {part payments of the principal
amount}to the Chargor based on the progress of the improvement, until either completion and occupalion or sale
of the land. The Chargee shall determine whether or not any advances will be made and when they will be made.
Whatever the purpose of the Charge may be, the Chargee may at its option hold back funds from advances until
the Chargee is satisfied that the Chargor has comptied with the holdback provisions of the Construction Lien Act

as amended or re-enacted. The Chargor authorizes the Chargee te provide infarmation about the Charge to any
person claiming a construction Hen on the land.

No extension of time given by the Chargee to the Chargor or anyone claiming under him, or any other dealing
by the Chargee with the owner af the land or of any part therecf, shai in any way affect or prejudice the rights
ot the Chargee against the Chargor or any other person liable for the payment of the money secured by the
Charge, and the Charge may be renewed by an agreement in writing at maturity for any term with or without
an increased rate of interest notwithstanding that there may be subsequent encumbrances. It shali not hbe
necessary to deliver for registration any such agreement in order to retain priority for the Charge so aliered
over any instrtument delivered for registration subsequent to the Charge. Provided that nothing contained in
this paragraph shall confer any right of renewal upon the Chargor.

The taking of a judgment or judgments on any of the covenants herein shall not operate as a merger of the covenants
ar affect the Chargee’s right to interest at the rate and times provided for in the Charge; and further that any judgment
shail provide that interest thereon shall be computed at the same rate and in the same manner as provided in
the Charge untii the judgment shall have been fully paid and satistied.

Immediately after any change or happening affecting any of the following, namely: (a) the spousal status of the
Chargor, (b} the qualification of the land as a famiy residence within the meaning of Part i of the Family Law
Act, and (¢) the legal titie or beneficial ownership of the iand, the Chargor will advise the Chargee accordingly
and furnish the Chargee with fuil particulars thereof, the intention being that the Chargee shail be kept fully in-
formed of the names and addresses of the owner or owners for the time being of the land and of any spouse who
is not an owner but who has a right of possession in the land by virtue of Section 19 of the Family Law Act. In
furtherance of such intention, the Chargor covenants and agrees to furnish the Chargee with such evidence in
connection with any of (g}, (b) and (c} above as the Chargee may from time to time request.

If the Charge is of land within a condominium registered pursuant to the Condominium Act {the "Act’’) the foliow-
ing provisions shali apply. The Chargor will comply with the Act, and with the declaration, by-laws and rules of
the condominium corporation {the “‘corperation’’) relating to the Chargor's unit {the “unit”) and provide the Chargee
with proof of compliance from time to time as the Chargee may request, The Chargor will pay the cammon ex-
penses for the unit to the corporation on the due dates. If the Chargee decides to coilect the Chargor’s contribu-
tion towards the cemmon expenses from the Chargor, the Chargor wiil pay the same to the Chargee upon being
so notlfied. The Chargee is authorized to accept a statement which appears to be issued by the corporation as
conciusive evidence for the purpose of establishing the amounts of the common gxpenses and the dates those
amounts are due. The Chargor, upon notice from the Chargee, will forward to the Chargee any notices, assessments,
by-laws, rules and financial stalements of the corporaticn that the Chargor receives or is 2ntitled to receive from
the corporation. The Chargor will maintain all improvements made to the unit and repair them after damage. In
addition to the insurance which the corporation must obtain, the Chargor shall insure the unit against destruction
or damage by fire and other perils usually covered in fire insurance policies and against such other perils as the
Chargee requires for its full replacement cost (the maximum amount for which it can be insured). The insurance
company and the terms of the policy shall be reasonabiy satisfactory to the Chargee. This provision supersedes
the provisions of paragraph 16 herein. The Chargor irrevacably autharizes the Chargee to exercise the Chargor’s
righis under the Act to vote, consent and dissent.

The Chargee shall have a reasonabie time after payment in fuil of the amounts secured by the Charge to deliver
for registration a discharge or if so requested and if required by law ic do so, an assignment of the Charge
and all legai and other expenses for preparation, execution and registration, as applicabie to such dis-
charge or assignment shali be paid by the Chargor.

Each party named in the Charge as a Guarantor hereby agrees with the Chargee as follows:

{a) In cansideration of the Chargee advancing al! or parl of the Principal Amount to the Chargor, and in con-
sideration of the sum of TWO DOLLARS ($2.00) of lawful money of Canada now paid by the Chargee to the
Guarantor {the receipt and sufficiency whereof are hereby acknowledged), the Guarantor does hereby absoiutely
and unconditionally guarantee to the Chargee, and its successors, the due and punctual payment of all prin-
cipal moneys, interest and other moneys awing on the security of the Charge and ohservance and performance
of the covenants, agreements, terms and conditions herein contained by the Chargor, and the Guarantor,
for himself and his successors, covenants with the Chargee that, if the Chargor shall at any time make default
in the due and punctual payment of any moneys payabie hereunder, the Guarantor will pay all such moneys
to the Chargee without any demand being required to he made.

{b} Although as between the Guarantor and the Chargor, the Guarantor is only surety for the payment by the
Chargor of the moneys hereby guaranteed, as between the Guaranior and the Chargee, the Guarantor shali
be considered as primarily iable therefor and it is hereby further expressly declared that no release or releases
of any portion or portions of the land; no induigence shown by the Chargee in respect of any default by the
Chargor or any successor thereof which may arise uncler the Charge: no extension or extensions granted
by the Chargee to the Chargor or any successaor 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 Chargor or any successor thereof: no variation in or departure from the
provisions of the Charge; no release of the Chargor or any other thing whatsoever whereby the Guarantor
as surety onfy would or might have been released shali in any way modify, aiter, vary ar in any way preiudice
the Chargee or affect the liability of the Guarantor in any way under this covenant, which shall continue and
be binding cn the Guarantor, and as well after as hefare maturity of the Charge and both before and after
default and judgment, until the said moneys are fully paid and satisfied.

(¢} Any payment by the Guarantor of any moneys under this guarantee shafl not in any event be taken to affect
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the liability of the Chargor for payment thereof but such liabitity shall remain unimpaired and enforceable
by the Guarantor against the Chargor and the Guarantor shall, to the extent of any such payments made
by him, in addition to ali other remedies, be subrogated as against the Chargor to all the rights, privileges
and powers to which the Chargee was entitied prior to payment by the Guarantor; provided, nevertheless,
that the Guarantor shall not be entitled in any event to rank for payment against the lands in competition
with the Chargee 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 subroga-
tion to the Chargee.

All covenants, liabilities and obiigations entered into or imposed hereunder upon the Guarantor shall be equally
binding upon his successors. Where mare than one party is named as a Guarantor all such covenants, liabilities
and obtigations shall be joint and several.

The Chargee may vary any agreement or arrangement with or release the Guarantor, or any one or more
of the Guarantors if more than one party is named as Guarantor, and grant extensions of time or otherwise
deal with the Guarantor and his successors without any consent on the part of the Chargor or any other
Guarantor or any successor thereof.

it is agreed that in the event that at any time any provision of the Charge Is illegal or invalid under or
inconsistent with provisions of any applicable statute, regulation thereunder or other applicable law or would
by reason of the provisions of any such statute, regulation or other applicable law render the Chargee unable
to collect the amount of any loss sustained by it as a result of making the loan secured by the Charge which
it would otherwise be able to collect under such statute, regulation or other applicable law then, such
provision shall not apply and shall be construed so as not to apply to the extent that it is so itlegal,
invalid or inconsistent or would so render the Chargee unable to collect the amount of any such loss.

In construing these covenants the words “'Charge”, “*Chargee™, “Chargor’’, *'land” and “successor’ shall have
the meanings assigned to them in Section 1 of the Land Registration Aeforrm Act and the words “Chargor’ and
“Chargee’ and the personal pronouns “he” and **his” relating thereto and used therewith, shall be read and
censtrued as “Chargor” or “Chargors”, “Chargee” or “Chargees”, and “he"”, ““she”, “they™ or “it”, **his"", "'her’’,
“their” or “its", respectively, as the number and gender of the parties referred 1o in each case require, and the
number of the verb agreeing therewith shall be construed as agreeing with the said word or pronoun so substituted.
And that all rights, advantages, privileges, immunities, powers and things hereby secured to the Chargor or Chargors,
Chargee or Chargees, shali be equally secured to and exercisable by his, her, their or its heirs, executors,
administrators and assigns, or successors and assigns, as the case may be. The word “‘successor’’ shall also
include successors and assigns of corporations including amalgamated and continuing corporations. And that ail
covenants, liabllities and obligations entered into or imposed hereunder upon the Chargor or Chargors, Chargee
or Chargees, shall be equally binding upon his, her, their or its heirs, executors, administrators and assigns, or
successors and assigns, as the case may be, and that all such covenants and liabilities and obligations shail be
joint and several.

The paragraph headings in these standard charge terms are inserted for convenience of reference only

headings and are deemed not to form part of the Charge and are not to be considered in the construction or interpre-
tation of the Charge or any part thereof.
Date of 28. The Charge, unless otherwise specifically provided, shalt be deemed to be dated as of the date of delivery
Charge for registration of the Charge.
Effect of 29. The delivery of the Charge for registration by direct electronic transfer shall have the same effect for all
gﬁg‘r’gg}’ of purposes as if such Charge were In written form, signed by the parties thereto and delivered to the

Chargee. Each of the Chargor and, if applicable, the spouse of the Chargor and other party to the Charge
agrees not to raise in any proceeding by the Chargee to enforce the Charge any want or lack of authority
on the part of the person delivering the Charge for registration to do so.

DATED this day of )
(year)
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Summary of Parcel Registers and Registered Interests on Title

First:

Firm Capital Mortgage Fund Inc. ($18,500,000.00)

Second*: Quincy Investment Limited ($5,330,000.00)

969592 Ontario Limited
969593 Ontario Limited
2307271 Ontario Inc.
Sasso Auto Consulting Inc.
Angelo Grossi

David Mark Doubilet

Gus Stamatiou

Robert Di Matteo

Tonino Amendola

(“Quincy Investment Limited et. al”)

Third*: RW Fortress Inc. ($675,000.00)**

(now Jaekel Capital Inc.)

Fourth*: Building & Development Mortgages Canada Inc. ($4,800,000.00)

Fifth*:

**

*k*

Centro Mortgage Inc.
(now Building & Development Mortgages Canada Inc.)  ($21,800,000.00)***

These mortgages have been amended, transferred and postponed by way of various
registrations as set out in Schedules “A”, “B”, “C” and “D” attached hereto

As amended by Notice Amending Charge, registered as No. AT4457626
As amended by Notice Amending Charge, registered as No. AT4619487



SCHEDULE “A”

2NP CHARGE AT4065378
Quincy Investments Limited et.al.
1. Postponement to City of Toronto AT4303844, registered as No. AT4303848;
2. Postponement to City of Toronto AT4303858, registered as Instrument No. AT4303862;

3. Postponement to first Charge AT4591073, registered as Instrument No. AT4591077.



8.
9.

SCHEDULE “B”

3RD CHARGE AT3894769
RW Fortress Inc. (now Jaekel Capital Inc.)
Postponement to second Charge AT4065378, registered as No. AT4065412;
Notice Amending Charge to $1,000,000.00, registered as Instrument No. AT4243114;
Postponement to City of Toronto AT4303844, registered as No. AT4303846;
Postponement to City of Toronto AT4303858, registered as Instrument No. AT4303860;
Notice Amending Charge to $250,000.00, registered as Instrument No. AT4409893;

Notice Amending Charge to $675,000.00, registered as Instrument No. AT4457626;

10. Postponement to first Charge AT4591073, registered as Instrument No. AT4591075.



SCHEDULE “C”

4™ CHARGE AT4707175

Building & Development Mortgages Canada Inc. (“BDMC”) transferred to BDMC and
Computershare Trust Company of Canada

1. Transfer of Charge, registered as Instrument No. AT4728397;
2. Transfer of Charge, registered as Instrument No. AT4732555;
3. Transfer of Charge, registered as Instrument No. AT4738233;
4. Transfer of Charge, registered as Instrument No. AT4744352,;
5. Transfer of Charge, registered as Instrument No. AT4752741,
6. Transfer of Charge, registered as Instrument No. AT4762751;

7. Transfer of Charge, registered as Instrument No. AT4781690;



SCHEDULE “D”

5™ CHARGE AT3955352
Centro Mortgages Inc. (now BDMC) transferred to BDMC and Olympia Trust Company
1. Transfer of Charge, registered as No. AT3955420;
2. Transfer of Charge, registered as No. AT3962441,;
3. Transfer of Charge, registered as No. AT3986534;
4. Transfer of Charge, registered as No. AT4021992;
5. Transfer of Charge, registered as No. AT4046860;
6. Postponement to second Charge AT4065378, registered as No. AT4065413,;
7. Transfer of Charge, registered as No. AT4075751;
8. Transfer of Charge, registered as No. AT4110698;
9. Transfer of Charge, registered as No. AT4130302;
10. Transfer of Charge, registered as No. AT4158080;
11. Transfer of Charge, registered as No. AT4174535;
12. Notice Amending Charge to $10,300,000.00, registered as Instrument No. AT4216294;
13. Transfer of Charge, registered as No. AT4216295;
14. Transfer of Charge, registered as No. AT4240390;
15. Notice Amending Charge to $14,920,000.00, registered as Instrument No. AT4249565;
16. Transfer of Charge, registered as No. AT4269368;
17. Postponement to City of Toronto AT4303844, registered as Instrument No. AT4303847;
18. Postponement to City of Toronto AT4303858, registered as Instrument No. AT4303861;
19. Transfer of Charge, registered as No. AT4304843;
20. Notice Amending Charge to $16,600,000.00, registered as Instrument No. AT4311566;
21. Transfer of Charge, registered as No. AT4340511;

22. Transfer of Charge, registered as No. AT4363739;



23.
24,
25.
26.
27.
28.
29.
30.
31.
32.
33.
34.

35.

36.
37.

Notice Amending Charge to $17,883,400.00, registered as Instrument No. AT4414052;
Transfer of Charge, registered as No. AT4414053;

Transfer of Charge, registered as No. AT4427266;

Transfer of Charge, registered as No. AT4469319;

Notice Amending Charge to $19,420,000.00, registered as Instrument No. AT4486280;
Transfer of Charge, registered as No. AT4486281;

Transfer of Charge, registered as No. AT4503127;

Transfer of Charge, registered as Instrument No. AT4516581;

Transfer of Charge, registered as Instrument No. AT4540011;

Transfer of Charge, registered as Instrument No. AT4560150;

Postponement to first Charge AT4591073, registered as Instrument No. AT4591076;
Notice Amending Charge to $21,800,000.00, registered as Instrument No. AT4619487;

Transfer of Charge, registered as Instrument No. AT4619488;

Transfer of Charge, registered as Instrument No. AT4645430;

Postponement to fourth Charge AT4707175, registered as Instrument No. AT4707176.
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This is Exhibit “I”’, referred to in the
Affidavit of Forrest Todd, sworn before me

this olo”Mday of September, 2018.

do"grri:dgeraComMoner,etc..
while a Student-at-Law,
/ Exphres August 10, 2021,

A’Commissioner for taking Affidavits, etc.
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This is Exhibit “J”, referred to in the
Affidavit of Forrest Todd, sworn before me

this J{ﬂﬂvday of September, 2018.

Adam Stuart D , 8 issi
' Province otomarﬂl:.ﬂuer Commiseione, oz,
. while a Student-at-Law.
. / Expires August 10, 2021,

A Commissioner for taking Affidavits, etc.
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