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Court File No. CV15-10882-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

IN THE MATTER OF THE CONSTRUCTION LIEN ACT,
R.S.0. 1990, c. C.30, AS AMENDED

AND IN THE MATTER OF AN APPLICATION MADE BY
JADE-KENNEDY DEVELOPMENT CORPORATION
FOR THE APPOINTMENT OF A TRUSTEE UNDER SECTION 68(1) OF THE
CONSTRUCTION LIEN ACT, R.S.0. 1990, c. C.30, AS AMENDED

NOTICE OF MOTION
(motion returnable October 18, 2017)

COLLINS BARROW TORONTO LIMITED (“CBTL™), in its capacity as Court-
appointed Construction Lien Act (Ontario) (the “CLA”) trustee in this proceeding (the
“Trustee”) will make a motion to a Judge of the Commercial List on October 18, 2017 at 9:30
a.m., or as soon after that time as the motion can be heard, at 330 University Avenue, Toronto,

Ontario.

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

THE MOTION IS FOR:

@ an order abridging the time for service of this notice of motion and the motion

record so that the motion is properly returnable on October 18, 2017;



(b)

(©)

(d)

(€)

()

an order approving the sale by the Trustee of Phase | commercial mall unit 316 on
level 2 (“Unit 316”) to 2599406 Ontario Inc. (the “Purchaser”), and vesting such
property in the Purchaser free and clear of all claims and encumbrances (other
than permitted encumbrances) upon delivery of a certificate by the Trustee to the

Purchaser:;

an order approving the sale by the Trustee of Phase | commercial mall unit 360 on
level 2 (“Unit 360”) to the Purchaser, and vesting such property in the Purchaser
free and clear of all claims and encumbrances (other than permitted

encumbrances) upon delivery of a certificate by the Trustee to the Purchaser;

an order authorizing the Trustee, following the closings of the sales of Unit 316
and Unit 360, to distribute amounts to York Region Standard Condominium
Corporation No. 1228 (“YRSCC 1228”) from the net sale proceeds of the

property on account of its registered and valid condominium liens;

an order authorizing the Trustee to distribute $23,500 to Guest Tile Inc. (“Guest
Tile”), a construction lien claimant, from the net sale proceeds of the Kiosks (as
defined below), on account of Guest Tile’s legal costs with respect to its

construction lien claim; and

such further and other relief as counsel may request and this Honourable Court

may permit.



THE GROUNDS FOR THE MOTION ARE:

Background

1. On February 11, 2015, CBTL was appointed as Trustee under the CLA with respect to

lands and premises owned by Jade-Kennedy Development Corporation, and legally

described in Schedule “A” to the Appointment Order (the “Property”), pursuant to the

Order of The Honourable Mr. Justice Pattillo dated February 11, 2015 (the

“Appointment Order™).

2. Pursuant to the Appointment Order, the Trustee was authorized to, among other things:

@) act as receiver and manager of the Property;

(b) take possession and control of the Property and any and all proceeds, receipts and
disbursements arising out of or from the Property;

(©) market any or all of the Property;

(d) sell, convey, transfer, lease or assign the Property or any part or parts thereof with
the approval of the Court; and

(e) apply for any vesting order or other orders necessary to convey the Property or

any part or parts thereof to a purchaser or purchasers thereof, free and clear of any

liens or encumbrances affecting such Property.



Sale Transactions

3.

The Property includes Unit 316, which is 176 gross square feet in size, and Unit 360
(together with Unit 316, the “Units”), which is 251 gross square feet in size. They are
commercial units located on level 2 of the shopping mall known as “The Mall at

Langham Square”.

The Trustee previously retained TradeWorld Realty Inc. (“TradeWorld”) in May 2015

to list, among other things, the Units.

In its over 20 month period as real estate listing agent for the Units, TradeWorld did not

receive any offers to purchase the Units.

The Trustee allowed its listing agreement with TradeWorld to expire on January 15,

2017.

The Trustee retained Century 21 as its real estate listing agent on February 3, 2017.

Based on the advice and recommendation of Century 21, the listing prices for the Units

were reduced from the listing prices previously used by TradeWorld.

The offers received from the Purchaser for the Units are for less than the listing prices for
the Units. However, the Trustee believes that the Units have been fairly and properly
exposed to the market through the listings by TradeWorld and Century 21, that all
reasonable steps have been taken to obtain the best price possible for the Units, and
recommends that the sale transactions for the Units be approved by the Court and the

necessary vesting orders be granted.



10.

11.

The sale transactions are conditional on Court approval and, if such approval is granted,

the sales are expected to close on October 25, 2017.

In the event that the transactions are approved by the Court and close, the Trustee will
hold the net sale proceeds, following distribution to YRSCC 1228 on account of its valid

and enforceable condominium liens, subject to further order of the Court.

Guest Tile

12.

13.

14.

Guest Tile is a construction lien claimant that has received distributions from the Trustee
from the net sale proceeds of the Property in the principal amount of its construction lien
claim pursuant to Court orders, as it registered its lien against Property that was otherwise
not subject to encumbrances that were to still be relied upon by creditors, such as three

kiosks located on level 1 of Langham Square (collectively, the “Kiosks™).

Guest Tile sought payment of its legal fees and disbursements related to its involvement
in this proceeding in the partial indemnity amount of $27,000. Guest Tile had also taken
the position that it is entitlement to payment of interest with respect to its construction

lien claim.

T the Trustee and Guest Tile have agreed to a resolution that will result in, subject to this
Court’s approval, Guest Tile receiving a distribution in the amount of $23,500 from the
net sale proceeds of the otherwise unencumbered Kiosks on account of its legal costs

claim, and Guest Tile will not pursue any interest claim in this proceeding.



15.  The Trustee is of the view that this resolution is reasonable in the circumstances, as it
resolves the issue of Guest Tiles costs and interest claim without any additional

professional expenses to be incurred by the Trustee.

General

16. The Eighteenth Report of the Trustee dated October 12, 2017 (the “Eighteenth Report”)

and the appendices thereto.

17. Rules 1.04, 1.05, 2.01, 2.03, and 37 of the Rules of Civil Procedure (Ontario).

18. The equitable and inherent jurisdiction of the Court.

19.  Such other grounds as counsel may advise and this Honourable Court may permit.

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

motion:

1. The Eighteenth Report and the appendices thereto; and

2. such further and other material as counsel may advise and this Honourable Court may
permit.
October 13, 2017 CHAITONS LLP
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Doci#4024594v3



INTRODUCTION

1. By Order of The Honourable Mr. Justice Pattillo of the Ontario Superior Court of
Justice (Commercial List) (the “Court’) dated February 11, 2015 (the
“‘“Appointment Order”), Collins Barrow Toronto Limited was appointed trustee
(the “Trustee”) pursuant to section 68(1) of the Construction Lien Act (Ontario)
(the “CLA"), of the lands and premises legally described in Schedule “A” of the
Appointment Order comprised of commercial and residential condominium units,
parking and locker units, and vacant lands owned by Jade-Kennedy

Development Corporation (*JKDC”) (the “Property”).

2. The Appointment Order authorized the Trustee to, among other things, act as
receiver and manager of the Property, take possession and control of the
Property and any and all proceeds, receipts and disbursements arising out of or
from the Property, market any or all of the Property, and sell, convey, transfer,
lease or assign the Property or any part or parts thereof with the approval of the

Court.

3. All Court documents referred to herein, and other publicly available information
relating to this proceeding, has been posted on the Trustee’s website, which can

be found at:

http://lwww.collinsbarrow.com/en/cbn/jade-kennedy-development-corporation

Doc#4024594v3
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PURPOSE OF EIGHTEENTH REPORT

4. The purpose of this Eighteenth Report of the Trustee (the “Eighteenth Report”)

is to:

(a)

Doc#4024594v3

request that the Court grant orders:

(i)

(ii)

(i)

approving the sale by the Trustee of Phase | Mall Unit 316 to
2599406 Ontario Inc. (the “Purchaser”) and vesting such property
in the Purchaser free and clear of all claims and encumbrances
(other than permitted encumbrances) upon delivery of a certificate

by the Trustee to the Purchaser;

approving the sale by the Trustee of Phase | Mall Unit 360 to the
Purchaser and vesting such property in the Purchaser free and
clear of all claims and encumbrances (other than permitted
encumbrances) upon delivery of a certificate by the Trustee to the

Purchaser;

authorizing the Trustee, following the closings of the sale
transactions detailed above, to distribute amounts to York Region
Standard Condominium Corporation No. 1228 (“YRSCC 1228")
from the net sale proceeds of Phase | Mall Unit 316 and Phase |
Mall Unit 360 on account of its registered and valid condominium

liens;



11
-4 -

(iv)  authorizing the Trustee to distribute $23,500 to Guest Tile Inc.
(“Guest Tile”), a construction lien claimant, from the net sale
proceeds of the Kiosks (as defined below), on account of Guest

Tile’s legal costs with respect to its construction lien claim; and

(b) report to the Court with respect to matters related to payment of the legal
fees and disbursements of Laurentian Bank of Canada (‘LBC” or the

“‘Bank”) from the net sale proceeds of certain of the Property.

TERMS OF REFERENCE

5. In preparing this Eighteenth Report and making the comments herein, the
Trustee has relied upon unaudited financial information, the books and records of
JKDC, discussions with management and employees of JKDC and other
companies within the MADY group of companies, and information received from
other third-party sources (collectively, the “Information”). Certain of the
information contained in this Eighteenth Report may refer to, or is based on, the
Information. As the Information has been provided by JKDC or other parties, the
Trustee has relied on the Information and, to the extent possible, reviewed the
Information for reasonableness. However, the Trustee has not audited or
otherwise attempted to verify the accuracy or completeness of the Information in
a manner that would wholly or partially comply with Generally Accepted
Assurance Standards pursuant to the CPA Canada Handbook and, accordingly,
the Trustee expresses no opinion or other form of assurance in respect of the

Information.

Doc#4024594v3
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SALE OF UNITS 316 and 360

Phase | Commercial Units at the SUSQ Project

6. JKDC is an Ontario corporation that was incorporated on January 30, 2008 and
has its registered office located in Markham, Ontario. JKDC was incorporated for
the purpose of being the registered owner of the Property and developer of the
South Unionville Square condominium project (the “SUSQ Project’) to be
constructed on certain portions of the Property, which is located in Markham,

Ontario.

7. Phase | of the SUSQ Project was the development and construction of 28
residential townhomes, a T&T Supermarket, and a commercial condominium

project with units for retail, restaurant, office and medical services.

8. Construction of Phase | was substantially completed on March 5, 2013 and the
condominium declaration was registered on April 17, 2013, which established

YRSCC 1228.

9. As of the date of the Appointment Order, JKDC was still the registered owner of

the following Phase | properties, among others:

(a) eleven mall units located on level 2 of The Mall at Langham Square
(previously known as The Mall at South Unionville Square) (the “Mall”)

(collectively, the “Phase | Mall Units”); and

(b)  three kiosks located on level 1 of Langham Square (the “Kiosk Units”).

Doc#4024594v3
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10.  As noted above, pursuant to paragraphs 3(k) through (m) of the Appointment
Order, the Trustee was authorized by the Court to market the Property, sell the
Property with the approval of the Court, and to apply for vesting orders necessary
to convey the Property free and clear of all claims and encumbrances affecting

the Property.

11.  The Trustee has completed the sale of the Kiosk Units in accordance with the
Approval and Vesting Order (Kiosk Units) of The Honourable Mr. Justice Pattillo
dated October 16, 2015. As previously reported to the Court, the Trustee
realized net sale proceeds of approximately $89,000 with respect to the Kiosk

Units.

Real Estate Agents

12. Pursuant to paragraph 3(d) of the Appointment Order, the Trustee was
authorized by the Court to engage agents to assist with the exercise of the

Trustee’s powers and duties.

13.  As previously reported to the Court, the Trustee had retained TradeWorld Realty
Inc. (“TradeWorld”) to list certain unsold Property for sale, pursuant to a listing

agreement dated May 4, 2015.

14. After several extensions, the Trustee allowed this agreement to expire on

January 15, 2017.

Doc#4024594v3
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16.

17.

18.

19.
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During its over 20 month retainer as real estate listing agent, TradeWorld was
able to sell the Kiosk Units and one commercial/retail unit legally known as unit

60 on level 1.

During its retainer period, TradeWorld was unable to locate a buyer for any of the
Phase | Mall Units, including Unit 316 and Unit 360. TradeWorld had listed Unit

316 for $109,900 and Unit 360 for $149,900.

In its over 20 month period as real estate listing agent for Unit 316 and Unit 360,

TradeWorld did not receive any offers to purchase these units.

Given the number of units still available for sale and the ongoing carrying costs
for these units, the Trustee requested a proposal from Century 21, who had
recently sold similar units in the same market. Century 21 proposed a targeted,
comprehensive three phase marketing campaign with supportable price
reductions in order to profile and sell the remaining units. This campaign
includes: a full time sales representative on site seven days a week, two sales
events, three festival events, targeted radio/magazine advertising and detailed

monthly reports, all at Century 21's expense.

The Trustee retained Century 21 as its real estate listing agent for all unsold
Property (excluding certain parking units) on February 3, 2017. A festival event
was held on site on February 25" and 26" to coincide with Chinese New Year
celebrations. Further marketing campaigns have been held resulting in thirteen
offers being approved to date, the offers described herein, and interest in other

units.

Doc#4024594v3



Unit 316
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20. Unit 316 is 176 gross square feet and is located on level 2 of the Mall. Century

21 listed this unit for sale at a price of $78,000.

21.  After some negotiation, Yuan Li agreed to an offer price of $70,000, as set out in

the agreement of purchase and sale executed by Yuan Li on September 24,

2017 and accepted by the Trustee on September 28, 2017 a copy of which, as

amended to change the purchaser to the Purchaser, is attached hereto and

marked as Appendix “A”. This price is 10% below the listing price. A copy of

the parcel register for Unit 316 is attached hereto and marked as Appendix “B”.

22. Unit 316 is subject to the following encumbrances:

(a)

(b)

(c)

(d)

(e)

(M

Doc#4024594v3

a $30.0 million charge in favour of Aviva Insurance Company of Canada

(“Aviva’);

a condominium lien in favour of YRSCC No. 1228 in the amount of

$1,615;

a $3.6 million charge in favour of LBC;

a $2.4 million charge in favour of LBC;

an $8.0 million charge in favour of MarshallZehr Group Inc. (‘“MZG”); and

construction liens in favour of Guest Tile and Draglam.
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23. The Trustee believes that Unit 316 has been fairly and sufficiently exposed to the

market through the listing with TradeWorld and the recent targeted marketing

campaign completed by Century 21, and that all reasonable steps have been

taken to obtain the best price possible for the unit.

24.  On this basis, the Trustee recommends that the sale transaction be approved by

the Court, as:

(a)

(b)

(c)

(d)

(e)

it is the only offer the Trustee has received for this unit;

the Purchaser has advised the Trustee that the price was negotiated on

the basis that they were buying both Unit 316 and Unit 360;

the Trustee was able to move the closing date up;

the offer is recommended by Century 21 based on current market

conditions;

the owner will operate a business; and

the offer is unconditional other than with respect to the Trustee obtaining

Court approval of the sale transaction and a vesting order.

25.  If the Court approves the sale transaction, the sale of Unit 316 is scheduled to

close on October 25, 2017.

26. In the event that this transaction is approved by the Court and closes, the

Trustee will hold the net sale proceeds subject to further order of the Court, other

than taking steps to distribute to YRSCC 1228 the amount it is entitled to in

Doc#4024594v3
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connection with its registered condominium lien, as to be confirmed by the

Trustee.

Unit 360

27.

28.

29.

30.

31.

Unit 360 is 251 gross square feet and is located on level 2 of the Mall. Century

21 listed this unit for sale at a price of $100,000.

After some negotiation, Yuan Li agreed to a price of $89,000, as set out in the
agreement of purchase and sale executed by the Units 316/360 Purchaser on
September 24, 2017 and accepted by the Trustee on September 28, 2017 a copy
of which, as amended to change the purchaser to the Purchaser, is attached
hereto and marked as Appendix “C”. This price is 11% below the net listing
price. A copy of the parcel register for Unit 360 is attached hereto and marked

as Appendix “D”.

Units 360 is subject to the same encumbrances listed in paragraph 22 for Unit

316, although the condominium lien is in the amount of $2,218.

The Trustee believes that Unit 360 has been fairly and sufficiently exposed to the
market through the listing with TradeWorld and the recent targeted marketing
campaign completed by Century 21, and that all reasonable steps have been

taken to obtain the best price possible for the unit.

On this basis, the Trustee recommends that the sale transaction be approved by

the Court, as:

(a) it is the only offer the Trustee has received for this unit;

Doc#4024594v3
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(c)

(d)

(e)

(f)
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the Purchaser advises that the price was negotiated on the basis that they

were buying both Unit 316 and Unit 360;

the Trustee was able to move the closing date up;

the offer is recommended by Century 21 based on current market

conditions;

the owner will operate a business; and

the offer for Unit 360 is unconditional other than with respect to the
Trustee obtaining Court approval of the sale transaction and a vesting

order.

32. If the Court approves the sale transaction, the sale of Unit 360 is scheduled to

close on October 25, 2017.

33. In the event that this transaction is approved by the Court and closes, the

Trustee will hold the net sale proceeds subject to further order of the Court, than

taking steps to distribute to YRSCC 1228 the amount it is entitled to in

connection with its registered condominium lien, as to be confirmed by the

Trustee.

GUEST TILE

34. As set out in detail in the Trustee’s Seventeenth Report to the Court dated

September 25, 2017 (the “Seventeenth Report’), Guest Tile is a construction

lien claimant that has received distributions from the Trustee from the net sale

Doc#4024594v3
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proceeds of the SUSQ Property in the principal amount of its construction lien
claim pursuant to Court orders, as it registered its lien against SUSQ Property
that was otherwise not subject to encumbrances that were to still be relied upon
by creditors. A copy of the Seventeenth Report, without appendices, is attached

hereto and marked as Appendix “E”.

Guest Tile sought payment of its legal fees and disbursements related to its
involvement in this proceeding in the partial indemnity amount of $27,000. Guest
Tile had also taken the position that it is entitlement to payment of interest with

respect to its construction lien claim.

Following numerous discussions, the Trustee and Guest Tile have agreed to a
resolution that will result in, subject to this Court’s approval, Guest Tile receiving
a distribution in the amount of $23,500 from the net sale proceeds of the
otherwise unencumbered Kiosks on account of its legal costs claim, and Guest

Tile will not pursue any interest claim in this proceeding.

The Trustee is of the view that this resolution is reasonable in the circumstances,
as it resolves the issue of Guest Tiles costs and interest claim without any
additional professional expenses to be incurred by the Trustee. As a result, the
Trustee requests that the Court authorize it to distribute $23,500 to Guest Tile

from the net sale proceeds of the otherwise unencumbered Kiosks.

As has been previously reported to the Court, the development and construction

of part of the SUSQ Project was financed by credit facilities made available to

Doc#4024594v3
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JKDC by Laurentian pursuant to a commitment letter dated August 4, 2011, a

copy of which is attached hereto and marked as Appendix “F”.

In connection with the credit facilities, Laurentian was granted, among other

things, the following security:

(@) a charge/mortgage in the principal amount of $45,000,000, a copy of
which is attached hereto and marked as Appendix “G” (the “LBC

Charge”);

(b) a general security agreement, a copy of which is attached hereto and

marked as Appendix “H”;" and

(c) a deposit trust agreement, a copy of which is attached hereto and marked

as Appendix “I”.

The LBC Charge was registered against title to certain of the residential units in
Phase Il of the SUSQ Project, the commercial units in Phase Il, and property
realized upon by the Trustee that has been referred to as the “Vacant Lands”
through this proceeding. The Property subject to the LBC Charge is also subject

to a subsequent charge registered in favour of Am-Stat Corporation (“Am-Stat”).

The Bank has confirmed that, prior to the commencement of this proceeding,
JKDC had repaid all amounts owing to the Bank under the credit facilities, other

than certain contingent liabilities under the letters of credit facility.

' At the time of the commencement of this proceeding, the Bank had registered a financing statement against the personal property
of JKDC in accordance with the Personal Property Security Act.

Doc#4024594v3
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As set out in the Seventeenth Report, LBC had issued letters of credit (‘LCs”) in
connection with JKDC’s obligations to complete certain works pursuant to site
plan, construction and other agreements. JKDC posted cash collateral with
Laurentian in support of the LCs. The cash collateral was advanced to JKDC by

Laurentian under its letters of credit facility.

As at the date of the Trustee’'s appointment, there were eleven (11) irrevocable

standby LCs outstanding with a total aggregate value of $3,038,273.54.

At the request of the Bank, the Trustee took steps to replace LBC as the LC
provider with TD Bank. The Trustee sought this Court's approval of the
arrangements it had entered into with TD Bank, which was granted pursuant to

the Order of The Honourable Madam Justice Conway dated March 22, 2016.

The Trustee completed the transaction with LBC and TD Bank, and the LCs that
had been issued by Laurentian were terminated and replaced by TD Bank issued
LCs in early April 2016. Additionally, the cash collateral held by Laurentian, after
payment of Laurentian’s fees and costs, was transferred to TD Bank to secure

the replacement letters of credit.

As a result of the work completed by the Trustee and its third party professional
consultants and trades, the Trustee received $1,758,457.84 in net LC proceeds

from Laurentian in connection with released LCs.

Doc#4024594v3



47.

48.

49.

50.

51.

22
-15-

Prior to releasing funds to the Trustee, Laurentian retained an aggregate amount
of $231,742.62 on account of fees, which included $62,704.84 used by LBC to

pay the invoices of its legal and other advisors.

As has been previously reported to the Court, a dispute arose between LBC and
certain construction lien claimants as to whether the Bank was entitled to
payment of its professional fees from the net sale proceeds of the Property

subject to the LBC Charge in priority to the claims of construction lien claimants.

The parties agreed to a priority resolution process, which was approved by the
Court pursuant to the Order of The Honourable Mr. Justice Wilton-Siegel dated
June 30, 2016. The motion with respect to the priority issues was heard by

Justice Wilton-Siegel on October 7 and 11, 2016.

On December 6, 2016, Justice Wilton-Siegel released an Endorsement, which
provided at paragraphs 63 through 66 that the Bank’s professional fees were
secured by the LBC Charge in priority to the claims of the construction lien
claimants. Attached hereto and respectively marked as Appendices “J” and

“K” are copies of the Endorsement and the Order dated December 6, 2016.

The Bank’s counsel, ThortontoGroutFinnigan LLP (“TGF”), has provided copies
of its outstanding invoices in the aggregate amount of $96,595.30 and has
requested that the Trustee distribute this amount to the Bank from the net sale
proceeds of the Property subject to the LBC Charge. As noted in the
Seventeenth Report, the Trustee is maintaining a reserve in this amount from the

net sale proceeds.

Doc#4024594v3
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52. As noted above, Am-Stat has a charge against the same Property that is
encumbered by the LBC Charge. The Trustee understands that Am-Stat is
effectively the next-in-line creditor to receive payment of the net sale proceeds of
the Property subject to the LBC Charge. As a result, the Trustee, through its
counsel, contacted Am-Stat’'s counsel and requested confirmation whether Am-
Stat would be taking any position in connection with the requested payment of

the Bank’s legal fees owing to TGF.

53. The Trustee understands that counsel to Am-Stat has raised concerns about
whether the Endorsement and Order of Justice Wilton-Siegel addresses a
potential priority issue between LBC and Am-Stat with respect to the net sale

proceeds of the Property subject to their charges.

54. The Trustee further understands that, although the parties have exchanged
correspondence, no resolution has been reached. As a result, it may be
necessary for the Trustee to bring a motion for advice and direction of the Court

in the event that a resolution cannot be agreed to by the Bank and Am-Stat.

All of which is respectfully submitted to this Court as of this 12" day of October, 2017.

COLLINS BARROW TORONTO LIMITED

In its capacity as Trustee under the Construction Lien Act
of Jade-Kennedy Development Corporation as owner of
South Unionville Square and not in its personal capacity

Per:

Br{/4n A/ Tannenbaum, FCPA, FCA, FCIRP, LIT
President
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Form 120 Purchase and Sale

foe wso in the Provines of Onigrio

eerweeN puver, LLYUAN

FERE S I et e LR rraa b rar [ETTTR T raear N

AND ssuer, Colling Barrow Toronto Limited ag trustee of, -J"adé-Kénngdy Development Corporation

................ AL R LT L TP P TP Y Y FPIy

RE:. Agraement of Purchose and Sals batwaen Ihe Seller dnd Buyer, dated tha 24 dnyof.s.‘?l’tS’mbel... U _20..1.:?.......,
concarning the properly known os 2539-8§§§'_1}§_cmedy Road, (suj.t.‘?..:.?’.}ﬁ) . Markham PRI

Ontario L3R 5T5.

s s e enes @3 OB porticulardy described in the oforemeniloned Agresmant,

The Buyerls) and Ssllar{s) hersin agres to the following amendmeni{s} to tha aforementiched Agrssmenk:
Insert/Delete: !

Insert;

The undersigned, 2599406 Ontario Inc. (collectively, the "Purchager")

Deleto:

The undersigned, Li, Yuan (collectively, the “Purchasct")

INITIALS OF BUYERS}; ‘gﬁ’f’
~Lf—
[T st cng, KPSt nd e EATOR ot bty ot o
.0201'7'.fidﬂrb§0dﬁhhl\lfﬂdﬂﬁﬂ rmﬁh'hﬂtf raswrved, This form wos d_z:mfwlh ysa and repeoduciion
dnt

' oy - o 15 peolvbilee atcamt who o corsan o ORLA, D no) aliw
mﬁ?ﬁiaﬁuu;ﬂﬁ:&ﬁf:’uﬁ“ :df:'m":u"p'a'- o, OR b:a_uaa nb"lf!;a.q“y;wgu p?{ h o:;?u A Farm 120 Revised 2017 Poget of 2

" ) WERFarms® Dec/2016
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IRREVOCABILITY: This Offer kv Amand the Agreamant shall be Irevacabls by Buyer ... (e s b srarea e i) 11359 p.m,
{Sofiar/Aiigor)
onthe 13... day of QOetober .. e 20.17., afiar which fime, If nod accepled, this Offar 1 Amand the Agreament shall be null and vold.

-For lho purposes of this Amendmont o Agrooment, ’:!Inydr?' nlodas puichasar and "Sallor” Includes vondor,
Tima sholl In-all roapocts bu'of fho-usseiics liersol provided that he fime for doing. or complefing of cny maller provided for heraln may bo.éxtanded or

abridged by an agroemont fn; wriling signed by Sellar éind Buysr or by, thir. rospective.solicliors who aro hereby uxpiussly uppolied In this teguid.
Al ather Terms and Condlians In the aforementioned Agreormiant 1o remain the same.

SIGNED, SEAIED AND DEUVERED in the prasence of: IN WITNESS wheracf | have hereunio set my hand and secl:

oo L Bl 8w O 12/

Ithusss'( ‘Buy",wfnd __
. 1, .
i\‘ﬁflnml ....... ey rane e s s raeer prnes anan rﬂuyurlsaﬂur]‘ tS-uol} [0 { N

I, the Undarsigned, ogres to tho abave Offer to Amend the Agreament.
eraof | have herevato sat my hand and seal:

el ML € AL 7

eossmmmessensmnsss Y DATE oo
M A Adas gethlhd (Sm]’ !

SIGNED, SEALED AND DELVERED in the presence of:

d NS e e
T

[iAAiess) B pesened -]Il_uyor/Soilaﬂ

The undersigned spausa of the Seller haraby consants ta lhe amendmant(s) haralnbefors sat out.

WY DATE oo

[T YY) L P PR PP T PYPRR I I PITT t-uu.-uuunnununuuuuu.-.--...--.u-u-uou.-.q-»uun-- ls l

Spouss)

{Wiinaxs)
CONFIRMATION OF ACCEPTANCE: Notwithsianding anything confained harein o the conlrary, | confirm this Agrsamant with all changes both kypad
and writion ws finally accapted by dll parties at ............. a.00./p.mthis A day of .. erecrererarenns ﬁ%ﬂéff.,.. 20..(...2.’.

N
ié':{{nafd}f:'oi's;l'l;'}"EF'ﬂuya}x pmm———n—n—,—"
. ACKNOWLEDGEMENT
my signed copy of this accented Amandmentta | { acknowledge tecaip] of my sigred capy of this accapled Amendmenl fo
the Brokeraga lo forward  copy Jo my lowysr, Agreamient and | aulioriza tha Brokerage I lowerd @ copy o my lawyer.
DAT@’/?))'7mYWLtm ome Q127 .
A Giger ; o . &
asvpmrangse st s ssnass s s srensassersnesenssrenserrentstete BE soviseinersscsinsonas 4iiey 4y e e Fea b v v, vasvreasnsinadons DATE ousiereesesanns e
{Eing [
Address for Sarvice . vermssmsrnnens | Addrgss for Service ...
L LU T I LRI TN T T peeeey . svseisnnan taepaas . eNsbesyasER et b aionn s ’ Tl NO. covveciisieieriiniinnien visurerne
Seller's LOWYO .ovvveevcvssercermamsermsssn st tar s ssssssssssstisesssssssisssneseess. | BUYBE'S Larwyer .. . " "
AN <ot sarerresmessr e s e s st rsssmsserssnser s | Addross T TS BON SO
Fmail ..., SO I -"*| S
.,@LN?-.HA Firna e ..'FAXP‘JOA (A ERAE R RIS PV LA {@i_Nu Y g - . et FA'x Nn...u.... ....... T

s v . N ; y Tha ¢ tol Exlale
EHY bbb achrone: penmonss o AOATORD o okl by o G i

€ 2017, Onlaulo Reol Eilate Ms‘;;lunﬁcg lL‘(?gE}\"]. Al rights risirone], This o was developnd b{l 9!2}1 'fmb o E%z{g;':‘rﬁffm

£ 3 Eon 13 prohiaHed oxcan! wih
Gt Ay o Sopoducing e damford e actor, CREA Hoe 1 ot you sl I e Form 130 Batlied 2017 Foga2 of 2
el i WEBForma® Dac/2018
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Ifﬁ‘ >Ontario

ServiceOntario

LAND

REGLSTRY
OFFICE #65

PARCEL REGISTER

29758-0670 (LT}

(ABBREVIATED) FOR PROPERTY IDENTIFIER

PAGE 1 CF 7
PREPARED FOR CClarklB
ON 2017/10/10 AT 13:22:56

* CERTIFIED IN ACCORDANCE WITH THE LAND TITLES ACT * SUBJECT TO RESERVATIONS IN CROWN GRANT *

39

PROPERTY DESCRIPTION:

PROPERTY REMARKS:

UNIT 316, LEVEL 2, YORK REGICN STANDARD CONDOMINIUM PLAN NoO. 1228 AND ITS APPURTENANT INTEREST; SUBJECT TG EASEMENTS AS SET OUT IN SCHEDULE A AS IN

YR1966697; CITY OF

MBRKHAM

ESTATE/QUALTFIER: RECENTLY; PIN CREATION DATE:
FEE SIMPLE CONDOMINIUM FROM 02563-3601 2013/04/22
DBSOLUTE
OWNERS' NAMES CAPRCITY SHARE
JADE-KENNEDY DEVELOPMENT CORPORATION
CERT/
REG. NUM. DATE INSTRUMENT TYPE BMOUNT PARTIES FROM PRRTIES TO CHKD
#* PRINTOUT INCLUDES ALl DOCUMENT TYPES AND|DELETED INSTRUMENTS SINCE 2013/04/22 **
MA31145 1951/07/26 |BYLAW THE CORPORATION OF THE TOWNSHIF c
OF MARKHAM
REMARKS: BY-LAW NO. 1309 RE: BUILDING RESTRICTIONS SEH A-528776 (AFFECTS ALL/PT LANDS) ADDED 97/08/18 12:21 BY LOIS YAKIWCHUK
YR686388 2005/08/18 | NOTICE HER MAJESTY THE QUEEN IN RIGHT OF CANADR AS REPRESENTED BY C
THE MINISTER OF TRANSPORT
REMARKS: PICKERTNG ATRPORT SITE ZOMING REG. (SOR/ID000-636}
YRGB6395 2005/08/18 | NOTICE HER MAJESTY THE QUEEN IN RIGHT COF CANADAR AS REPRESENTED BY c
THE MINISTER OF TRANSPORT
REMARKS: AERONAUTICS ACT AND THE PICKERING AIRPORT STIE ZONING REGULATICNS (SOR/10000-636)
YR694205 2005/08/31 | NOTICE HER MAJESTY THE QUEEN IN RIGHT OF CAMADA AS REPRESENTED BY [+
THE MINISTER OF TRANSPORT
REMARKS: AERONAUTICS ACT AND THE PICKERING AIRPORT SINE ZONING REGULATIONS (SOR/1000G0-636) AFFECTS FIRSTLY LANDS
¥YR753574 2005/12/21 | NOTICE HER MAJESTY THE QUEEN IN RIGHT OF CANADA AS REPRESENTED BY [
THE MINISTER OF TRANSPORT
REMARKS: AERONAUTICS ACT AND PICKERING AIRPORT SITE ZOQNING REGULATION AFFECTS THIRDLY AND FIFTHLY LANDS
YR1444874 | 2010/02/24 | CHARGE $30, 000, 060 | JADE-KENNEDY DEVELOPMENT CORPORATION AVIVA INSURANCE COMPANY OF CANADA c
YR1445317 | 2010/02/25 | CHARGE #%+ DELETED AGAINST THIS PROPERTY ***
JADE-KENNEDY DEVELOPMENT CORPORATION LAURENTIAN BANK OF CANADA
YR1445318 |2010/02/25 {NO RSSGN RENT GEN *#% DELETED AGRINST THLS PROPERTY ***
JhDE-KENNEDY DEVELOPMENT CORPORATICN LAURENTIAN BRNX OF CANADA
REMARKS: RENTS |- YR1445317
YR1445330 |2010/02/25 | POSTPONEMENT BVIVA INSURANCE COMPANY OF CANADA LAURENTIAN BANK OF CANADA c
RETARKS: YR1444674 TC YR1445317

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES,

IF ANY,

NOTE: ENSURE THAT YCUR BRINTOUT STATES THE TOTAL NUMEER CGF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.

WITH DESCRIPTION REPRESENTED FCR THIS PRGPERTY.
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AMOUNT

PARTIES FROM

PARTIES TO

CERT/
CHKD

REG. NUM. DATE INSTRUMENT TYEPE
YR1445332 | 2010/02/25 | NOTICE OF LEASE
YR1445362 | 2010/02/25 | NO ASSGN RENT SPEC

REMARKS: YRI445332. YRI445317

YR1446522 | 2010/02/26 | CHARGE

YR1446523 | 2010/02/26 | NO ASSGN RENT GEN
REMARKS: RENTS |- YR1446522
YR1495979 | 2010/08/15 | NOTICE

YR1495980 |2010/06/15 | POSTPCNEMENT
REMARKS: YR1444874 TO YR149597%

YR1495981 2010/06/15 | POSTPONEMENT
REMARKS: YRI445317 TO YRI4S8587%9

YR1495982 | 2010/06/15 | POSTPONEMENT

REMARKS: YR1444522 TO YR1495973

YR1499090 | 2010/06/18 | NOTICE
REMARKS: PT 4 §5R30830 PT 5 65R3083

YR1533097 | 2010/08/13 | POSTPONEMENT
'S: YR144¢522 TC YRI499050 AFE
YR1533098 | 2010/08/13 | POSTPONEMENT

REMARKS: YRI445317 TO YRI4S90%0 AFF|

YR15330959 | 2010/08/13 | POSTPONEMENT
REMARKS: YR1444874 TQ YRI1493090 AFH

YR1615462 |(2011/02/28 |NOTICE

ECTS FIRSTLY,

IECTS FIRSTLY,

IECTS FIRSTLY,

*+% DELETED RGARINST THIS PROPERTY #**
JADE~KENNEDY DEVELOEMENT CORPORATION

++x DELETED AGRINST THIS PROPERTY **¥

JADE-KENNEDY DEVELOPMENT CORPORATION

*+* DELETED RGAINST THIS PROPERTY *+*

JADE-KENNEDY DEVELOPMENT CORPORATION

*+** DELETED AGAINST THIS PROPERTY ***

JADE-KENNEDY DEVELOFMENT CORPORATION

$2 | THE CORPORATICN OF THE TOWN OF MARKHAM

AVIVA INSURBNCE COMPANY OF CANADR

**+ DELETED AGAINST THIS PROPERTY ***
LAURENTIAN BANK OF CANADA

*+«* DELETED ARGAINST THIS PROPERTY **+¥
D. MADY INVESTMENTS (2010} INC.

THE CORPORATION OF THE TOWN OF MARKHAM

0 PT 8 65R30830- AHFECTS FIRSTLY, SECONDLY, FOURTHLY AND FIFTHLY LANDS

*** DELETED AGRINST THIS PROPERTY **+
D. MADY INVESTMENTS (2010) INC.
SECONDLY, FOURTHLY AND FIFTHLY LANDS

**+ DELETED AGAINST THIS PROPERTY ***
LAURENTIRN BRNK OF CANADA
SECOMDLY, FOURTHLY AND FIFTHLY LANDS

AVIVA INSURANCE COMPANY OF CANADA
SECONDLY, FOURTHLY AND FIFTHLY LANDS

**¥ DELETED AGATNST THIS PROPERTY ***
JADE-KENNEDY DEVELOPMENT CORPORATION

T. & T. SUPERMARKET INC.

LAURENTIAN BANK OF CANADA

D. MADY INVESTMENTS (2010) INC.

D. MADY INVESTMENTS (2010} INC.

JADE-KENNEDY DEVELOEMENT CORPORATION

THE CORPORATION OF THE TOWN OF MARKHAM

THE CORPCRATION OF THE TOWN OF MARKHAM

THE CCRPORATION OF THE TOWN OF MARKHRAM

JADE-KENNEDY DEVELOFMENT CORFORATION

THE CORPORATION OF THE TOWN OF MARKHAM

THE CORPORATION OF THE TOWN OF MARKHAM

THE CORPORATION OF THE TOWN OF MARKHAM

LAURENTIAN BANK OF CANADA

NOTE: ADJOTNING PROPERTIES SHOULD BRE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTEMCIES, IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.

NOTE: ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.
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REG. NUM. DATE INSTRUMENT TYEE AMCUNT

PARTIES FROM

PARTIES TO

CERT/

REMARKS: YR1444317
YR1615474 2011/02/28 | POSTPCNEMENT
RHIIARKS: YR1444874 TO YR1445317
YR1615475 | 2011/02/28 | PCSTEPONEMENT
REMARKS: YRI444522 TO YR1445317

YR1616825% |2011/03/02 | NOTICE

YR1616917 2011/03/02 | POSTPONEMENT
REMARKS: YR1445317 70 YR161682%9

YR1616918 | 2011/03/02 | POSTPONEMENT
REMARKS: YR1444674 TO YR1616829

YR1616919 (2011/03/02 | POSTPONEMENT
REMARKS: YR1444522 TO YRIG16829

¥YR1657121 |2011/06/02 | TRANSFER ERSEMENT

YR1699150 | 2011/08/22 :APL (GENERAL)
REMARKS: YRI443332

YR1721683 | 2011/10/03 | CHARGE

YR1721715 |2011/10/03 | POSTPONEMENT

RVIVA INSURANCE COMPANY OF CANADA

*+* DELETED AGAINST THIS PROPERTY ***
D. MADY INVESTMENTS (2010) INC.

52 | THE CORPORATION OF THE TOWN OF MARKHAM

+++* DELETED AGAINST THIS PROPERTY ***
LAURENTIAN BANK OF CANADA

AVIVA INSURANCE COMPANY OF CANADA

**+ DELETED AGAINST THIS PROPERTY ***
D. MADY INVESTMENTS {2010) INC,

$2 | JADE-KENNEDY DEVELOPMENT CORPORATION
*** DELETED BGAINST THIS PROPERTY ***
T & T SUPERMARKET INC.

**+ DELETED AGAINST THIS PROPERTY ***

JADE-KENNEDY DEVELOPMENT CORPORATION

**% DELETED AGAINST THIS PROPERTY ***
D. MADY TNVESTMENTS {2010} INC.

REMARKS: YR1448522 & YR1446523 TO YR1721683 DELETED BY YR2005313. DELETED BY CATHY BULMER 2013/03/06

YR1763873 | 2011/12/23 | CHARGE

YR1763874 2011/12/23 |NO ASSGN RENT GEN

REMARKS: YRI763873.

*%* DELETED AGAINST THIS PROPERTY ***
JADE-KENNEDY DEVELOFMENT CORPCRATION

**+ DELETED AGATNST THIS PROPERTY **+*
JADE-KENNELY DEVELOPMENT CORECRATION

LAURENTIAN BANK OF CRNADA

LAURENTIAN BANK OF CANADA

JADE-KENNEDY DEVELOEMENT CCRFORATION
THE REGIONAL MUNICIPALITY OF YORK

THE CORPCRATION OF THE TOWN OF MARKHAM

THE CORPORATION OF THE TOWN OF MARKHAM

THE CCRPORATION OF THE TOWN OF MARKHAM

ROGERS COMMUNICATICONS INC.

JADE-KENNEDY DEVELOPMENT CORPORATION

AVIVA INSURANCE COMPANY OF CANADA

AVIVA INSURANCE COMPANY OF CANADA

LAURENTIAN BANK OF CANADA

LAURENTIAN BANK OF CANADA

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TQ ASCERTAIN DESCRIPTIVE INCONSISTENCIES, IF ANY, WITH DESCRIPTION REPRESENTED FCR THIS PROPERTY.

NQOTE: ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMEER OF PAGES AND THAT YCU HAVE PICKED THEM ALL UP.




PAGE 4 OF 7

PREPARED FOR CClarklB

. PRARCEL REGISTER (ABEREVIATED) FOR PFROPERTY IDENTIFIER
z' > A ] ) LAND
> Ontario REAG eS8l 1g0 ]  recistay

QFFICE #65 29752-0670 (LT}

CN 2017/10/10 AT 13:22:56

* CERTIFIED IN ACCORDANCE WITH THE LAND TITLES ACT * SUBJECT TO RESERVATIONS IN CROWN GRANT *

42

CERT/
REG. KUM. DATE INSTRUMENT TYPE AMOUNT PARTIES FROM PRRTIES 10 CHKD
YR1763902 |2011/12/23 | HNO ASsSGN RENT SPEC *** DELETED RGATINST THIS PROPERTY ***
JADE-KENNEDY DEVELOPMENT CORPORATION LAURENTIAN BANK OF CANADA
R S: YRI445332.
YR1763207 2011/12/23 | POSTPONEMENT **% DELETED AGAINST THIS PROPERTY ***

D. MADY INVESTMENTS (2010} INC.
REMARKS: YR1448522 TO YR1763873

YR1763923 2011/12/23 | NOTICE *+% DELETED AGAINST THIS PROPERTY ***
JADE-KENNEDY DEVELOPMENT CORPCRATION
REMARKS: YR1443317

YR1764062 2011/12/23 | POSTPONEMENT *** DELETED AGATNST THIS PROPERTY ***
AVIVA INSURANCE COMPRNY OF CAMADA
REMARKS: YR1721/683 10 YR1763873

¥YR1832081 2012/06/01 | NOTICE **+ DELETED AGAINST THIS PROFERTY ***
JADE-KENNEDY DEVELOPMENT CCREORATION
REMARKS: YR1763873

YR1832265 2012/06/01 | NOTICE *** DELETED AGAINST THIS PROPERTY ***
JADE-KENNEDY DEVELOPMENT CORPORATION
REMARKS: CHARGH NG. ¥R1446522, SECURITY OF CHARGE YR1g32114 OTHER LANDS

YR1895409% | 2012/10/05 | NO SEC INTEREST $2 | MORENERGY CAPITAL CORPORATION
YR1954840 | 2013/03/13 ;NCOTICE THE CORPORATION OF THE CITY OF MARKHAM
YR1954B841 | 2013/03/13 | POSTPONEMENT AVIVA INSURRNCE COMPANY OF CANADA

REMARKS: YR1444874 TO YR1954840

YR1854842 | 2013/03/13 | POSTPONEMENT *++ DELETED AGAINST THIS PROPERTY ***
AVIVA INSURRNCE COMERNY OF CANADA
REMARKS: YR1721683 TO YR195484%

YR1954843 2013/03/13 | POSTPONEMENT *+* DELETED AGAINST THIS PROPERTY ***
LAURENTIAN BANK OF CANADA
REMARKS: YR1445317 TO YR1$54840

YR1954B44 2013/03/13 | POSTPONEMENT *+* DELETED AGAINST THIS PRCPERTY ***
LAURENTIAN BANK OF CANADA

RETARKS: YR1763873 TC YR1954840

LAURENTIAN BANK OF CANADA

LAURENTIAN BRNK OF CANADA

LAURENTIAN BANK OF CANADAR

LAURENTIAN BANK OF CANADA

D. MADY INVESTMENTS (2010} INC.

JADE-KENNEDY DEVELOPMENT CORFORATIN

THE CORPORATICN OF THE CITY OF MARKHAM

THE CORPORATICN OF TEE CITY OF MARKHAM

THE CORPORATION OF THE CITY OF MARKHAM

TEE CORPCRATION OF THE CITY OF MARKHAM

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TOQ ASCERTAIN DESCRIPTIVE INCONSISTENCIES, IF ANY, WITH DESCRIPTION REPRESENTED FCR THIS PRCPERTY.

NOTE: ENSURE THAT YOUR BRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YQU HAVE PICKED THEM ALL UP.
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Mye PARCEL REGISTER (ABBREVTATED) FOR PROPERTY IDENTIFIER
t' > . . . LAND PAGE 5 OF 7
. Ontano Ser\([ceontarlo REGISTRY PREPARED FOR CClarkl$
OFFICE HE5 29759-0670 (LT} ON 2017/10/10 AT 13:22:56

* CERTIFIED IN ACCORDANCE WITH THE LAND TITLES ACT * SUBJECT TO RESERVATIONS IN CROWN GRANT *

CERT/
REG. NUM. DATE INSTRUMENT TYFE AMOQUNT PARTIES FROM PARTIES TO CHKD
YR1954845 2013/03/13 | POSTPONEMENT **+ DELETED AGAINST THIS PROPERTY ***
D. MADY INVESTMENTS (2010) INC. THE CORPORATION OF THE CITY OF MARKHAM

REMARKS: YR144€522 TO YRI954840 DELETED BY YR2605313. [DELETED BY CATHY BULMER 2013/43/05

YRCF1228 2013/04/17 | STANDARD CONDO PLN c
YR1966697 2013/04/17 | CONDO DECLARATION JADE KENNEDY DEVELOFMENT CORPORATION o]
YR1970477 2013/04/29 | CONDO BYLAW/98 YORK REGION STANDARD CONDOMINIUM CORPORATION NO. 1228 c

REMARKS: BY-LAW NO. 1

¥YR1970484 2013/04/29 | CONDO BYLAW/98 YORK REGION STANDARD CONDOMINIUM CORPORATION NO. 1228 [d
REMARKS: BY-LAW NO. 2

YR1972B11 2013/05/02 | DISCH OF CHARGE *** COMPLETELY DELETED ***
LAURENTIAN BANK OF CANARDA
REMARKS: YR1763873.

YR1975398 2013/05/10 | DISCE OF CHARGE **% COMPLETELY DELETED ***
AVIVA INSURANCE COMPRNY OF CANADA
REMARKS: YRI7211683.

YR1975619 2013/05/10 |APL ANNEX REST CCV JADE-KENNEDY DEVELOPHENT CORPORATION c
YR1975654 2013/05/10 | NO DET/SURR LEASE **% COMPLETELY DELETED ***

JAKE-KENNEDY DEVELOPMENT COREORATION
REMARKS: YR14453332.

YR1988652 2013/06/11 | CHARGE *** COMPLETELY DELETED ***
JADE-KENNEDY DEVELOFMENT CORPCRATION JOLTE—JADE CORPORATTON
JADE MILLIKEN HOLDINGS LTD.
YR2005313 | 2013/07/17 | DISCH OF CHARGE **% COMPLETELY DELETED ***

D. MADY INVESTMENTS (2010) INC.
REMARKS: YRI44€522.

YR2014896 |2013/08/06 |DISCH OF CHARGE **+ COMPLETELY DELETED ***
LAURENTIAN BEANK OF CANADA
REMARKS: YRI44H4317.

YR2031232 2013/09/10 | DISCH OF CHARGE ++% COMPLETELY DELETED ***
JOLIE-JADE CORPORATION
JADE MILLIKEN HOLDINGS LTD.

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCOMSISTENCIES, IF ANY, WITH DESCRIPTICN REPRESENTED FOR THIS PROFERTY.
NQTE: ENSURE THAT YCUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.
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. CERT/
REG. NUM. PATE INSTRUMENT TYPE AMOUNT PRARTIES FROM PARTIES TO CHKD
REMARKS: YR1988652.
YR2062932 2013/11/20 | CONDO LIEN/9%8 *#%% COMPLETELY DELETED ***
YORK REGLION STANDARD CONDOMINIUM CORPORATION NO. 1228
YR2099424 2014/02/26 | CHARGE **+ COMPLETELY DELETED ***
JADE-KENNEDY DEVELOFMENT CORPORATION R W PORTRESS INC.
YRZ099500 2014/02/27 | PQSTPONEMENT **+ COMPLETELY DELETED *=**
AVIVA INSURRNCE COMPANY OF CANADA BW FORTRESS INC,
REMARKS: YRI444874 TO YR2099424
YRZ2102003 2014/03/05 |DIS CONDO LIEN **% COMPLETELY DELETED ***
YORK REGION STANDARD CONDCMINIUM CORPCRATION NO. 1228
REMARKS: YR206Z932.
YR2112686 | 2014/04/03 | CONDO BYLAW/98 YORK REGION STANDARD CONDOMINIUM CCRPCRATION NO. 1228 C
REMARKS: BYLAW [NO 3
¥YR2193675 |2014/09/30 | DISCH OF CHARGE **% COMPLETELY DELETED ***
R W FORTRESS INC.
REMARKS: YR2054424.
YR2195014 2014/10/01 | CONDO LIEMN/98 $1,615 | YORK REGION CONDOMINIUM CORPORATICN NO. 1228 c
YR2195650 2014/10/01 | CHARGE $3,600, 000 | JADE-KENNEDY DEVELOPMENT CORPORATION LAURENTIAN BANK CF CANADA c
YR2195651 2014/1¢/01 | CHARGE $2,400, 000 | JADE-KENNEDY DEVELOPMENT CORPORATION LAURENTIAN BANK OF CANADA <
YR2234798 2014/12/19 | CHARGE $8,000, 000 | JADE-KENNEDY DEVELCOPMENT CORPGRATION MARSHALLZEHR GROUP INC. o
YR2238302 2014/12/31 | CONSTRUCTION LIEN $249,916 | GUEST TILE INC. JADE-KENNEDY DEVELOPMENT CORFORATION o
YORK REGION STANDARD CONDCMINTIUM PLAN NO. 1228
YRZ238316 |2014/12/31 | CCONSTRUCTION LIEN $10,826 | CRAGLAM WASTE & RECYCLING IHC. C
YR2238990 2015/01/05 | CONDPO AMENCMENT JADE-KENNEDY DEVELOPMENT CORPORRTION C
REMARKS: YRIDER697. YRCPI228.
YR2250103 | 2015/01/30 | NO CHNG ADDR CONDO YORK REGION STANDARD CONDCMINIUM CORPCRATION NO. 1228 [od
YR2254502 2015/02/10 | CERTIFICATE DRAGLAM WASTE & RECYCLING INC. c

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTATIN DESCRIPTIVE INCONSISTENCIES, IF ANY, WITH DESCRIPTION REPRESENTED FCR THIS PROPERTY.

NOTE: ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YCOU HAVE PICKED THEM ALL UP.
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PARCEL REGISTER {ABBREVIATED) FOR PROPERTY IDENTIFIER

LAND
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QFFICE #65 29759-0670
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* CERTIFIED IN ACCORDANCE WITH THE LAND TITLES ACT * SUBJECT TO RESERVATIONS IN CROWN GRANT *

BAGE 7 OF 7
PREPRREL FCR CClarklg
ON 2017/10/10 AT 13:22:56
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CERT/
REG. NUM. DATE INSTRUMENT TYPE AMOUNT PRRTIES FROM PARTIES TO CHKD
YRZ254665 |2015/02/11 | CERTIFICATE GUEST TILE INC. c
REMARKS: YR2238302
YR2473513 | 2016/05/18 | TRANSFER OF CHARGE LAURENTIAN BANK CF CANADA MARSHALLZEHR GROUEP INC. C

REMARKS: YR219Y

650,

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES,
NOTE: ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YQU HRVE FICKED THEM ALL UP.

IF ANY,

WITH DESCRIPTICN REPRESENTED FOR THIS PROPERTY.
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OREA oiioses - Amendment to Agreement of
Purchase and Sale

Form 120

for usa [z the Provincs of Onlora

BETWEEN puver, LI, YUAN,

..........

duya;.ﬁ.e:ntgs.r.ﬂfz.e..r..‘.... .

conceming the property known os,.2806X-8339 KemledyRoad (smte 360 Markhany e
Quiarig L3R ST5

s e st et rsbe s rssnasnseannss G5 MOTG particularly dascribad ik the aforementioned Agreement,

The Buyar(s) and Seller(s} herein agres to the following amendmient{s] to the aforementioned Agreemenk

Insert/Delete;

Insert:

The undersigned, 2599406 Ontario Inc. (collectively, the “Purchaser”)

Delete:

The undersigned, Li, Yuan (collectively, the "Purchuser”)

INITIALS OF BUYER(S): { INITIALS OF SELLER(S):
ﬂ

FAITCRSM and the REALTER® | “’Ivaﬂ lﬂ!l E:Irll
kﬂd‘ﬁu?!n{é‘lllﬁ) fdankllf?lrrwl mr‘:: ptol lulutnlt who':lgr: mo«gm oéllg\ Used aondu

0 2017, Qniex Esiale, i ["OREA"). A! flgh u This Kz wos daybo IORE ! mdmpmo‘u
%}’m mm .
"”;ﬁ.ﬁgm Tl Msa};unl aeinn, ONEA L!uum m. rﬁlﬂnfew e EA ofaller Form 120 Revitsd 2017 Poge1 of 2

WESForma® Decz0t6
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IRREVOCABILITYS This Offi 1o Ariorid the Agreisirient shall be lrravocablo by Bj(mr/num unill....... a.mJp.m,
‘ tyer

on the 13 doy o d b'—(:bﬁ i) S "y 20-1-1-. dﬁo!’.whl_gli_ﬂmo, IF not accaptad, this Offer 1o Amend the Agreement shall be null and vold.

Tor th purposes of this Ammndmng_{ lo:Agrocniort, ‘i}uyp‘;‘i_iuﬁ?ﬁ@{gs’}iiirchbw and "Saller™* indludes vendor.
T shall In ol teisincls be of ths assance hereof pravided ihial, the fime for doing or camplethuiz of uny widtter prévidod for hersin may-be-exiended o
abrldged by an agraomant in wrbing sigrisd by Stltor and Buyor or by thelr fespociive solicilors.who are heraby exprossly appoinied in iis rogord.

All other Terms emd Conditions in the forernentionad Agresmant to remain the sama.

SIGNED, SEALED AND DELIVERED in the presence of: IN WITNESS wheraof 1 hde figreunto set my hand and seal:

s AL I&Z%,L\&d[%_ {s.'m ote O V217

{Witnass) o

Lraaasbis bhenennrans

L L L T Y Y o Y PP Pravey

‘i_wufr;;.’.;].;.;.;...._..-_--_m-._._..!..--,‘_...---..,..99.5 ......... Cevanirrassndree ii“‘uy;;'?.s‘;lié;i“"m usire s e Sibneies ‘ ) 1s.u|}

I, the Undersigned, agree o the abave Offer to Amend the Agrament.

SIGNED, SEALED AND DELIVERED in the presence of: IN'WIENESS whirg

»CQ Wl P ey f{a?‘ ﬁf
e

[Witnass)'
Y {Biryres Saliar]

2))7

R L LI LY PR RYY PR Pre A

N !.
eaeveosrrsens O OATE
{Secl}

Tha undersigned spouse of the Seller hereby consanls i the amendmonts} hareinbafore sat out,

i i e nressressanragtasrans P - 1 etsaaneeserrand S s vt ere e e bt sr e e amadaaaa) . DATE vivivemiannns r e
o r— gl (Seal)

CONFIRMATION OF ACCEPTANCE: Notwilhstanding anything contained herain 1o fha conlrary, | confirm this Agresment with all changes bath typed

and written was finalfy uccopfed:.by all pantles at ............. &,m./p.mhis A day of L}?a’éﬁﬁff‘, 20,007

(LT T T T I

"jéihg‘n'oiiﬂn of }u!ﬁ;or Buyar)

ACKNOWLEDGEMENT
 signed copy of this accepfed Amendment to [ | acknowdedge sceipt of my signed copy of this accapled Amandment to

tha Brokarage fo lorward a copy to  liowgyar. . Agrcapm:q!ul\_d.]uu{l}gjhnﬁrélcomgalbhmrdu:pr_lbmquy.-'ygr.., .
2S5 1P P - SN Y

{Buyer)

Addrass for Servica . F— e | Address for Service - R AT
wr Tel.No, ...

annensnassnnessnesnacnns NG o | o veresrars
Saller's LOWYRT ....ovvsvveer e srsssssssssnessss s sesssesrssesessessionserss | BUYBFS LOWPBE crvvor s osecsenmassenesomsssmssssssesssesssessstorsyseasssmssessssssssossesses
Address ... . STRPHPSIRRRORTI BT |t T S—— e

‘Email restersey st s arget el b e e R T e e e rreeresstantansresiin ,

L T L Y I T TR T I PETTT T P yon

[XLerte R 4 ¥ aevaranae

[

LH e B O SIS e AEAIOAR o oo el Cpreintocl e

2017, Qnlor fiol Evata Assaciakon (*OREA") Al rghti coserved, Th faom wos duvebon ﬁbgﬁ{\fdlﬁvu:innﬂnp@a’m
£ ' 3 ) m (! ot of QUEA. Uo nat al

Vb il o o v o] Bt e SHEN b o P o o i .0 OUEA, G e Form 120 Revied 2017 Page 2 of 2
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ff'“ >Ontario

ServiceOntario

LAND
REGIS
OFFIC

PARCEL REGISTER (ABBREVIATED} FOR PROPERTY IDENTIFIER

TRY

E #65 29759-0714 (LT}

* CERTIFIED IN ACCORDANCE WITE THE LAND TITLES ACT * SUBJECT TC RESERVATICNS IN CROWN GRANT *

PAGE 1 OF 6
PREPARED FOR CClarkl$
ON 2017/10/10 AT 13:23:42

62

PROPER DESCRIPTION:

PROPERTY REMARKS:

UNIT 360, LEVEL 2, YORK REGICH STANDARD CONDOMINIUM PLAN NC. 1228 AND ITS APPURTENANT INTEREST; SUBJECT TO ERSEMENTS AS SET OUT IN SCHEDULE A AS IN

YR1966697; CITY OF

MARKHAM

ESTATE/QUALTIFIER: RECENTLY: PIN CREATION DATE:
FEE SIMPLE CONDOMINIUM FROM 02963-3601 2013/04/22
BRSOLUTE
OWNERS ' NAMES CRPACITY SHARE
JADE-KENNEDY DEVELOPMENT CORPORATICN
CERT/
REG. WUM. DATE INSTRUMENT TYPE RMOUNT PRRTIES FROM PARTIES TO CHKD
«+ PRINTOUT INCLUDES ALL DOCUMENT TYPES AND|DELETED INSTRUMENTS SINCE 2013/04/22 **
MA3I1145 1551/07/26 |BYLAW THE CCRPORRTION OF THE TOWNSHIP o]
OF MARKHRM
REMARKS: BY-LAW NO. 13069 RE: BUILDIWG RESTRICTIONS SEH A-52B776 (AFFECTS ALL/PT LANDS) ADDED 97/08/18 12:21 BY LOIS YAKIWCHUK
YR6H63BE 2005/08/18 | NOTICE HER MAJESTY THE QUEEN IN RIGHT OF CANADA AS REFPRESENTED BY [od
THE MINISTER OF TRANSPORT
REMARKS: PICKEAING AIRPORT SITE ZOMING REG. (SOR/10068-636)
YREBE395 2005/08/18 | NOTICE HER MAJESTY THE QUEEN IN RIGHT OF CANADA AS REPRESENTED BY c
ILTHE MINISTER OF TRANSPORT
REMYARKS: AERONAUTICS ACT AND THE PICKERING AIRPORT SITE ZONING REGULATIONS (SOR/10000-636)
TRE94205 2005/08/31 | NOTICE HER MAJESTY THE QUEEN IN RIGHT OF CANADA AS REPRESENTED BY c
THE MINISTER OF TRANSPORT
Rarmks: AERONAUTICS ACT AND THE PICKERING AIRPORT SITE ZONING REGULATIONS (SOR/10000-636) AFFECTS FIRSTLY LANDS
YRT53574 2005/12/21 | NOTICE HER MAJESTY THE QUEEN IN RIGHT OF CAMADR AS REPRESENTED BY c
THE MINISTER OF TRANSPORT
REMARKS: AERONAIUTICS ACT AND PICKERING AIRPORT SITE ZONING REGULATION AFFECTS THIRDLY AND FIFTHLY LANDS
YR1444874 |2010/02/24 | CHRRGE $30, 000,000 | JADE-KENNEDY DEVELOEMENT CORPORATION AVIVA INSURANCE COMPANY COF CANADA [od
TR1445317 |2010/02/25 |CHARGE #%+ DELETED AGAINST THIS PROPERTY ***
JADE-KENNEDY DEVELOPMENT CORPORATION LAURENTIAN BANK OF CANADA
YR1445318 | 2010/02/25 |NO ASSGN RENT GEN *#+* DELETED AGAINST THIS PROPERTY *+**
JADE-KENNEDY DEVELOBMENT CORPORBTION LAURENTIAN BANK OF CANADA
REMARKS: RENTS |- YRI445317
YR1445330 |2010/02/25 | POSTPONEMENT AVIVA INSURANCE COMPANY OF CANRDA LAURENTIEN BRNK OF CANADA (o
RE 5: YR1444|B74 TO YR1445317

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES,

IF ANY,

NOTE: ENSURE THAT YOUR PRINTCUT STATES THE TCTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.

WITH DESCRIPTION REPRESENTED FOR THIS PRCPERTY.
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ﬁﬁ‘ “Ontario

LAND
REGIS
QFFIC]

ServiceOntario

PARCEL REGISTER (ABBREVIATED)

FOR PROPERTY IDENTIFIER

PRGE 2 OF &

TRY

E #65 29759-0714 (LT)

PREPARED FOR CClarklg
ON 2817/10/10 AT 13:23:42

* CERTIFIED IN ACCCRDANCE WITH THE LAND TITLES ACT * SUBJECT TO RESERVATICNS IN CROWN GRANT *

63

CERT/
REG. NUM. DATE INSTRUMENT TYPE AMOUNT PARTIES FROM PARTIES TO CHKD
YR1445332 | 2010/02/25 §NOTICE OF LEASE *#+ DELETED RGRINST THIS PROPERTY ***
JADE-KENNEDY DEVELOBMENT CORPORATICN T. & T. SUPERMARKET INC.
TR1445352 | 2010/02/25 |NO ASSGN RENT SPEC *#% DELETED DGAINST THIS PROPERTY *++
JADE-KENNEDY DEVELOPMENT CORPORATION LAURENTIAN BANK OF CANADA
REMARKS: YR1448332. YR1445317
YR1446522 |2010/02/26 | CHARGE *** DELETED AGAINST THIS PROPERTY *#%
JADE-KENNEDY DEVELOPMENT CORPORATION D. MADY INVESTHMENTS [2010) INC.
YR1446523 |2010/02/26 | NO RSSGN RENT GEN #%+% DELETED AGATINST TEIS PROPERTY ***
JADE-XENNEDY DEVELOPMENT CORPORATION D. MADY INVESTMENTS (2010) INC.
REMARKS: RENTS |- YR1446522
¥YR1495979 | 2010/06/15 | NOTICE 52 | THE CORPORATION OF THE TOWN OF MARKHAM JADE-KENNEDY DEVELOEMENT CORPORATION o
YR1495980 | 2010/06/15 | POSTPONEMENT AVIVA INSURANCE COMPANY OF CANADA THE CORPCRATION OF THE TOWN OF MARKHAM c
REMARKS: YRI444874 TO YRI495979
YR1495981 | 2010/06/15 | BOSTEONEMENT +++ DELETED AGRINST THIS PROPERTY ***
LAURENTIAN BANK OF CAMADA THE CCRPORATION OF THE TOWN OF MARKHAM
REIARKS: YR1445317 TO YR1435879
YR1495982 | 2010/06/15 | POSTPONEMENT *** DELETED RGATNST THIS PROPERTY ***
D. MADY INVESTMENTS (2010) INC. THE CORPORATION OF THE TOWN OF MARKHAM
REMARKS: YR1444522 TO YR149597%
YR1499090 | 2010/06/18 |NOTICE THE CORPORATION OF THE TOWN OF MARKHAM JADE-KENNEDY DEVELOPMENT CORPORATION C
REMARKS: PT 4 @5R30830 BT 5 65R30830 PT 8 65R30830- AHFECTS FIRSTLY, SECONDLY, FOURTHLY AND FIFTHLY LANDS
YR1533097 | 2010/08/13 | POSTEONEMENT *++ DELETED AGAINST THIS PROPERTY ***
D. MADY INVESTMENTS (2010) INC. THE CORPORATION OF THE TOWN OF MARKHAM
REMARKS: YR1446522 T¢ YR1499090 AFHECTS FIRSTLY, SECONDLY, FOURTHLY AND FIFTHLY LANDS
YR1533098 |2010/08/13 | POSTPCNEMENT *%+ DELETED AGAINST THIS PROBERTY ***
LAURENTIAN BANK OF CRNADA THE CORPCRATION OF THE TOWN OF MARKHAM
REMARKS: YRI445317 TO YR1499090 AFFECTS FIRSTLY, SECONDLY, FOURTHLY AND FIFTHLY LANDS
YR1533099 | 2010/08/13 | POSTPONEMENT AVIVA INSURANCE COMPANY OF CANADA THE CORPORATION OF THE TOWN OF MARKHAM C
REMARKS: YR1444874 TO YR1499090 AFHECTS FIRSTLY, SECONDLY, FOURTHLY AND FIFTHLY LANDS
YR1615462 |2011/02/28 |HNOTICE **+ DELETED AGRINST THIS PROPERTY *+**

JADE-KENNEDY DEVELOPMENT CORPORATICN

LAURENTIAN BANK CF CANADA

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES,

1IF ANY,

WITH DESCRIPTION REPRESENTED FOR THIS PROFERTY.

NOTE: ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER CF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.
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ServiceOntario

PARCEL REGISTER {RBBREVIATED} FOR PROPERTY IDENTIFIER

LAND

REGISTRY

OFFICE #65 29759-0714 (LT)

PAGE 3 OF 6

PREPARED FOR CClarkl8
ON 2017/10/10 AT 13:23:42

* CERTIFIED IN ACCORDANCE WITH THE LAND TITLES ACT * SUBJECT TO RESERVATIONS IN CROWN GRANT *

64

CERE/
REG. NUM. DATE INSTRUMENT TYPE AMOUNT PARTIES FROM PARTIES TOQ CHKD
REMARKS: YR1445317
YR1615474 |2011/02/28 | POSTPONEMENT AVIVA INSURANCE COMPANY OF CANADA LAURENTIAN BANK OF CANADA c
REMARKS: YR1444874 TO YR1445317
YR1615475 | 2011/02/28 | POSTPONEMENT *++ DELRETED AGAINST THIS PROPERTY ***
D. MADY INVESTMENTS {2010} INC. LAURENTIAN BANK OF CANADA
REMARKS: YRI446522 TO YRI445317
YR1616829 |2011/03/02 |NOTICE $2 | THE CCRPORATION OF THE TOWN OF MARKHAM JADE-KENNEDY DEVELOPMENT CORPORATICH c
THE REGIONAL MUNICIPALITY OF YORK
YR1616917 | 2011/03/02 | POSTPONEMENT ++% DELETED AGRINST THIS PROPERTY ***
LAURENTIAN BANK OF CANADA PHE CORPORATION OF THE TOWN OF MARKHAM
REMARKS: YRI445317 TO YR161682%
YR1616918 | 2011/03/02 | POSTPONEMENT AVIVA INSURBNCE COMBENY OF CANADA THE CORPCRATION OF THE TOWN OF MARKHAM C
REMARKS: YR1444874 TO YR1616829
YR1616%19 |2011/03/02 | POSTPONEMENT *** DEIETED AGAINST THIS PROPERTY ***
D. MADY INVESTMENTS (2010} INC. THE CORPORATION OF THE TOWN OF MARKHAM
REMARKS: YR144¢322 TO YR1616829
YR1657121 |2011/06/02 | TRANSFER ERSEMENT $2 | JADE-KENNEDY DEVELOPMENT CCRFORATION ROGERS COMMUNTCATIONS INC. o
YR1699150 |2011/08/22 |[RAPL (GENERAL} *+% DELETED AGAINST THIS FROPERTY **+
T & T SUPERMRRKET INC. JADE-KENNEDY DEVELOPMENT CORPORATION
REMARKS: YR1444332
YR1721683 {2011/10/03 | CHARGE %%+ DELETED AGAINST THIS PROPERTY *+*
JADE-KENNEDY DEVELOPMENT CORPORATION AVIVA INSURANCE COMPANY OF CANADA
YR1721715 |2011/10/03 | POSTPONEMENT **+ DELETED AGAINST THIS FROFERTY **#

YR1763873

YR1763874

RE!

2011/12/23

2811/12/23

CHARGE

NO ASSGN RENT GEN

MARKS: YRI763873.

D. MADY INVESTMENTS ({2C1C) INC.

REMARKS: YR1446J522 & YR1446523 TO YR1721683 DELETED BY YR2005313, DELETED BY CATHY BULMER 2013/08/06

*** DELETED AGATNST THIS PROPERTY ***
JADE-KENNEDY DEVELOPMENT CORPCRATION

*++ DELETED AGRINST THIS PROPERTY ***
JADE-KENNEDY DEVELOPMENT CORPORATION

AVIVA INSURANCE COMPANY OF CANADA

LAURENTIAN BANK OF CANADA

LAURENTIAN BANK CF CRNADA

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES,
MCTE: ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.

IF ANY,

WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.
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CFFICE #65

PARCEL REGISTER (ABBEREVIATED) FOR PRCPERTY IDENTIFIER

29759-0714 (LT)

PAGE 4 OF 6

FREPARED FOR CClarklB
ON 2017/10/10 AT 13:23:42

* CERTIFIED IN ACCORDANCE WITH THE LAND TITLES ACT * SUBJECT TO RESERVATIONS IN CROWN GRANT *

65

CERT/
REG, NUM. DATE INSTRUMENT TYPE AMOUNT PARTIES FROM PARTIES TOQ CHKD
YR1763902 2011/12/23 | NO ASSGN RENT SPEC *** DELETED AGAINST THIS PROPERTY ***
JADE-KENNEDY DEVELOPMENT CORPORATION LAURENTIAN BANK OF CANADA
REMARKS: YR1445332.
YR1763907 2011/12/23 | POSTPONEMENT +++ DELETED AGAINST THIS PROPERTY ***
D. MADY INVESTMENTS (2010} INC. LAURENTIAN BANK OF CANADA
REMARKS: YRI444522 TO YR1763873
YR1763923 |(2011/12/23 | NOTICE +*++ DELETED AGAINST THIS PROPERTY ***
JADE-KENNEDY DEVELOFMENT CORPCRATION LAURENTIAN BANK OF CANADA
REMARKS: YRI443317
YR1764062 2011/12/23 | PCSTPONEMENT *** DELETED AGAINST THIS PROPERTY ***
AVIVA INSURANCE COMPANY OF CANADA LAURENTIAN EANK CF CRNADA
REMARKS: YR1721/683 TO YR1763873
YR1832081 2012/06/01 | NOTICE *++ DELETED AGATNST THIS PROPERTY *#*%

REMARKS: YRI763873

YR1832265

REZ

YR1BS5403

YR1954840

YR1554841
RED

YR1954842

REI

YR1954843

2012/06/01

2012/10/05

2013/03/13

2013/03/13

2013/03/13

2013/03/13

NOTICE

NO SEC INTEREST

NOTICE

POSTPONEMENT

VARKS: YR1444874 TO YR1354840

POSTPONEMENT

JARKS: YR1721|683 TC YR1354840

POSTPONEMENT

REMARKS: YR1443317 TO YR1954848

YR1954844

RE|

2013/03/13

POSTPONEMENT

MARKS: YR1763673 TG YR1554840

HARKS: CHARGEH NO, YR1446522, SECIJRITY OF CHARGE YRIS§

32

JADE-KENNEDY DEVELOPMENT CORPORATION

*#*% DELETED AGAINST THIS PROPERTY **++

JADE-KENNEDY DEVELOPMENT CORPORATICN

32114 OTHER LANDS

MORENERGY CRAPITAL CORPORATION

THE CORPORATION OF THE CITY OF MARKHAM

AVIVA INSURANCE COMPANY OF CANADA

**+ DELETED AGAINST THIS PROPERTY ***
AVIVA INSURBRNCE COMPANY OF CANADR

**+ DELETED AGAINST THIS PROPERTY ***
LAURENTIAN BANK OF CANADA

*#*% DELETED AGAINST THIS FROPERTY ***
LAURENTIAN BANK OF CANADA

LAURENTIAN BANK OF CANADA

D. MADY INVESTMENTS (2010) INC.

JADE-KENNEDY DEVELOPMENT CORPORATIN

THE CORPORATION OF THE CITY OF MARKHAM

THE CORPCRATION OF THE CITY OF MARKHAM

THE CORPORATION OF THE CITY OF MARKHAM

THE CORPORATION COF THE CITY OF MARRKHAM

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES,
NOTE: ENSURE TEAT YOUR PRINTOUT STATES THE TOTAL NUMBER CF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.

IF ANY,

WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.
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PAGE 5 OF 6

PREPARED FOR CClarkl®
ON 2017/10/10 AT 13:23:42

* CERTIFIED IN ACCORDANCE WITH THE LAND TITLES ACT * SUBJECT TO RESERVATIONS IN CROWN GRANT *
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REG. NUM. DATE

INSTRUMENT TYPE

AMOUNT

PARTIES FROM

PRRTIES TO

CERT/

¥YR1954845 |2013/03/13 | POSTPONEMENT

YRCP1228

REMARKS: YRI446522 TO YR1954840 DEL

2013/04/17 | STANDRRD CCNDO PLN

YR1966697 2013/04/17 | CONDO DECLARATION

YR1970477 |2013/04/29 | CONDO BYLAW/98

REMARKS: BY-LAW NO. 1

YR1970484 | 2013/04/29 | CONDO BYLAW/98

REMARKS: BY-LAW NG. 2

YR1972811 | 2013/05/02 | DISCH OF CHARGE

REMARKS: YRI764873.

YR12753%8 | 2013/05/10 | DISCH OF CHARGE

REMARKS: YR1721683.

YR1975619 |2013/05/10 |APL BNNEX REST COV

YR1975654 2013/05/10 |NO DET/SURR LEASE

REMARKS: YRI{444332.

YR2005313 | 2013/07/17 {DISCH CF CHRRGE

REMARKS: YR144§522.

YR2014896 | 2013/08/06 | DISCH OF CHARGE

R S: YR1445317%.

YR2062935 |2013/11/20 |CONDO LIEN/98

YR2099424 |(2014/02/26 | CHARGE

YR2099500 | 2014/02/27 | POSTPONEMENT

*+* DELETED AGATNST THIS PROPERTY ***
D. MADY INVESTMENTS (2010} INC.

IETED BY YR2005313. [DELETED BY CATHY BULMER 2013/03/0%

JADE KENNEDY DEVELOPMENT CORPORATION

YORK REGION STANDARD CONDOMINIUM CORPORATION NG. 1228

YORK REGION STANDARD CONDOMINIUM CORPORATION MO. 1228

*+¥% COMPLETELY DELETED ***
LAURENTIAN BANK OF CANADA

*%* COMPLETELY DELETED ***

AVIVA INSURRNCE COMPANY OF CANADR
JEDE-KENNEDY DEVELOPMENT CORPORATION
&% COMPLETELY DELETED ***

JRKE-KENNEDY DEVELOPMENT CORPORATION

*** COMPLETELY DELETED ***
D. MADY INVESTMENTS (2010) INC.

*** COMPLETELY DELETED ***
LAURENTIAN BANK OF CANRDA

*** COMPLETELY DELETED ***

YORK REGION CONDOMINIUM CORPCRATION NO. 1228

**% COMPLETELY DELETED ***
JADE-KENNEDY DEVELOPMENT CORFORATION

*+* COMPLETELY DELETED **+*

THE CORPORATICN OF TEE CITY OF MARKHAM

R W FORTRESS INC.

NOTE: ARJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES,
NOTE: ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.

IF ANY, WITH DESCRIPTICON REFRESENTED FOR THIS PROPERTY.
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* CERTIFIED IN ACCORDANCE WITH THE LAND TITLES ACT * SUBJECT TO RESERVATICHS IN CROWN GRENT *

PAGE 6 OF &
PREFARED FOR CClarklB

67

CERT/
REG. NUM, DATE INSTRUMENT TYPE AMOUNT PARTEES FROM BARTIES TO CHKD
AVIVA INSURANCE COMPANY OF CANADR RW FORTRESS INC.
REMARKS: YRI444874 TO YR20899424
YR2102006 |2014/03/05 |DIS CONDO LIEN *%+ COMPLETELY DELETED ***
YORK REGION CONDOMINIUM CORPORATION NG. 1228
REMARKS: YR2062535.
YRZ112686 2014/04/03 | CONDO BYLAW/98 YORK REGION STANDARD CONDOMINIUM CORPORATION NCG. 1228
REMARKS: BYLAW [NO 3
YRZ2193675 2014/09/30 | DISCH OF CHARGE *%* COMPLETELY DELETED ***
R W FCRTRESS INC.
REJT{ARKS: YR20599424.
¥YR2195017 2014/10/01 | CONDO LIEN/98 52,218 | YORK REGION CONDOMINIUM CORPORATION NO. 1228
YR2195650 |(2014/10/01 | CHARGE $3,600,000 | JADE-KENNEDY DEVELOEMENT CORPCRATION LAURENTIAN BANK OF CANADR
YR2165651 | 2014/10/01 | CHARGE $2,400, 000 | JADE-KENNEDY DEVELOPMENT CORPORATION LAURENTIAN BANK OF CANADA
YR2234798 | 2014/12/19 |CHARGE §8,000, 000 | JADE-KENNEDY DEVELOPMENT CCREORATION MARSHALLZEHR GROUF INC.
YR2Z38302 | 2014/12/31 | CONSTRUCTION LIEN $249,916 | GUEST TILE INC. JADE-KENNEDY DEVELOPMENT CORFPORATION
YORK REGION STANDARD CONDOMINIUM PLAN NO. 1228
YR2238316 | 2014/12/31 | CONSTRUCTION LIEN $10, 826 | DRAGLAM WASTE & RECYCLING INC,
YR2238990 | 2015/01/05 | CONDQO AMENDMENT JADE-KENNEDY DEVELOPMENT CORPORATION

REMARKS: YRISGHE7. YRCP1228.

¥R2250103 | 2015/01/30 | KO CHNG ADDR CONDO YORK REGION STANDARD CONDOMINIUM CORPORATION NO. 1228

YR2254502 [ 2015/02/10 | CERTIFICATE CRAGLAM WASTE & RECYCLING INC.

YR2254665 | 2015/02/11 | CERTIFICATE GUEST TILE INC.
REMARKS: YR2238302

YR2473513 | 2016/05/18 ! TRANSFER OF CHARGE LAURENTIAN BANK OF CANADA MARSHALLZEHR GROUP INC.
REMARKS: YR2195650.

NOTE: ADJOINING PROPERTIES
NOTE: ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PFAGES AND THAT YQU HAVE PICKED THEM ALL UP.

SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES, IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.
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Court File No. CV-15-10882-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

IN THE MATTER OF THE CONSTRUCTION LIEN ACT, R.S.0. 1990, c. C. 30

AND IN THE MATTER OF THE APPLICATION MADE BY JADE-KENNEDY
DEVELOPMENT CORPORATION FOR THE APPOINTMENT OF A TRUSTEE
UNDER SECTION 68(1) OF THE CONSTRUCTION LIEN ACT, R.S.0. 1990, c. C. 30

SEVENTEENTH REPORT TO THE COURT OF COLLINS BARROW TORONTO
LIMITED AS CONSTRUCTION LIEN TRUSTEE OF SOUTH UNIONVILLE SQUARE

SEPTEMBER 25, 2017
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INTRODUCTION

1.

By Order of The Honourable Mr. Justice Pattillo of the Ontario Superior Court of
Justice (Commercial List) (the “Court") dated February 11, 2015 (the
‘Appointment Order”), Collins Barrow Toronto Limited (“CBTL") was appointed
trustee (the *“Trustee”) pursuant t¢ section 68(1) of the Consfruction Lien Act
(Ontario) (the “CLA™), of the lands and premises legally described in Schedule
‘A" of the Appointment Order comprised of commercial and residential
condominium units, parking and locker units, and vacant lands owned by Jade-

Kennedy Development Corporation (“JKDC"} (the “SUSQ Property").

The Appointment Order authorized the Trustee to, among other things, act as
receiver and manager of the SUSQ Property, take possession and control of the
SUSQ Property and any and all proceeds, receipts and disbursements arising
out of or from the SUSQ Property, market any or all of the SUSQ Property, and
sell, convey, transfer, lease or assign the SUSQ Property or any part or parts

thereof with the approval of the Court.

All Court documents referred to herein, and other publicly available information
relating to this proceeding, has been posted on the Trustee's website (the

“Trustee’s Website”), which can be found af:

hitp://www.collinsbarrow.com/en/cbn/jade-kennedy-development-corporation
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PURPOSE OF SEVENTEENTH REPORT

4. The purpose of this Seventeenth Report of the Trustee (the “Seventeenth

Report”’) is to:

(a)

(b)

(©)

(d)

(e)

Doc#4011273v4

provide the Court with an overview with respect fo the realizations
achieved by the Trustee from the SUSQ Property and other property of
JKDC since the Trustee's appointment, and the claims of mortgagees,
construction lien claimants, secured creditors and condominium

corporations to such proceeds;

provide an interim statement of the Trustee’s receipts and disbursements

for the period from February 11, 2015 to September 8, 2017;

provide the Court with the Trustee’s proposed allocation of administrative

costs across all realization proceeds;

report to the Court on the Trustee’s activities since March 15, 2016, being

the date of the Trustee’s Sixth Report to the Court;

request that the Court grant orders:

(i) approving the Trustee'’s proposal for the allocation of administrative

costs across all realization proceeds;

(i)  authorizing the Trustee to distribute $800,000 from the net sale
proceeds from the Phase | Mall Units, Unit 80 and certain of the

Phase | Kiosk Units (each as defined below) to MarshallZehr Group
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(iii)

v)

(vi)
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inc. ("MZG" or “MarshallZehr”’), as mortgagee, and authorizing the

Trustee to make further distributions without Court order:

authorizing the Trustee to distribute $3,000,000 from the net sale
proceeds of the Phase |l Property, the Vacant Lands and from non-
SUSQ Property (each as defined below) proceeds to Am-Stat
Corporation (“Am-Stat”), as mortgagee and secured creditor, and
authorizing the Trustee to make further distributions without Court

order;

authorizing the Trustee to distribute a hoidback payment of
$135,000 from the net sale proceeds from the Phase || Commercial
Units (as defined below) to a construction lien claimant, 2050491
Ontario Inc. ofa The Downsview Group (‘Downsview”), and to

release the remaining funds in the reserve to the Trustee;

authorizing the Trustee fo release from reserve the amount of
$49,445 from the net sales proceeds for the Vacant Lands (as
defined below), which was being held by the Trustee pursuant to
Court order in connection with the now withdrawn construction lien

claim of Sereen Painting Lid. (“Sereen”);

authorizing the Trustee to distribute $40,159.71 from the combined
net sale proceeds of the Phase | Commercial Units (as defined
below) to YRSCC 1228 (as defined below), on account of its

registered condominium liens;



(vii)

(vii)

74
4.

approving the Seventh Report of the Trustee dated June 6, 20186,
the Ninth Report of the Trustee dated September 30, 2016, the
Tenth Report of the Trustee dated October 11, 2016, the Eleventh
Report of the Trustee dated October 27, 2016, the Supplement to
the Eleventh Report dated November 9, 2016, the Twelfth Report of
the Trustee dated December 15, 2016, the Thirteen Report of the
Trustee dated March 13, 2017, the Fourteenth Report of the
Trustee dated April 17, 2017, the Fifteenth Report of the Trustee
dated June 28, 2017 the Sixteenth Report of the Trustee dated

August 1, 2017, and this Seventeenth Report; and

approving the fees and disbursements of the Trustee and its
counsel Chaitons LLP (“Chaitons”) as set out in herein and the fee

affidavits attached as appendices hereto.

TERMS OF REFERENCE

5. In preparing this Seventeenth Report and making the comments herein, the

Trustee has relied upon unaudited financiai information, the books and records of

JKDC, discussions with management and employees of JKDC and other

companies within the MADY group of companies, and information received from

other third-party sources (collectively, the “Information”). Certain of the

information contained in this Seventeenth Report may refer to, or is based on,

the information. As the Information has been provided by JKDC or other parties,

the Trustee has relied on the Information and, to the extent possible, reviewed
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the Information for reasonableness. However, the Trustee has not audited or
otherwise attempted to verify the accuracy or completeness of the Informétion in
a manner that would wholly or partially comply with Generally Accepted
Assurance Standards pursuant to the CPA Canada Handbook and, accordingly,
the Trustee expresses no opinion or other form of assurance in respect of the

Information.

REPORTS PREVIOUSLY FILED

6. As noted above, on February 11, 2015, the Court appointed CBTL as the
Trustee. Since its appointment, the Trﬁstee has filed with the Court the First
Report dated April 23, 2015 (the “First Report’), the Second Report dated May
15, 2015 (the “Second Report’), the Supplement to the Second Report dated
May 26, 2015 (the “Supplement to the Second Report"), the Third Report
dated June 1, 2015 (the “Third Report”), the Fourth Report dated October 8,
2015 (the “Fourth Report”), the Fifth Report dated December 18, 2015 (the
“Fifth Report’), the Sixth Report dated March 15, 2016 (the “Sixth Report”), the
Supplement to the Sixth Report dated March 31, 2016 (the “Supplement to the
Sixth Report”), the Second Supplement to the Sixth Report dated June 28, 2016
(the “Second Supplement to the Sixth Report”), the Seventh Report dated
June 6, 2016 (the “Seventh Report”), the Eighth Report dated July 22, 2016
(the “Eighth Report”), the Ninth Report dated September 30, 2016 (the “Ninth
Report”}, the Tenth Report dated October 11, 2016 (the “Tenth Report”), the
Eleventh Report dated October 27, 2016 (the “Eleventh Report”), the

Supplement to the Eleventh Report dated November 9, 2016 (the “Supplement
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to the Eleventh Report”), the Twelfth Report dated December 15, 2016 (the
“Twelfth Report”), the Thiteenth Report dated March 13, 2017 (the
“Thirteenth Report”), the Fourteenth Report dated April 17, 2017 (the
“Fourteenth Report”), the Fifteenth Report dated June 28, 2017 (the “Fifteenth
Report”), and the Sixteenth Report dated August 1, 2017 (the "Sixteenth
Report”). Copies of these reports, with appendices, can be found on the

Trustee’'s Website.

7. The Court previously approved the First Report, the Second Report, the
Supplement to the Second Report, the Third Report, the Fourth Report, the Fifth
Report, the Sixth Report, the Supplement to the Sixth Report, the Second
Supplement to the Sixth Report and the Eighth Report, and the conduct of the
activities of the Trustee set out therein, in Court orders granted in this
proceeding. Copies of these Court orders can be found on the Trustee's

Website.

8. As a result, at this time the Trustee is seeking approval of this Seventeenth
Report, along with the Seventh Report, the Ninth Report, the Tenth Report, the
Eleventh Report, the Supplement to the Eleventh Report, the Twelfth Report, the
Thirteenth Report, the Fourteenth Report, the Fifteenth Report and the Sixteenth

Report, and the conduct and activities of the Trustee as set out therein.

BACKGROUND

9. JKDC is an Ontario corporation that was incorporated on January 30, 2008 and

has its registered office located in Markham, Ontario. JKDC was incorporated for
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the purpose of being the registered owner of the SUSQ Property and developer
of the South Unionville Square condominium project (the “SUSQ Project”) to be
constructed on certain portions of the SUSQ Property, which is located in

Markham, Ontario.

JKDC sought the appointment of the Trustee as it was insolvent, contractors had
registered construction lien claims against title to the SUSQ Property, and the
appointment was necessary fo complete the closing of certain pre-sold
commercial/retail units, market and sell the unsold SUSQ Property, and distribute

the sale proceeds pursuant to Court order(s).

The SUSQ Project was to be developed and constructed by JKDC in phases, as

described below.

SUSQ PROPERTY AT TIME OF TRUSTEE’S APPOINTMENT

Phase |

12.

13.

14.

Phase | of the SUSQ Project was the development and construction of 28
residential townhomes, a T&T Supermarket, and a commercial condominium

project with units for retail, restaurant, office and medical services.

Construction of Phase | was substantially completed on March §, 2013 and the
condominium declaration was registered on April 17, 2013, which established

York Region Standard Condominium Corporation No. 1228 (“YRSCC 1228").

As of the date of the Appointment Order, JKDC was still the registered owner of

the following Phase | properties (collectively, the “Phase | Property”):
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(a)  one commercial/retail unit (legally known as unit 60, level 1) (“Unit 60");

(b}  eleven mall units (located on level 2) (collectively, the “Phase | Mall

Units");

(c) ten kiosks units (three of which are located on level 1 and the remaining
eight on level 2) (collectively, the “Phase | Kiosk Units”, and together
with Unit 60 and the Phase | Mall Units, the “Phase | Commercial

Units”): and

(d}  four (4) unsold parking units that are only accessible to the residents of

the Phase | townhomes (collectively, the “Phase | Parking Units”).

Phase [l

15. Phase Il of the SUSQ Project involved the two-stage developmént and
construction of a 12-storey condominium-apartment tower, which contains
residential, parking and locker units in the tower, and twenty-one (21)

commercial/retail units located in, adjacent to and/or underneath the tower.

16.  The first stage was the development and construction of the residential tower.
Construction was substantially completed on June 10, 2014 and the residential
condominium declaration was registered on September 11, 2014, which
established York Region Standard Condominium Corporatioh No. 1265 (“YRSCC

1265").
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18.

19.

20.

21.
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As at the Trustee’s appointment, JKDC was still the registered owner of the
following Phase Il residential properties (collectively, the “Phase Il Residential

Property”):

(@  six residential units (suites 117, 218, 827, 1216, 1521 and 1527)

(collectively, the “Phase Il Residential Suites”);

(b) eight parking units (units 4, 26, 50, 80, 125, 178, 179 and 188 on level B)

(collectively, the “Phase I1i Parking Units”); and

{c) six locker units (units 282, 327, 330, 333, 335 and 373 on level B)

(collectively, the “Phase Il Locker Units”).

The second stage of the Phase |l development and construction was the twenty-

one commercial units (collectively, the “Phase Il Commercial Units”).

On January 16, 2015, the registered owner of the land where the Phase I
Commercial Units were located was transferred from JKDC to YRSCC 1228. As

a result, the Phase Il Commercial Units now form part of YRSCC 1228.

As of the date of the Appointment Order, eighteen (18) of the 21 Phase I
Commercial Units were subject to existing agreements of purchase and sale and

were scheduled to close on February 17, 2015.

Pursuant to the Appointment Order, the Trustee was authorized to complete the
existing agreements of purchase and sale for the 18 pre-sold Phase I

Commercial Units. The Trustee was able to close the sale transactions for 16 of
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the 18 Phase [l Commercial Units. The remaining two sale transactions did not
close due to purchaser defaults, and accordingly the sale transactions were
terminated by the Trustee and the deposits were not returned to the prospective

purchasers.

The Vacant Lands

22.  Additionally, there was to be the planned development and construction of
thirteen (13) freehold townhomes and two (2) single detached homes on vacant
lands owned by JKDC and situated south of the SUSQ Project lands (the

“Vacant Lands”).

23.  Although commonly referred to as Phase Il of the SUSQ Project, the Trustee
understands that there was to be no connection or common purpose between the
SUSQ Project and the freehold townhomes and detached homes to be
constructed on the Vacant Lands. A street (South Unionville Avenue) and a
roundabout separates the SUSQ Project lands from the Vacant Lands. There
was no intent for the purchasers of the townhomes and houses to be constructed

on the Vacant Lands to have any special access to or use of the SUSQ Project.

24. JKDC and the MADY Group did not intend to build the homes to be situated on
the Vacant Lands. JKDC had entered into an agreement of purchase and sale
for the Vacant Lands with Primont Homes (Harmony) Inc. (“Primont”) on
November 24, 2011 and was to complete the servicing requirements for the

Vacant Lands. JKDC did not complete the servicing under the agreement with
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Primont and, notwithstanding extensions and amendments, a sale of the Vacant

Lands was not completed by JKDC prior to the Trustee’s appointment.

Following its appointment, the Trustee was able to negotiate a sale of the Vacant
Lands to Primont, which resulted in an increase of approximately $1.1 million in
the purchase price paid by Primont as compared to the last offer Primont made

to JKDC to purchase the Vacant Lands on an “as is, where is” basis.

The sale of the Vacant Lands by the Trustee to Primont was approved by the
Court pursuant to the Approval and Vesting Order of Justice Pattillo dated May

29, 2015. The sale to Primont closed on June 12, 2015.

REALIZATIONS FROM SUSQ PROPERTY

27.

Since the Trustee’s appointment, it has completed sale transactions for the
SUSQ Property listed below, which were previously described in detail in the
Trustee’s reports to the Court and approved by Court orders granted in this
proceeding. The net sale proceeds for each of the properties is included below.
The amounts set out below take into account direct expenses, such as real
estate commissions, HST, property taxes and certain common expense amounts
paid by the Trustee. Details as to how the net sale proceeds amounts were
calculated are set out in the spreadsheets attached hereto respectively as

Appendices “A” through “D”.
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PROPERTY NET SALE PROCEEDS
PHASE | COMMERCIAL UNITS
" Unit60 $731,871.47
Units 73, 74 and 75 $83,034.38
Unit 138 $64,012.31
Unit 146 $67,376.87
[Unit 174 $43,040.80
Unit 181 $42,988.07
Unit 209 $47,923.22
“Unit 250 $47,823.25
Unit 348 $46,940.62
Unit 361 | $59.655.44
Units 389 and 391 $79,154.40
{Unit 362 $11,586.05
Unit 393 $11,566.05
Unit 394 $11,586.05
Total $1,348,679.23
| PHASE Il COMMERCIAL UNITS
Uniits 86 & 87 $346,424.32
Units 86 & 89 $430,111.17
Units 90 & 61 $477,714.75
Units 92 & 93 $493,700.85
Unit 94 $266,616.30
Units 95 & 96 $309,379.84
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PROPERTY NET SALE PROCEEDS
Units 97 & 98 $264,721.02
Unit 355 $222,441.98
Unit 356 $208,557.83
Unit 357 $274,514.75
Unit 358 $382,601.40
“Unit 359 $532,336.48

Total $4,211,122.69

PHASE Il RESIDENTIAL

Suite 117; Parking Unit 26; Locker Unit 335 $209,863.17
Suite 218; Parking Unit 80; Locker Unit 327 $221,638.24
{ Suite 827; Parking Unit 188; Locker Unit 282 $231,616.37
Suite 1216; Parking Unit 125; Locker Unit 373 _$258,109.37
Site 1521: Parking Unit 4; Locker Unit 330 $240,995.50
Suite 1527; Parking Unit 50; Locker Unit 333 '$234,050.76

Total

191,396,273.50

VACANT LANDS

Vacant Lands

$1,736,150.08

28. With respect to the calculation of the net sale proceeds, the amounts for the

Phase Il Residential Property listed above take into account amounts paid by the

Trustee to YRSCC 1265 on the closing of each application sale transaction for

common expense amounts that had accrued since the Trustee’s appointment,

along with pre-appointment common expense amounts that YRSCC 1265 was
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entitled to receive payment of as a result of registering liens against title to the

property under the Condominium Act, 2001.

The Trustee continues to market for sale the following SUSQ Property:

(a) five Phase | Commercial Units (three mall units and two kiosk units);

(b)  four Phase | Parking Units;

{c) three Phase Il Commercial Units; and

(d) two Phase Il Parking Units.

REALIZATIONS FROM NON-SUSQ PROPERTY

Letters of Credit Funds

30.

31.

32.

33.

As previously reported, JKDC was required to arrange for the issuance of letters
of credit (‘LCs") in connection with its obligations to complete certain works

pursuant to site plan, construction and other agreements.

JKDC arranged for its senior lender, Laurentian, to issue the required LCs, and
JKDC posted cash collateral with Laurentian in support of the LCs. The cash
collateral was advanced to JKDC by Laurentian under its letters of credit facility

discussed below.

As at the date of the Trustee's appointment, there were eleven (11) irrevocable

standby LCs outstanding with a total aggregate value of $3,038,273.54.

The Trustee retained third party professional consultants and trades to complete

the outstanding works in order to obtain the required certifications that would
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result in a release of the LCs and the return to the Trustee of the cash collateral

held by Laurentian.

As detailed in the R&D Statement discussed below, the Trustee has received
$1,758,457.84 in net LC proceeds from Laurentian in connection with released
LCs. Prior to releasing funds to the Trustee, Laurentian retained an aggregate
amount of $231,742.62 on account of fees, which includes $62,704.84 used by

LBC to pay the invoices of its legal and other advisors.

As detailed in the Sixth Report, in December 2015, the Trustee was notified by
Laurentian that it did not wish to continue to extend the outstanding LCs as they
came up for renewal. The Trustee negotiated arrangements with TD Bank to

issue replacement LCs.

The Trustee sought this Court’'s approval of the arrangements it had entered into
with TD Bank, which was granied pursuant to the Order of The Honourable

Madam Justice Conway dated March 22, 2016.

The Trustee completed the transaction with LBC and TD Bank, and the LCs that
had been issued by Laurentian were terminated and replaced by TD Bank issued
LCs. Additionafly, the cash collateral held by Laurentian, after payment of
Laurentian’'s fees and costs, was transferred to TD Bank to secure the

repiacement letters of credit.

As of the date of this Seventeenth Report, the Trustee has recovered

$1,990,200.46 in gross proceeds that were used as cash collateral to secure

Doc#4011279v4



39.

86
-16 -

LCs. There are currently seven (7) LCs outstanding with a face value of

$995,028.24.

The Trustee has completed all works required in favour of the beneficiaries of
these LCs. The maintenance period for two of the remaining LCs expires
November 24, 2017, and the Trustee expects to receive approximately
$81,367.20 in cash collateral at that time. The Trustee is waiting for confirmation
of the maintenance periods for the five remaining LCs with an aggregate face
value of $913,661.04. The estimated proceeds from these remaining LCs will be
reduced for any additional maintenance required by the City of Markham over the
maintenance period, and increased for any interest earned on the cash collateral

held by TD Bank.

Deposit Funds

40,

41.

As detailed below, Aviva Insurance Company of Canada (“Aviva"} issued certain
Tarion bonds and deposit insurance facilities to JKDC in connection with the
construction of the SUSQ Project and JKDC’s obligations under the Ontario New
Home Warranties Act. In connection with the deposit insurance facilities, JKDC
granted Aviva a security interest in all deposits being held by its lawyers, Harris,

Sheaffer LLP, as escrow agent (the “Escrow Agent”).

The Trustee has been informed by the Escrow Agent that it holds in escrow an
aggregate amount of $873,734.62 as of September 20, 2017, which represents
deposits received by JKDC from purchasers (plus accrued interest) and still held

in escrow as security for JKDC's outstanding obligations to Aviva.
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As noted below, JKDC's obligations to Aviva have been reduced to $120,000 and
as a result, the Trustee has requested that Aviva direct the Escrow Agent to
déliver $724,881.05 to the Trustee, which is the amount being held in escrow in
excess of the $120,000 plus outstanding amounts for bond premiums and legal

costs of the Escrow Agent.

Management Office

43.

44.

45.

46.

As noted above, on April 17, 2013, JKDC registered a declaration with respect to
the Phase | commercial/retail condominium units, along with the residential

townhouse units (the “Phase | Declaration™).

As a result of the registration, YRSCC 1228 was established and JKDC became

the registered owner of all of the Phase | condominium units.

Section 4.6 of the Phase | Declaration provides that Unit 50 on level 2 (the
“‘Management Unit") was to be used as the office for the property manager
appointed by YRSCC 1228, and YRSCC 1228 was to purchase the Management
Unit from JKDC for a purchase price of $200,000 exciusive of HST. YRSCC

1228 was to give a VTB morigage to JKDC for the full purchase price.

A Transfer and a Charge were registered on title to the Management Unit on May
14, 2014 (the “Management Unit Charge”). In accordance with the Phase |
Declaration, the Management Unit Charge has an eleven (11) year term, which
bore no interest for the first year of the term and thereafter, for the balance of the
term, bears interest at a fixed rate of interest being four (4.0%) percent over the

Government of Canada Bond Yield in effect on April 17, 2013, calculated semi-
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annually, not in advance. Blended monthly installments on account of principal
and interest were to be computed based on an amortization period of ten (10)

years and payable commencing on the thirteenth month following April 17, 2013.

47. To date, the Trustee has received all required payments from YRSCC 1228.
Given that the term of the Management Unit Charge far exceeds the expected
duration of this proceeding, the Trustee has suggested to YRSCC 1228 that it
consider taking steps to re-finance the mortgage. YRSCC 1228 representatives

have advised the Trustee that they are looking into re-financing alternatives.

CREDITORS

Mortgagees / Secured Creditors.

48. As has been previously reported to the Court, the following parties registered

mortgages against portions of the Property:

(a) Laurentian Bank of Canada (“LBC" or “Laurentian”);

(b) Am-Stat;
() MZG;and
(d) Aviva,

49. Additionally, as at the time of the commencement of this proceeding, Laurentian,
Am-Stat and Aviva had registered financing statements against the personal

property of JKDC in accordance with the Personal Property Security Act.
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Laurentian

50.

51.

92.

The development and construction of SUSQ Project was financed by credit
facilities made available to JKDC by Laurentian. Laurentian was granted, among

other things:

(a) acharge/mortgage in the principal amount of $45,000,000;

(b) acharge/mortgage in the principal amount of $3,600,000;

(c)  acharge/mortgage in the principal amount of $2,400,000; and

(d) ageneral security agreement and a deposit trust agreement.

The $3.6 million collateral charge was granted by JKDC over certain of the
Phase | Property (the “$3.6 Million Charge”) with respect to the indebtedness of
144 Park Lid. ("144 Park”), a company related to JKDC. This charge was

subsequently assigned by Laurentian to MZG.

The $2.4 milion charge was granted by JKDC over certain of the SUSQ
Property; however, Laurentian has confimed there is no outstanding

indebtedness or obligations that are secured by this charge.

Am-Stat

53.

As has been previously reported, the Trustee understands that Am-Stat
advanced $10.0 million to JKDC and a related company, Milliken Development

Corporation, in September 2013.
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As security for its indebtedness to Am-Stat, JKDC granted a $10.0 million
charge, which was registered against certain of the Property in August 2013 (the
‘Am-Stat Charge’). Additionally, JKDC granted a general security agreement in

favour of Am-Stat.

As previously reported, the Trustee obtained an opinion from Chaitons that
confirmed that, subject to standard qualifications and assumptions, the Am-Stat
Charge was a valid and enforcement charge against the SUSQ Property it was

registered against and the proceeds thereof.

As noted below, Am-Stat received a distribution of $1.2 million from the Trustee
from the net sale proceeds of the Vacant Lands on July 7, 2017 in accordance

with the Order of Justice Conway dated July 4, 2017.

Am-Stat has informed the Trustee that, as of September 20, 2017, it was owed
$5,775,017.69 by JKDC, as set out in the statement attached hereto and marked

as Appendix “E”.

In addition to the Am-Stat Charge, the Trustee has obtained an opinion from
Chaitons that, subject to usual qualifications and assumptions, Am-Stat has valid

and enforceable security against the personal property of JKDC.

MarshallZehr

59,

MarshallZehr provided construction financing to 144 Park. As collateral security
for payment by 144 Park of its indebtedness to MarshallZehr, JKDC granted a

charge/mortgage in the principal amount of $8,000,000, which charge/mortgage
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was registered on title to certain of the Phase | Commercial Units (the “MZG

Charge”).

The Trustee had obtained an opinion from Chaitons that confirmed that, subject
to standard qualifications and assumptions, the MZG Charge is a valid and
enforcement charge against the SUSQ Property it was registered against and the

proceeds thereof.

MarshallZehr has informed the Trustee that, as of September 20, 2017, it was
owed approximately $5.72 million by 144 Park, which is secured by the MZG

Charge.

In connection with the proposed development of the SUSQ Project, JKDC
obtained residential and commercial deposit insurance facilities, and Tarion
Warranty Corporation (“Tarion”) Bonds totalling $5.3 million from Aviva. The
facilties and the Tarion Bonds were obtained to satisfy and secure JKDC's
deposit and warranty obligations under the Ontario New Home Warranties Plan
Act. JKDC also entered into an indemnity agreement in favour of Aviva and
agreed to indemnify Aviva from any losses or claims Aviva may suffer in

connection with the issuance of the Bonds.

JKDC granted security to Aviva with respect to its indemnification obligations,
including a $30.0 million charge and a $16.5 million charge registered over
certain of the Property, and a security interest over all deposits held by the

Escrow Agent.
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64. Since its appointment, the Trustee has spent considerable time and effort to
arrange for the necessary steps to be completed so that the outstanding Tarion

bonds could be reduced.

65.  As a result of its efforts, the Trustee was recently informed by Tarion that the only
remaining Tarion Bonds was reduced in favour from $1.5 million to $120,000,
being $20,000 per each Phase [l Residential Suite sold by the Trustee during this

proceeding.

66. The following chart sets out the mortgages registered in favour of the above-
noted mortgagees and the portions of the Property that the mortgages were

registered against:

- Mortgagee | Mortgage Mortgaged Property

Aviva $30.0 million charge Phase | Commercial Units; Phase | Parking Units; Phase I|
Commercial Units

$16.5 million charge Phase Il Commercial Units; Phase [l Residential Suites; Phase
Il Parking Units; Phase Il Locker Units

'LBC - $45.0 million charge Phase il Commercial Units; Phase |l Residential Units; Phase
li Parking Units; Phase Il Locker Units; Vacant Lands

$3.6 million charge Phase | Commercial Units (except for three Phase | Kiosk Units)
$2.4 million charge Phase | Commercial Units (except for three Phase | Kiosk Units) |
| MarshailZehr | $8.0 million charge Phase | Commercial Units (except for three Phase | Kiosk Units)
| Am-Stat $10.0 million charge | Phase Il Commercial Units, Phase Il Residential Suites; Vacant

Lands
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Construction Lien Claims

67.

68.

69.

70.

71.

T2,

Construction liens totalling approximately $3.7 million were registered against the
Property by eighteen (18) parties (collectively, the “Construction Lien

Claimants”).

Pursuant to the Order (re Lien Claims Process) of Justice Pattillo dated May 1,
2015, the Trustee was ordered to implement and administer a lien claims
process with respect to condominium liens and with respect to construction liens

(the “Construction Lien Claims Process”).

As at the date of the Trustee’s appointment, no funds were being held by JKDC
with respect to the ten per cent (10%) basic holdback established under section

22 of the CLA (the “Basic Holdback”).

As previously reported to the Court, and pursuant to Court orders, granted in this
proceeding, the Trustee has made distributions in the aggregate sum of
$1,354,672.72 to all but two of the Construction Lien Claimants on account of the

deficiency in the Basic Holdback.

The remaining two Construction Lien Claimants are Sereen and Downsview.

Sereen’s construction lien with respect to painting and wallpaper services and
materials supplied to JKDC. lts construction lien was only registered against two

parcels of the Vacant Lands.
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Sereen submitted a claim to the Trustee in the Construction Lien Claims
Process. Sereen’s claim was disallowed by the Trustee for a number of reasons.

Sereen notified the Trustee that it wished to appeal the Trustee's disallowance.

Pursuant to Court orders granted in this proceeding, the Trustee has been
holding a reserve of $49,445 with respect to Sereen’'s holdback ctaim from the

net sale proceeds of the Vacant Lands.

On August 23, 2017, Sereen confirmed in writing, through its counsel, that it no
longer intended to appeal the Trustee’s disallowance of its claim. As a result,
there is no longer a need for the Trustee to maintain a reserve, and requests that
the Court authorize it to release these funds, plus any accrued interest, from

reserve,

Downsview supplied certain landscaping and other services and materials to
JKDC with respect to the SUSQ Project. The Trustee and Downsview have
exchanged numerous correspondences with respect to matiers related to
Downsview claim. The Trustee has been holding net sale proceeds from the
Phase Il Commercial Units equal to $199,756.53 in a reserve pursuant to a Court

order issued in this proceeding in connection with Downsview’s holdback claim.

The Trustee and Downsview have agreed, subject to Court approval, that the
Trustee will distribute $135,000 to Dowsnview from the funds currently held in
reserve in connection with Downsview's construction lien heldback claim.
Accordingly, the Trustee requests that the Court authorize it to distribute

$135,000 to Downsview from the funds currently being held in reserve, and
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authorize the release to the Trustee of the remaining funds that were being held

in reserve of $64,756.53 plus any accrued interest.

Additionally, one Construction Lien Claimant, Guest Tile Inc. (“"Guest Tile"),
registered its construction lien claim against all of the SUSQ Property, including
certain property that is not subject to any mortgage with amounts outstanding.
As a result, Guest Tile was entitied to payment of an amount equal to the full
principal amount of its claim, being $249,916.12. The Trustee has paid this
amount to Guest Tile from the net sale proceeds of the SUSQ Property pursuant

to Court orders granted in this proceeding.

Guest Tile has taken the position that it is entitled to payment of its costs, and an
inferest amount, in connection with its construction lien claim, and that it should
be paid these amounts from the property subject to its lien that is not

encumbered by the claims of other parties.

Guest Tile has delivered a bill of costs setting out a partial indemnity amount of
approximately $27,000. In the Trustee's view, this amount is not proportionate to
the amount of Guest Tile’s claim and the steps taken by Guest Tile in this
proceeding, and is of the view that a more appropriate amount of costs is
$23,500. The Trustee understands that, to date, Guest Tile has not agreed to
accept this amount in connection with its costs claim. In the event an amount is
agreed to by the parties, the Trustee will distribute funds to Guest Tile from the

net sale proceeds of the three Phase | Kiosks located on level 1 of the mall, as
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no other party has an amount outstanding with respect fo encumbrances

registered against tile to those units other than Guest Tile.

With respect to its interest claim, the Trustee has been advised by Chaitons that
the CLA provides that a construction lien claim cannot include any amount on
account of interest. The Trustee understands that Guest Tile's counsel has
conceded this point, but is of the view that, but for the commencement of this
proceeding, it could have {aken steps to obtain judgm_ent against JKDC and
registered a writ against the SUSQ Property, which would have entitled it to

received an amount on account of interest.

The Trustee, through its counsel Chaitons, has informed Guest Tile that, as there
has been a stay of proceeding in effect since February 2015, Guest Tile was
never in a position to obtain judgment against JKDC, and that any interest claim
it may have against JKDC is an unsecured claim. The Trustee has informed
Guest Tile that it opposes payment of any amount to it on account of interest,
even if the claim is paid from SUSQ Property not otherwise encumbered, as such
payment would constitute a unjust preference in relation to the other unsecured
creditors of JKDC that will not be receiving any amount on account of their
unsecured claims. If necessary, the Trustee is prepared to bring a motion for

advice and direction so that this issue may be fully argued before the Court.

Priority Resolution Process

83.

As has been previously reported to the Court, as a result of disputes between

certain mortgagees and Construction Lien Claimants, it was necessary to
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establish a procedure to adjudicate the priority dispute with respect to the
entitlement of the Construction Lien Claimants to amounts in excess of the Basic
Holdback. Such a procedure was established pursuant to the Order of Justice

Wilton-Siegel dated June 30, 2016.

84. A hearing was held before Justice Wilton-Siegel on October 7 and 11, 2016.
Pursuant to the Order of Justice Wilton-Siegel dated December 7, 2016, the

Court held that:

(@) the professional fees associated with the LBC $45.0 million charge has
priority over the claims of the Construction Lien Claimants with respect to

the net sale proceeds of the SUSQ Property subject to such charge;

(b)  the claim of Guest Tile with respect to the Phase | Commercial Units for
amounts in excess of the Basic Holdback has priority over the LBC $3.6

Million Charge that had been assigned by LBC to MZG; and

() the Am-Stat $10.0 million Charge has priority over the claims of
Construction Lien Claimants for amounts in excess of the Basic Holdback
with respect to the net sale proceeds of the SUSQ Property subject to

such charge.

85. The Construction Lien Ciaimants sought and obtained leave to appeal to the
Divisional Court with respect to the Court’s determination with respect to the

priorities dispute.
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86. The appeal was heard by the Divisional Court on May 29, 2017. The Divisional

Court dismissed the appeal, as sef out in its Decision dated June 2, 2017.

87. The Trustee understands that the period for the Construction Lien Claimants to
commence a motion for leave to appeal to the Court of Appeal has expired and

no such motion has been brought by the parties.

88. A number of parties have submitted costs submissions to Justice Wilton-Siegel.
None of the parties have sought costs against the Trustee with respect to the

motions heard by Justice Wilton-Siegel.
TRUSTEE’S ACTIVITIES SINCE THE SIXTH REPORT

89. The Trustee has undertaken the following activities in accordance with the

Appointment Order since the date of the Sixth Report:

(a) attending to all matters to in connection with determining the priorities of

creditors;
(b)  attending to all matters in connection with the sale and closing of Units:

(i) Phase | Commercial — Units 392, 393, 394, 209, 250, 148, 389,

391, 361, 348, 138, 174 and 181

(i) Phase ll Commercial - Units 92 and 83

(i) Phase ll Residential — Suites 117, 218, 827 and 1527
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(9)
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attending numerous calls with Chaitons regarding the Trustee’s motions
with respect to matters detailed in the Trustee's Seventh through

Seventeenth Reports;

attending to numerous discussions, emails and meetings with
representatives of Tarion and YRSCC 1265 regarding completion of the
common element Performance Audit deficiencies required under Tarion’s
Builder's Bulletin 49 related to the Phase Il condominium tower and
parking units in order to eliminate the remaining $1.5 million Phase Il

bond issued by Aviva in favour of Tarion;

attending numerous site meetings with third party consultants and
contractors to review various issues, including items related to warranty,

coverage by Tarion and the status of work in progress;

doing all things necessary to rectify Tarion warranted in-suite and
common area deficiencies, including approving quotes for services and
materials, discussing specific issues with on-site personnel and

facilitating payments, as appropriate, to trades and consultants;

entering into negotiations with YRSCC 1265 representatives resulting in
a settlement agreement, signed release and Aviva's agreement to

release its security;



(h)

(i)

1)

(k)

0

(m)
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respond to homeowners’ requests to review items they claimed to be
covered under warranty and coordinate repairs as required resulting in no

outstanding warranty claims at this time;

ongoing meetings with representatives of Masongsong Associates
Engineering Ltd ("Masongsong") to assist the Trustee in its oversight of
the requisite work required to fulfill obligations to The Corporation of the
City of Markham (“Markham®) in order to obtain reductions/releases of the

remaining LCs;

doing all things necessary to coordinate repairs and complete
outstanding work in order to comply with obligation to Markham, as set

out in the various agreements and supported by the LCs;

working with its engineering consultants to finalize all documentation
required by Markham including meetings, correspondence and preparing

applications for LC reductions;

doing all things necessary to approve and pay for ongoing costs related
to the units available for sale, including insurance, occupancy fees and

property taxes;

doing all things necessary {o replace Laurentian as the LC provider with

TD Bank, including obtaining the required approval form;



(n)

(0)

(p)

(@)

(n)

(s)

(t)

(W)

v)
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doing all thing necessary o retain a new realtor including revising the
listing prices, approving a marketing procgramme and negotiating/signing

various agreements;

engage in ongoing discussions with Century 21 representatives to review

numerous offers received and obtaining market updates;

advertising the four townhome parking spaces and two residential
condominium tower parking spaces for sale to the existing owners and to

YRSCC 1228 and YRSCC 1265;

collect a receivable of $34,982.13 pursuant to a demand letter issued by

the Trustee to the purchaser of a Phase | commercial uni;

collect amounts owed to the Trustee by YRSCC 1228 under the

Management Unit Charge;

receive $25,729 held by the Escrow Agent pursuant to a release
agreement entered into by the Trustee with the former purchaser (Jiang)

of Unit 60;

attending to calls with mortgagees and providing informaticn;

responding to enquiries from unsecured creditors;

reviewing, negotiating and approving documentation from prospective

purchasers;
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(w) reviewing lien claims and supporting documentation from lien claimants,
comparing information submitted to the books and records of JKDC,
preparing a reconciliation and providing documentation in support of

JKDC's position to the lien claimants;

(x) attending to voluminous discussions and emails with property managers
for Phase 1 and Il commercial and residential units regarding repairs,

maintenance and other issues;

() posting the Vesting Orders and other required documentation to the

Trustee’'s website; and

(z)  doing all other things necessary with respect to the Trustee’s mandate

under the Appointment Order and the CLA."

STATEMENT OF RECEIPTS AND DISBURSEMENTS

90. Attached hereto as Appendix “F” is the Trustee’'s Statement of Receipts and
Disbursements for the period from February 11, 2015 to September 8, 2017 (the

‘R&D Statement”).

91. As indicated in the R&D Statement, the Trustee has an Excess of Receipts over
Disbursements of $4,926,702.46 as at September 8, 2017. The Trustee
proposes to make distributions to entitled creditors after maintaining reserves for

future costs, as discussed below.

1 Significant details as to the activities of the Trustee can be found in the narratives contained in the
Trustee's invoices, which are included as an exhibit to the Affidavit of Bryan Tannenbaum attached hereto
as an appendix.
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92. The proposed distributions take into account an allocation of the administrative
costs of the Trustee in connection with this proceeding across the SUSQ
Property. The amounts allocated to the SUSQ Property is detailed in charts
appended hereto and discussed below with respect to the proposed distributions

to MZG and Am-Stat.
DISTRIBUTION OF PROCEEDS

2G

93. As noted above, MZG is the assignee of Laurentian’s $3.6 Million Charge and is
the mortgagee under the MZG Charge, both of which are registered against

certain of the Phase | Commercial Units.

94. As set out in the Estimated Property Realizations Charts, the Trustee is holding
net sale proceeds totalling $1,348,679.43 from the sale of Phase | Commercial

Units and $1,265,644.60 of this was secured by the MZG Charge.

95. Attached hereto as Appendix “G” hereto is a chart that sets out the calculation
for an interim distribution to MarshallZehr in the amount of $800,000. This
amount is based on the Net Sale Proceeds in the Property Realization Chart less
costs incurred for units available for sale, an allocation of administrative costs

and court ordered payments to prior ranking creditors;

Am-Stat
96. As noted above, Am-Stat has provided a mortgage statement that indicates that

it is owed in excess of $5.7 million by JKDC as at September 20, 2017.

Doc#d4011278v4



104

-34 -

97.  As set out in the Estimated Property Realizations Charts, the Trustee is holding
net sale proceeds totalling $4,211,122.69 from the sale of Phase || Commercial
Units, $1,396,273.50 from the sale of Phase Il Residential Units and
$1,736,150.08 from the sale of the Phase lil vacant land. In addition, there is

$2,891,431.11 in Non-Property Proceeds.

98. Attached hereto as Appendix “H” is a chart that sets out the calculation for an
interim distribution to Am-Stat in the amount of $3,000,000. This amount is based
on the Net Sale Proceeds in the Property Realization Chart less costs incurred
for units available for sale, an allocation of administrative costs and court ordered

payments to prior ranking creditors.

YRSCC 1228

89. As noted above, the Trustee has completed the sale of a number of the Phase |
Property during the course of its appointment. Each of the Phase | units were
subject to condominium liens registered on title by YRSCC 1228 in connection
with unpaid common expenses owing with respect to the property at the time of
the Trustee's appointment, and at the time of the completion of the sale

transactions for each of the units.

100. As part of the closing of the sale transactions, the Trustee paid out of the gross
sale proceeds common expenses arrears that had arisen since its appointment.
However, to date, the Trustee has not distributed any amounts to YRSCC 1228

in connection with amounts secured by its condominium liens as YRSCC 1228
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had failed to serve notices of its liens to Aviva as mortgagee in contravention of

the provisions of the Condominium Act, 2001.

However, as noted above, the obligations owed by JKDC to Aviva have been
reduced to $120,000 and there are sufficient deposits being held by the Escrow
Agent to fully secure this amount. As a result, Aviva will not be required to rely
on its mortgages registered against the SUSQ Property to satisfy the outstanding

obligations to it.

Given the fact that Aviva will not be looking to the Phase | Property proceeds
under its mortgages, it is no longer necessary for the Trustee to refrain from
distributing the aggregate amount of $40,159.71 to YRSCC 1228 from the net
sale proceeds of the Phase | Property with respect to its registered condominium
liens. As a result, the Trustee is requesting that the Court authorize to proceed

with this proposed distribution.

As noted above, one of the issues before Justice Wilton-Siegel in connection with
the priority motions was whether Laurentian was entitled to payment of its legal
fees and disbursements from the net sale proceeds subject to its $45 million
charge. Justice Wilton-Siegel held that LBC was entitled to payment of its fees

and disbursements.

The Trustee understands that LBC is seeking payment of approximately
$100,000 from the net sale proceeds of SUSQ Property subject to the $45 million

charge. This amount is in addition to the approximately $62,000 of legal fees
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and disbursements that Laurentian satisfied from funds it was holding in

connection with the LCs.

105. The Trustee has been informed that Am-Stat does not agree with LBC's
entitlement to the net sale proceeds of SUSQ Property subject to the $45 million
charge. As a result, the Trustee is not in a position to seek Court approval of a
distribution to LBC, and will hold a specific reserve of $96,595.30 with respect to

this matter, as that was the last amount provided by counsel to LBC.

FEES AND DISBURSEMENTS OF THE TRUSTEE AND ITS COUNSEL

106. Pursuant to paragraph 18 of the Appointment Order, the Trustee and its counsel
are to be paid their reascnable fees and disbursements at their standard rates
and charges, incurred both before and after the making of the Appointment
Order. Pursuant to paragraph 19 of the Appointment Order, the Trustee and its

counsel shall pass their accounts.

107. The total fees for the Trustee for the period from February 1, 2016 to July 31,
2017 were $504,701 plus disbursements of $2,354.20 plus HST of $65,917.21
for a total of $572,972.31. The time spent by the Trustee is more particularly
described in the Affidavit of Bryan A. Tannenbaum sworn September 13, 2017,
which is attached hereto and marked as Appendix “I”. This affidavit contains a
summary of the invoices that set out the services provided during this time

period.

108. The total fees of Chaitons, as insolvency counsel to Trustee, for the period from

January 1, 2015 to August 31, 2017 were $362,104.50 plus disbursements of
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$20,127.29 plus HST of $48,522.39 for a total of $430,754.18. The time spent is
more particularly described in the Affidavit of Harvey Chaiton sworn September
25, 2017, which is attached hereto and marked as Appendix “J”. This affidavit
contains a summary of the invoices that set out the services provided during this

time period.

TRUSTEE’S REQUEST TO THE COURT

109. The Trustee requests that the Court grant orders described in paragraph 4

above,

All of which is respectfully submitted to this Court as of the 25t day of September, 2017.

COLLINS BARROW TORONTO LIMITED

In its capacity as Trustee under the Construction Lien Act
of Jade-Kennedy Development Corporation as owner of
South Unigpville Sguare and not in its personal capacity

s / 2 ® . : ;
S/
Bryan A. Tannenbaum, FCPA, FCA, FCIRP, LIT

President
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LAURENTIAN BANK
OF CANADA

8500 Leslie Street, Suile 100
‘Thomnill, Ontario L3T 7M8

August 04, 2011

Mady Development Comoration
100-8781 Woodbine Avenue
Markham, Ontario

L3R 0P4

Aftention: Greg Pukilez

Senior Vice Presldent

Dear Sirs:

RE:

Financing for the Construction of Phase Il of Lands and Bulldings described below and located at
8300 Kennedy Road, Markham, Ontarlo and which is known as The Resldences at South Unionville
Square {the "Profect"),

LAURENTIAN BANK OF CANADA (‘Laurentian Bank' or *LBC"), THE EQUITABLE TRUST COMPANY and PACIFIC &
WESTERN BANK OF CANADA), severally, (all such lenders hereinafter collectively called the *Lender”) are pleased to offer
to the undersigned Borrower a commitment {the *Commitment") to finance a mortgage loan (the "Loan") upon the security
hereinafter provided and subject to tha following terms and conditions:

1
2

BORROWER: Jade-Kennedy Development Corporafion (the "Borrower”)

BENEFICIAL OWNER: Mady-Jade Corporation and Jolie-Jade Comoration carrying on business as the
Jade-Kennedy Co-Tenancy (colleclively, the *Beneficial Owner”),

GUARANTORS:

D. Mady Investments Inc., D. Mady Holdings Inc., Mega GC Holdings Company Limited, Jade-Kennedy (Residential)
Devalopment Corporation, and Charies Mady (collectively, the *Guarantor®)

Refer to the Loan Security section for the particulars appicable {o all guarantees,

CREDIT PARTIES:

in this Commitment each of the persons, firms, corporations and entities individually comprising each of the
Borrower, the Guarantor and, if applicable, the Beneficlal Owner, is hereinafter called a *Credit Party® and all such
persons, firms, corporations and entities together are hereinafter called the "Credit Parties”.

PROJECT / SECYRED PROPERTY:

Approximately 56,014 sq, #t. of land in three parcels to be developed with 253 residential condominium units, 6
townhouse units and 2 single detached dwellings, plus 13,938 square feet of retall space. The net saleable area of
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the residential condominium units shall be approximately 156,185 square feet. The net saleable area of the
commercial space shall be approximately 13,938 square feet. Parking will be provided for up to 312 vehicles,

The legal description of the above-referenced property (the *Property*) is to be confirmed by the Lender's salicltors.
PURPOSE OF LOAN:

To provide Interim construction financing for the construction and development of the Project as detailed above In
accordance with the plans and specifications approved by the Lender.

SYNDICATION OF FACILITIES:

LBC shall have the right, in its sole discretion, to syndicate all or & portion of the Loan (and the obligations of the
Lender staled herein} with other lenders and on terms satisfactory to the lenders. This Commitment and the
obligations of the Lender hereln are expressly subject to the successful syndication by LBC of not less than 53% of
the fotal Loan faclities on a pari passu basis with The Equitable Trust Company and Pacific & Weslem Bank of
Canada, or third party lenders to be determined In the discrefion of LBC, The initial advance of the Loan Is subject to
the execution of a salisfactory form of Co~Lender's Agreement andlor Participation and Servicing Agreement to be
entered into by LBC and all syndicated and/or participating lenders. These conditions are for the benefit of LBC and
may only be walved by LBC. Subject as hereafter provided, if no letter walving the above conditions is provided then
this Commitment shall be null and void and of no further force and effect. The balance of the Commilment Fee,
which is deemed eamed by the Commitment, will be returned to the Borrower after all due diligence costs and
expenses (as well as LBC's review time) and all legal fees and expenses have been pald in full

In addition to the Commitment Fee and any other fees applicable to this Commitment, the Borrower agrees {0 pay
LBC an origination fee (the "Origination Fee®) in the amount of {$35,000) payable from the inifial construction
advance of the Loan. The Origination Fee is Intended to compensate the LBC for successfully syndicating the Loan
facliitles.

FACILITIES:

The facilities to be made avallable to the Borrower, when not in defauit and pursuant to the terms and conditions of
this Commitment, to be secured by the Security Documents, are the foilowing facilities (hereinafter collectively, the
Facilities”)

Facliity 1: $38,183,711 (maximum)

Demand Interim Nen-Revolving Construction Loan Facility

A demand loan in the amount of the lesser of the following:

a. $38,193,711;
b. 75% of costs; and
C. 60% of completed value (net of HST).

Facility 2; $1,000,000
Letters of Credit Facility.

Letters of Credit will be avallable for items in the approved budget up to the amount of Facility 2 when not In default
and will be made available only for the following purpose(s): (a) to municipal bodles for development purposes; and,
(b) where applicabie, to Tarion Warranty Corporation in respect of purchaser deposits for the Project. Lefters of
Credit may only be Issued for terms of one (1) year and are renswable prior to the maturity thereof provided the
Borrower is not In default, the term of the Commitment has not then explred and demand has not been made on the
Borrower.
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Letters of Credit, other than those for Tarion Warranty Corporation, and for City and Reglon, are fo he duplicate in
nature,

Letters of Credit for Tation Warranty Corporation may be released and refurned for cancellation on confirmation of
replacement secutity with a substitule deposit insurer for purchaser deposlts, acceptable to the Lender, and
concurrently therewith execution and delivery by the substitute depos’t lender of a form of pricrilles agreement in
favour of the Lender, In form and content acceptable fo the Lender,

Any draws under letters of credit, other than those for Tarion Warranty Corporation, will resuit in offsetting reductions
in emounts available under Facllity 1. On completion and repayment of the Loan, any remaining outstanding Letters
of Credit must be secured with equivalent cash deposits.

Faclilty 3: $250,000

Revalving Operating Line of Credit.

An operating Line of Credit (as a sub-credit of Facllity 1) fo assist the Borrower in bridging appraved Project costs
between advances made pursuantto Facility 1. All draws under this facility must be retired in full at the fime of each
advance of Facllity 1 and the total of alf funds advanced under the Line of Credit and the Construction Loan Facility
cannot exceed the approved amount of Facifity 1.

For greater clarity, the maximum authorized amount for the fotal of all of the above Facifities is $39,163,711, being
the aggregate of Facllities 1 and 2 above. Notwithstanding the total of the above Facliffies the Borrower agrees that
the Lenders charge of the real property comprising the Property shall be registered in the higher amount of
$45,000,000.

TERM:

30 months from 1st day of the calendar month next following the date of the Initial advance of the Loan {plus the part
of the manth In which the Loan is advanced), subject o the right of the Lender to demand repayment at any ime.

INTEREST RATE:

Faoility 4: Demand Interim Construction Loan:
A variable annual rate which Is 200 basis points (2.00%) above the annual LBC Prime of (nterest
announced, quoted or charged from fime to fime at by LBC at the location designated by the
Lender {the "LBC Prime Rate"), as the Lender's reference rate then in effect for determining
Interest rates on Canadian doflar commercial loans made by the Lender In Canada, adjusted daily
and compounded monthly. A minimum interest rate shall be set at the time of registration of
security based on the then current LBC Prime plus 2.00%. The applicabie interest rate shall vary
automatically without notice to the Borrower upon each change in the LBC Prime Rate.
Interest accrues from the date of dishursement of funds to our solicitors,

Fagility 2: Letfers of Credit
Letter(s) of Credit are to be for items included as part of the approved budget as provided above.
Letters of Credit will be subject to an annual fee of 1.75% of the required amaunt. The fee Is

deemed eamed upan the Issuance of each Letter of Credit, and subsequently, upon each
successive anniversary of the issuance thereof. Letters of Credit may only be issued after the
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security documents are registered on title and, if applicable, acceplable securlty Is posted with
Laurentian Bank,

The Lefter of Credit rales are subject to change based on the pricing schedule In effect at
Laurentlar Bank.

Facility 3: Operating Line of Credit

A variable annuat rate which Is 200 basis points {2.00%) above the LBC Prime (as delailed above),
adjusted dally and compounded monthly. A minimum interest rate shall be sef at the time of
registration of security based on the then currant LBG Prime plus 2,00%. The applicable interest
rate shall vary automatically without notice to the Bormower upon each change in the LBC Prime
Rate,

Interest accrues from the date of disbursement of funds to our solicttors.

REPAYMENT:

Interest only monihly, payable In arrears, both before and after demand, default andor judgment. All payments
recelved by the Lender will be applied first to any interest in arrears, then to the Inferest, and finally to the principal,
Interest on overdue interest shall be calculated at the same rate as interest on advances of the Loan, but shall be
compounded monthly any payable on demand both before and after demand, default andfor judgment,

The Loan is open for prepayment at any time or imes by the Borrower.

The Loan wll be repald by the Barrower in full on the earller of the date of written demand and March 1, 2014,
PARTIAL DISCHARGES:

Provided there has been no defautt, partial discharges will be provided on a per unit basts upon receipt of 100% of
net sale proceeds excluding reasonable closing costs i.e. legal fees, commissions, morigage discharge fee, interest
due on purchaser deposits and HST on the sale of the units.

Closing proceeds will be appliad firstly to repay Facility 3, secondly to repay Faciity 1 and thirdly to fully secure by

cash any Letters of Credlt outstanding under Fadliity 2. A fee of $150 for each discharge document will be payahle to
the Lender.

SOURCES AND USES OF FUNDS:
USE OF FUNDS SOURCE OF FUNDS
Hard Costs {incl. development costs) $35,890,996  First Mortgage Loan 73.22% $38,193,711
Soft Costs $15,218248  Purchaser Deposits 23.03% $12,012,324
Contingencies $1,084,492 Deferrad Cosis 375% $1,855,701
Total $52,161,736 Total $52,161,736

Notes: Deposits utilized in the Project (to be confimed by the Cost Consultant) in excess of $12,013,000 will result in
a corresponding reduction in the authorized Loan amount.

All figures to be confirmed by the Cost Consuitant. To the extent that the approved budget submitted is iess than the
budget as outlined above, both the Loan and the ather amounts will be reduced accordingly.
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Approval for the Loan Is based on projected budget costs for the Project as presented to and approved by the

Lelr:ider. Any material changes to these projected costs may, at the Lender’s option, tender this Commitment nuil and
void. :

Unfll such time s the the file to the lands for the 6 townhouse units and 2 single deiached dwellings has been
confirmed fo the satisfaction of the Lender's sollcitor and secured by a Charge in favour of the Lender, no funds will
be advanced for construction of the aforemantioned 6 townhouses and 2 single detached dweilings.

NON-REFUNDABLE COMMITMENT FEE:

The Bomower acknowiedges and agrees that, forthwith upon accaptance of this Commitment, the Borrower shall pay
to the Lender and the Lender shall be deemed to have eamed lis non-refundable Commitment Fee (the
*Comnitment Fee"} In the sum of $286,000 {0.75% of Loan Amount) representing compensation to the Lender for Its
efforts and expenditures by is officers, agents and employees In the review and study of documentation pertaining to
this transaction, review of appraisals, credit reparts, financlal statements and other data, and physical inspections of
the subject matter of the Security Documents. The Commitment Fee Is In addition to the Borrower's obligation to pay
all legal costs of this transaction as may be charged by the Lender's solicitors. The Borrower further acknowledges
and agrees that the Commitment Fee shall represent compensation to the Lender only in respect of the eriginal Term
of the Loan as stipulated herein, and any extension or renewal of the Loan for any pariod bayond such original Term
shall be subject to such addifional fees as may be agreed between the Borrower and the Lender.

Receipt of $75,000 towards the Commitment Fee Is hereby acknowledged. The further sum of $50,000 shall be
payable upon acceptance of this Commitment and the remainder of the Commiiment Fee of $161,000 shall be
payable by way of deduction from the first advance of the Loan.

LOAN SECURITY:

As security for the Loan, the following documents, instruments, agreements and other assurances (collectively, the
"Security Documents”), to be registered or otherwise granted in Second priority position, shall ba delivered to the
Lender prior to the first advance of funds, all of which shall be prepared on the Lender's standard forms, containing
its standard representations, warranties, covenants and conditions (which may supplement the terms and condlfions
of this Commitment), and otherwise in form and substance satisfactory to the Lender and fts solicitors;

1. Freehold Charge of the real property comprising the Property, in the amount of $45,000,000. This Charge
wili rank pari passu with the existing charge of $60,103,000 in favour of the Lender for Phase | of the projest
at 8300 Kennedy Road in Markham, Ontario, and will be subordinate to the $30,000,000 second Charge
with Aviva [nsurance Company, the Tarion Warranty Lender, with respect to securing purchaser depostts for
Phase I. The Charge wll be cross defaulied and cross callateralized with the Lender's Charge of Phase I.

Z Unlimited guarantee from D. Mady Holdings Inc. (the "Guarantor”).
Unlimited guarantee from D, Mady Investments Inc. (the "Guarantar*).
Unlimited guarantee from Mega GC Holdings Company Limited (the "Guarantor®).

Unlimited guarantee from Jade-Kennedy {Residential) Development Corporation (the *Guarantor”)
supported by an assignment of its assets in favour of the Lender.

Guarantee from Charles Mady (the "Guarantor*), iimited to the sum of $19,096,855.50 plus Interest and
costs therson.
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Gengral Security Agreement granting a charge over all real and personal propery assets owned by the
Borrower and all Beneficial Owners iimited to the Project, which agreements are ta be registered under the
Personal Property Security Act (Ontarlo).

General Security Agraement granting a charge over all personal property assets owned by Jade-Kennedy
{Residential) Development Corporation, inclusive of all beneficial interest of Jade-Kennady {Resldential)
Development Corporation in all real and personal property and all agreements of purchase and sale. Which
agreement is to be registered under the Personal Property Security act (Ontario).

Assignment of Rents and Leases for all leases and rents, income, profits and reimbursables arising from or
in connection with the Property. '

Postponement of shareholder loans in favour of the Lender by ail shareholders of the Borrower who are not
also guarantors of the Loan,

Beneficial Owners' Agreement from the Beneficial Owners, authorizing all Security Documents given by the
Borrower, charging their benefictal interest(s) in the Project with a first priority security interest in favour of
the Lender, and contalning an assignment and postponement of claims,

Assignment of Insurance for all insurance required to be assigned as sfipulated by Schedule 'A%,
salisfactory 1o the Lender and its consuitant. The Lender to be named loss payee and/or additichal Insured
as first mortgagee where applicable,

Environmental Warranty and Indemnity Agreement by the Credit Partles stated to survive repayment of the
Loan

Joint and several Cost Qverrun and Completion Agregment from the Credit Parties to keep the Project clear
of all construction liens, to complete the Project and fo cover all cost averruns from their own personal
resources.

Assignment of Material Agrasments assigning the Bomower's rights and Interest (but not the Borrower's
obligations) in all professional, construction, management and other contracts, plans, specifications, working
drawings, budgets and schedules for the provision of materials, equipment and services to the Property,
whereby the Lender may assume upon demand the rights of the Borower under sald contracts if the
Borrower is in default. The Lender may also require any present or future contracts ta be speciically
assigned fo it.

Assignment of Sale Agreements assigning the Bomrowers rights and Interest (but not the Borower's
obligations) under all agreements of purchase and sale for the Project and proceeds thereof in favour of the
Lender, subject only to the priority of the Deposit Lender {as hereafter defined) with respect 1o purchaser
deposlts only. Any other party named as & vendor in such agreements of purchase and sale will join In stich
Assignment In favour of the Lender,

Priorities Agreement with Aviva Canada Inc. (the "Deposit Lender*), in form and content satisfactory to the
Lender, providing that the Deposit Lender's interest in the Project shall be limited 1o purchaser depasits and
otherwise shall ba subordinate fo the Lender's interest, and further providing that the Deposit Lender shall
deliver to the Lender forthwith upon request, such partial discharges, consents and other documentation
required for the development of the Project, whether or not the Borrower is in default, without payment
therefore and without additional cost to the Lender.

Subordination and Standstil Agreement prepared on the Lender's standard form and satisfactory to the

Lender for any subsequent encumbrance approved in wriing by the Lender {cther than with Deposit Lender
as provided above) to be executed and delivered fo the Lender by such subordinate lender.
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In the sole discretion of the Lender, an Acknowledgement from each material conlractor for the Project,
prepared on the Lender’s standard form, acknowledging the terms and status of such contract as well as the

assignment thereof fo the Lender as security of the Borrower's rights and interest therefn {but not the
Borrower’s obligations).

Undertaking o provide the Lender with a foundation survey of the Property on completion of the foundation
for each bullding comprising the propesed impravements of the Property as well as an "as built" survey on
completion of the Project, both of which surveys shafl comply with the general survey provisions of this
Commitment.

Right of First Oppartunity Agreement 1o finance or amange permanent financing of the Property andfor
subsequent phases of development of the Project.

Line of Credit Agreement pertaining 1o Facllity 3.

Letter of indemnity Agreement pertaining to alllefters of credit issued from fime to ime.
Laurentian Bank form of |dentity Verification,

Opinlons, as required by the terms of this Commitment

A polley of tile Insurance for the Loan with a {itle insurer appraved by the Lender may he required in the
sole discretion of the Lender.

Any other documents, instruments, agreetnents, securtty andjor assurances as may reasonably be
requested by the Lender or lts solicitors.

CONDITIONS PREGEDENT TO INITIAL FUNDING:

1.

Recelpt and review of safisfactory detailed and current financial information from each of the Credit Partles
inciuding but net imited io personal net worth and/or financial stalement(s). If a Credit Party is a newly
incorporated company, an accountant or management prepared opening halance sheet will be required.
Substantiation of net worth will be required satisfactory to the Lender.

a. Final accountant prepared Flnancial Statements will be required as of December 31, 2010 for The
Mady Group - Canadaand the following Credit Parties: D. Mady Investments Inc., D. Mady
Holdings Inc., Mega GC Holdings Company Limiled. These Financial Statements are fo be
dellvered to the Lender within 60 days,

b. Recelpt of a cument, dated and signed detalled net worth statement from the following Credit
Parties: Charles Mady.

C Receipt of a cument dated Financial Statements or opening Balance Sheet of Jade-Kennedy
(Residential) Development Corporation.

Receipt and review of satisfactory credit reports for each of the Credit Parties, both prior to the Initial
advance of the Loan and at any time thereafter, as required by the Lender, until the Loan is fully repald.

Receipt by the Lender of a satisfactory appraisal report prepared by a firm acceptable fo the Lender
supporting the |and value together with a lefter of transmittal in favour of the Lender and its assigns.

Satisfactory review of the Borower's detailed Project budget and time frame for completion thereof, the
approved plans and specifications, Borrower's cash fiow statement, and the report from the Cost Consultant
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confirming the reasonableness of $he overall budget and that the costs to complete will not exceed the
budgeted costs,

The Cost Consultant will review all final working drawings and specifications, and any other relevant
material refated to the Project. The Lender shall be supplied with the opinlon of the Cost Consultant
certifying the adequacy and approval of the foliowing:

a final plans and specifications; such plans and specifications are to comply with provinclal and
municipal requirements and any amendments are subject to confirmaion by the Cost Consultant
and approval by the Lender,

b, deslgn criferia for the use of the Project;

¢ compliance with all building codes and zening regulations;

d all appilcable building, development, foundation and excavation permits;
g, adequacy of structural, electrical and mechanical systems;

f adequacy of the Project budget; and,

9. monthly construction draw schedule and cash fiow projection forecasting the amount and time of
the draw requests.

The Cost Consultant shall also review all construction contracts and have the right to meet with al major
trades and sub-trades in order to verify the abllity of such frades to complete the consiruction of the Project
in accordance with the approved plans and specifications as we!l as on fime and within budget.

Where any advance of the Loan Is confingent on the availability of any permit, the Cost Consultant shall
recelve satisfactory evidence of the availability or issuance of such permit.

Satisfactory evidence of proper zoning In place to accommodate the proposed development of the Project.

Satisfactory receipt and review by the Lender of coples of all relevant plans, specifications, working
drawings and budgets pertaining to constnuction and completion of the Project (collectively, the "Project
Documents”), together with a cerlificate from the Bomower's architect confirming that same accurately
represent all material details of the Project and that the sald budgsts constitute an accurate representation
of the anticipated cost of the Project allowing for reasonable contingencies. All Project Documents shall be
subject to review and approval by the Lender and the Cost Consultant, The Cost Consultant shall confirm all
relevant matiers pertaining to the Project Dacuments, including, without limitation, that construction of the
Project in accondance with the sald plans and specifications will conform with all applicable laws, by-laws
and regulations and that the said budgets are sufficlent to allow camptetion of the Project in accordance with
tha sald plans and specifications,

Satisfactory evidence that af least 50% of all hard costs have been fixed. Within 90 days of the Initial
advance satisfactory evidence Is to be provided that at least 65% of all hard costs have been fixed,

Performance, labour and material bonds will not be required unless recommended by the Cost Consultant.

The Borrower is to open and maintain a segregated Project bank account with Laurentian Bank to recelve
alt advances of the Loan and from which ail Project expenses are to be paid,

The Lender shall be entltled to erest prominent signage on the Praperty indicating the source of financing,
the location and size of such signage to be mutually agread upon by the parties, provided that same
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complies with the requirements of all governmental authorities having jurisdlction. All such signage fo be in
place no later than 30 days following the Initial advance of the Loan.

The Borrower s to secure sufficient presales of residential and commercialiretall candominlum units to
arm's length, bona fide purchasers at projected prices that after deductions of the $12,012,000 In purchaser
deposits to be used In the project, $1,856,000 in deferred costs and applicable HST for residential sales, the
remalning sales proceeds will repay the $38,193,711 Facility 1 ioan in full. A minimum of 75% of the
purchasers are to provide evidence of ahility to close through mortgage commitments, cash In bank, or sale
of existing home, Attemnatively, evidence of ablity to close will he waived where purchasers contract to make
deposits of 25% of the purchase price or more. Al sales are to be at budgeted pro forma selling prices or
better.

Any shortfall In projected purchaser deposits of $12,012,000 must be covered by an equivalent increase in
Borrower equity.

Salisfactory evidence of the enrolment of the Project with Tarion Warranty Corporation {*Tarion") pursuant
to the provisions of the Ontario New Home Warranties Plan Act (Ontario) (the "Act"), the registration of the
Borrower as "vendor" or "bullder” of the Project (as applicable) and compliance with all applicable
requirements of Tarion and the Act. Where any entity other than the Borrowsr has is the "vendor or
*bulider® of the Project addition security in favour of the Lender from such entity Is to be provided.

Satisfactory receipt and review by the Lender's solicitors of a full and complete copy of the condominium
Disclosure Statement provided to prospective purchasars of units In the Projact.

Satisfactory receipt and review by the Lender's solicitors of the standard form of purchase agreement o unit
purchasers for the Project.

Satisfactory Commitment Lefter between the Borrower and the Deposit Lender (defined hereunder) insuring
the purchaser deposits which are to be used inthe Project.

Statutory Declaration in form and content salisfactory to the Lender's solicitor is to be provided by the
Borrower attesting, inter alia, as fo: (a) the validity and enforseabllity of all such agreements of purchase and
sale (the "Purchase Agreements®) for the Project on which such advance is prodicated; (b) the applicable
rescission rights and termination rights In favour of purchasers; (c) any other conditions in the Purchaser
Agreements In favour of the vendor or purchaser remaining to be satisfled; (d) the outside date beyond
which unit purchaser have the right to terminate such agreements of purchase and sale; (e) the number of
non-arms-length sales, offshore sales and multiple sales to the same purchaser; and, (f) any other matter
pertalning fo the Purchase Agreements for which the Lender reasonably requires assurances.

Purchaser Deposits, not used in the Project, are to be held in trust by the Bomower's solicitor and deposited
with Laurentian Bank. .

On a month to month basls and when requested by the Lender, the Borower shall provide the Lender with
up-dated monthly sales reports.

AVAILABILITY:

1.

All advances shall be supported by satisfaclory inspection and draw certificates and In amounts of not less
than $100,000 and occurring not more frequently than once per month,

All requests for advances shall be accompanled by the written report (Certificate) of the Cost Consultant

which shall include, at minimum, confirmation of each of the following which shall be satisfactory to the
Lender;
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a details of costs in place in reference to the approved budget;

b. percentage complete;

C. E:g dtle'nﬁ work to date Is In accordance with the plans and specifications previously submitted to the
d cost o complets;

e. that the approved budget remalns adequate to complete the Project;

f. If applicable to the particular advance, confirmation of required equity;

'g. review all paid invoices, cheque runs and/or cancelled cheques in excess of $100,000 fo ensure

that the funds from prior advances of the Loan are being utilized only in ihe Praject and,
h. estimated completion date.

Accumulated advances shall at no time exceed the cost of work in place less holdbacks as
required under the Construction Lien Act (Ontario), and less Borrower's required equity. in addition,
the cost to complete shall at no time exceed the unadvanced portion of the Loan.

Each advance request shall be accompanied by a statutory declaration (or a certificate In the Lender's sole
discretion) from the Borrower declaring that all sub-rades associated with the Project, and all had and soft
costs then incurred, have been fully pald through the date of the last draw preceding the cument request,
The statutary decfaration shall further declare there has been no change in the amount of the construction
budget. In cornection with each draw request the Borrower shall also provide the Cost Consultant with the
applicable form of Request for Advance and all supporting materials in connection therewith,

The Lender reserves the tight to make progress advances directly fo the contractor, sub-trades and/or
suppliers if the Borrower Is in default or if advances are belng diverted from the Project. Prior fo each
advance the Borrower shall sign & statutory declaration that all proceeds are being used sclely for payables
pertaining {o the Froject.

The Lender shall charge an administrative fee of $500 per advance.

A litle search will be conducted with each advance of the Loan. The tille search and sclicitors fees and
expenses applicable thereto are for the account of the Bomrowar.

STANDARD CONDITIONS:

The Lender shall not be obliged to make any atvance under the Loan unless the following conditions have been
complied with and the Lender has received and approved the following documents and matters in form and
substance satisfactory to the Lender and its solicitors:

1.

Security in_Place - Ail security and documentation fo be in place in form and conlent satisfactory to the
Lender and its solicitar.

Survey - As soon as is reasonably possible, but in any event sufficiently in advance of the initial advance of
the Loan so as fo enable the Lender's solfciiors to obtain clearance of same from the relevant municlpal
authorities, the Barrower shall provide the Lender with an up-fo-date survey of the Property prepared by a
surveyor licensed in the jurisdiction in which the same Is located, and showing:

a all encroachments, easements and rights-of-way,
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b. the dimensions, boundaries and square footage of the Property;

c. the location of all bulldings and Improvements on the Property, thelr dimensions and distance from
the lot Ines;

d. particulars of adjacent properties and access to and from public highways; and

e all other particulars required o be shown on a survey prepared for the jusisdiction in which the

Property is situate;

The survey must bear the name, address and slgnature of the surveyor, his official seal and licenca
number {if any, or both), the date of the survey and have thereon a Surveyar’s Certifleate in the
form and content required by the jurisdiction(s) in which the Property Is situate.

Where the Project will be under construction, prior to the Initial advance the Borower shall also
provide a detailed site plan, and an architectural rendering, both of which shall be safisfactory to
the Lender, showing the proposed development as a completed Project

Insurance - Nof tess than & days prior to the initial advance of the Loan, the Borrower shall provide the
Lender with originals, or coples certified by the nsurers, of insurance coverages in respect of the Praperty in
form and content as more parficularly set forth on Schedule "A" altached to and forming part of this
Commitment. Such insurance coverages shall be maintained for so long as any monies remain outstanding
under fhe Loan and shall at all times be upon terms and conditions satisfactory fo the Lender and its
solicitors and consuitants. The Borrower acknewledges that all palicies of insurance shall be subject to
review and approval by an insurance consultant employed by the Lender for such purpose, and the
Borrower agrees to pay for the consuitant's fees in connection with such review.

Appralsal - The Borower shall obtain, at its own expense, and provide the Lender with a satisfactory full
narrative appraisal report of the Property prepared by an appralser approved by the Lender and who Is an
AACI member of the Appraisal Institute of Canada or other recognized association or institution of
appraisers as approved by the Lender, showing the market value of the Property on an "as is* basis "today™
and the value of the Property on a "completion of construction basis*.

Financing_and Qperating Statements - Prior to the initial advance of the Loan and thereafter within the
periods of time hereinatter specified, the Borrower shall deliver or cause to be delivered to the Lender the
following:

a. Within ninety (80) days after the end cof each fiscat year of operation of the Praperty, an annual
operating statement In respect of the Property for the immediately preceding fiscal year seffing
farth the gross rents and other income derived from the Property, the cost and expenses of
operation and maintenance of the Property and such other information and explanations in respect
of the same as may be required by the Lender;

b. Within ninety (90} days after the end of each fiscal year of each Credit Parly which Is a corporation,
the annual financlal statements of each such corporation for its immediately preceding fiscal year
including, without limitation, the balance sheet of the comoration as at its fiscal year end with
comparative figures for prior years, statements of earnings, retained eamings and changes in
financial position as at the fiscal ysar end with comparative figures for prior fiscal years, any
supporting schedules and notes thereto and such other information and explanations as may be
required by the Lender, and,
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c. With respect to each Credit Party who is an Individual and within thirty (30) days after each
anniversary of the date of the Commitment, an annual updated net worth statement of each such
individual in such form and including such content and other informafion and explanations as may
be required by the Lender.

All such operating and financial statements shall be prepared at the expense of the Bomower and in
accordance with generally accepted accounting principles ("GAAP®) applied on a consistent basis and by a
duly qualtfied chartered accountant or cerfified public accountant which is acceptable to the Lender, and
shall be submitted In audited form if so required by he Lender &t its option, and the completeness and
camectness of such statements shall be supported by an affidavit of an authorized officer of the applicable
Credit Party. For all financial periods beginning on or after January 1, 2011, the use of International
Financial Reporiing Standards (IFRS") will be required for all Credit Parties which are: {a) Canadian public
corporations; (b) Canadian publicly accountable entitles; andior, (c) entities constated or resident in a
jurisdiction other than Canada for which IFRS standands are mandated by the accounting standards of sugh
other jurisdiction.

Leases ~ All agreements to lease, leases, rents, Income and profits arising from or in connecfion with the
Property, and reiated to same (collectively, the "Leases") shall be submitted to the Lender, together with
tenant acknowiedgements for its review and approval prior to the Initial advance of the Loan. The Borrower
shall not collect any amounts due under the Leases for rents or otherwise in advance, other than the last
month's rent due under any of the Leases and shall not waive, release, reduce or discount any such rents or
other charges due under the Leases or grant any concession or privilege which would have the effect of
reducing the rental conslderation stated in the Leases. The Borower shall not consent to any assignment of
the Leases or subletting thereunder without the prior written consent of the Lender, such consent not to be
unreasonably withheld. Prior to the initial advance of the Loan and every tweive months thereafter for so
long as the Lean remaln outstanding, the Borrower shall provide fo the Lender a detailed list of all cutrent
tenants, rentals and other income of the Property. Prior ta the Initial advance, the Borrower shall defiver
sufficient executed coples of a form of notice to the tenant under the Lease advising them that the Lease
has been assigned as security for the Loan and directing them to recognize the rights of the Lender
pursuant to the Security Documents and/or at law, provided always that the Lender shall not deliver such
notice or collect rent under the Leases unless and until there is defauit by the Bomower under the Loan.

All Leases entered into by the Borrower after the date of the Initial advance of the Loan and during the term
of the Loan shall aiso be submitted to fhe Lender, together with (when requested by the Lender) tenant
acknowledgements for Its prior review and approval,

Agreements of Purchase and Sale ~ Full and complete coples of all Agreements of Purchase and Sale
arising from ar in connection with the Property, and all renewals, amendments, assighments or other
agreements relating to same (collectively the "Agreements”) shall be submitted to the Lender for its review
and approval prior to the initial advance of the Loan, If not approved by the Lender prior fo issuance of this
Commitment. Further sales from time to tima after the Initial advance of the Loan, as applicable, shall also
be submitted to the Lender for review and approval. A full and complete copy of any purchase agreement(s)
and amendments thereto relating to the acquisition of the Property within the preceding two years shall also
be provided to the Lender for review if requested.

Authority — Prior to the inltial advance of the Loan, each Credit Party which is a corporation or partnership
shall pravide to the Lender such documentation es is reasonably satisfactary fo the Lender and its solicitors
evidencing its valid existence and subsistence, and power and authority fo enter info the transaction
contemplated by this Commitment and execute and deliver the security required hereunder, including,
without timitation, a certificate of status, a certificate of non-resiriction, a certified resolution of the board of
directors (or pariners or genetal pariner as the case may be), a cerificate of incumbency disclosing all
directors, officers and shareholders {or partners, general partners and limited partners as the case may be)
{such certificates may be combined into a single certificate for any Credit Party), and an opinion given by the
solicitors for each such Credit Party as to due autharization, valid execution and delivery, enforceability and
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any other matter reasonably requested, all of the foregoing in form and content reasonably s’aﬁsfactory fo
the Lender and its sollcitors. Where any Credit Party is a partnership, trust, so-ownership or joint venture, a
copy of such documentation and all amendments thereto shall be supplied for review prior fo the inltial
advance of the Loan,

Environmental Report - Prior to the initial advance of the Loan, the Barrower shall obtaln at tts own expense
and provide to the Lender an environmental site assessment repart, in form and content acceptahle to the
Lender, providing an opinion that the Property does not contain any slte contamination or hazardous
substances and confirming that the Property complies with all applicable environmental laws, The
environmental opinion shall be prepared by a recognized firm of environmental consultants qualified in
Ontaria and acceptable to the Lender and with sufficlent professional insurance in the opinion of tha Lender.
A letter of transmittal shall be provided by such firm in favour of the Lender and s assigns. The Borrower
agrees to provide all Information that it has with respect to environmental matters and hereby warrants that
it shall provide full disclosure In this regard fo the Lender.

Soil Tests - Prior to the initial advance of the Loan, the Bomower shall obtaln at its own expense and provide
to the Lender a geotechnical report, In form and content acceptable to the Lender, attesting to the
satisfactory nature of the soil condition to suppor the bulldings contemplated for the Project and confirming
that the soil tests and other tests and examinations of the Property are satisfactory for construction and
completion of the Project, The geotechnical report shall be prepared by a fim of geotechnical engineers
qualified in Cntario, in good standing and acceptable to the Lender, and with sufficient professional
Insuranca in the opinion of the Lender. A ietter of transmittal shall be provided by such firm In favour of the
Lender and Its assigns,

Material Agraemenis - Prior to the Initial advance of the Loan, the Borrower shall supply the Lendar with full
and complete coples of all material agreements for ihe development and management of the Project (and
where applicable the sale thereof) and same shall be satisfactory to the Lender In al respests,

Organizational Charls - Pror to the iniflal advance of the Loan, the Lender shall have recelved
organizational charts in satisfactory detall for all Credit Parties showing the officers, directors, sharsholders,
pariners, general partners and limited partners thereof {as the case may be) and the relationship between
such entities where applicable,

PPSA - Prior to the Initiat advance of the Loan, the Credit Parfies shall provide the Lender with such third
party comfort letters or discharges, as applicable, pursuant to the Personal Property Security Act (Ontario)
(the "PPSA"), in form and substance as the Lender shall require, with respect to all PPSA filings appearing
to grant a priority under the PPSA to any third party lender. in addition, to the exient that any Credit Party Is
not located in Ontario for conflicts purposes pursuant to the PPSA such mafter shall be disclosed o the
Lender for credit purposes and in any event prior to the initial advance,

ADVANCES:

The Lender shall not be obliged to make any advance under the Loan unless and untit the terms and conditions of
this Commitment have been fully complied with by the Credit Parties as the case may be. The Lender shall be
entitied and is hereby authorized to deduct from any advance the amount due or to become due for interest from the
date of such advance o the Interest Adjustment Date or next regular payment date, and the aggregate of all amounts
owling for accrued and unpaid interest, fees of any nature or kind whatsoever including the Commitment Fee,
appralsal feas and the legal fees and disbursements of the Lender’s solicitors, and all other amounts, costs and
expensses incured by the Lender in connection with the Loan.

EXPIRY AND CANCELLATION:
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The Lender shall have the right at its option, o ferminate this Commitment or to demand repayment of the Loan or to
add to or modify the conditions set aut herein if the conditions of this Commitment are not met or if there is, in the
opinion of the Lender or its solicitors, a material adverse change in the risk, the value of the security or the covenants
required herein, or if the representations by the Barrower are not comect, or if the securliy has been impaired.

Without prejudice to and without derogating from any other rights of the Lender, the Lender shall also have the right,
at [ts option, to terminate this Commitment or fo demand repayment of the Loan if

1. the Security Documents are not registered by September 1, 2011 provided that same have been delivered
to the Bormawer or ifs solicitors In a registerable form on the immediately preceding day; and

2 the first advance of funds is not made by September 1, 2011,

The Lender may, at its sole option from time to fime, elect to extend the abave-mentioned date by which the Security
Documents are to be registered andlor the date by which the Loan Is to be disbursed or any of the other time periods
contained in this Commitment, Time shall remain of the essence of this Commitment and all other ferms and
conditions shall remaln unchanged,

SALE OF PROPERTY:

in the event of a sale, transfar, conveyance or further encumbering of the Praperty, other than harein contemplated,
or any part thereof, or a lease of the whole of the Property, or a change in the legal or beneficial ownership of the
Property or any part thereof, or a change in control of the Borrower, the Loan shall, unless the written consent of the
Lender has first baen obtained, forthwith become due and repayable in full at the option of the Lender and the
Borrower shall be deemed to be in default under the Loan and all security given for the Loan shall become
immediately and fully enforceable.

MATERIAL REPRESENTATIONS:

If at any time before or after acceptance of this Commitment or advance of funds under the Loan, there is or has
been any material adverse change, discrepancy or inaccuracy In any written information, statements or
representations made or furnished {o the Lender by or on behalf of any of the Credit Parties concerming the
Properties or the financial condition and responsibliity of any of the Credit Parties, o in the event of default by any of
the Credit Partles under this Commitment, then, in the event of such default, or if such material change, discrepancy
or inaccuracy cannot be rectified or nullified by the Credit Parties within thirty (30) days after written notification
thereof by the Lender to the Borrower or such other Credit Party as applicable In the circumstances, the Lender shall
be entitled forthwith to withdraw and cancel its obilgations hersunder or decline to advance further funds, as the case
may be, and to declare any funds which have heen advanced, together with interest, to be forthwith due and
repayable in full,

PREAUTHORIZED FAYMENT PLAN:

The Botrower shall execute and deliver to the Lender pricr fo the initial advance of the Loan such documentation
required by the Lender so as to authorize and permit the Lender to have the monthly Instalments due under the Loan
deducted from the Borrower's bank account; provided that the Bomower shall forthwith execute and deliver fo the
Lender such cther or additional preauthorized payment forms as may be requited by the Lender from time to time or
as may be necessitated by any change in the Borrower's bank account; and provided further that, in the event that
the Lender in its scle discretion determines that it no longer wishes to utilize a preauthorized payment plan, the
Bomower shall, upon thirty (30) days' prior written notice from the Lender, provide post-dated cheques to the Lender
in the manner hereinbefare stipulaled,

STANDARD CHARGE TERMS:
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The Borrower acknowledges and agrees that the morigage document may incotporate by reference any and all
Standard Charge Temms required from time fo ime by the Lender for use In the jurisdiction In which the Property is
situate, provided that the terms and provisions of the morigage document shall not be limited to any such Standard
Charga Terms and may incorporate such additional provisions as are contemplated by this Commitment and/or as
may be considered advisable by the Lender or its solicitors in theit scle hut reasonable opinion. In this Commitment,
*Standard Charge Temms" refers to any set of Standard Charge Terms filed on behalf of the Lender pursuant to the
provisions of the Land Regisfration Reform Act (Ontarlo) or any other similar set of Standard Charge Temms filed on
behaif of the Lender pursuant to the provisions of any similar legislation In the jurisdictions in which tha Property Is
situate,

25, COVENANTORS:

In consideration of the Lender committing to make the Loan available to the Borrower {the receipt and sufficiency of
which is hereby acknowledged by each Credit Party), each Credit Party in and executing this Commitment does
hereby covenant, as principal debtor and not as surety, that he will pay or cause to be paid to the Lender ell amounts
due by the Borrower under the Loan (up to the limit provided for herein, If any) and will observe, keep and perform all
of the terms and conditions set forth herein or required hereby to be observed, kept and performed by the Borrower
pursuant to this Commitment or any of the Security Documents, and that after the first advance under the Loan, all
present and future indebtedness of the Borrower to each Credit Party shall be assigned to the Lender and postponed
to the present and future indebtedness of the Bomower fo the Lender, and each Credit Party agrees that he shall
execute the Security Dacuments or any of them, In such form as may be required by the Lender and its solicitors, in
order to fully document and effectuate the intent and meaning of this paragraph.

26, TAXES:

Al realty taxes and penalties, if any, due and payable and all outstanding levies, special assessments and ather
charges relating to the Property shall be paid in full by the Bomower prior fo each advance under this Loan. The
Lender resetves the right to pay future faxes and to collect from the Borrower an amount each manth sufficient to pay
the taxes in full by the due dates thereof,

27, COMPLIANCE WITH BY-LAWS, ETC.:

Prior to the Initia! advance of the Loan and thereafter prior to each advance , the Lender shall receive satisfactory
evidence of complianca with all applicabie building and zaning by-laws, restrictive covenants, agreements, rules and
regutations of and with public authorities respecting the construction, use and occupancy of the Propery. The
Bormower agrees o provide written autharity, duly signed by all owners of the Property and addressed to the requisite
municipal or other authority having jurisdictian, so as to allow release to the Lender of any information contained in
the recerds of such authority, or, at the Lender’s option, to allow an Inspection of the Properiy by such authority to
determine any outstanding work arders or deficlencles.

28,  WARRANTY AS TO TITLE AND AUTHORITY:
Except as may be otherwise provided In this Commitment, the Borrower hereby represenis and warrant that:

1. The Bomower is the registered owner of the Froperty and bare trustee for Mady-Jade Corporation and
Jolle-Jade Corporation being the sole Beneficlal Owners thereof.

2 Title {o the Properly is good and marketable and free from ali easements, rights-of-way, agreements,
restrictions, mortgages, charges, liens, executions and other encumbrances, save and except those which
have been disclosed to the Lender prior (o the date of issuance of this Commitment and sava for such other
encumbrances which are detsrminad by and in the sole discretion of the Lender and Hts solkftors as not
materially adversely affecting the Lender's securily;
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3. All Credit Partles hereto have the right to enter into this Commitment and to charge or pledge the Property
and other assets hereln stipulated as security for the Loan; and,

4 The Property and other assefs herein stipulated as security for the Loan do not, within the meaning of
Section 244 of the Bankmptcy and Insolvency Act (Canada), comprise all or substantially all of the
inventory, accounts recelvatle or other property of the Borrower acquired for or used in relation to any
business carried on by the Borrower.

FRIOR ENCUMBRANCES;

This Commitment shall, upon acceptance by the Barrower, operate as a direction to the Lender fo disburse 2t its sole
option, out of the proceeds of sach advance under this Loan, such amount or amounts sufficient to pay all
outstanding realty taxes and penalties thereon, utility charges, construction and other liens and any and all other
charges for deficiencies pertaining to the Property, the amount required to discharge any prior encumbrances not
being assumed or to bring Into good standing any encumbrances being assumed and any and all charges and
expenses connected with the Loan, Including, without limitation, all accrued and unpald Interest with respect to the
Loan and all unpaid premiums for insurance of the Froperty.

NO SUBSEQUENT ENCUMBRANCES:

The Borrower covenants and agrees that it shall not, without the prior written consent of the Lender, execute or
deliver any mortgage, charge, lien or other encumbrance of the Property and/or any personal property associated
therewith which is intended to rank subordinate to any of the Security Documents with the exception of the equity
loan previously approved by the Lender with respect to Phase | of the Project., failing which, at the option of the
Lender, the Loan shall immediately become due and payable,

The Lender acknowledges and consents fo a subsequent charge in favour of the Deposit Lender to secure purchaser
deposits in the Project,

The Lender acknowledges and consents to a subsequent charge In favour of D. Mady investments (2010} Inc. in the
principal amount of $12,800,000, representing the equity In Phase ! of the Project, subject to execution by the said
chargee of a Subordination and Standstill Agreement acceptable to the Lender.

HAZARDOUS SUBSTANGES:

1, In this Commitment, "Hazardous Substance” means any hazardous waste or substance, poliufant,
cantaminant, waste or other substance, whether solid, liquid or gaseous in form, which when released into
the natural environment may, hased upon reasonably authoritative information then available conceming
such substance, immediately or in the future directly or Indirectly cause material harm or degradation to the
natural environment ar to the health or welfare of any living thing and includes, without limiting the generality
of the foregaing,

a. any such substance as defined or designated under any applicable laws and requiations for the
pratection of the environment or any living thing;

b. asbestos, urea formaldehyde, poly-chlorinated bipheny! (PCB) and materials manufactured with or
containing the same; and

c radioactive and toxic substances.

2. The Credit Parties each represent, warmant, covenant and agree that, except as disclosed to the Lender ard
or its environmental consultants:
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a. each has rot and, fo the best of their respective knowledge, information and helief after making
dus inquiry, no other person has caused or permitied any Hazardous Substance to be placed,
stored, located or disposed of on, under or at the Propery;

b, they and thelr tenants, Invitees and other accuplers of the Property have and will at afl imes and,
to the best of their respactive knowledge, information and belief after making due inquiry, all prior
owners and occuplers of the Properties have at all times caried out all business and other
activities upon the Property In compliance with all applicable laws irtended to protect the
environment including, without limitation, laws respecting the discharge, emission, splll or disposal
of any Hazardous Substance;

c. no arder, direction, enforcement action or other govemmental or regulatory action or notice, nor
any action, suit or proceeding relating to any Hazardous Substance or the environment has been
issued or is otherwiss threatened or pending with respect to the Property;

d. each of the representations and warranties set out hereln shall remain true and accurate in all
respecis up to and including the date of the first advance of funds and thereafter until the Loan is
repaid in full; and

e, the Lender may delay or refuse to make any advance to the Barrowes if the Lender bellsves that
any of the representations and warranties set out herein were not frue and accurate when made or
at any time thersafier.

The Borrower shall permit the Lender to conduct, at the Bomower's expense, any and all tests, Inspections,
appraisals and environmental audits of the Property so as to determine and snsure compliance with the
provisions of this paragraph inciuding, without limitation, the right to conduct soil tests and to review and
copy any records relating fo the Property or the businesses and other activities conducted thereon at any
reasonable ime and from time to time,

The Credit Parties each jointly and severally agree to indemnify and save harmless the Lender and its
officers, directors, employees, agents and shareholders from and against any and all losses, damages,
costs and expenses of any and every nature and kind whatsoever which at any time or from time to time
may be pald or Incurmed by or asserfed against any of them as a direct or indirect result of (individualty an
*Environmental Breach® and eollectively the "Environmental Breaches™):

a a breach of any of the representations, wamanties or covenants hereinbefare st out;
b. the presence of any Hazardous Substance in, on or under the Property; or
C. the discharge, emission, splll or disposal of any Hazardous Substance from the Property into or

upon any land, the atmosphere, any watercourse, bedy of water or wetland; and the provisions of
all representations, warranties, covenants and Indemnifications set out herein shall survive the
repayment and satisfaction of the Loan and the release and discharge of the Security Documents.

And without the faregoing, in the event of the existence andfor occurrence of any and all Enviranmental
Breaches, the Credit Partles shall forthwith;

a commence, cany out and satisfactorily complete the remediation of all such Environmental
Breaches according to all applicable Environmental Laws and accardingly to the direction of the
Lender and any environmental consultants then engaged by the Lender;

b, pay, from thelr own resdurces, all amounts required in arder to investigate, complete and recond
the remediation of all such Envitonmental Breaches; and,
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¢. where required by the Lender, flle a Record of Site Condition in respect of the completion of the
afore-noted remediation.
ACCELERATION:

All indebtedness and liability of the Bomower to the Lender which is payable on demand, is repayable by the
Bormower {0 the Lender at any time on damand. '

All Indebtedness and liability of the Borrower o the Lender which is not payable on demand shall, at the sole option
ofthe Lender, become Immediately due and payable and the Security shail, at the sole option of the Lender, become
enforceable, and the obligation of the Lender to make further advances or other accommodation avallable under any
credlt faclities shall terminate if any of the following events (each event herelnaiter called an "Event of Default')
ocours:

a The Borower or any Credit Parly falls to make when due, whether on demand or on any scheduled
payment date, by acceleration or otherwise, any payment of Interest, principal, fees, commissions or other
amounts payable to the Lender;

b. The failure by the Bomower or any Credit Party to strictly and fully observe ar perform any condition,
agreement, covenant or term sel out In this Commitment, the Security Documents and/or in any other
document creating a contractual relationship as between themn or any of them, ot if it is found at any time
that any representation of the Credit Parfles with respect to the Loan and this Commitment is incorrect or
misleading;

t. The Borrower commits an act of bankruplcy, or becomes bankrupt or insolvent, or makes an assignment for
the benefit of creditors, or if there is any receiver or recelver and manager or frustee appointed for it or over
any of its assets or if any creditor takes possession of any of its assets or if any execution, distress or other
like process s levied or enforced upon the Property or any part thereof or if any compromise or amangement

is made with any craditor;

d. The Borrower dies, dissclves, amalgamates or s terminated;

e Any judgment or arder or any process of any court becomes enforceable against the Bomower or any
property of the Borrower ar any creditor fakes possession of any property of the Borrower,

f. Any Insurance policy for the Property lapses or is cancelled; and/ar,

g. Any adverse change ocaurs with respect to the Property, or, In the financial condition of the Bomower or any
Credit Party.

SURVIVAL OF TERMS;

Notwithstanding the dslivery and registration of any or all of 1he security contemplated by this Commitment and the
advance of funds pursuant thereto, the terms and conditions of this Commitment shall remain binding and effective
on the parties hereto, and shail not merge in the Security Documents or any of them, and the tems of this
Commitment shall be incorporated by reference into the Security Documents.

In the event of any discrepancy between the terms of this Commitment and any of the Security Documents, or any
discrepancy as between any of the Security Docurents, the Lender, in its sole discretion, shall decide the provisions
of which document shall prevail. In the event of any discrepancy between the provisions of this Commitment and the
provisions of the Schedules altached thereto, the Lender, in its sole discretion, shall decide which of the two
provisions shall prevall,
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PROFESSIONAL ADVISORS:
1. Salicitors: All legal matters and documentation shall be satisfactary to the Lender's independent solicitars

{the "Lender's Sollcitors"), whose fees and disbursements the Credit Partles agree to pay whether or not this
transaction is completed as contemplated hereln, The Lender's solicitors are:

Walter Traub
Goldman Sloan Nash and Haber LLP
480 University Avenue, Suite 1600, Toronto, Ontari, M5G 12

Telephone; (416) 597-9922

2. Insurance Consultant; Al insurance and bonding matters shall be reviewed by, and shall be safisfactory to,
the Lender's Insurance consultanis who are as follows:

INTECH RISK MANAGEMENT INC.,

3 Church Street, Suite 400, Toronto, Ontario, M5E 1M2
Tel: 1 (800) 847-9666 or (416) 348-9111

Fax: (416) 348-9121

The cost of the insurance review Is for the sole account of the Borrower,

3. O'Keefe & Assoclates Limited; (240 Duncan Milt Road, Sulte 500, Toronto, Ontario, M3B 124, (416) 385-
0018} or another fin acceplable to the Lender in its sole discretion (the *Cost Consultant’) shall be
engaged by the Borower as cost consultant and project monitor with respect to the development and
construction of the Project. The Cost Consuttant will report directly to the Lender. The Cost Consultant wil
monitor all advances of the Lcan and more generally, will verify and monitor all facets of the Project. Al fees
and expenses of the Cost Consultant are for the sole account of the Borrower.

SOLICITOR'S OFINION:

Al advances In this Loan are subject to recelpt by the Lender of an opinion acceptable to the Lender from its
solfcitors as o the effectiveness and priority of all Security Documents. The Botrower agress to deliver to the Lender
ar tts solicitors, forthwith upon request, such ofher documents, assurances, information and cavenants as the
solicitors for the Lender may reasonably require with regard to the Loan or the Security Documents to be given
hereunder.

LENDER'S DOCUMENTATION:

All ferms and conditions of the Lender’s usual Sscurity Documents and supporting documents shall be deemed to be
Incorporated in and form part of this Commitment. The farm of all documentation shall be made avallable for the
Borrower’s Inspection upon request. The Credit Parties acknowledge that the Lender's standard forms of Security
Documents contain covenants, representations, wamanties and events of default to which the various Credit Parties
shall be bound, in addition to the covenants, representations, watranties and events of default contalned in this
Commitment. Prior to each advance, the Lender and its solicors shall be satisfied with the form and content of all
documents In connection with the Loan, all disbursement procedures and all matters relating to title and the security.

PAYMENT OF FEES AND COSTS:
The Borrower agrees fo pay, on demand, whether or not the Loan or any part theveof is disbursed, all costs, fees and
expenses related to the preparation, execution, registration, publication and renewal of the Loan and of the

documentation (security documentation, agreements, or other) related to or required by this Commitment, as well as
cost of investigation and certification of title by the Lender's solicitors, and afl other fees and disbursements of the

Page 190f27



38,

9.

40

4.

42,

127

Lender's solicitors, as well as appraisal costs, consultants costs, insurance consuHants fees and out-of-pocket
disbursements and expenses incumed by the Lender relafing fo the Loan, and all fees and costs incurred in
connection with the realization of the Lender's security.

CREDIT INQUIRIES:

The Credit Parties acknowledge receipt of notice that usual credit and perscnal enquiries may be mads at any time in
connection with the credit hereby applied for and consent fo disclosure of any such Information ta any other credit
grantors or to any consuimer reporting agency.

The Credit Parties agree that the Lender may until full payment of the amounts due obtain information on the
undersigned from any Individual authorized by law as well as from any persenal Information agent and any other
Individual named on the credit reports, any financlal instituon and hypothecary insurer,

The Credit Parties agree that the Lender may disclose the information it holds on the undersigned to any person

.authorized by law, personal information agent, financial institution, hypothecary insurer, surety, or with the consent of

the undersigned to any other person who so requestsiit.
PROCEEDS OF CRIME (MONEY LAUNDERING) AND TERRORIST FINANCING ACT:

Each of the Borrower, the Beneficlal Owners and the Guarantors covenant and agree to provide, or cause 1o he
provided, forthwith upon request, two {2) pleces of identification (D) {for up to three signing officers each)
acceplable to the Lender together with satisfactary verification of the source of down payiment, employment, income
and assets and such other information and/or documentation as may be requested by the Lender to ensure
compliance with the Procesds of Crime (Money Laundering) and Terrorist Financing Act {Canada) and all regulations
thereto. In addition, the Lender's standard form of ldentity Verification for all such entities shall be executed and
dellvered as a condition of funding.

NOTICES:

All notices or other communications required to be given or which may be given under this Commitment shall be in
writing duly executed by the party giving such netice or its soliciiors, and shall ba parsonally delivered or transmitted
by registered mail or facsimile transmission addressed to the Lender at Laurentian Bank of Canada, 130 Adelalde
Street West, Suite 300, Toronto, Ontario M&H 3P5 [Attention: Real Estate Legal Services] and to the Credit Parties at
the address first above written or as otherwlse indicated herein. Notices given by persanal delivery or facsimile
transmission shall be deemed fo have been recelved on the day of and at the time of such delivery or transmission
and all other notices shall be deemed to have been received at 2:00 p.m. on the second business day after the
pasting thereof, Any notice requesting or requiring response within five (5) or less business days from the date
thereof shall be glven by personal delivery or facsimile transmission, In the event of actual or reasonably anticipated
postal disruplion, all notices shall only be given by personal delivery or facsimile transmission. Any party may from
time to ime by notice given as provided herein change its address for the purpose of this provision,

ASSIGNMENT OF COMMITMENT:

This Commitment and the rights and benefits arising herefrom may not be assigned by the Borrower to any other
party without the prior written consent of the Lender, which consent may be atbitrarily and unreasonably withheld.

TIME IS OF THE ESSENCE:

Time shali be of the essence in this Commitment. The times herein specified for the taking of certain action by the
Borrower are n each case firm and shall not be extended without the written approval of the Lender.

PRIOR DEALINGS:
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This Commitment shall supersede any and all prior dealings, whether written or oral, as between the parties hereto
and relating to this Loan,

NO SET OFF:

The Borrower shall make all payments pursuant to this Commitment without set off, compensation or counterclaim. In
additlon, all payments shall be made free and clear of, and exempt from, and without any deduction for or on of
account of any taxes.

ACCOUNT DEBIT AUTHORIZATION:

The Lender is authorized {but not obiigated) at any tima or fram time to time, without notice to the Borrower of to any
other person, any such nofice being expressly waived by the Borrower, to set off, compensate and to apply (a) any
and all deposlts (general or spectal) held for or In the name of the Borower, and {b) any Indsbiedness or liabllity at
any ime owing or payable by the Lender to or for the credit of or for the account of the Bomower, against and on
account of the obligations and llabliities of the Borrower owing or payable to the Lender under this Commitment and
the security or other agreements confemplated herein or therein, Imespective of currency, and whether or not the
Lender has mads any demand thereof, and whether or not these obligations and labilities of the Bomower, or any of
them, have matured. The Borrower and the Lender further agree that the benefits accruing to the Bomower of any
term applicable fo any depostt, credit, Indebtedness, liability or obtigation of the Lender {collectively, the “Deposit")
shall be lost immediately before the time when the Lender shall exercise its rights pursuant hereto in respect of a
relevant Deposit.

Without fimiting the foregoing, the Borower authorizes Laurentian Bank fo automatically debit the Borrower's
account(s) for all amounis payable by the Borrower under this Commitment ineluding but not fimitad to the repayment
of principal and the payment of interast, fees and expenses. In addition, Laurentian Bank shall have the right fo
automalically debit on a dally basis any credit balance in the Borrower's account(s) for the Sofe purpose of repaying
any variable credit advances under the Loan,

AMENDNENTS:

Ne term or requirement of this Commitment or any Security Documents may be waived or varied orally or by any
gourse of conduct of any officer, employee or agent of the Lender. Any amendment to this Commitment or any
Security Document must be In writing and signed by a duly authorized officer of the Lender.

WAIVER OF DEFAULTS:

Any walver by the Lender of any default by the Barrower or any omission on the Lender's part in respect of any
default by the Borrower shall not extend to or be taken in any manner whatsoever to affect any subsequent default by
the Borrower or the Lender's rights resulting thersfrom.

LENDER'S RECORDS:

In the absence of manifest error, the bocks and records held by the Lender will constitute conclusive evidence of the
transactions carnied out under this Commitment and of the Borowar's indabtedness to the Lender.

JUDGMENT CURRENCY:

If for the purpose of obtalning judgment in any court In any jurisdiction with respect to this Commitment, it becomes
necessary to convert nto the currency of such Jurisdiction (herein called the "Judgment Curency®) any amount due
hereunder In any currency other than the Judgment Currency, then conversion shall be made at the rate of exchange
prevalling on the business day before the day on which Judgment is given. For this purpose, *rate of exchange”
means the rate at which the Lender is able, on the relevant date, to sell the currency of the amount dus hereunder in
Canadian § or US §, as the case may be, against the Judgment Cumency. In the event that there is a change In the
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rate of exchange prevaillng between the business day before the day on which the judgment is given and the date of
payment of the amount due, the Barmower wil, on the date of payment, pay such additienal amounts (if any) as may
be necessary to ensure that the amount pald on such date is the amount in the Judgment Currency which, when
converted at the rate of exchange prevalling on the date of payment, is the amount then due hersunder in Canadian
$or US §, as the case may be, Any additional amount due pursuant to this judgment currency provision will be due
as a separate debt and shall not be affected by judgment being obtained for any other sums due under or in respect
of this Commitment,

INTERPRETATION:

This Commitment shall be govemad by and inferpreted in accordance with the laws of the Province in which the
Property s sfiuate, and the parties hereto hereby attom fo such jurisdiction. This Commitment shall enure to the
beneftt of and shall be binding upon the parties hereto and thelr respective heirs, executors, administrators,
successors and permitted assigns, The paragraph and other headings set forth in this Commitment are Inserted for
convenience and reference only and shall in no way define or limit the Intent or Interpretation of any of the provisions
hereof. This Commitment shall be read and construed with all changes of gender and number of the party or parties
referrsd to In each case as required by the context, and the covenants and agreements of the Credit Partles shall be
deemed to be joint and several where any of them are mare than one entity. The terms and conditions set forth on
any Schedules referred to and attached to this Commitment are desmed to be [ncluded in this Commitment and farm
apart hereof,

SEVERABILITY:

If for any reason whatsoever any secfion, paragraph, clause or portion of this Commitment, or the appiication thereof

to any parson, firm, corporallon, entity or circumstances, is to any extent held or rendered Invalid, unanforceable or

illegal, then such section, paragraph, clause or portion theraof:

a ts deemed to e independent of the remainder of this Commitment and to be severable and divisible
therefrom, and Its fnvalidity, unenforceability or legality does not affect, impalr ar Invalidate the remainder of
this Commitment or any part thereof; and,

b. continues to be appiicable to and enforceable to he fullest extent permitied by law against any other(s) than
those as to which it has been held or rendered invalid, unenforceable or illegal.

SCHEDLILES:
The following schedules form a part of this Commitment;

Schedule "A* Insurance Requirements
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5§23, ACCEPTANCE:

This Commitment shall remain open for acceptance by the Credit Parties, in the manner hereln spacified, until 3:00
p.m. on the 12th day of August, 2011 after which time, If not accepled, the Lender's offer o finance set forth in this
Commitment shall be null and vold and the Lender shall be under no further obligation to extend or consider financing
forthe Bomower and the Lender shall nat be responsible for any direct or indirect costs or damages incumed by the
Botrower in consequence thereof. Acceptance of this Commitment shall have been properly completed when this
Commitment, duly executed by the Credit Parties, the Commitment Fee and the Standby Deposit (if any) (as well as
any other fees stated to be pald on acceptance thereof) are recelved by the Lender on or before the date and time
hereln stipulated.

Yours very truly,

Real Estate Financing Loan Syndications

THE EQUITABLE TRUST (2M

-l

Name: v Neme: /ér §al/ Chauhan
Title: W.R. Edmunds Tifle: 4 . o

PACIFIC & WESTERN BANK OF CANADA '
d )~ Y ‘ , Per; %—ﬁ'\ .
: L]

Name: Ross P, Duggan
Tille:  Senior Vice Prcsidc_ﬁﬁ Lending

Page 23 of 27



ACCEPTANCE

131

THE UNDERSIGNED hereby accept the terms and condiions of this Commitment as of this _Kday of
Ofer Ju\

BORROWER: Jade-Kannedy Development Corporation

Per;
Name;

_ @‘1
Per.

Name: \1 \/V

If'we have the authority to bind the corporaﬂon

The Borrower confirms that the abave finanging Is for Its own use and is not intended to be used by or for the benefit of a third pariy and

acknowledges having read and understood lhe terms and conditions of this Cffer and accepls same.

GUARANTOR(S}
D. Mady Invesiments Inc,

Per:
Neme;

Fress dlerd=7
Per.

Name:
Jwe have the authority lo bind the comoration

D. Mady Holdings In.

Per;
Name;

Per.
Name:
lfwe have the authority to bind the carporation

Mega GC Holdings Company Limited
Per, . .

Name: Ml A
CA oA

Per

Name:

liwe have the authority 1o bind the corporation
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Jade-Kennedy (Resldential) Development Corporation

Signature:
Name;
Address:

BENEFICIAL OWNERS:

Mady-Jade Carporation

Per
Name:

regelent

Per:
Name:
)we hava the authority ta bind the corparation

Jolle-Jade Corporation

Par
Name;

Per.
Name:
liwe have authorfty ¢ o bind the corporation

Each Beneficial Owner acknowledges having read and understaod the terms and condifions of this Offer and accepts same.

132
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SCHEDULE "A” - INSURANCE REQUIREMENTS

GENERAL

) All insurance polidies referred o herein shall ba in form and with Insurers reasonably acceptahle to Laurentian Bank and
contaln the original signalures of the Insurers, not just the Insurance broker or agent.

il All policies shall be permftied to contaln reasonabla deductiblas.

iy Al property and, where applicable, boller and machinery policies shall name Laurentian Bank as First Mortgagee and
Loss Payee and contain a standard marigaga clause in favour of Laurentian Bank.

Iv} Al policles of insurance and interim evidenca thereof, shall provide for 30 days prior notice to Laurentian Bank of any
adverss material change of cancallalion,

v} If the Borrower faila to take out and keep In force such minimum insurance as Is required hereunder, then Laurentian
Bank may, but shall not be cbligalted to, teke out and keep in force such Insurance at the immediale sole cost and
expense of the Borrower plus costs Incurred, or use ather means at s disposal under the terms of the Morigage.

i) It is clearly understood and agreed that the Insurance Requirements contained hereln are a minimum guide and,
althuugh must be adhered to throughaut the life of the Morigage, in no way represent an opinion as to the full scope of
insurance coverage a prudent Borrower would arrange to adequaely pratect its interests and the interests of Laurentian
Bank and the Borrower must govern liself accordingly.

SPECIFIC - COMPLETED FPROPERTIES

The following policles of insurance must be submitled, as required in the GENERAL section of the INSURANCE
REQUIREMENTS.

B Al Risks of physlcal loss or damage including sewer back-up, earthquake, flood and collapse for,
a) ane hundred parcent of the full replacement cost of the property, without deduction for foundations and foofings.
The replacement cost wording (o have the "same or adjacent site” clause deleted and the pollcy to ingluds
increased cost of by-laws coverage including resultant loss of income, Go-Insurance must either be walved or
Staled Amount.

b) one hundred percent of the projected annual rents or revenue with a minimurn period of indemnlly of twelva
months, or such greater pariod as Laurentlan Bank may reasonably requira.

il) Eread Form Boiler and Machinery with the same limlis and by-laws extansions as the All Risks policy described in i)
above.

fii) Commercial General Liabllity with a limit of $5,000,000 any one cccurrence or such greater amount as Laurentian Bank
may reasonably require. The policy to include the |BC 2313 wording, or its equivalent, for limitad pollution cover.
Laurentian Bank {o ba shown as an additional Insured arising out of the operations of the insured,

iv} Such other form or forms of Insurance as Laurentian Bank may reesonably require, given the nature of the security and
that which a prudent owner of stmilar security would purchase and maintain, or cause {0 be purchased and maintained.

SPEGIFIC - COURSES OF GONSTRUCTION

The folowing policies of Insurance must be submitled, as required In the GENERAL section of the INSURANCE
REQUIREMENTS,

i All Risks Builders Risk Courss of Conslruction (the latest CCDG 201 warding or its equivalent) on:

a)  one hundred percent of the estmated final construction cost of the praperty, including recurrng soft costs,
b) one hundred percent of the anticipated annual rents (assuming full occupancy} written on a Delayed Income basie,
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Tha policy shall allow for partial or full octupancy.

All other terms and conditions shall apply as if there were an All Risks policy in force as described above in Sactlon 2 SPECIFIC -
COMPLETED PROPERTIES.

ii The Liability coverages as described more fully in paragraph i) of SECTION 2 SPECIFIC - COMPLETED
PROPERTIES. Howavar, If the consiruction cost Is in excess of $10 million then & Wrap-up Liabilly is required with a
Timitof not less than $10 wiilllon and must nclude all cantractors, sub-conbractors and trades.

iit) Archltects' and Englneers’ errors and omission insurance for a! least §1 million or such greater amount as Laurenlian
Bank may reasonahly require,

v} Performance, Labour and Material Bonds for the percentage of the coniract prices as specified in the body of the
Commitment (and if no percantage is specified then for 100% of all such contract prices), with Laurentian Bank shown as
a Dual Obliges.

v) Such other form or forms of insurance as Laurenkian Bank may reasonably require, given the nature of the security and
that which a prudent owner of similar security would purchase and maintain, or causa to be purchased and malniained.

If there are any questions regarding our Insuranca requiraments please contact our Insuranca consultants.

Pgge 27 0f 27



March 8, 2012

135

8500 Leslie Street, Suite 100
Thombill, Ontarie L3T 7M8
Tel: 905.886.5020 Fax 905.886.5851

Mady Development Corporation
100-8791 Woodbine Avenue
Markham, Ontario L3R 0P4

Attention:

Dear Sirs:

Greg Puklicz
Senior Vice President

RE: Financing for the Construction of Phase l| of Lands and Buildings
described below and located at 8300 Kennedy Road, Markham, Ontario
and which is known as The Residences at South Unionville Square (the
"Project")

Borrower: Jade-Kennedy Development Corporation
Loan No. 1413384.1

This letter shall constitute an amendment to the executed Commitment Letter {the "Commitment") dated August
4, 2011, between LAURENTIAN BANK OF CANADA (hereinafter called “Laurentian Bank" or "LBC"), THE
EQUITABLE TRUST COMPANY and PACIFIC & WESTERN BANK OF CANADA, severally, (all such lenders
hereinafter collectively called the "Lender"). Which LBC is pleased to offer to the undersigned Borrower subject
to the following terms and conditicns:

1. ADDITIONAL PROJECT / SECURED PROPERTY:

The following additional lands shall be added to the security currently held by LBC in addition to the
existing security for the Project

a.

Pursuant to a Land Exchange Agreement between Jade Kennedy Development Corporation
and Abdul Jabbar, and dated December 11, 2009 (the Exchange Agreement’) the Borrower has
agreed to exchange part of its lands which are currently secured to LBC and described as Part
of Lot 1, Registered Plan 2196, also designated as Parts 3 and 5, on Plan 65R-31952 (the
“Jade Lands), for certain lands described as Part of Lot 2, Registered Plan 2196, also
designated as Part 1, Plan 65R-27991 (the “Jabbar Lands"}.

In conjunction with such exchange the Jabbar Lands and all income and personal property
related thersto (the “Jabbar Security”) shall be charged and constitute additional security for
LBC. Upon provision and registration of the Jabbar Security in form and content satisfactory to
LBC, LBC shall provide to the Borrower a partial discharge of the Jade Lands from its existing
security

Approximately 0.145617 acres land known as 138 Helen Avenue in Markham, Ontario and
described in Agreement of Purchase and Sale between Jade-Kennedy Development
Corporation and Cai, Li Ying and Xu, Chun Lin, and all income and personal property related
thereto, shall be charged and constitute additional security in favour of LBC for the Project.

The additionally secured properties as per a) and b) above shall include lands to be developed
with 253 residential condominium units plus approximately 13,938 square feet of retail space
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and thirteen (13} residential lots to be serviced for townhomes plus two {2) residential lots to be
serviced for single detached homes herein referred to collectively as (“Townhome and Single
Detached Lands”). The Townhome and Single Detached Lands have been sold by the borrower
pursuant to an Agreement of purchase and Sale dated November 24", 2011 (the "Primont
Agresement” to Primont Homes (Harmony) Inc. (“Primont”} and upon completion of the sale
pursuant to the Primont Agreement LBC will provide the Borrower with a partial discharge of the
Townhome and Single Detached Lands in exchange for assignment in favour of LBC of all .
rights and benefits (but not the burdens) accruing to the Borrower pursuant to the Primont
Agreement as set out under the heading "ADDITIONAL LOAN SECURITY” herein.

FACILITIES:
Facility 1: Demand Interim Non-Revolving Construction Loan Fagility

The demand loan amount shall be reduced to $35,643,553 (maximum) from prior committed
$38,193,711

Facility 2: Letters of Credit Facility

The aggregate amount is increased to $3,550,158 from prior committed $1,000,000.

Any draws under letters of credit, other than those for Tarion Warranty Corporation and for Parkland
Dedication to the City, will result in offselting reductions in amounts available under Facility 1, On
completion and repayment of the Loan, any remaining outstanding Letters of Credit must be secured
with equivalent cash deposits.

REPAYMENTS:

The Borrower shall repay to the Lender the advanced amount of $2,550,158 Cash in-Lieu of Parkland.
This repayment shall be available for re-advance subject to cancellation of the Letter{s) of Credit for
Parkland Dedication in the same amount and provided that the Borrower executes amendments to
LBC's current security documents including a mortgage amending agreement to the charge securing
the Loan {the “Amended Charge™ to make it cross defaulted and cross collateralized with the
“Additional Loan Security” as hereafter set out.

ADDITIONAL LOAN SECURITY:

1} Assignment of the Borrower's rights and interest (but not the Borrower's obligations) under the
Primont Agreement for the servicing of the Townhome and Single Detached Lands, and proceeds
thereof in favour of the Lender. Any deposit funds from this sale shall be held in trust by the
Borrower's/ vendor's solicitor in an LBC trust account, and be utilized to reduce the Construction
Loan at the time of discharge of these serviced lots.

2} Specific assignment of the Vendor Take Back mortgage and any other security contemplated under
the Primont Agreement (collectively , the *"WVTB Security”)

3) Any further requirements and/or additional documents required by the Lender's solicitor to reflect
the essence and intent of this agreement;

4} Additional Charge of the properties set out in Paragraphs 1.a and 1.b hereof, in the same amount
and on the same terms as the current existing charge securing the Loan in favour of LBC to he
cross-collateralized and cross defaulted with the Amended Charge;

Both the Additional Charge and the Amended Charge shall specifically further provide as follows:

Page2of 7



137

i) that default under either the Primont Agreement or the VTB Security shall constitute default under
the Additional Charge and the Amended Charge;

ii) that notification to LBC andfor registration on titie to Townhome and Single Detached Lands of any
construction liens, deficiency notices or environmental orders or breaches shall constitute default
under the Additional Charge and the Amended Charge;

Al other terms and conditions in the Loan Security section of the executed Commiiment dated August
4, 2011 shall remain in full force and effect.

ADDITIONAL CONDITIONS:

1) Prior to providing the partial discharge of the Townhome and Single Detached Lands, the Lender’s
solicitor to confirm Lender has freehold charge on the amended land parcels in the same priority
position as specified in the executed Commitment dated August 4, 2011,

2) The Lender's cost consultant is to review and confirm the overall budget incorporating the
amendments harein specified.

3) Al legal and other professional costs incurred by LBC with respect to this amended commitment
and implementation thereof shall be for the account of the Borrower.

SCHEDULES:
The following schedule forms a part of this Amendment to Commitment:

Schedule “A” Pre-Authorized Payment (PAD)

The Borrower shall provide the Lender with original(s) of the initialed Pre-Authorized Payment form as
set forth on Schedule "A" attached to and forming part of this Amendment to Commitment.

By Initialing, the Borrower agrees to waive the requirements of the Canadian Payments Association for
advanced notice regarding the amount(s) payable or the dus dates of debits from your account and
each time a change is made to the debit amounis or debit due dates.

ACCEPTANCE:

All other terms and conditions of the executed Commitment Letter dated August 4, 2011 shall remain in
full force and effect.

Please signify your acceptance of the terms of this Amendment to Commitment by signing and returning
one original executed copy to the undersigned by March 16, 2012.

Yours very truly,

LAURENTIAN BANK OF CANADA

M yidls T 7 2 /_QZ

Per; [
Name: Jeff Weller Name: Tgfly Da/Silva
Title:  Assistant Vice President Title: ice President
Real Estate Financing Real Estate Financing & Loan Syndications
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THE EQUITABLE TRUST COMPANY

Name:

Ti&%ﬂa Carvatho
AVP, Commi.:sial Portfollo Management

PACIFIC & WESTERN BANK OF CANADA

Per:
Name:
Title:

Per:

Name:

Title:
Kasey Chauhan
Director, Commercial Credit

Per:

%ge: Ross P. Duggan .

" Genior Vice President, Lending
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ACCEPTANCE

THE UNDERSJGNED hereby accept the terms and conditions of this Commitment as of this / 5 day of
M oo L Aol 2.

;
BORROWER: Jad -Kennedy Development Corporation

Per:

Name: Cdn e LS Hlaglqg
F_ PR Ceffe /

Per: l

Name: 2 } ] S :Jf\, 7 SEva Sgc {%\7
l/we have the authority to hind the corporation

The Borrower confirms that the above financing is for iis own use and is not intended to be used by or for the

benefit of a third party and acknowledges having read and understood the terms and conditions of this Offer and
accepts same.

GUARANTOR(S):

D. Mady Investments Inc.

Per: J
Name: W o s el d
er €S, of 2t f

Per:
Name:
l/we have the authority to bind the corporation

D. Mady Holdings Inc.

—

Per: / -

Name: NN =
\f)(‘»cg \‘ el L'M& /

Per:

Name:

Ifwe have the authorityto bind the corporation

Limited

Per:
Name: CArorlles Hadd
- |
\PPLS‘WL
Per:
Name:

liwe have the authority to bind the corporation
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Jade-Kennedy (Residsftial) Deve, ent Corporation

Per:

Name: C _herlys (f_\/(,l\p(v;

7

Per: .-

Name: < W[‘Vy

lfiwe have the authority to bind the corporation

Signature: Signature: - fi

Name:  Charles Mady, ?f-fyﬁ&rs——’f" Name: @G Puki
Address: Address:

Each Guarantor acknowledges having read and understood the terms and conditions of this Offer and accepts
same.

BENEFICIAL OWNERS:

Jade-Kennedy (Regidential)/Devglopment Corporation

Per: -

Name: Coilrp s, Masda
re sl o

Per:

“Name: i T} Mon 'T%,u—.!/'éccw 7
l/we have the authority # bind thecorporation
Mady-Jade Corporafion
Per: L
Name: Coh Mf'lés Ma A—?

(’ resfol o™
Per:
Name:

ifwe have the authority to bind the corporation

Jolie-Jade Corporation

Per: .
Name: {4/1{S o~

Per:
Name:
ifwe have authority t o bind the corporation

Each Beneficial Owner acknowledges having read and understood the terms and conditions of this Offer and
accepts same,
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SCHEDULE "A" - PRE-AUTHORIZED PAYMENT (PAD)

You, as the account holder, authorize Laurentian Bank to debit the following business account number
09SitYp~ o1 held at __L 1 b 4 877, in accordance
with the conditions you agreed upon in this Offer/Commitment Letter, unless otherwise notified in writing.

A debit in written, electronic, or other form, in the amount of the payment of each of the credit terms, and any
periodic fee, can be withdrawn from the account of the Borrower according to the mentioned frequencies within
this Offer/Commitment, as from the initial payment and up to complete payment of the advances. These
amounts can be increased or decreased at any later date. The Bank shall take all reasonable steps to inform
you of this change within a reasonable timeframs.

The branch of the financial institution where the account is held is not required to verify that the payment is
drawn in accordance with this authorization and you acknowledge that the granting of said authorization to the
Bank constitutes notice to the financial institution of said authorization.

You will notify the financial institution in writing of any changes to the account information.

This Agreement can be revoked at any time subject to 30 days notice. Contact your branch for more information
on your right to cancel the Agreement or go o www.cdnpay.ca

You have certain rights of recourse if a debit is not in accordance with this Agreement. For example, you have
the right to be reimbursed for any debit that is not authorized or that is not consistent with this Preauthorized
Debit Agreement.

For more information on your rights of recourse, contact your branch or go to www.cdnpay.ca. You understand
that a written statement to this effect must be provided to your financial institution.

You agree to waive the requirements of the Canadian Payments Association for advanced notice
regarding the amount(s) payable or the due dates of debits from your account and each time a change is
made to the debit amounts or debit due dates.

This page forms part of the Commitment /Amendment/Renewal Letter. Initials A
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LRO# 65 Chargs/Mortgage Recelpted as YR1763873 on 20111223 at 11:09
The appllcent(s) hersby epplies lo the Land Reglstrar. yyyy mm dd Page1of7
Properties

PIN 02063 - 3507 LT Interest/Estate  Fes Simpla

Description  PART OF LOT 9, CON. 6 (MARKHAM), PART 1 ON PLAN 65R19570 EXCEPT PT 1
85R31854; BLOCK 172,173,174 PLAN 65M3178 TOWN OF MARKHAM

Address MARKHAM

PIN 02063 - 3506 LT Interest/Estate  Fee Simple

Description  FIRSTLY: PT LT 3 PL 2196 MARKHAM PT 4, 65R28260 ; S/T EASE AS IN YR1657121;
MARKHAM; SECONDLY: PTLT 1 PL 2186, PT 4 65R31954; S/T EASE AS IN
YR1657121; TOWN OF MARKHAM; THIRDLY: PART LOT 1 PLAN 2186, PT7
B5R31954; /T EASE AS IN YR1657121; TOWN OF MARKHAM; FOURTHLY: PTLT 2
PL. 2196, PTS 15 & 16, 65R31652. 8/T EASE IN FAVOUR QF PTLT 2 PL 2186
MARKHAM, PTS 1 & 8, 65R27668, UNTIL PT LT 2 PL 2196 MARKHAM, PTS 2, 3, 5, 8,
7. 65R27668 ARE DEDICATED AS PART QF PUBLIC HIGHWAY, AS [N YR623430; SIT
EASE AS IN YR1857121; TOWN OF MARKHAM; FIFTHLY; PART LOT 2 PLAN 2188,
PT 8 65R30830; ST EASE AS IN YR1657121; TOWN OF MARKHAM

Address MARKHAM

FIN 02953 - 34068 LT Intarast/Estate  Fee Simple

Doscription  PT LOT 2 PL 2196 (MKM) PT 13 65R27668 EXCEPT PT 17 65R31952; S/T EASEMENT
AS IN YR1657121 TOGETHER WITH AN EASEMENT OVER PT LOT 2 PL 2186 PTS 10,
11 & 12 65R27668 AS IN YR625087 TOWN OF MARKHAM

Address MARKHAM

PiN 02863 - 2972 LT Interest/Esfate  Fee Simple

Descripion  PT LT 2 PL 2196 MARKHAM, PT 8 65R27668 ; T/W ROW OVER PT LT 2 PL 2196
MARKHAM, PTS 2, 3, 5, 6 & 7, 65R27668, UNTIL SAID PTS 2, 3, 5, 6 & 7, B5R27668
ARE DEDICATED AS PART OF PUBLIC HIGHWAY, AS IN YRE23430 ; S/T EASEMENT
AS IN YR1657121 TOWN OF MARKHAM

Address MARKHAM

PIN 02963 - 2965 LT interest/Estate Fee Simple

Dascription PT LT 2 PL 2196 MARKHAM, PT 9 65R27668 ; TAW ROW OVER PT LT 2 PL 2196
MARKHAM, PTS 10, 11 & 12, 65R27668, UNTIL SUCH TIME AS SAID PTS 10, 11 & 12,
85R27668 HAVE BEEN DEDICATED AS PART OF PUBLIC HIGHWAY, AS IN YRE623430
; B/T EASEMENT AS IN YR1657121 TOWN OF MARKHAM

Address MARKHAM

PIN 02963 - 3459 LT inferest/Estate  Fee Simple

Description  PART LOT 1 PLAN 2195, PT 5 65R31052 ; /T EASEMENT AS IN YR1857121 TOWN
OF MARKHAM

Addrass MARKHAM

PIN 02963 - 3513 LT Inforest/Estate  Fee Simple

Description  PT LT 2 PL 2198 MARKHAM, PT 18 65R31952; T/W ROW QVER PT LT 2 PL 2196, PTS
2, 3, 5,6 & 7 65R27668 UNTIL DEDICATED AS PUBLIC HIGHWAY AS IN YR623430;
TOWN OF MARKHAM

Address MARKHAM

PIN 02063 - 3464 LT Interest/Estela  Fee Simple

Dascripion  PART LOT 1 PLAN 2186, PTS 11, 13 & 14 85R31952 TOWN OF MARKHAM

Address MARKHAM

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

JADE-KENNEDY DEVELOPMENT CORPORATION

Address for Service 8781 Woodbine Avenue, Suite 100

Markham, Ontario L3R OP4

I, Charles N. Mady, President and Wilson Tran, Secretary, have the authority to bind the corporation.

This decurnent Is not authorized under Power of Attorney by this parly.



LRO# 65 Charge/Morigage
The applicant(s) hereby applies to the Land Reglstrar.

Receipted as YR1763873 on 20411223
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at 11:08

yyyy mim dd Page 2 of 7

Chargee(s)

Capacity Share

Name
Address for Service

LAURENTIAN BANK OF CANADA

130 Adelalde Street West, Syite 300
Toronto, Ontario M5H 3PS

Provisions

CDN

Principal
Calculation Perlod
Balance Due Date

$ 45,000,000.00
SEE SCHEDULE
SEE SCHEDULE

Cumency

Interast Rate SEE SCHEDULE
Payments

Interest Adjustrnent Dale
Payment Date SEE SCHEDULE
First Payment Date

Last Payment Dale

201010

{ull Insurable value

Standard Charge Terms
Insurance Amount

Guarantor

|Addi tional Provisions

See Schedules

| Signed By

|

Cheryl Ellzabsth Cochrane 480 Universily Ave, # 1600

Toronto
MEG 1v2

Tel . 4165879822
Fax 4165073370

| have the autherily to sign and register the document on behalf of the Chargor(s).

acting for
Chargor(s)

Signed 20111223

Submitted By

GOLDMAN SLOAN NASH & HABER LLP 480 University Ave, # 1600

Toronto
M5G 1v2

Tel 4165079822
Fax 4165973370

20111223

Fees/Taxes/Payment

Statutory Registration Fee $50.00

Total Paid $60,00

File Number

Chargee Clent File Number: GSNH111646



Schedule to Charge
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PAYMENT PROVISIONS

111846.5

LOAN FACILITIES EXTENDED TO CHARGOR AND SECURED HEREIN

WHEREAS pursuant to the terms of the Commitment the Chargee has agreed to extend three loan facliitles to the
Chargor In the aggregate amount of THIRTY-NINE MILLION, FOUR HUNDRED AND FORTY-THREE
THOUSAND, SEVEN HUNDRED AND ELEVEN DOLLARS ($38,443,711.00) together with Interest thereon as
hereinafter set out, and costs, fees and other amounts thereon as provided in the Charge and at the rate hereinafter
set out (collectively, the "Fagcllities”) as follows:

(a} Facility "A" — A construction loan to the Chargor in the principal amount of THIRTY-EIGHT MILLICN,
ONE HUNDRED AND NINETY-THREE THOUSAND, SEVEN HUNDRED AND ELEVEN DOLLARS
($38,193,711.00) {the "Construction Loan");

{b) Facility "B" — A revolving demand loan for the purpose ¢f payment by the Chargar of between draw
project expenses in the principal amount of TWO HUNDRED AND FIFTY THOUSAND DOLLARS
($250,000.00) (the "Demand Loan™), which shall be extended to the Chargor by way of an cperating line
of credit and a certain line of credit agreement (the "Line of Credit Agreement') relating thereto, and

{c} Facllity "C" ~ Letters of credit to be issued In the aggregate princlpal amount of up to ONE MILLION
DOLLARS (51,000,000.00) (hereinafter collectively, the "Letters of Credit".

THE TERMS of the above Facilities are set forth in greater detail hereafter,

AND THE CHARGOR hereby charges the Lands In favour of the Chargee with the indebtedness owing from time
to time pursuant to Facilities *A*, *B" and *C" and any increases thereof, if and when approved by the Chargee, up
to the principal sum of FORTY-FIVE MILLION DOLLARS ($45,000,000.00), together with interest thereon as
hereinafter set out, and costs; fees and other amounts thereon as provided in the Charge and at the rate hereinafter
set out.

THE CHARGOR acknowledges and agrees that notwithstanding that this Charge has been expressly written and
Intended fo secure and charge the Lands for the face amouni of FORTY-FIVE MILLION DOLLARS
($45,000,000.00) an account of principal plus Interest on principal advanced from time to time and all other
indebtedness and charges and fees as herein providad, nathing herein shall ebligate the Chargee to advance on
account of principal any amount or amounts in excess of the principal amounts of Facllities *A” to "C", Inclusive,
as herein set out or as may be amended in writing from time to time by the Chargor and the Chargee, and nothing
herein in itself shall be interpreted or intended to Increase any princlpal amount of Facllities "A” fo "C", inciusive,
save and except as agreed in writing by the Chargor and the Chargee.

PROVIDED THIS CHARGE/MORTGAGE SHALL BE VOID upon payment at the office of the Chargee at Toronto,
Ontario of the aggregate of the following amounts:

THE CHARGOR acknowledges that the requirements of the Commitment provides for a minimum interest rate of
5.0% per annum, calculated and payable monthly as herein set forth, as well after as before maturity and both
before and after default and judgement (tha "Minimum Interest Rate”).

Facillty "A":

In respect of Facilty "A", the sum of THIRTY-EIGHT MILLION, ONE HUNDRED AND NINETY-THREE
THOUSAND, SEVEN HUNDRED AND ELEVEN DOLLARS ($38,193,711.00), of lawful meoney of Canada and any
increases thereof, if and when approved by the Chargee, with interest thereon at that rate per annum which is the
greater of: i) the Minimum Interest Rate; or 1i) two percent (2.0%) greater than the annual prime lending rate of
interest announced, quoted or charged from time to time by Laurentian Bank of Canada at its maln branch in
Toronto, Ontaric as a reference rate then in effect for determining interest rates on Canadian dollar commercial
loans In Canada (the "Prime Rate"), which Interast rate shall be adjusted daily as lo fluctuations in the said Prime
Rate znd shall be calculated and compounded monthly as herelnafter set forth, as wall after as before maturity and
both before and after default and Judgment as follows:

INTEREST adjusted daily and calculated and compounded monthly, not in advance, at the aforesaid rate on the
amount advanced from time to time shall become due and be pa‘xab!e monthly on the first (1*) day of each and
every month in each and every year from and including the first (1) day of January, 2012 to and Including the first
(1*) day of June, 2014 and the balance of the aggregate amounts advances on account of principal together with
interest thereon at the aforesaid rate shall become due and payable on the earlier of. i) demand by the Chargee; or
if) the first (1*) day of June, 2014 (the earlier of which shall be heraln referred to as the "Maturity Date"). The first
payment of interest to be computed from the date of the first advance to become due and payable cn the first day of
the month immediately following the month in which the first advance takas place,

Facllity "B":

In respect of Facility "B", the unpaid principal balance of the Demand Loan not exceeding the principal sum of TWO
HUNDRED AND FIFTY THOUSAND DCLLARS ($250,000.00), together with Interest thereon at that rate per annum
which is the greater of: 1) the Minimum Interest Rate; or i) two percent (2.00%) above the Prime Rate which Interest
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rate shall be adjusted dally as to fluctuaticns in the =aid Prime Rate and shall be calculated and compounded
;nﬁnthly as hereinafter set forth, as well after as before maturily and both before and after default and judgment as
ollows;

INTEREST adjusted daily and calculated and compounded monthly, not in advance, at the aforesaid rate on the
amount advanced from time to time shall become due and be paV{able menthly on the first (1%} day of each and
every menth in each and every year from and including the first (1) day of January, 2012 to and including the first
(1*) day of June, 2014 and the balance of TWO HUNDRED AND FIFTY THOUSAND DOLLARS ($250,000.00),
together with interest thereon at the aforesaid rate shall become due and payable on ths Maturity Date. The first
payment of interest to be computed from the date of the firs{ advence to become due and payable on the first day of
the month immediately following the month in which the first advance takes place;

AND NOTWITHSTANDING any other provision herecf or rule of law or equity to the contrary, and notwithstanding
the existence of any subsequent encumbrance, the Chargor shall be permitted to revolve the Demand Lean to the
Chargor and at any time and from time to time increase or decrease the principal amount of the Demand Loan
secured hereunder provided that at no time shall the principal amount of the Demand Loan exceed the sum of TWO
HUNDRED AND FIFTY THOUSAND DOLLARS ($250,000.00) plus interest and costs thereon as provided above.
And the Chargor must repay to the Chargee the whole of the Demand Loan prior to each subsequent advance
under the Construction Loan and $o on and so forth from fime to time and this Charge shall remain valid and binding
security and retain absolute priority for the balance of the principal amount owing frem fime to fime up to the amount
of FORTY-FIVE MILLION DOLLARS ($45,000,000.00), logether with interest thereon as herein set out, and costs,
fees and other amounts thereon as provided in the Charge and at the rate hereln set out, netwithstanding such
repayment in part or in full until a discharge is delivered by the Chargee to the Chargor;

AND THE CHARGOR acknowledges and agrees that any and all defauit under the terms and conditions of the Line
of Credit Agreement shall constitute concurrent default under this Charge and any and all default under this Charge
shall constitute concurrent default under the Line of Credit Agreement, whereupon the unpaid principal balance of
Demand Loan together with interest and costs as aforesaid shall, at the option of and upon demand by the Chargee,
become immediately due and repayable.

THE CHARGOR acknowledges and agrees that Facllify "B* is not a construction loan and any draws pursuant
thereto are not intended and shall not constitute construgtion advances or trust funds and to the extent of the
advance proceeds thereof secured hereunder this Charge shall not constitute a “building mortgage”, as these terms
may be used or defined under any construction or builders lien legislation fro time to time,

AND THE CHARGOR acknowledges and agrees that the aggregate total amount on account of principal of the
funds advanced and owing under Facllity "A” and Facility *B* shall at no time exceed the maximum amount of

Facility "A”,

Eacllity "C"

In respect of Facilty “C*, the lesser from time to time of the principal sum of ONE MILLION DOLLARS
(31,000,000.00) of lawful meney of Canada and the aggregate face amount of all Letters of Credit issued on behalf
of the Chargor, together with payment to the Chargee on the issuance of each such Letter of Credit and each
renewal thereof, of fees In the amount of one and three quarters percent (1.75%) on the face amount thereof, and
together with interest at the rate provided In Facliity "A" on any amount(s) drawn from time to time on any such
Letter(s) of Credit by the holder(s) thereof until full repaymant thereof by the Chargor.

PROVIDED ALWAY'S that in no event shall the obligations of the Chargee pursuant to such Letters of Credit extend
beyond the earlier of the Maturity Dale and the date of provision by the Chargee of the final partial discharge of the
Lands, the Chargor hereby agreelng that the Chargee's obligations in respect to such Letters of Credit shall be fuly
paid, released, secured andfor cash collateralized by the Chargor prior to the earller of such dates.

This Facility "C" is strictly for securing any requirements and outstandings relating to the Tarion Warranty issued by
the Tarion Warranty Corporation and for any requirements of any municipal or regional corporation in conjunction
with the devetopment to be secured by this Charge. Any other letters of credit which may from time to time be issued
solely at the discretion of the Chargae shall only be issued on a duplicate nature basis and any draws under any
Latter(s) of Credit other than those for the purposes of the Tarion Warranty Gormporatlon shall result in off setting
reductions in Facllity °A” and on completion and repayment of the loan secured by this Charge, any remaining
outstanding Letter{s} of Credit shall he secured with equivalent cash deposits to the Chargee.

AND taxes and performance of Statute Labour; and observance and performance of all covenants, provisos and
conditions herein contained.

COMPOUND INTEREST

AND 1t Is hereby agreed that in case default shall be made in payment of any sum in respect of Facilities "A", "B"
and "C" to become due for interast at any time appolnted for payment thereof as aforesaid, compound Interest shall
be payable and the sush in arrears for interest from fime to tirne, as well after as before maturity, shall bear Interest
al the rate aforesald, and In case the interest and compound Interest are not pald In one {1) month from the time of
default a rest shall be made, and cormpound interest at the rate afcresaid shall be payable on the aggregate amount
then dug, as well after as before maturity, and so on from time 1o time, and all such interest and compound interest

shall be a ¢harge upon the Lands,
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CAPITALIZATION OF INTEREST

AND the Chargee shall have the right at its sele optlon to capltalize any interest owing from time to time and to add
same to the principal amount of the loan and to {reat it as part thereof and charge interest thereon. Such capitalized
interest and interest thereon shall at all times be secured under the security granted by the Chargor to the Chargee
pursuant to this loan in first priority [n the same manner as accried interest. The Chargee at its sole option shall
have the right to treat such ¢apitalized interest as principal or accrued interest.

3.

B

1.
(a)
{b)
(c)
(e)

{d)

111648.8

. ADDITIONAL PRCVISIONS
AMENDMENTS TO STANDARD CHARGE TERMS 2041010

The first sentence of Paragraph 33 ~ Letter of Credil contained in Standard Charge Terms 201010 is hereby
deleted and replaced by the following:

“THE PARTIES to thls Charge hereby acknowledge and agree that, in addition to all other amounis
advanced andfor secured hereby, this Charge shall stand as goed and valid security with respect to any and
all letlers of credit, letters of guarantee or similar instruments (collectively the "Letters of Credit") issuad by
or on behalf of the Chargee for the benefit of or on account of the Chargor and in favour of any other party
as may be requested or directed by the Chargor from time to time, and that the total amount of the financial
obligations under each Letter of Credit shall be deemed o have besn advanced and fully secured under this
Charge as of and from the date of issuance of each such Letter of Credit regardless of when the same may
be called upon by the holder thereof, *

The only paragraph in Sactien 35 — No Further Encurnbrances contained in Standard Charge Terms
201010 is hereby deleted and replaced by the following:

“THE GHARGOR agrees not to enter into, create, incur, assume, suffer or permit to exist any other
charge, pledge or other form of financing against the Lands andior in respect of any chattels or other
equipment directly related to the Lands, and not to further encumber same in any manner without the
prior written consent of the Charges, which approval shall be In the sole discretion of the Chargee save
and except as follows:

{a) a morigage to a bonding company for the purposes of insuring purchaser deposits which shall
rank subardinate fo this Charge and which shall be subjact to the approval of the Chargee or its
sclicitors. The sald mortgage shall be required to enter Into & Priorities Agreement in form and
contents acceptable to the Chargee prior {o registration of the subardinate charge; and

{b) a equity Interest mortgage which shall rank subordinate to this Charge and which shall be subject
, to the approval of the Ghargee or its solicitors. The Chargee of the said morigage shall be
required to enter into a Subordinaticn and Standstili Agreement in form and contents acceptable

to the Chargee prior o the registration of such subordinale charge. *

Section 38 — Additicnal Events of Default contained in Standard Charge Terms 201010 s hefeby deleted
and replaced by the following:

“If the Chargor or any Covenantor dles or commits an act of bankrupicy or becomes insolvent or has a
recelver or recelver and manager appointed for it or over any of its assets or if any creditor takes possession
of any of Its assets or If any execution, distress or other like process is levied or enforced upoh the Lands or
any part thereof or If any compromise or amangement with creditors is made by any of them; or,”

Section 65 — No Prapayments contained In Standard Cherge Temms 201010 is hereby deleted and replaced
by the following:

5

"REPAYMENTS

THE CHARGOR, when not in default hereunder, shall have the privilege to prepay all or any part of the
amount ouistanding under this Charge prior to the maturity date thereof without notice or bonus,”

Section 66 — No Parlial Discharges contained In Standard Charge Terms 201010 is hereby deleted and
replaced by the following:

“PARTIAL DISCHARGES

THE CHARGOR AND CHARGEE aéree that partial discharge of the Charge will be provided under the
following circumstances:

(a) PROVIDED THAT upen registration of a plan of condominium of the Lands In accordance with the
plans and specifications approved by the Chargee, and provided that no Event of Default has then
occurred, and upon the sale of any condominium unit (the "Unit") to an approved purchaser
pursuant to the terms of the Commitment, the Chargee agrees to provide to the Chargor a partial
tischarge of such Unit, upon fuliiment of the following sonditions to the satisfaction of the Chargee:

(i) compliance with the provisions of the Planning Act (Ontario} with respect 1o such partlal
discharge;
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(i) payment of the Chargee's administrative fee of $150.00 in respect of each discharge
document (single or multiples) executed by the Charges;

(i) all feas and expenses cf the Chargee's solicitors with respect o the granting of such partial
discharges are paid In full prior ta the delivery of such partial discharges; '

(iv) payment to the Chargee of any accrued and unpald interest or other charges then due and
owing pursuant to this Charge; and,

(v} the Chargee receives in respect of such Unit, farthwith after completion of the sale of such
Unit, a solicitor's certified trust chaque payable to the Chargee in an amount equal to one
hun}?ﬁd percent {100.0%) of the Net Sale Proceeds (as hereafter defined) in respect of
such Unit.

"Net Sale Proceads" in respect of any such Unit means the sale price of such Unit (as previcusly
approved by the Chargee and as specified in the agreement of purchase and sale (the "Purchase
Agreement’) relating to such Unit), less the aggregate of: (a) all deposits pald by or on behalf of the
purchaser of such Unit, provided that same have been utilized by the Chargee for the purpose of
salisfying construction costs with respect to the Lands as per the terms of the Commitment, or
provided that same have previously been delivered to the Chargee; (b) goods and services taxes
exigible thereon pursuant to the Exclse Tax Act (Canada) and payable by the Chargor pursuant to
the terms of the Purchase Agreement; {c) usual and reasonable adjustments credited to the
purchaser in the statemsnt of adjustments on closing; (d) reascnable fees and expenses of the
Chargor's solicitors with respect to the sale of such Unit {provided such fees and expenses are not
in the aggregate in excess of the amount budgeted therefor); and, (e) reasonabls real estate
commissions with respect to the sale of such Unit (provided such fees and expenses are not in the
aggregate in excess of lhe amount budgeted therefor), *

DEVELOPMENT PROVISIONS

PROVIDED THAT the Chargor shall be entitied and is hereby authorized to do any of the following, at any time and
without payment to the Chargee and without the same being deemed an act or acts of waste hereunder:

(a} strictly in accordance with the terms of the Commitment and the plan of development approved by the
Chargee, and in accordance with the laws and regulations of all applicable Governmental Bodles (as
hereafter defined), to demolish or remove any and all bulldings and improvements now situate upon the
Lands; and, '

(b) to commence, carry out and complete, in accordance with the laws and regulations of all applicable
Govemmental Bodies {as hereafter defined), the terms of the Commitment and the plan of development
approved by the Chargee, any and all consiruction works and building opetations on the Lands, including
without limitation excavation and grading, instaliation of roads, walkways, utilities, watanmains, sewers and
other services and all other acts Incidental to the development of the Lands,

PROVIDED FURTHER and so long as the Chargor is i all respects in good standing pursuant to this Charge and
the Cemmitment, and subject to the conditions of consent for registration of a plan of condominium as provided
above, and provided that the Chargor shall pay all reasonable costs of the Chargee's solicitor reviewing and
advising on any of the hereafter nofed matters, and subject as hereinafter provided, then the Chargee shall, as
soon as reasonably possible, and without further' payment by the Chargor on account of principal and/or interest,
execute and deliver the fcllowing to the Chargor: )

{a} such plans and documents as may be required Tn order to facilitate the registration of referance plan{s)
andfor plans of condominium or sulbdivision of the Lands, and/or as may be required in order to re-zone
the Lands, and in connection therewith the Chargee shall do everything to facilitate same, including the
execution of such agreement(s) with the municipality or any municipal authority as may be required for
registration or re-zoning as aforesald;

(b} such partial discharge(s) or other assurances as may be required In order to convay to any Governmental
Body any lands as required for municipal gr governmental purpeses so long as the Chargor receives no
compensation from such Governmental Body, Including, without limiting the generality of the foregaing,
such lands as may be required for public purposes such as roads, road widenings, walkways, one foot
reserves and parks;

(e} such consenis and postponements as may be required for the creation of easements for utilities or
municipal purposes, or for easements and rights of way between the Lands and any adjoining properiies;
and,

{d) such consents, acknowledgements and documents as may be required by the Chargor for the purpose of
enabling the Lands to be brought forward into and governed by the Land Titles Act {Ontaric) and/or for
conversian to absolute parcel status and/or (subject to compliance with the provisions hereof relating
thereto) for enabling the Lands to be governed by the Condominium Acl, 1998 (Ontario};

PROVIDED ALWAYS that the Ghargee shall not be required to execule or deliver any dogumentation as
aforesald which may impase any financial obligation upon the Charges, or which is contrary to the terms of the
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Charge or the Commitment, or which otherwise adversely or materially Impacts on the priority of the Charge or on
the value of or the utility of the Lands.

CONFLICTS

IN THE EVENT of any inconsistencies or conflicts between these Additional Provisions and the Charge Terms,
these Additlonal Provisions shall prevail.

PARI PASSU — CROSS DEFAULT

REFERENCE is made to a Charge/Morigage In favour of the Chargee in the principal amount of SIXTY MILLICN,
ONE HUNDRED AND THREE THOUSAND DOLLARS ($60,103,000,00) registered on the fills to the Lands on
February 25, 2010 as Instrument No, YR1445317, as may be amended from time to (the "Existing Charge"),

IT IS ACKNOWLEDGED and agreed that, nofwithstanding the order of registration of the Exlsting Charge and
this Charge, the indebtedness secured by the ExIsling Charge and the Indebtedness secured by this Charge
(collectively, the “Combined Indebtedness™) shall rank pari passu as if the Combined Indebtedness was secyred
under one charge. The said Combined Indebtedness shall at all imes and from time fo time be fully secured by
both the Existing Charge and this Charge. Default under the Existing Charge shall be deemed lo be default under
{his Charge, and default under this Charge shall be desmed to be defauit under the Existing Charge. In the svent
of default under either the Existing Charge or this Charge, the Chargee shall be entitled {o exercise any and all
remexies available to it pursuant to the Existing Charge and this Charge, or elther of them, at its sole discretion,

PRIORITIES, POSTPONEMENTS, SUBORDINATIONS AND DISCHARGES

THE CHARGOR hereby acknowledges and agrees that the {ollowing priorities shall govern with respect to the
Existing Charge and this Charge respectively, namely;

(a) The Existing Charge, and all advances thereunder from time to time, up to the maximum principal amount
advanced by the Chargee under the Existing Charge, but not exceeding the sum of SIXTY-MILLION,
ONE HUNDRED AND THREE THOUSAND DOLLARS ($60,103,000.00), together with interest thereon
and costs of enforcement thareof, and all other amounts owing fo the Chargee pursuiant to the Existing
Charge shall constitute a first charge and security interest in respect of the Lands, ranking parl-passy in
all respacts with this Charge, until a legal severance (whether by virtue of declaration of a Plan of
Condominium with respect to the lands and bulldings intended to be secured by the Existing Charge
pursuant to the Commitment as amended, Issued for the loan secured by the Existing Charge, (herein
called the “Initial Phase Lands®)) or the appropriate consents pursuant to the provisions of the Planning
Act, In each instance allowing for independent conveyance or charge of the Initial Phase Lands {herein
called the *Severance”) has been obtained by the Chargor or anyons clalming through or on the
Chargor's behalf; .

()] Following the Severance, the Existing Charge and all advances thereunder from time to time, shall
constittte a first charge and security interest In respect of the Inilial Phase Lands only;

(©) Ninety (90) days following the Severance, the Chargee shall forthwith reglster a full discharge of the
Exlsting Charge as against the Lands less the Initial Phase Lands( which remaining portion of the Lands
is herain referred to as the “Subseguent Phase Lands®) without any requirement for any payment on
account of the Existing Charge and regardless of the status of the Exlsting Charge;

(d) This Charge, and all advances thereunder from time to time, up to the maxdmum principal amount
advanced thereunder, together with interest thereon and costs of enforcement thereof and all cther
amounts owing In respect of this Charge shall constitute a first charge and security interest in respect of
the Lands, ranking pari passu with the Existing Charge, until the Severance has been obtained by the
Charger or anyone clalming through or on the Chargor's behalf;

(2) Following the Severance, this Charge, and all advances thereunder from time to time, shall constitute a
first charge and security Interest in respect of the Subsequent Phase Lands only; and

f Ninety (90} days following the Severance, the Ghargee shall forthwith register a full discharge of this
Charge as against the Initlal Phase Lands without any reguirement for any payment on account of this
Charge and regardless of the status of this Charge.

N THE EVENT of an occurrence of a default from time to time, prior to the Severance, by the Chargor with
respect fo either this Charge andfor the Existing Charge as the case may be, which results in enforcement
proceadings belng taken in respect thereof, the praceeds of sale resulting from such enforcement proceedings
shall in every event be disirbuted as follows: (a) firstly, in repayment In full on a par passu basis of all
governmental creditors with a priority or a super-priorily In respect of the Initial Phase Lands and the Subsequent
Phase Lands; (b) secondly, to the Chargee on a pari passu basis on account of this Charge and the Existing
Charge until repayment in full of the Existing Charge and this Charge;
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LRO#65 Charge/Mortgage Receipted as YR1832072 on 2012 06 01 at 14:02

The applicani(s) hareby applies to the Land Regisirar, Yyyy mm dd Page 1 of 8
Properties

PIN 02963 - 3459 LT Interest/Estate  Fee Simple [¥] Affacts Part of Prop
Deascription  PTS 1 & 2 PL 65R33243; S/T EASEMENT AS IN YR1657121; TOWN OF MARKHAM

Address MARKHAM

PIN 02963 - 3392 LT Inferest/Estale  Fee Simple Affects Part of Prop

Description PTLT 2 PL 2195, PTS 10 PL 65R33243; S/T EASEMENT IN GROSS AS IN YR7G67057;
TOWN OF MARKHAM

Address MARKHAM

PIN 02983 - 2972 LT Interest/Eslale Fee Simple

Description  PT LT 2 PL 2196 MARKHAM, PT 8 85R27668 ; TAW ROW OVER PT LT 2 PL 2185
MARKHAM, PTS 2, 3, 5, 6 & 7, 65R27668, UNTIL SAID PTS 2, 3, 5, 6 & 7, 65R27668
ARE DEDICATED AS PART OF PUBLIC HIGHWAY, AS IN YRE23430 ; S/T EASEMENT
AS IN YR1657121; TOWN OF MARKHAM

Address MARKHAM

PIN 02963 - 2965 LT Interest/Estate  Fee Simpie

Description  PT LT 2 PL 2196 MARKHAM, PT 8 65R27668 ; TAW ROW OVER PT LT 2 PL 2196
MARKHAM, PTS 10, 11 & 12, 65R27668, UNTIL SUCH TIME AS SAID PTS 10, 11 & 12,
B5R27668 HAVE BEEN DEDICATED AS PART OF PUBLIC HIGHWAY, AS [N YR623430
; S/T EASEMENT AS IN YR1657121; TOWN OF MARKHAM

Address MARKHAM

PIN 02963 - 3571 LT Interest/Estate  Fee Simple

Description  PT LT 2 PL 2196, BEING PTS 2 & 3 PL 65R33603;; TOWN OF MARKHAM
Address MARKHAM

|E'largor(s) 41

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

Name JADE-KENNEDY DEVELOPMENT CORPORATION

Address for Service 8791 Woodbine Avenue, Suite 100
Markham, Ontario L3R 0P4

|, Charles N. Mady, President and Wilson Tran, Secretary, have the authority to bind the corperation.

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

Capacify Share

Chargee(s)

Name LAURENTIAN BANK OF CANADA

Address for Service 130 Adelaide Street West, Suite 300
Torento, Ontario M5H 3P56
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LRO#65 ChargeMortgage Receipted as YR1832072 on 2012 06 01 al 1402
The applicani(s) hereby applies to the Land Registrar. yyyy min cd Page 2 of 8

Provisions

Principal $ 45,000,000.00 Currency CDN

Calculafion Period SEE SCHEDULE

Batance Due Date SEE SCHEDULE

Interest Rale SEE S8CHEDULE

Payments

Interest Adjustment Dale

Payment Date SEE SCHEDULE

First Payment Date .

Last Payment Dafa

Standard Charge Terms 201010

Insurance Armount full insurable value

Guarantor

Additional Provisions J

See Schedules

Signed By

Jean Louise Humphrey

Tel 4165979922
Fax 4185973370

Jean Louise Humphrey

Tel 4165979922
Fax 4165973370

480 University Ave, # 1600
Toronto
M5G 1v2

480 University Ave, # 1600
Toronto M5G 1vV2

| have the authority to sign and reglster the document on behalf of the Chargor(s).

acting for First Signed 2012 05 34
Chargor(s)
acting for Last Signed 20120608
Chargor(s)

Submitted By

GOLDMAN SLOAN NASH & HABER LILP

Tel 4165979922
Fax 4165973370

480 University Ave, # 1600
Toronto
MSG 1vV2

2012 06 08

Fees/Taxes/Pa yment

Statutory Registration Fee

Total Paid

$60.00

$60.00

File Number

Chargee Chent File Number :

GSNH111648
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A. PAYMENT PROVISIONS
1. LOAN FACILITIES EXTENDED TO CHARGOR AND SECURED HEREIN

WHEREAS pursuant {o the terms of the Commiiment the Chargee has agreed to extend three loan fagliities to the
Chargor In the aggregate amount of THIRTY-.NINE MILLION, FOUR HUNDRED AND FORTY-THREE
THOUSAND, SEVEN HUNDRED AND ELEVEN DOLLARS ($39,443,711.00,00) together with interest thereon as
hereinafter set out, and costs, fees and other amounts thereon as provided in the Charge and at the rate hereinafter
sat out {collectively, the "Facilities") as follows:

{a) Facility "A" -~ A construction loan to the Chargor in the principal amount of THIRTY-FIVE MILLION, SIX
HUNDRED AND FORTY-THREE THOUSAND, FIVE HUNDRED AND FIFTY-THREE DOLLARS
{$35,643,553.00) {the "Construction L.oan"};

[{)] Facillty "B" — A revolving demand loan for the purpose of payment by the Chargor of between draw
project expenses in the principal amount of TWO HUNDRED AND FIFTY THQUSAND DOLLARS
{$250,000.00} {the "Demand Loan"}, which shall be extended to the Chargor by way of an operating line
of credlt and a certain fine of credit agreement (the "Line of Cred|t Agreement") relating thereto, and

(¢ Facllity "C" — Lefters of credit to be issued In the aggregate principal amount of up to THREE MILLION,
FIVE HUNDRED AND FIFTY THOUSAND, ONE HUNDRED AND FIFTY-EIGHT DOLLARS
($03,550,158.00.00) {hereinafter collectively, the "Letters of Credit',

THE TERMS of the above Facililes are set forth In greater detall hereafter,

AND THE CHARGOR hereby charges the Lands in favour of the Chargee with the Indebtedness owing from ime
to time pursuant to Facilities “A", “B" and “C" and any increases thereof, if and when approved by the Chargee, up
to the principal sum of FORTY-FIVE MILLION DOLLARS {$45,000,000.00), together with interest thereon as
hereinafter set out, and costs, fees and other amounts thereon as provided In the Charge and at the rate hereinafter
setout

THE CHARGOR acknowladges and agrees that notwithstanding that this Charge has been expressly written and
intended to secure and charge the Lands for the face amount of FORTY-FIVE MILLION DOLLARS
{$45,000,000,00) on account of princlpal plus Interest on principal advanced from time to fime and all ofher
indebfedness and charges and fees as herein provided, nothing herein shall obligate the Chargee to advance on
account of principal any amount or amounts In excess of the principal amounts of Facilitles “A” to "C", inclusive,
as hereln set out or as may be amended In writing from time to time by the Chargor and the Chargee, and nothing
herein in Itseif shall be interpreted or Intended 1o Increase any principal amount of Facllities “A" to “C", Inclusive,
save and except as agreed In writing by the Chargor and the Chargee.

PROVIDED THIS CHARGE/MORTGAGE SHALL BE VOID upen payment at the office of the Chargee at Toronto,
Ontario of the aggregate of the following amounts:

THE CHARGOR acknowledges that the requirements of the Commitment provides for a minimum Interest rate of
5.0% per annum, calculated and payable monthly as herein set forth, as well after as before maturity and both
before and after default and judgement (the “MInfmum interest Rate”).

Eacllity "A"

In respect of Faclity "A", the sum of THIRTY-FIVE MILLION, SIX HUNDRED AND FORTY-THREE THOUSAND,
FIVE HUNDRED AND FIFTY-THREE DOLLARS ($35,643,553.00), of lawful money of Canada and any increases
thereof, If and when approved by the Charges, with interest thersen at that rate per annum which Is the greater of:
i) the Minimum Interest Rate; or f) two percent (2.0%) greater than the annual prime lending rate of interest
annotnced, quoted or charged from time to time by Laurentian Bank of Canada at its main branch in Torontd,
Ontario as a reference rate then In effect for determining interest rates on Canadian dollar commercial loans in
Canada (the "Prime Rate"), which Interest rate shall be adjusted daily as to fluctuations in the said Prime Rate and
shall be caleulated and compounded menthly as herelnafter set forth, as well after as before maturity and both
before and after default and judgment as follows:

INTEREST adjusted daily and calculated and compounded monthly, not In advance, at the aforesald rate on the
arnount advanced fram time to time shall become due and be payable menthly on the first (1% day of each and
every month In each and every year from and Including the first (1%) day of January, 2012 to and Including the first
(1“) day of Jung, 2014 and the balance of the aggregate amounts advances on account of principal fogether with
interest therean at the aforesaid rate shall become due and payable on the earlier of: i} demand by the Chargee; or
il the first (1%) day of June, 2014 (the earlier of which shall be hereln referred to as the "Maturity Date"). The first
payment of interest to be computed from the date of the first advance to bacome due and payable on the first day of
the month immediately following the month in which the first advance takes place.

Faellity "B":

In respect of Facllity "B", the unpald principal balance of the Demard Loan not exceeding the princlpal sum of TWO
HUNDRED AND FIFTY THOUSAND DOLLARS ($260,000.60), together with interest thereon at that rate per annum
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which is the greater of: i) the Minimum Interest Rate; or li) two percent (2,00%) above the Prime Rate which interest
rate shall be edjusted dally as to fluctuations In the said Prime Rate and shall be calculated and compounded
;nlclmthly as hereinafter set forth, as well after as before maturity and both before and after default and judgment as
ollows:

INTEREST adjusted daily and calculated and compounded menthly, not in advance, at the aforesald rate on the
amount advanced from fime to fime shall become due and be payable monthly on the first {1 day of each and
every month [n each and every year from and Including the first (1%) day of January, 2012 o end including the first
(1% day of Juns, 2014 and the balance of TWO HUNDRED AND FIFTY THOUSAND DOLLARS ($250,000.00),
together with interest thereon at the aforesaid rate shali become due and payable on the Maturity Date, The first
payment of inferest to be computed from the date of the first advance to become due and payable on the first day of
the month immediatsly following the month in which the first advancs takes place;

AND NOTWITHSTANDING any ather provision hereof or rule of law or equilty to the contrary, and notwithstanding
the existence of any subsequent encumbrance, the Chargor shall be permiitted to revolve the Demand Loan to the
Chargor and at any time and from time to time Increase or decrease the princlpal amount of the Demand Loan
secured hereunder provided that at no ¥ime shall the principal amount of the Demand Loan exceed the sum of TWO
HUNDRED AND FIFTY THOUSAND DCLLARS ($250,000.00) plus Interest and costs thereon as provided above.
And the Chargor must repay to the Chargee the whole of the Demand Loan prior to each subsequent advance
undar the Construction Loan and so on and so forth from time to time and this Charge shall remaln velld and binging
security and retaln absolute priority for the balance of the principal amount owing from fime to time up to the amount
of FORTY-FIVE MILLION DOLLARS ($45,000,000,00), tagether with interest therecn as herein set out, and costs,
fees and other mounts thereon as provided In the Charge and at the rate herein set out, notwithstanding such
repayment In part or in full until a discharge Is delivered by the Chargee to the Chargor,

AND THE CHARGOR acknowledges and agrees that any and all default under the terms and condltions of the Line
of Gredit Agreement shall constitute concurrent default under this Gharge and any and all default under this Charge
shall constitute concurrent default under the Line of Credit Agreement, whereupon the unpaid principal balance of
Demand Loan together with Interest and costs s aforesaid shall, at the option of and upon demand by the Chargee,
hecome immediately due and repayable.

THE CHARGOR acknowledges and agrees that Facility "B* Is not a construction loan and any draws pursuant
thereto are not intended and shall not constifute construction advances or trust funds and to the extent of the
advance proceeds thereof secured hereunder this Charge shall not constitute a “building martgage”, as these terms
may be used cr defined under any construction or bullders llen legislaticn fro ime fo time,

AND THE CHARGOR acknowiedges and agrees that the aggregate total amount on account of principal of the
funds advanced and awlng under Facility “A" and Facility "B shall at no fime excesd the maximum amount of
Facllity “A",

Facllity "C"'

In respect of Facility "C", the lesser from time to Ime of the principal sum of THREE MILLION, FIVE HUNDRED
AND FIETY THOUSAND, ONE HUNDRED AND FIFTY-EIGHT DOLLARS ($3,550,158.00) of lawfut money of
Canada and the aggregate face amount of all Letters of Credit issued on pehalf of the Chargor, together with
payment to the Chargee on the issuance of each such Letter of Credit and each renewal thereof, of fees in the
amount of ane and three quarters percent {1.75%) on the face amount thereof, and together with Interest at the rate
provided in Fagility "A" on any amount(s) drawn from time 1o time on any such Letter(s) of Credit by the holder{s}
thereof untl full repayment thereof by the Chargor.

PROVIDED ALWAYS that in no event shall the obligations of the Chargee pursuant o such Letlers of Credit extend
beyond the earlier of the Maturity Date and the date of provision by the Chargee of the final partial discharge of the
Lands, the Chargor hereby agreeing that the Chargee's obligations In respect to such Letters of Credit shall be fully
paid, refeased, secured andfor cash collateralized by the Chargor prior to the eartier of such dates.

This Facility “C” is strictly for securing any requirements and outstandings relating to the Tarlon Wamanty issued by
the Tarlon Warranty Corporation and far any requirements of any rauniclpal or reglonal corperation In conjunction
with the development to be secured by this Charge. Any other latters of credit which may from time to time be issued
solely at the discretion of the Chargee shall only be issued on a duplicate nature basis and any draws under any
Letter(s) of Credit other than those for the purposes of the Tarlon Warranty Corgoration shall result in off selting
reductions In Facillty “A" and on completion and repayment of the loan secured by this Charge, any remaining
outstanding Letter(s} of Credit shall be securad with equivalent cash deposits to the Chargee.

AND taxes and performance of Statute Labour; and observance and petformance of &l eovenants, provisos and
conditions hereln contained.

COMPOUND INTEREST

AND it is hereby agreed that in case default shall be made in payment of any sum In respect of Facilities "A", *B"
and "C" to ecome due for interest at any time appointed for payment thereof as aforesald, compound Interest shall
be payable and the sum in amrears for interest from time to time, as well after as before maturify, shali bear interest
at the rate aforesald, and In case the Interest and compound interest are not pald In one (1) month from the time of
dafault a rest shall be made, and compound Interest at the rate aforesald shall be payable on the aggregate amount
then due, as well after as before maturity, and so on from time to time, and all such interest and compound interest
shall be & charge upon the Lands.
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3 CAPITALIZATION OF INTEREST

AND the Chargee shall have the right at its sole option to capitalize any interest awing from time fo time and to add
same to the principal amount of the loan and to treat it as part thereof and charge interest thereon. Such capitalized
Interest and interest therson shall at all times be secured under the security granted by the Chargor to the Chargee
pursuant o this loan in first pricrity In the same manner as acerued Interest.  The Chargee at its sole option shall
have the right to treat such capitalized interest as principal or accrued interest.

B. ADDITIONAL PROVISIONS

1. AMENDMENTS TO STANDARD CHARGE TERMS 201019

@

{b)

{e)

{e)

{d)

1516846.5

The first sentence of Paragraph 33 — Letter of Credit contained in Standard Charge Terms 201010 is hereby
deleted and replaced by the following:

“THE PARTIES to this Charge hersby acknowledge and agree that, in addition to all other amounts
advanced and/or secured hereby, this Charga shall stand as good and valid securify with respect to any and
all letters of credit, lefters of guarantee or similar Instruments (collectively the "Letters of Credit") issued by
or on behalf of the Chargee for the venefit of or on account of the Charger and In favour of any other parly
as may be requested or directed by the Ghargor from time to time, and that the fotal amount of the financial
obligations under each Letter of Credit shall be deemed to have been advanced and fully secured under this
Charge as of and from the date of Issuance of each such Letter of Credit regardless of when the same may
be called upon by the holder thereof. ®

The only paragraph In Section 36 — No Further Encumbrances contained In Standard Charge Temms
201010 is hereby deleted and replaced by the following:

“THE CHARGOR agrees not to enter into, create, incur, assume, suffer or permit to exist any other
charge, pledge or other form of financing against the Lands andfor In respect of any chatlels or other
equipment directly related to the Lands, and not to further encumber same in any manner without the
prior written consent of the Chargee, which approval shall be in the sole discretion of the Chargee save
and except as follows:

{a) a morigage to a bonding company for the purposes of Insuring purchaser deposits which shall
rank subordinate to this Charge and which shall be subject to the approval of the Chargee or its
solicitors. The sald mortgage shall be required to anter into a Priorities Agreement In form and
contents acceptable to the Chargee prior to registration of the subordinate charge; and

{b) a equily interest mortgage which shall rank subardinate to this Charge and which shall be subject
to the approval of the Chargee or Its solicitors, The Chargee of the sald morigage shall be
required to enter into a Subordination and Standstill Agreement in form and contents acceptable
to the Chargee prlor to the registration of such subordinate charge. *

Section 36 — Additional Events of Defauit contalned In Standard Charge Terms 201010 is hereby delsted
and replaced by the following:

“If the Chargor or any Covenantor dies or commits an act of bankruptey or becomes insolvent or has a
receiver or receiver and manager appointed for it or over any of Its assets or if any creditor takes possession
of any of its assets or if any execution, disiress or other like process Is laviad or enforced upon the Lands or
any part thereof or if any compromise or arrangement with creditors Is made by any of them; or,”

Sectlon 65 ~ No Prepayments contained n Sténdard Charge Temns 201010 Is hereby deleted and replaced
by the foilowing:

“REPAYMENTS

THE CHARGOR, when not in defauit hereunder, shall have the privilege o prepay all or any part of the
amount outstanding under this Charge prior to the maturity date thereof without notice or bonus."

Section 66 — No Partlat Discharges contained in Standard Charge Terms 201010 s hereby deleted and
replaced by the following:

“PARTIAL DISCHARGES

THE CHARGOR AND CHARGEE agree that partiaf discharge of the Gharge wiil be provided under the
following clreumstances:

{a) PROVIDED THAT upon registration of a plan of condominium of the Lands in accordance with the
plans and specifications approved by the Chargee, and provided that no Event of Default has then
occurred, and upon the sals of eny condominium unit (the "Unit”) to an approved purchaser
pursuant to the terms of the Commitment, the Chargee agrees to provide to the Chargor a partial
discharge of such Unit, upon fulfiiment of the following condillons to the satisfaction of the Chargee:
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th compliance with the provisions of the Planning Ac! {Cntario) with respect to such partial
dlscharge;

(i} payment of the Chargee’s administrative fes of $150.00 in respect of each discharge
document {single or multiples) executed by the Chargee;

[{11}] all fees and expenses of the Chargee's solicitors with respect to the granting of such partial
discharges are pald in full prior to the delivery of such partial discharges;

{iv) payment {o the Chargee of any accrued and unpaid interest or other charges then due and
owing pursuant to this Charge; and,

{v) the Chargee receives in respect of sitch Unit, forthwith after completion of the sale of such
Unlt, a solicitor's cerlifled trust cheque payable to the Chargee In an amount equal to cne
hunﬁﬁd‘ tpercent (100.0%) of the Net Sale Proceeds {as hereafter defined) In respect of
such Uni

"Net Sale Proceeds® in respect of any such Unit means the sale price of such Unit (as previously
approved by the Chargee and as specified in the agreement of purchase and sale {the "Purchase
Agreement’) relating 1o such Unit), less the aggregafe of. (2) all deposits paid by or on behalf of the

. purchaser of such Unit, provided that same have been uliized by the Chargee for the purpose of
safistying consbruction casts with respect to the Lands as per the terms of the Commitment, or
provided that same have previously been delivered to the Chargee; (b} goods and services taxes
axigible thereon pursuant to the Excise Tax Act (Canada) and payable by the Chargor pursuant to
the terms of the Purchase Agreement; (c) usual and reasonable adjustments credited fo the
purchaser In the statement of adjustments on closing; (d) reasonable fees and expenses of the
Chargor's sollcitors with raspect to the sale of such Unit {provided such fees and expenses are not
in the aggregale in excess of the amount budgeted therefor), and, (e) reascnable real estate
commissions with respect to the sale of such Unit (provided such fees and expenses are not in the
aggregate in excess of the amount budgeted therefor),

DEVELOPMENT PROVISIONS

PROVIDED THAT the Chargor shall be entiled and is hareby authorized to do any of the following, at any time and
without payment to the Chargae and without the same being deemed an act or acts of waste hereunder:

{a) strictly in accordance with the tarms of the Commitment and the plan of development approved by the
Chargee, and in accordance with the laws and regulations of all applicable Governmental Bodies (as
hereafter defined), to demolish or remove any and all buildings and improvements now situate upon the
Lands; and,

{b) to commence, carry out and complete, in accordance with the laws and regulations of all applicable
Govarnmental Bodies {as hereafter defined), the terms of the Commiiment and the plan of development
approved by the Chargee, any and all construction works and building operations on the Lands, including
without Tmitation excavation and grading, installation of roads, waikways, utllites, walermalns, sewers and
ather services and all other acts incldental to tha development of the Lands.

PROVIDED FURTHER and so leng as the Chargor is in all respects in good standing pursuant to this Charge and
the Commitment, and subJect to tha conditions of consent for reglstration of a plan of condominium as provided
above, and provided that the Chargor shell pay all reasonable costs of the Chargee's solicitor reviewing and
advising on any of the hereafter noted matters, and subject as herelnafter provided, then the Chargee shalf, as
soon as reasonably possible, and without further payment by the Chargor on account of principal andfor interest,
execute and deliver the following to the Chargor:

{a) such plans and documents as may be required in order to facilitate the registration of reference plan(s)
and/or plans of condominium or subdivision of the Lands, andfor as may be required in arder to re-zone
the Lands, and In connestion therewith the Chargee shall do sverything lo facilitate same, inciuding the
sxecutlon of such agreement(s) with the municipality or any municipal authority as may be required for
reglstration or re-zoning as aforesald;

{b) such partial discharge(s) or other assurances as may be requlred in order to convey to any Governmental
Bady any lands as required for municipal or governmental purposes so long as the Chargor recalves no
compensation from such Governmental Body, including, without limiting the generality of the foregoing,
such lands as may be required for public purposes such as roads, road widenings, waikways, one foot
reserves and parks;

{c) such consents and postponements as may be required for the creation of easements for utllities or
municlpal purposes, or for easements and rights of way between the Lands and any adjoining properties;
and,

(d) such censents, acknowledgements and documents as may be required by the Chargor for the purpose of
enabling the Lands to be brought forward into and governed by the Land Titles Act (Ontarlo) and/or for
conversion to absolute parcel status andior (subject to compliance with the provislons hereof relating
thereto) for enabling the Lands to be governed by the Condominfum Act, 1998 (Ontarlo);
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PROVIDED ALWAYS that the Chargee shall not be required to execute or deliver any decumentatlen as
aforesald which may Impose any financial obligation upeon the Chargee, or which is contrary to the terms of the
Charge or the Commitment, or which otherwise adversely or materlally Impacts on the priority of the Charge or on
the value of ar the utility of the Lends,

CONFLICTS

IN THE EVENT of any Inconsistencles or conflicts between these Additlonal Provisions and the Gharge Terms,
these Additional Pravisions shalil prevail.

PARI PA ~ CROSS DEFALULT

REFERENCE is made to a Charge/Morigage in favour of the Chargee in the principal amount of SIXTY MILLION,
ONE HUNDRED AND THREE THQUSAND DOLLARS ($60,103,000.00) registered on the titls to the Lands on
February 25, 2010 as tnstrument No. YR1446317, as may be amended from time to time (the "Existing Charge®).

IT IS ACKNOWLEDGED and agreed that, notwlthstanding the order of registration of the Existing Charge and
fhis Charge, the Indebtedness secured by the Existing Charge and the indebtedness secured by this Charge
{collectively, the “Comblined Indebtedness’) shall rank pari passu as if the Combined Indebtedness was secured
under one charge, The said Combined indebtedness shall at all times and from time to time be fully secured by
both the Existing Charge and this Charge. Default under the Existing Charge shall be deemed to be default under
this Charge, and default under this Charge shall be deemed to be default under the Existing Charge. In the event
of default under either the Existing Charge or this Gharge, the Chargee shall be entitied to exerclse any and all
remedies avallable to it pursuant to the Existing Charge and this Charge, or elther of them, at its scle discretion,

PRIORITIES, POSTPONEMENTS, SUBORDINATIONS AND DISCHARGES

THE CHARGOR hereby acknowledges and agrees that the following prioriies shall govern with respect to the
Exisling Charge and this Charge respectively, namely,

{(a) The Existing Charge, and all advances thereunder from time to time, up to the maximum principal amount
advanced by the Chargee under the Existing Charge, but not exceading the sum of SIXTY-MILLION,
ONE HUNDRED AND THREE THOUSAND DOLLARS ($60,103,000.00), together with interest thereon
and costs of enforcement thereof, and all other amounts owing o the Chargee pursuant to the Existing
Charge shall consiltute a first charge and securlty interest in respect of the Lands, ranking pari-passu in
all respects with this Charge, until a legal severance {whether by virtue of declaration of a2 Plan of
Condominlum with respect to the lands and buildings intended to be secured by the Existing Charge
pursuant to the Commitment a5 amended, Issued for the loan secured by the Exlsting Charge, (herein
called the "Initial Phase Lands™) or the appropriate consents pursuant to the provisions of the Planning
Act, in each instance allowing for Independent conveyance or charge of the Inltlal Phase Lands (hereln
called the *Severance”) has been obtalned by the Chargor or anyane claiming through er on the
Chargor's behalf;

()] Following the Severance, the Existing Charge and all advances thereunder from Hme to time, shall
constitute a first charge and security interest in respect of the Inftial Phase Lands only;

(c) Ninety (00) days following the Severance, the Charges shall forthwith reglster a full discharge of the
Exjsting Charge as against the Lands less the Inltial Phase Lands( which remalning pertion of the Lands
is hereln referred to as the “Subsequent Phase Lands™) without any requirement for any payment on
account of the Existing Charge and regardless of the status of the Existing Charge;

{d) This Charge, and all advances thereunder from time to time, up to the maximum principal amount
advanced thereunder, together with interest thereon and costs of enforcement thereof and all other
amounts owing |n respect of this Charge shall constitute a first charge and security Interest in respect of
the Lands, ranking pad passu with the Existing Charge, until the Severance has been obtained by the
Chargor or anyane clalming through or on the Chargor's behalf;

(e} Following the Severance, this Charge, and all advances thereunder from time to time, shall constitute a
first charge and security interest in respect of the Subsequent Phase Lands anly; and

] Ninety (90) days foliowing the Severance, the Chargee shalt forthwith register a full discharge of this
Charge as against the Initial Phase Lands without any requirement for any payment on account of this
Charga and regardless of the status of this Charge.

IN THE EVENT of an occurrence of a default from time to ime, prior to the Severance, by the Chargor with
respect fo elther this Charge and/or the Existing Charge as the case may be, which results In enforcement
proceedings being taken in respect thereof, the procesds of sale resulling from such enforcement proceedings
shall In every event be distributed as follows: (a} firstly, In repayment in full on a pari passu basis of all
governmental creditors with a priority or a super-priority In respect of the Initial Phase Lands and the Subsequent
Phase Lands; (b} secondly, to the Chargee on a parl passu basis on account of this Charge and the Existing
Charge until repayment In full of the Existing Charge and this Charge;
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CROSS COLLATERAL PROVISIONS /

THIS CHARGE is given to secure the same indebtedness secured by a certaln Charge/Morigage of Land registered
on December 23, 2011 in the Land Registry Office for the Land Titles Divislon of York (No 65} as Instrument No.
YR1763873 (herelnafter called the "Additional Charge®). The Chargor covenants and agress that any and all
payment or default under this Charge shall constitute concurrent payment ar default under the Additionat Charge,
and likewise, any and all payment or default under the Additional Charge shall constitute concurrent payment or
default under this Charge. The said Indebledness shalt at all imes and from time to time be fully secured by both this
Charge and the Additional Charge and, in the event of default under elther this Charge or the Additional Chargs, the
Chargee shall be entilled to exerclse any and all remedies available to Jt pursuant to this Charge and the Additional
Charge, or either of them, and with respect to any or all of the lands secured by this Charge and the Addilional
Charge,
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GENERAL SECURITY AGREEMENT
(all property)

THIS AGREEMENT made as ofthe  day of September, 2014,

BY:
JADE-KENNEDY DEVELOPMENT CORPORATION
JADE-KENNEDY (RESIDENTIAL) DEVELOPMENT CORPORATION
MADY-JADE CORPORATION
hereinafter collectively called the "Debtor”

IN FAVOUR OF:

LAURENTIAN BANK OF CANADA
hereinafter called the "Secured Party"
IN CONSIDERATION of the Secured Party extending credit and making or

agreeing to make cne or more Joans and advances thereunder to the Debtor and for other good
and valuable consideration, the Debtor covenents with the Secured Parly as follows:

ARTICLE ! » DEFINITIONS
1,01 Deflnitions: Capitalized terms used fi1 this Agreement that are not defined In this

Seqtion have the respective meanings ascribed thereto In the Act and all other capitalized terms
used in this Agresment have the respsctive meanings ascribed thereto in this Section:

(8)  "Act means the Personal Property Security Aot (Ontario);

(o)  "Collateral’ means all Parsonal Property (including, without Hmitation, each
Account, Chattel Paper, Dooument of Title, Equipment, Instrument, Intangible,
Inventory, Money, Security and Goods) that Is now or hereafter owned or acquired
by or on behalf of the Debtor or in respect of which the Debior now or hereafter
kas any rights (cther than Consurmer Goods) Including, without limitation, all
Increases, additions, substitutions, repalrs, renewsis, replacaments, Accessions,
accretions and improvements to any such Personal Propeity and all Proceeds and
other amounts derived directly or indirectly from any deallngs with any such
Personal Property;

{©) "Expenses” means all costs, jees and expenses (including legal fees and
disbursements on & full Indemnity basls) Incurred by or on behalf of the Secured
Party In connection with or arising out of or from any one of more of the following:

)] any act done or taken by the Secured Party or any Receiver, or any
proceeding instituted by the Secured Parly, the Debtor or any other
Person in connection with or In any way relating to any one or more of the
Act, this Agreement or any part hereof, the preservation, protection,
enforcement or realization of the Coliateral or the Security Interest or
both, the recovery of the indebtadness and responding to enguiries
regarding the scope of the Security Interest parfacted by the registration
of a Financing Stalement under the Acf;

(i) {he remuneration of the Recelver, if any; and,

(i) all amounts Incurmed or paid by or on behalf of the Secured Party
pursuant to Seciion £.03 hereof;

(4  "Event of Default" or svants of Defauli" has the meaning ascribed in Section 4.0
hereunder;

{e} "Indebtedness” means all present and future debts and liablliles due or to becomse
due, absolute or contingent, direct or indirect, now existing or hereafter arising,
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owing by the Debtor to the Sscured Party, whether purstant 1o or under the Letfter
of Commitment, the Loan Documents or otherwise and Includes any extensions,
renewals or replacements thereof and includes tha Expenses;

) " stter of Commitment” means a certain commitment lefter dated September 12,
2014, Issued by the Secured Parly In favour of Jade-Kennedy Development
Corporation, as same may be amended from time to time;

) "Loan Pocuments“ means all agresments, instruments and other documents made
or assigned by the Debtor in favour of the Secured Party in connection with the
loan transaction contemplated In the Lefter of Commilment, as same may be
amended, supplemented or replaced from time 1o time;

(h)  "Person" includes an individual, sole proprietorship, partnership, Joint venture,
syndicate, association, trust, body corporate, a natural person in his cepacity as
trustee, personal representative or other legal representative, the Crown or any
agency or ingtrumentallty thereof, end/or any other snlity recognized by law,

{0 “Racelver® means & recejver or a recelver and manager or any other Persen
(Including the Secured Party) appeinted by the Secured Party or by any court of
competent jurisdiction for all or any part of the assets of the Debtor or for all or any
;art of the Cdollateral, and includes the agents, servants and employees of such

eceiver; and,

)] "Security Interest' means the assignment, transfer, mortgage, charge and security
Interest provided for in Section 2,01 hereof and "security interest” has the meaning
ascribed thereto In the Act.

ARTICLEN -G T OF SECURITY INTEREST AND ATTACHMENT

2.01 Security Interest: As continuing security for the payment of the Indebtedness and
the performance, fulfilment and satisfaction of all covenants, obligations and conditions on the part
of the Debtor set out hereln, in the Letter of Commitment and in the Loan Documents, the Debtor:

{a)  assigns, transfers, mortgages and charges to and in favour of the Secured Parly ail
of the Debtor’s rights, fitle and interest In and to the Collateral; and,

(b)  grants to and In favour of the Secured Party a security interest in the Collateral;

as and by way of a fixed charge.

202 Exglusion of Last Day of Leaseohold Interest from Security Inferest: The
Security Interest refemred o in Section 2.01 nereaf shali not extend to or apply fo the last day of
the term of any lease or agreement {herefor that Is now or may hereafter be held by the Debtor;
provided, however, If the Security Interest becomes enforceable, the Debtor shall thereafter stand
possessed of the last day of each such lease or agreement therefor and shall hold the same In
trust for, and shall, upon recefpt of a written request to that effect from the Secured Party assian
the aame to, any Parson who acquires the term of any such lease or any agreement therefor In
the course of any enforcement of the Security Interest or In the course of any realization upon the
Collateral or any part thereof,

2.03 Attachment: The Debtor and Secured Party confirm that they have not postponed
or agreed to postpons the time for attachment of the Securty Interest and that the Debtor has

recelved Value,

2.04 Amalgamation: The Debtor acknowledges and agrees that In the event that it
amalgamatas with any other company ar companies It ia the intertion of the parties hereto that
the term Debtor when used hereln shall apply to each of the amalgamating companles and to
the amalgamated company, such that the Security interest granted hereby:

{a)  shall extend to the Collatersl owned by each of the amalgamated companies and
the amalgamated company at the ime of amalgamation and to all Collatera!
thereafter ownad or acqulred by the amalgamates company; and,

(5)  shall secure the Indebiedness of each of the amalgamating companies and the
amalgamated company to the Secured Party at the time of amalgamation and
any indebtedness of the amaigamated company thereafter arising.
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And for greater particularity, the Security Interest shall affach to the Collateral owned by each
company amalgamating with the Debtor, and by the amalgamated company, at the time of
amalgamation, and shall attach to any Collateral thereafter owned or acqulired,

301

ARTICLE IHl - REPRESENTATIONS, WARRANTIES COVENANT.

Reprasentations and Warranfies: The Debtor represents and warrants to the

Secured Parly, and so long as any of the indebledness remalns outstanding shall be deemad to
continuotisly represent and warrant to the Secured Parly, as follows:

(@

®)

e

«

3.02

the Coliateral is owned by the Debtor with good and marketable filte therelo, free
and clear of any assignments, executions, morigages, charges, hypotheoations,
pledges, securty interests, liens, demands, adverse claims and any other
encumbrances whatsoever;

the Debtor has the full power, capacity and authority to execute and deliver this
Agreement and to observe and perform all of the Debtor's obligations thereunder;

#f the Debtor is a corporation or partnership, the Debtor [s duly constituted, validly
existing and in good standing under the laws of its goveming Jurisdiction; and,

the name of tha Debtor as set out on the first page of this Agreement is the full and
corract legal name of the Debtor.

Covengnts: The Debtor covenants and agrees with the Secured Party, end so

long as any of the Indebtednsss remalns outstanding shall be deemed to continuously covenant
and agrae with the Secured Party, as follows:

(a)

()

()

(d

(®

®

{@)

i applicable, the Debtor will at ail times maintain its existence as a comporation or a
partnership, as the case may he;

the Debtor wili diligently maintaln and operate the Coliateral and shall conduct its
operations In a reasonable and prudent manner 50 as to maintain, preserve and
protect the CoBlateral;

the Debtor will pay all taxes, rates, levies, government fees and dues levied,
assessed or [mposed in respect of the Collateral or any part thereof, as and when
the same begcome due and payable, and shall forthwith upon reguest by the
Secured Parly deliver such evidence as may satisfy the Secured Parly that such
taxes, rates, levies, fees and dues have been paid;

the Debtor wiill at all tmes repair and keep in good order and condition any part or
parts of the Collateral that constitutes tangible personal property, and renew and
replace all and any of the same which may hecome unrepairable or destroyed;

the Dabtor will insure, at its own expense, on a replacement cost basls, all items of
Coilateral for which Insurance coverage Is purchasable, at all times during which
any Indebtedness exists, with insurers and pursuant to policies approved by the
Secured Party, for such risks and perils as a reasonable owner of similar Coliateral
would consider prudent and for such other insurable risks and perils as the
Secursd Pary may from time io time consider advisable or desirable and In
respact of which Insurance coverage may be available. All cancellation clauses In
such policies are to provide for at least thirty {30) days' prior notice of such
cancellation to the Secured Pary,

the Debtor will deliver to the Secured Party original or certifiad true coples of all
policies of Insurance required to be maintalned by the Debtor pursuant hereto and
the Debtor will, at least thirty (30) days prior to the expiry of any such Insurance
pollcy, deliver to the Sectred Party a renawal receipt, binder or new pallcy
replacing such explring msurance policy, o otherwise satlsfy the Secured Party
that such insurance has been renewed;

the Debtor will cause all procesds payable under all policies of Insurance required
to be maintained by the Debtor hereunder to be made payable to the Secured
Party, as Its interest may appear, and will otherwise deal with such policies in such
manner so as to enable all proceeds payable thereunder to be collected by the
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(v)

@

0

®

o
{m)
n

{0}

(r}

(@

"

4.01

Secured Party from the insurer. The Secured Parly may elect to have such
insurance money applied in the reinstatement of the relevant Collataral or towards
repayment of the Indebtedness whether then due or nof; -

the Debtor will not create, grant, assume or otherwise permit fo exist any
assignment, execution, morigage, charge, hypothec, pledge, Hen, security interest
or other encumbrance upon the Collateral or any part thereof or the Debtor's
interast tharein that ranks or is capable of being enforced in priority to, or pan
passu with, or subsequent to, the Security Interest;

the Debtor will from time to time at the request of the Secursd Party and at the
exponse of the Daebtor, make and do ali such acts and things and execute and
detiver ali such instruments, security agreements and other wiitings and
assurances s may be necessary or desirable or recommendead by counsel o the
Secured Parly with respect to this Agreement or the Collateral or in order fo
perfect, keep perfected, maintain and preserve the Security Interest;

the Debtor will pay or reimburse the Secured Party upon demand for all Expanses
together with interest thereon from the date of payment by the Secured Party until
paid in full to the Secured Parly by the Dabtor at the highest rate ‘of interest
payable under the Loan Documents, calculated and compounded monthly before
and after demand, maturity, default and judgment, togather with interest on
overdue Inferest at the same rate;

the Debtor will not fransfer, convey, sell, sublease, assign, otherwise alienats the
Collateral or any part thereof;

the Debtor will not change the location of the Collateral or any part thereof;
the Debtor will not amalgamate, continue, restructure or diésolve;

the Debtor will not permit or suffer by operation of law aﬁy,change in contral or
beneficial ownership of the Debtor;

the Debtor will not, except upon thirty (30) days prior writien nofice to the
Secured Party:

(] change its Jegal name; andfor,
(i) change its reglstered head office;

In the event of any change of the Dehtor's name or in the lozation of the Collateral,
tha Debtor Wil pay to the Secured Party forthwith alt legal and other costs
assoclated with amending all registrations related to the Loan Documents and of
providing any other assurances {o the Secured Parly as may be reasonably
required In the circumstances;

the Secured Party shall have access to all fands and premises on which any of
the Collateral s located; and,

the Debtor will provide to the Secured Parly all information reasonably requested
by the Secured Party with respect {o the Collatere! and the operafion of any
lands, premises and undertaking of the Debfor including, but not limited fo,
copies of all lsases and rent rolls, and all financial and computer records with
respect to such information and the Collateral,

ARTICLE IV - EVENT: DEFAULT AND REMEDIES
Events of Default: The Debtor shall be in default hereunder upan the occumence

of any one or more of the following events (which shall collectively ba called "Events of Default"
and individually an "Evant of Default"):

(@

if the Debter Is In default under or pursuant fo, or otherwise fails to perform, fulfill or
safisfy any covenant, cbligation or condition set out in, or upon the occumence of
an event described as an "Event of Default” or a "Defauli” in, this Agreement, the
Letter of Commitment or any of the Loan Documents; and,
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(®)

4,02

if the Debtor or any guarantor or covenantor of the Indebtedness or any part
thereof dies or commits an act of banksuptcy or becomes nsolvent or has a
Receiver appointed for | or over any of its assets, or If any creditor takes
possession of any of ts assets, or if any exectilon, distreas or other like process Is
levied or enforced upon the Collatera! or any part thereof, or if any compromise or
arrangement with craditors s made by any of them,

Remadigs Ypon Defaulf; Upon the oceurrence of an Event of Default the fuil

amount of the Indsbtedness shall, at the option of the Secured Party, become due and payabia
whersupon the Security Intarest shall immediately be enforceable by the Secured Party, and the
Secured Paty shall have, In addition to all other rights, powars and remedles available at law and
in equity, the following rights, powers and remedles:

@
{&)

()

(@

(e}

®

(@)

(h)

the Secured Party may immadiately sue for the Indebtedness;

the Secured Party may appoint and reappoint by instrument In writing, or institute
proceadinga in any court of competent Jurisdiction for the appointment or
reappaintment of, any Person (including the Secured Party} to be a Receiver of all
or any part of the Collateral. The Secured Party may remave or replace the
Recslver from time fo tme, and appoint another Recaiver In his stead or make
application to a court of competent jurisdiction to do 8o, Subject to the provisions
of the Instrument or caurt order appointing the Receiver, the Receiver 5o appointed
or replaced shall have, possess and may exercise all or any part of the rights,
powers and remedies of the Secured Party (whether conferred upon the Secured
Party by this Agreement or otherwise). For greater certainty, where the Securad
Party is referred to In this Agreement, the term shall, where the context penmits,
include the Receiver s appaointed or replaced and the officers, employees,
servants or agents of the Secured Party and the Recelver;

the Secured Party may, without notice, take such steps as It conslders necessary
or desirable to obtain possession of all or any part of the Collateral by any method
permitted by faw, and io that end the Debtor agreses:

(] to defiver possesston of the Collatera! to the Secured Party forthwith upon
fts recelpt of a written or verbal demand therefor, at such place or places
spacified by the demand; and,

()] that the Secured Parly may, at any fime during the day or night, by any
lawful means, enter upon all lands and premises upon which any of the
Collateral may be found for the purpose of rendering unusable any part of
the Collateral which constitutes equipment or for the purpose of taking
possession of and removing the Collateral or any part thereof or both;

subject to the Act, the Secured Party may without nofice, advertisement, demand
for payment or any other formallty (a!l of which are hereby waivad) do any act or
thing to preserve the Collateral or its valus, or seize, collect, reallze upon, lease,
dlspose of, releass to third parties, sell by public or private sale or any other moda
of disposition as the Secured Party may concider advisable or otherwise deal with
{he Collateral or any part thereof in such manner, for such consideration, upon
such terms and conditions and at such time or fimes as may, in the absolute
discretion of the Secured Parly, seem to it necessary or advisable;

subjact to the Act, the Secured Parly may without notice, retain the Collateral or
any part thereof and postpone the sale or any other disposition or dealing with the
Collateral or any part theneof for such period as may, In the absolute discretion of
the Secured Parly, seem to it necessary or advisable;

subject to the Act, the Secured Party may without notice, elect to retain all or any
part of the Collateral in saflsfaction of the Indebtadnesa or any part thereof;

subject to the Act, the Secured Party may purchase all or any part of the Collateral
at any public or private sale, auction, tender or by way of any other mode of

disposition;

the Secured Party may borrow monsy on the security of the Collateral and create
security interests In the Collateral, whether or not in priority to the Security Interest,
which, In the absolute discretion of the Secured Party, may impalr the Deblor's
right to redeem the Collateral;
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)] the Secured Party may carry on or concur in the carrying on of all or any part of the
business of the Dabtor and may enter upon, occmygand use all orye':ny of the
lands, premlses and undertaking occupled or used by the Daebtor, or In which the
Collateral or any part thereof Is situate for such time as the Secured Parly sees fit
free of charge, to the axclusion of the Dabtor; and, '

()] the Sacured Parly may pay any Indebtedness of the Dabtor, post any sacurily or
otherwise deal with any other creditors of the Debtor in order tg obtaintyme
discharge of any morigage, chargs, hypothecation, pledge, security Interest, Fien,
clalm or ofher encumbrance that may exist against the Collateral or any part

thereof,
4,03 Raceiver ag Agent' The Receiver shall be the agent of the Debtor for all purposes

except possession of the Collataral cnly, which possession shall be on behelf of and as age i
the Secured Party and not the Debtor. gente

4.04 Risk of Loss: Where all or any part of the Coltateral is in the possession of the

Secured Parly or the Receiver the risk of loss or damage, whether causad by the negligence of

gmb?acured Parly, the Receiver or otherwise, shall be the sole responsibility and obligation of the
ebtor,

ARTICLE V - GENERAL CONTRACT PROVISIONS

5.01 Secured Party Not Llabla: Naither the Secured Parly nor the Recelver shall be
bound to do any one or more of the following:

(a) give any nofice;

()  make or do any repalr, processing ar preparation for disposition of the Collateral
(whether commercially reasonable or not);

(c) use reasonable care In the custody or preservation of any of the Collateral In tts
possession;

{d) keep the Coliateral Identifiable;

(e} pDroceed in a commercialiy reasonable manner In the collection from debtors of the
ebton;

U] exercise any rights, powers and remedies whatsoever induding, without Iimitatian,
seize, collect, realize upon, lease, sell or otherwise dispose of, borrow money on
the security of, release to third parties, obtain possession of, oblaln payment for,
maintaln or preserve or protect, the Collateral or any part thereof or its valus; and

() Institute proceedings for the pupose of selzing, collecting, realizing upon,
disposing of or obtalning possession of or payment for, the Collateral or any part
thereof or for the purpose of preserving any rights of the Secured Party, the Debtor
or any other Persan in respect of same;

nor shall the Secured Parly or the Recelver ba llable or accountable for doing or for falling to do
any one or more of the foregalng. Notwithstanding Article IV hereof, the Debtor shall be liable for
all actions, causes of actlon, proceedings, debis, demands, ofzims, losses, damages and other
labilitles Incurred or suffered by the Debor, the Secured Party or the Receiver by reason of or on
accaunt of any act or fallure to act of the Recaiver.

502 Application_of Funds: Al amounts realized from the Collateral upon the
snforcement of the Security Interest shall be applied by the Secured Party or the Recelvar firstly,
fo the payment of Expenses, secondly, to the payment of such part of the Indebtedness as
constitutes Interest, and thirdly, to the payment of the balance of the Indebtedness; and any
deficiancy shall be and remain payable by the Debtor io the Sacured Parly. If any surplus remains
after the payments itemized herein, such surplus shall be applied in the manner provided for in the
Act, Notwithstanding the foregoing, the Sscured Party reserves the right to Interplead or make any
appropriate application pursuant to the Trustee Act (Ontario}.

5.03 Performance by Secured Party: If the Debtor falls to perform, fulfill or satisfy any
covenant, obligation or candition herein set out including, without limitation, the payment of

162



General Security Agreement
Page 7of 8

money, the Secured Party may, in its absclute discretion, but without being bound to do so,
perform any such covenant, obligation or condition capable of being performed by the Secured
Parly. No such performance or payment shall relieve the Debtor from any default under this
Agreement or any consequence of such default,

5.04 Rights, Powers and Remedies: Each right, power and remedy of the Secured
Parly provided for in this Agreement or available at law or In equity may be exercised separafely
from or in comblination with, and is in addition to and not in substitution for, any other right, power
and remedy of the Secured Party however created, Without limiting the generality of the
foregoing, the taking of judgment or judgments by the Secured Party shall not operate as a
merger or affect the right of the Secured Party to interest as provided herein.

5.05 Walyar: No consent or waiver, express or Implled, by the Secured Party to or of

any breach or default by the Debtor In the performance of its obligations hereunder shall be

deemed or construed to be a consent to or a waiver of any other breach or default In the

performance of the Debtor's obiigations hereunder, Eailure on the part of the Secured Party to

complain of any act or faflure to act of the Dsbtor or to declare the Debtor in default, irrespactive of

Eow Iorég such fallure continues, shall not constifute a walver by the Secured Parly of ifs rights
arsunder.

508 Daalings with Persons: The Secured Parly may grant exiensions of time and

other indulgences, take and give up securties, accept compositions, grant releases and

discharges, release any part of the Collateral to third parties 2nd ctherwise deal with the

Collateral, the Debtor, debtors of the Debtor, guarantors, streties and others, as the Secured

S;rt%i may see fit, without prejudice to the Secured Parly's rights, powers and remedies
atsoever,

5.07 Notlcas: Any notice or demand which may or is required fo be given pursuant fo
this Agraernent shall be In writing and shall be sufficiently given or made if served perscnally or by
facsimile upon the party for whom It is ntended, or {except in the case of an actual or pending
disruption of postal service) mailed by registered miail, In the case of the Debtor, addressed to it at
any address for service provided by the Debtor to the Secured Party under any of the Loan
Documents and In the case of the Secured Party, addressed 1o it at the address sef out in the
Letter of Commitment, The date of recelpt of such notice or demand, i served personally or by
facsimile, shall be deemed to be the date of the delivery thereof, or ¥ mailed as aforesald, the
fourth business day following the date of maliing. For the purpeses hereof, pareonal service on the
Debtor shall bo effectivaly glven by delivery to any officer, director or employee of the Debtor. The
Secured Party or the Deblar may, from time to time, change its address or stipulate another
addrass from the address described in this Agresmsnt by giving notice in the manner provided in
this Section and In respect of the Debtor provided that i has complied with the terms of
Subsection 3.02 (0) hereof.

5.08 Succaggors and Assigns: This Agreement and each of the covenants, warrantles
and representations herein set out shall enure (o the beneflt of the Secured Party and the Sectired
Party's successors and assigns and shall be binding the Debtor and the Debtor's helts, personal
representatives, successors and assigns. The tem "successors” shall Include, without Imiting ite
meaning, any corporation resuling from the amalgamation of a corporatlon with another
corporation, any trustes in banksuptey and, where any party Is a parinerahip, any new parinership
resuiting from the admission of new parners or any other change in the composition of such
parinership, including, without limiting the generality of the foregolng, the death or resignrafion of
any or all of the partners.

5.09 Survival: All covenants, undertakings, agresments, representations and
warranties made by the Debtor in this Agresment shall survive the execution and delivery of this
Agreement and shall continue in full force and affest until the Indebtedness is paid in full. Al
represantations and warranties made by the Debtor hereln shall be desmed to have been relied

upon by the Secured Party.

5,10 Entire Agreement: This Agreement constitutes tha entire agreement between the
Debtor and the Secured Party relating fo the Securily Interast and may not be amended in any
manner excapt by writtan instrument signed by both of them.

5,11 Applicable Law: This Agreoment shall be governed by and construed In
acoordance with the laws of the Province of Ontarie and the federal laws of Canada appficable
therein and the parties herefo irevocably attom to the laws of the courts of this Province sltting at

Toronto, Ontario.
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512 Ledislation Referances: Any references In this Agreement to any law, by-law,
rule, regulation, order or act of any government, govemmaental body or other regulatory body shall
be construed as a reference thereto as amended or re enacted from time fo time or as a reference
to any successor therato,

5.13 Tima of the Essence: Time is and shall continue to be of the sssence of this
Agreement,
5.14 Headlngs: The insertion of headings In this Agreement s for the convenience of

reference only and shall not affect the construction or Interpretation of this Agreement,

5.15 Number and Gender: In this Agreement, words importing the singular number
shall include the plural and vice versa, and words importing the use of any gender shall includa
the masculing, faminine and neuter genders,

516 Joint and Several: If two or more Persons have executed this Agreement as
Debtor, ali covenants and obligations of such Persons hereunder shall be joint and several
covenants and obligations.

517 Acknowladgement: The Deblor acknowledges recelpt of a duplicate executed
copy of thls Agreemant.
5.18 Countarparts: This Agreement may be exacuted in counterparts and aff

counterparts so executed will constitute one Agreement binding on the undersigned effective on
execution by all of them.

IN WITNESS WHEREQF the undersigned has/have executed this Agreement as
of the date first above written, .

JADE-KENNEDPY DEVELOPMENT
CORFPORATIQN

Per:

Name: Charles N. Mady
Title: President

| have the authority to bind the corporation.

JADE-KENNEDY (RESIDENTIAL}
DEVELOPMENT CORPORATION

Per; )
Name; Charles N. Mad
Title: President

| have the authority to bind #e corporation,

MADY-JADE CORPO 12N

Per: /

Nams: David A Mady f
Title: President

| have the authority to bind the corporation.
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TR . SPECIFIC SECURITY AGREEMENT
: l. AURENT"AN . {Deposits with the Bank)
T BANK®

TO Laurentian Bank of Canada

FOR VALUABLE CONSIDERATION, receipl whereof is hereby acknowtedged, the undersigned hereby
agrees with Laurentian Bank of Canada (hereinafler callad ihe "Bank") as follows conceming the moneys or amounts
now or at any time and from time lo time hereafter on daposit (herainafter called the *Coliateral Oeposit(s)"} Iy the
account(s} or evidenced by the inslromeny(s) maintsined in the name of the Undersigned at the Bank's branch at

130 ADELAIDE STREEY WEST, SUITE 300, TORONTO, QNTARIO. MSH 3P°5

{hsen Branch address)

1 The Bank ts hereby authorized and shall be enfilled to retain and hold the safd meneys or amounts
on deposit in the Collaleral Deposil(s). together with any and all addilions and accretions thereto, as general and
confinuing coliateral security for the payment and fuifilment of all debts, Kiabilltles and obligations, prasent ar futuse,
direct o7 indiract, absolute or confingent, matured or not, of the undersigned Lo the Bank whether arising within or
oulside Canada and whether arising from agreement or dealings befweer the Bank and the undersigned or from any
agreement or dealings with any third person by which the Bank may be or become in any mannar whaisoever a
creditor of the undersigned or however otherwise incurred or arising, and whether the undersigned be bound alone or
wilh anolher or others and whether as principal or surely (such debls, Nabilities and obligations baing hereinafier
called the “Liabilllies"), including without In any way limiting or vastricling the generafity of the foregoing, il debis,
liabilities and obligations of the undersigned 1o the Bank arising out of or in respect of (s} any loans or advances
heratofore or hereafiar made by the Bank, (b) any lstter of credit heretofore or hereafter issued by the Bank, and (c}
any agreemaent or insirument or any endorsement thereon (herelnafter called a “Guarantee™ herslofore or hereafier
entesed into by lhe undersigned whereby the undersigned gusrarteas the paymem or fulfilment of debls or
obligalions of any olher parly (each and every such other party being hereinafter catied a “eustomer") to the Bank,

2. Whenaver and so long 26 any Liabiliies exlst, the Bank will not be indebted or liable 1o the
undersigned in respect of the moneys or amounts now or herealier on deposit in the Collataral Deposit(s), and the
undersigned shall have no nght to withdraw any such maneys or amounts now or hereafler on deposil in the
Collaterai Depasit(s) or to draw any cheques or drafts or othar orders for the payment of money to be cherged
against the Collateral Deposit(s), or to assign, transfer or otherwise deal with such maneys or amounls now or
hereafter on depostt in the Colfateral Deposil{s), or any part theraof.

3. If the: undersigned shall fail 1o pay or safisfy the Liabiities or any pan thereof when due, or i a wilf
of execution or a garnishment or any simitar of analogous wiit, process of praceeding should be issued against or In
respect of the undersigned, or if the undersigned should commil or threaten to commit any act of bankrupltcy or make
any aesigniment for the benef of creditors. or If a recelver or other person with llke powars should be appointed In
respect of the Undersigned or if an encumbrancer should take passession of any of the properies or assals of the
undarsigned, then upon the happening of any such event {a) all the Liabllilies shall thereupon be and betome
immediately due and payable, (b) the undersigned shall thersupon be and becorna tirectly indebted and lfable to the
Bank as a principal debtor In respect of all fiabilitles and obligations then existing or therealter arising under or by
wiriue of each and every Guarantee, and (c) the Bank shall be entitied as and when it thinks fif and without priar
noffce o the undersigned, and is hereby irrevacably authorized and empowered, to Immediately apply all or any
portian of porlions of the maneys or amounls on deposlt in the Collateral Deposit(s) ageinst and In reduclion or
extinction of &ll or any part or paris of the Llabilitles, whether or not the Collateral Deposlt(s) are subject 1o withdrawal
on demand, oo nolice or on a future, fixed malurity date, all as the Bank may see fit, and to debil the Collalaral
Deposit(s} accordingly; provided that i the Lisbillles and the moneys or amounts on deposit in Ihe Coliateral
Deposit(s) are not In equal emounls, then the greater shall be extinguished only 10 he extent of the fesser and the
excess shall remain owing and paysble.

4, The Bank may grant time, ranewals, exlensions, indulgences, releases and discherges to, take
securifies (which worg as used herein includes other Guarantass) from and give the same and any or all existing
securities up to, abstain from (aking securilies from or from perfecling securilies of, ceass or refrain from giving credit
or making laans or advancas to, accep! composilions from and otherwlse deat with any customer or other party and
with all secwitios as the Bank may see fif, and rmay apply all moneys al any time recelvad from any customer or other
perly or from securities upon such part of the debls or liablitles of such customer or other party to the Bank as the
Bank deems best and change any such application in wholg of in part {rom fme to fime as the Bank may sae fit, the
whele without in any way fimiting or lessening the rights antl powers of Ihe Bank to hold and deal with the sald
moneys or amounts now and hereafter on deposit In the Collateral Deposl!(s) In the manner provided for herein,

g, No loss of or in respect of any securities recelved by the Bank from any cuslomer of athar pariy,
whether occasioned by tne faull of the Bank or gtherwise, shall I any way {imit or iessen the rights and powars of the
Bank to hold and deal with the moneys or amounts now and hereafter on depasit in the Collaterat Deposit(s) in the
manner provided for herain.

6. The Bank shall not be bound to exercise any of ils 7ights or remedies against any custormner or ofher
parly or In respect of 2ny sacurities that it may at any lime hold before being entitled to appropriate and apply a¥ or
any portion or porlions of the moneys or amounts now or heraafter on deposi in the Cotlateral Deposit{s) for lhe
purpose and in the manner provided for herein.

7, In the event thet at any time or from time o (ime the maoneys or amounts on deposil in the
Collateral Deposit(s) are In a currency different from the currancy of any of the Liabililies, ther for the purposas of this

10261-5 {02-58)
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agreement the rate of exchange between the currencles shali be the relative rals of exthange of the Bank in effact on
the date of conversion,

B So long as the menoys or amounts on deposil are held under this agreement and not appifed in
payment of the Liablilles the moneys or amounts on depasi may bear interest af a rale per annum agreed o
between the Bank and the undarsigned In the same currency as the eneys or emaunts on deposit.  Said inferest
may be held by the Bank as collaloral securlty, The undersigned acknowlesges that, in the case of & Gollateral
Deposit established for a fixed term, the application by the Bank of the moneys or amounts on deposit in payment of
the Liabilllies before the maturity of the Colateral Deposit may result in loss of Interest on such Coftateral Deposit.

a. This agreement shall be a confinulng agreement and shall have effeci whanaver ard so often as
any Liabilittes exist,

0, Thig agreement shall be governed by and construed in accordance with the laws of tha province of
Canada in which the Collataral Deposit(s) is iocated.

1 This agresment shall extend to and enure 1o the benefll of the Benk and its successors and
assigns, and shall be binding upon the undersigned and the heirs, execulors, administrators, legal representatives,
successors and assigns of the undersignad and each of them,

/
WITNESS WHERECF the undersigned has hereunto duly executed this agreamant lhe3 ¢
day of 22(2&2 E : .
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Adam Grossi, for Imperial Kitchens, Frendal Kitchens, Sereen Painting, 2050491
Ontario, Global Precast, Lien Claimants

HEARD: October 7 and 11, 2016

ENDORSEMENT

[1}  The purpose of this proceeding is to determine the relative priorities of the lien claimants

and mortgagees asserting interests in the lands of Jade-Kennedy Development Corporation (the
“Borrower™),

Background

[2] The Bomower was incorporated for the purpose of owning and developing a
condominium project referred to as the “South Unionville Square Project” (the “Project™),

[31  The Project was comprised of two completed phases and a further development on lands
to the south of the Project which was not completed.
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[4]  Phase I of the Project consisted of residential townhomes and a commercial
condominium. Phase 1I was built on adjacent, but separate, lands and consisted of a residential
condominiun and a commercial condominium (the “Phase II Commercial Project”). As
mentioned, a further development was planned for certain lands located across the road to the
south of the lands upon which Phase I and Phase II were constructed (the “Vacant Lands™).

[5]  Collins Barrow Toronto Limited (the “Trustee™) was appointed trustee pursuant to
section 68(1) of the Construction Lien Act, R.8.0. 1990, ¢. C.30 (the “CLA*) pursuant to an
order of Pattillo J. dated February 11, 2015,

[6]  The Trustee obtained an order of the Court dated June 30, 2016 (the “Procedure Order™)
establishing a summary procedure for the determination of the priority, if any, of the claims of
eighteen construction lien claimants (herein, collectively, the “Lien Claimants™), The procedure
was intended to determine the Lien Claimants’ priority relative to the claims of the Laurentian
Mortgage and the Am-Stat Mortgage (in each case, as defined below) regarding amounts
received by the Trustce on the sale of the remaining interests of the Borrower in the Project in
excess of the ten percent (10%) holdback deficiency under the CLA.

[7]  In paragraphs 2 and 3, the Procedure Order provided, among other things, for the
following actions by parties claiming an interest in the Project:

2.

(a) on or before July 11, 2016, the {Laurentian] Bank shall serve an affidavit (the
“Bank Affidavit”) from a representative of the Bank (the “Bank Representative™)
addressing, among others, whether the Bank advanced any funds to [the
Borrower] after the Bank had received a written notice of lien;

(b) any Lien Claimant claiming entitlement to the [proceeds of the sale of the
lands and premises owned by Borrower] by asserting priority over the Bank's
mortgage and/or the Am-Stat mortgage (a “Disputing Lien Claimant”) for an
amount in excess of the basic ten per cent (10%) holdback (the “Basic Holdback™)
shall, on or before August 3, 2016 (the “Bar Date™), serve a responding affidavit
describing with sufficient particulatity and supporting documentation, the factual
and legal basis upon which the lien claimant asserts such priority over the Bank's
mortgage and/or AmStat's mortgage (the “Responding Affidavi?); ...

3, THIS COURT ORDERS that if a Lien Claimant does not deliver a Responding
Affidavit on or before the Bar Date, it shall be forever barred from asserting a
claim against the Property in priority to the Bank's mortgage and Am-'Stat's
mortgage in these proceedings or any other proceedings for an amount in excess
of the Basic Holdback in respect of such Lien Claimant's construction lien.

[8]  The Procedure Order further provided that, absent a consensual resolution, the priority
dispute would be determined by a judge presiding over the Commercial List after cross-
examinations on any affidavits filed in this proceeding, including an affidavit sworn June 13,
2016 by Philip Meretksy on behalf of Am-Stat (the “Meretksy Affidavit™®), As there was no
consensual resolution, the matter was heard by the Court on October 7, 2016.
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Preliminary Matters

[9] At the outset, the Court addressed three preliminary matters,

[10] First, certain parties took the position in their facta that a Lien Claimant who failed to file
an affidavit in the proceeding would be denied its claim even if such claim was validly registered
and perfected, and notwithstanding the provisions of section 80 of the CLA. The Court advised
the parties that this was not the intention of the Court and that the Court was proposing to amend
the Procedure Order to clarify the Court’s intention before any further steps occurred in this
proceeding, Specifically, the Court did not intend to require a Lien Claimant to file an affidavit
unless it asserted a priority over other Lien Claimants with whom it would otherwise be in the
same class for the purposes of section 80 of the CLA. On this basis, a Lien Claimant who did not
assert such a claim was nevertheless at liberty to participate in the proceedings contemplated by
the Procedure Order, including attending cross-examinations and filing a factum, to the extent it
wished to do so.

[11] The Court further indicated that it was only prepared to proceed to a determination of the
issues in this proceeding if it was satisfied that none of the partics would be relying on the
absence of an affidavit from any Lien Claimant to assert a priority over such Lien Claimant for
that reason alone. All parties present at the hearing indicated that they would not do so to the
extent they had done so in their respective facta or would otherwise have done so. On this basis,
the Court indicated that it was prepared to determine the issues in this proceeding as
contemplated by the Procedure Order.

[12] Second, counsel for Am-Stat Corporation (“Am-Stat™) raised the issue of whether all
parties to this proceeding were prepared to determine the issues on the summary procedure
contemplated by the Procedure Order. In particular, Am-Stat referred to the procedure’s reliance
solely on the record before the Court without a trial of the issues involved and any further
evidence by viva voce testimony or otherwise. All parties at the hearing, including Am-Stat,
confirmed that they were prepared to proceed on that basis. In addition, none of the patties
served with the Procedure Order but not present at the hearing had raised any objection to the

Procedure Order. On this basis, the Court concluded that it had jurisdiction to determine the
issues before it.

[13] Lastly, counsel for Guest Tile Inc. (“Guest”) raised an issue regarding the admissibility of
an affidavit of Shaun Parekh sworn September 30, 2016 and filed by Marshalt Zehr Group Inc.
(“MarshallZehs”). The Procedure Order did not contemplate an affidavit of MarshallZehr.
Accordingly, the Court concluded that it did not fall outside the timeline for filing an affidavit
contemplated by the Procedure Order. In addition, the affidavit addressed matters clearly
relevant to the Collateral Mortgage (as defined below), which was originally granted by the
Borrower in favour of Laurentian Bank but has since been assigned to MarshallZehr (as
described below). The parties also require a determination of the priority of the Collateral
Mottgage before any distribution can be made to the Lien Claimants. The Court advised the

parties that it was therefore prepared to accept the affidavit as evidence in the record for this
motion.
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[14] As the affidavit was only filed on September 30, 2016, however, the Court also stated
that the other parties were entitled to cross-examine on the affidavit, and, if any party chose to do
50, the Court would adjourn this hearing until after such cross-examination was completed. The
Court canvassed the extent to which any party had such intention, The parties advised that none
of them, including Guest, sought an adjournment of the hearing for the purpose of cross-
examination on the affidavit.

Laurentian Mortgape

[15] The Borrower granted a first mortgage in the principal amount of $45 million in favour of
the Laurentian Bank of Canada (“Laurentian”) which was registered on title to the Phase II
Lands and the Vacant Lands on December 23, 2011 (the “Laurentian Mortgage™). The
Laurentian Mortgage secured advances under a construction loan (the “Construction Loan™), a

letters of credit facility (the “Letters of Credit Facility”), and an operating line of credit
(collectively, the “Credit Facilities™),

[16] The Credit Facilities were established pursuant to a commitment letter of the Laurentian
Bank, the Equitable Trust Company and Pacific & Western Bank of Canada dated August 4,
2011 as amended by an amending agreement dated March 8, 2012 (collectively, the
“Commitment Lefter™), I note that the Commitment Letter contemplates that Jade-Kennedy
Development Corporation is the Borrower under the Credit Facilities, but the letter identifies the
“Beneficial Owner” as “Mady-Jade Corporation and Jolie-Jade Corporation (“Jolie-Jade™)
carrying on business as the Jade-Kennedy Co-Tenancy”.

[17] It is not disputed that all advances under the Construction Loan were made prior to the
registration and perfection of any construction liens and in the absence of any written notice of a
lien to Laurentian Bank.

[18] At the present time, all amounts owing under the Credit Facilities have been paid in full
and the outstanding letters of credit issued under the Letters of Credit Facility have been replaced
by lettets of credit of another bank by order of Conway J. dated March 22, 2016 (the “Conway
Order”). The only remaining amounts owed by the Borrower in respect of the Laurentian
Mortgage are approximately $50,000 of professional fees.

The Am-Stat Mortgage

[19] Am-Stat is the holder of a second mortgage registered on September 4, 2013 in the
principal amount of $10 million granted by the Borrower on the Phase II Commercial Project
and the Vacant Lands (the “Am-Stat Mortgage™). The Am-Stat Mortgage secured an advance on
September 5, 2013 in the principal amount of $10 million (the “Am-Stat Advance®) pursuant to a
commitment lefter dated August 6, 2013 (the “Am-Stat Commitment Letter”),

[20] In the Meretksy Affidavit, Am-Stat produced an incomplete extract of the Am-Stat
Commitment Letter, a funding direction in respect of the Am-Stat Advance, a pay-out siatement
dated January 12, 2015, and an extract from a mortgage apparently given by Milliken

Development Corporation (“Milliken”) in respect of the- Am-Stat Advance (the “Milliken
Mortgage”).
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{21] From this incomplete documentation, it is possible to conclude that the Am-Stat Advance
was made jointly to the Borrower and Milliken, who were jointly and severally liable for
repayment. It is also possible to establish that the Am-Stat Advance was secured by mortgages
granted by each of the Borrower and Milliken on properties owned by them, being the Am-Stat
Mortgage and the Milliken Mortgage, respectively, which secured their respective joint and
several obligations in respect of the Advance. The Am-Stat Commitment Letter expresses the
purpose of the loan facility provided thereunder to be “to provide the Borrower with financing to
repay equity and to complete buy-out of joint venture co-owner”. For this purpose, it appears that
the “Borrower™ means Jade-Kennedy Development Corporation and Milliken Development
Corporation, jointly. The Am-Stat Commitment Letter expressly states that this is not a
construction loan and that funds will not be used for payment of construction accounts.

[22] The funding direction for the Am-Stat Advance indicates that the proceeds were to be
used as follows:

(1) to Jolie-Jade, the amount of $5,457,399.20 by way of repayment of a debt obligation
evidenced by a promissory note which was apparently secured by mortgages of each of

the Borrower and Milliken on properties owned by them. The promissory note is not in
evidence;

{(2) to Jade-Jolie’s solicitors, legal fees in the amount of $1,650;
(3) to Am-Stat, a finder’s fee of $200,000 plus HST;

(4) to Am-Stat’s solicitors, legal fees in the amount of $33,000 plus disbursements and
HST; and

(5) to D. Mady Investments Inc., fhe balance,
[23] It is not disputed that the Am-Stat Advance was made prior 1o the registration or
perfection of any construction liens and in the absence of any written notice of any lien to Am-

Stat,

Collateral Mortgage

[24] In addition to the Credit Facilities described above, the Borrowers granted a charge on
the Phase I Lands in the principal amount of $3.6 million in favour of Laurentian Bank which
was registered on October [, 2014 (the “Collateral Mortgage”™). The Collateral Mortgage secured
a guarantee of the Borrower to Laurentian of credit facilities made available by Laurentian to
144 Park Ltd. (144 Park™). 144 Park also granted a mortgage on all of its lands to Laurentian to
secure the loan which was approximately $39 million.

[25] It is understood that 144 Park is, or was, the owner of a property located in Waterloo,
Ontario on which a residential condominium has been constructed. Collins Barrow Toronto
Limited has also been appointed as a trustee under the CLA with respect to the lands owned by

144 Park for the purpose, among other things, of resolving issues pertaining to lien claimants in
respect of such lands.
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[26] Pursuant to an assignment agreement dated January 23, 2015, MarshallZehr acquired the
entire loan position of Laurentian in respect of 144 Park, including the security granted to the
Bank, Accordingly, MarshallZehr is currently the holder of the Collateral Mortgage.

[27] MarshallZehr has provided a certificate of advance dated October 27, 2014 provided by
Charles Mady to Lanrentian, In it, Mr, Mady purports to certify, as an officer or director of 144
Park, the amount and date of each advance under the credit facilities established by Laurentian
Bank in favour of 144 Park Ltd, The first advance was made on May 25, 2012. Of relevance for
the present proceeding, the advances include an advance of $3.6 million on October 8, 2014,

shortly after registration of the Collateral Mortgage, as well as a further advance dated October
24,2014,

[28] It is not disputed that the advances to 144 Park Lid. in October 24, 2014 were made prior
to the registration and perfection of any construction liens on the lands subject o the Collateral
Mortgage and in the absence of any written notice of any lien to Laurentian,

The Common Legal Issues

[29] The Lien Claimants make two submissions that raise common legal issues in respect of

each of the Laurentian Mortgage, the Am-Stat Mortgage and the Collateral Mortgage
(collectively, the “Mortgages™).

[30] Ineach case, the Mortgages are “subsequent mortgages” for the purposes of section 78 of
p

the CLA. As such, the applicable provisions of section 78 of the CLA for present purposes are
sections 78(1) and 78(6), which read as follows:

78. (1) Except as provided in this section, the liens arising from an improvement

have priority over all conveyances, mortgages or other agreements affecting the
ownet’s interest in the premises. ...

(6) Subject to subsections (2) and (5), a conveyance, mortgage or other agreement
affecting the owner’s interest in the premises that is registered after the time when
the first lien arose in respect to the improvement, has priority over the liens
arising from the improvement to the extent of any advance made in respect of that
conveyance, mottgage or other agreement, unless,

(a) at the time when the advance was made, there was a preserved or
perfected lien against the premises; or

(b} prior to the time when the advance was made, the person making
the advance had received written notice of a lien.

[31] The Lien Claimants assert that, in each case, (1) the mortgagees failed to conduct
appropriate due diligence; and ¢2) the monies secured by the Mortgages do not constitute an
“advance made in respect of that mortgage®, I will address each issue in turn.
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The Alleged Due Diligence Obligation

[32] As mentioned, there is no dispute that there were no registered or perfected liens against
the lands secured by the Mortgages at the time that the advances at issue were made thereunder.

[33] However, Guest argues that, notwithstanding the language of section 78(6) of the CLA,
the mor{gagees, to protect their priority, had an obligation to do more than sub-search title to the
premises prior to making an advance, Guest argues that the mortgagees were aware of the fact
that construction was underway on the Project at the time of such advances and therefore the
mortgagees had an obligation to make inquiries to determine if any work was unpaid at that time.

[34] There is no basis for such an obligation in the provisions of section 78(6). It provides for
the very situation presented in this case — the registration of a mortgage after construction has
commenced on a propetty. In such circumstances, there is a high likelihood of knowledge of any
construction on the property on the part of the mortgagee. Section 78(6) provides for priority of a
mortgage provided the conditions in paragraphs 78(6)(a) and (b) are satisfied. There is no basis
for implying a further condition, particularly a condition which would render paragraphs (a) and
(b) redundant,

[35] Accordingly, this submission is dismissed.

Advances Made in Respect of the Moxtgages

[36] The Lien Claimants also submit that the monies secured under the Mortgages do not, in
each case, constitute an “advance also made in respect of that mortgage” for the purposes of
section 78(6). Their submissions on this point raise an issue of law which is common to their
claims in respect of each of the Mortgages and issues of fact which are specific to each
Mortgage. I propose to discuss the common legal issue in this section and then to address the

application of the relevant legal principles to the factual circumstances pertaining to each
Mortgage separately below.

[37] There is little case law on the principles that determine whether monies advanced or
otherwise paid in respect of a mortgage constitute an “advance made in respect of that
mottgage”. The parties have referred fo two particular decisions that are of some relevance.

[38]1 In Penniac Construction & Management Ltd. v. 1291126 Ontario Ltd., 2008 NBQB 159,
332 N.B.R. (2d) 201, the court addressed the extent to which professional fees and other costs in
respect of a mortgage, including fees incurred in enforcement proceedings, were entitled to
priority under the Mechanics Lien Act of New Brunswick. Section 9(2) of that statute provided
for priority in favour of a mortgage in respect of “a payment or advance made on account of
the...mortgage...before the filing of a claim of lien or before notice in writing of the lien...”

[39] The trial judge in Penniac reached his decision by applying the principle in M. Suflivan &
Son Ltd. v Rideau Carleton Raceway Holdings Ltd., [1971] S.C.R. 2, which he considered, at
para. 65, was also applicable to “properly recoverable costs owed under the mortgage”, The
relevant portion of the judgment of the Supreme Court, at paras, 5-6, relied upon by the trial
judge reads as follows:
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This legislation has been in force for a long time. Until the issue was raised in
these proceedings, there was no case which drew any distinction between the
rights of the mortgagee to priority for principal and his rights to priority for
interest.

Both the trial judge and the Court of Appeal, in this case have rejected any such
distinction and I agree with them, Principal and interest are equally secured under
the mortgage. The right to interest is an essential, inseparable, constituent part of
the advance made on account of the mortgage. Without such a right no building
loans would ever be made in a commercial way. The registration of a claim for
lien or notice in writing of such a claim cannot stop the running of interest or
affect the mortgagee's priority for continuing interest on advances validly made
under s. 13(1) of The Mechanics’ Lien Act.

[40] I note that the decision in M, Sullivan Son Ltd. addressed section 13(1) of the Mechanics’
Lien Act, R.8.0, 1960, ¢. 233 in which, for present purposes, the operative language was “all
payments or advances made on account of any mortgage...”

(411 The second relevant decision is XDG Ltd. v. 1099606 Ontario Lid. (2002), 41 C.B.R.
(4th} 294 (Ont. S.C.) aff'd (2004), 1 C.B.R. (5th) 159 (Ont. Div. Ct,). In XDG, the court
addressed the operation of section 78(6) of the CLA in respect of a collateral mortgage given to
secure the obligations of a guarantor pursuant to a guarantee of a loan given to a borrower. The
loan was secured by a mortgage on the assets of the borrower. The collateral mortgage was
secured on assets of the guarantor and was given after advances had been made under the loan.

[42] In finding that the lien claimants on the property secured by the collateral mortgage had
priority over the collateral mortgage, the trial judge stated the following at paras, 94-96:

As previously stated, the mortgage was provided as collateral security with
respect to the prior indebtedness of Euro United. No advance was made to 109
nor did 109 benefit in any manner whatsoever, The statutory provisions refer to
amounts advanced, not amounts secured: See 561861 Ontario Litd. v. 1085043
Ontario Inc. (1998), Kirsh’s C.L.C.F. 78.50 (Gen. Div.)

In Marsil Mechanical v. A Reissing-Reissing Enferprise Ltd. (1996), Kirsh’s
C.L.C.F. 78.40 (Gen. Div.), Klowak J, said:

In considering the definition of ‘advance’ if seems to me that, for
purposes of the Construction Lien Act...it must mean when the

owner, or the owner’s delegate, acquires actual control of the
money.

Accordingly, I find there was no advance under the mortgage from 109 to GECC
and, therefore, the lien claimants have priority pursuant to section 78 of the
Construction Lien Act.
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[43] The trial decision in XDG Ltd. was affirmed by the Divisional Court which, at para. 29,

also relied on a distinction between advances made under the credit agreement and advances
made under the mortgage:

The CLA is to be interpreted liberally in favour of lien claimants, The overarching
prineiple of the CLA is that lien claimants have priority over other interests. It is
necessary for a mortgagee to persuade the court that it falls within one of the
exceptions to the general priority of lien claimants. (XDG’s Factum, para. 58)

GECC failed to demonstrate that its Mortgage should take precedence over the
lien claimants. The Mortgage was registered after the first lien arose. As such,
GECC’s priority was limited to the extent of any advance made in respect of the
Mortgage. GECC did not advance any amount in respect of the Morigage. Any
advances made were made to Euro, not to “109”, and they were made in respeci
of the Credit Agreement, not in respect of the Morigage. (XDG’s Factum, paras.
59-61; David Schaeffer Engineering Lid. v. D.T.A. Investments Inc. (1998), 37
C.L.R. (2d) 26). The courts have held that where a mottgage was registered to
secure a pre-existing debt for the purposes of the CLA, no monies were
advanced, (561861 Ontario Lid. v.1085043 Ontario Inc. (1998), Kirsh’s C.L.C.F.
78.50 at 78.166-167 and 169), [italics added)

[44]  The Lien Claimants in the present action assert that XDG Ltd. stands for the proposition
that the language in section 78(6) ~ “advance made in respect of that mortgage” — requires
demonstration not only that monies advanced have been advanced to the mortgagor, but also that
they have been applied toward the improvement of the lands under construction, I do not aceept
this interpretation of section 78(6) for the following reasons,

[45]  The language of section 78(6) does not provide any support for such an interpretation of
the statute. Section 78(6) provides for a priority in favour of a mortgage “to the extent of any
advance made in respect of that ... mortgage”. XDG Ltd. did not go any further. The decision is
based on the requirement in section 78(6) that monies be “advanced” in respect of the mortgage,
rather than merely secured. It was not necessary to go further to address whether or not the
monies advanced under the mortgage benefiited the guarantor and I do not read the decision as
doing so. Insofar as the trial judge and the Divisional Court considered that the language under
scction 78(6) requires demonstration of a benefit, they limited that requirement to demonstration
that the borrower received the proceeds of the advance. Neither the trial cowrt judge nor the
Divisional Court required the mortgagee to demonstiate that the proceeds of the advance were

actually applied to improve the lands under construction against which the lien claimants
asserted their claims.

[46]  There is no other case law cited to the Court that would support such an interpretation of
the requirement in section 78(6). Insofar as the Lien Claimants rely on language of the trial judge
in Marsil Mechanical v A. Reissing-Reissing Enterprise Ltd. (1996), 26 C.L.R. {2d) 148 (Ont.
C.J. (Gen. Div.)), I do not think their position is supportable. Marsil addresses a very different
issue — being the timing for the purposes of the commencement of the accrual of interest under a
mortgage. Marsil did not address, or imply, a requirement that an advance benefit the
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mortgagor’s property. On its own language, Marsil merely addressed when a mortgagor is to be
regarded as having received monies advanced under a mortgage.

[47] I note that, by implication, any issues pertaining to the circumstances in which a
mortgagor uses the proceeds of an advance for purposes unrelated to the lands upon which
construetion is proceeding are left to be dealt with under fraudulent conveyance and similar
legislation, to the extent applicable.

Analysis of the Applicable Legal Principles

[48] As mentioned, the issues in the present case involve the interpretation of the phrase “any
advance made in respect of that...maortgage” and, in particular, the meanings of the word
“advance” and the phrase “in respect of”. From the cases cited above, although they arc based on
somewhat different language, three principles are clear.

[49]  First, M Sullivan & Son and XDG Ltd. demonstrate that the concept of an “advance” is
not limited to the principal amount advanced under a mortgage. It includes all amounts which the
mortgagot is contractually obligated to pay in respect of any such principal amount advanced,
including interest and the costs of registration, perfection and enforcement of the mortgagee’s
security for the advance irrespective of when incurred, As the Supreme Court noted, without

such a right, building foans and other commercial loans would not be made in a commercial
manner.

[50] Second, it is also clear that the phrase “in respect of” is intended to be broader than
“under” insofar as “under” refers to advances made directly by a mortgagee to a mortgagor
pursnant to a mortgage loan.

[51] This conclusion is based not only on the common usage of such phrase but also on the
context in which construction and other loans are extended by institutional and other lenders.
Such loans are not limited to traditional mortgage loans. More commonly, such loans are
extended pursuant to a loan agreement which provides for security granted in separate
documentation against the borrower’s property to secure all monies advanced or otherwise
payable under the loan agresment,

[52] Third, XDG Ltd, establishes that a collateral mortgage given to securc a guarantee of an
underlying loan to another party does not give rise to “an advance made in respect of that
mortgage” at least to the extent that no further advance is made after delivery of the collateral
mortgage. I would note, however, that this result follows from the absence of any advance, rather
than from an interpretation of the meaning of the phrase “in respect of”.

[53] The issue raised by the Am-Stat Mortgage and the Collateral Mortgage is whether the
phrase “in respect of” provides a priority to a collateral mortgagee in circumstances where an
advance is made pursuant to the underlying loan, rather than the collateral mortgage, after
delivery of the collateral mortgage. Is such a loan made “in respect of” the collateral mortgage?

[54] This is a question of statutory interpretation. In this regard, I accept the principles
referred to in XDG Ltd, at paras. 82 and 83 as follows:
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In Boehmers v. 794561 Ontario Inc, (1993), 1993 CanLII 8486 (ON SC), 14 O.R.
(3d) 781 (Gen. Div.), affirmed (1995), 1995 CanLlII 660 (ON CA), 21 O.R. 771
(0.C.A)), Killeen J. said:

Section 78(1) is the overarching principle of the regime of the Act
for the determination of priorities. It is, if you will, the central
interpretative principle for the adjudication of conflicts of this type
before the court in this case. Surely, it necessarily implies that, in
cases of conflicts, as here, the burden must be on the mortgagee to
persuade the court that it somehow falls clearly within a specified
exception to the generalized priority of the liens.

The comment by Rosenberg J. in 697470 Ontario Ltd. v. Presidential
Developments Ltd. (1989), 1989 CanLII 4336 (ON SC), 69 O.R. (2d) 334 (Div.
Ct.) is also of assistance where, at p. 337, he said:

“Accordingly, while the Act may merit a liberal interpretation with
respect to the rights it confers upon those to whom it applies it
must be given a strict interpretation in determining whether it does
in fact apply: Clarkson Co. Ltd. v. Ace Lumber Lid. (1963), 1963
CanLlIl 4 (SCC), 36 D.LR. (2d) 554 (S.C.C.)” Essentially, the
issue is whether an advance under a loan between a lender and a
borrower can also be an advance in respect of a collateral mortgage
given by a mortgagor to the lender to secure the mortgagor’s
guarantee of, or other covenant in respect of, repayment of the
loan.

[55]  Absent special circumstances, 1 am not persuaded that an advance under a mortgage loan,
or a secured loan facility, constitutes an “advance made in respect of” a collateral mortgage
given to secure a guarantee by a third party of a borrower’s obligations under the mortgage loan
or the secured loan facility. 1 reach this conclusion for three reasons.

[56]  First, an advance is made under a particular secured loan facility or mortgage loan, When
repayment of that advance is guaranteed by a third party who has provided a collateral mortgage
to secure the third party’s guarantee, the amount of the advance would also be secured under the
collateral moitgage indirectly via the guarantee. However, I do not think that an advance to a
borrower under a mortgage loan, or in favour of borrower under a secured loan facility, can also
be said to be “an advance in respect of” the guarantee or any collateral mortgage that secures the
guarantee. Rather, the advance is made to the borrower in each case, not the guarantor, even if
the advauce also increases the amount owing under the guarantee.

[57] I note that, in the italicized sentences noted above in the decision of the Divisional Court
in XDG Lid,, 1 believe that the Divisional Court reached the same conclusion as the basis for its
decision. 1 would suggest that, in fact, the foregoing analysis provides a more appropriate basis
for the decision in XDG Ltd. than the timing of advances, which was the basis of the trial court
judge in that case.
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[58] Second, as the circumstances pertaining to the Collateral Mortgage demonstrate, there is
an inherent problem in respect of a collateral mortgage granted after an initial advance under an
underlying loan. Insofar as the collateral mortgage purports to secure the initial advance as well
as any subsequent advances, the principle in XDG Ltd. would suggest that the collateral
mortgage does not secure the initial advance. It is therefore necessary to argue, as MarshallZehr
does (discussed below), that the collateral mortgage secures only advances made after delivery of
the collaferal mortgage.

[59] Itis not feasible, however, to separate advances in this manner. Advances are essentially
fungible. To approach the amount secured under a collateral mortgage in such manner, it would
be necessary to establish a principle fo determine, in respect of payments made on the underlying
loan, how amounts are to be applied under the loan agreement in order to determine whether or
not fhere are any advances outstanding at the time of enforcement proceedings that represent
advances made after the grant of the collateral mortgage. I am not persuaded that such an
approach is practical given the number of problematic scenarios that could arise depending upon
the principle selected for such determination.

[60] Third, more significantly, this treatment of advances is inconsistent with the concept of
the guarantot’s obligations under the guarantee which are secured by the collateral mortgage.
Such obligations are expressed in terms of a guarantee of the borrower’s obligations in respect of
the loan, not in terms of the borrower’s obligations in respect of particular advances.
Accordingly, a typical guarantee does not distinguish between obligations in respect of advances
made before or after the delivery of any collateral mortgage given to secure the guarantor’s
obligations, Unless specific provision is made in the guarantee, all advances give rise to
obligations under the guarantee that are thereby secured under the collateral mortgage, regardless
of the timing of such advances, subject only in certain cases to a maximum liability.

[61] Based on the foregoing, 1 conclude that an advance made under a loan agreement
between a lender and a borrower is not “an advance in respect of” a collateral mortgage given to

secure the obligations of a guarantor under a guarantee of the borrower’s obligation under the
loan agreement.

Application of the Foregoing Legal Principles

[62] T turn then fo the application of the foregoing legal principles to the particular
circumstances of each Mortgage.

Laurentian Mortgage

[63] Based on the principle articulated in Penniac, 1 conclude that the professional fees at
issue with respect to the Laurentian Mortgage are entitled to the benefit of the priority in section
78(6) to the extent they are contractual obligations under the terms of the Credit Facilities,

[64] Paragraph 37 of the Commitment Letter obligated the Borrower to pay certain costs, fees
and expenses related to the Credit Facilities. Such costs, fees and expenses included “all fees and
costs incurred in connection with the realization of the Lender’s security™.
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[65] Laurentian Bank says the professional fees at issue in this proceeding related to the
protection of its security under the Laurentian Mortgage in respect of any contingent claims in
respect of the Letters of Credit Facility prior to the replacement of the outstanding letter of credit
pursuant to the Conway Order, Such fees are consistent with the intention that all legal fees
incurred by the Bank in respect of realization proceedings would be secured under the Laurentian
Mortgage. As such, I think the principle in Penniac would be applicable, notwithstanding the
timing of the incurring of such fees in relation to the registration of the construction liens,

[66] Accordingly, T conclude that the Laurentian Mortgage has priority over the Lien
Claimants to the extent of such professional fees, subject to the advice of the Trustee that the fees
claimed are limited to legal advice provided in respect of the Letters of Credit Facility in
connection with this proceeding.

The Collateral Mortgage

[67] Ihave reached the conclusion above that, absent special circumstances, an advance under
a morigage loan, or a secured loan facility, does not constitute an “advance made in respect of”* a
collateral mortgage given to secure a guarantee by a third party of a borrower’s obligations under
a loan made to the borrower. MarshallZehr argues, however, that there are special circumstances
that require a different result in the case of the Collateral Mortgage.

[68] It argues that Laurentian Bank would not have made the $3.6 million advance on May 8,
2014 but for the provision of the Collateral Mortgage in the same principal amount, It says that,
in these circumstances, the Cout should find that the $3.6 million advance to 144 Park on May
8, 2014 was an “advance made in respect of” the Collateral Mortgage. I do not accept this
submission for two reasons.

[69] First, the special circumstances asserted by MarshallZehr are that the $3.6 million
advance to 144 Park would not have been made but for the provision of the guarantee of the
Borrower and the provision of the Collateral Mortgage in respect of such guarantee, That is not
sufficient to establish that the $3.6 million advance was made under the Collateral Mortgage. Tt
remains the case that the advance was made to 144 Park under the loan agreement between
Laurenfian Bank and 144 Park. Nor does it affect the analysis set out above that the Collateral
Mortgage secures the Borrower’s guarantee and, only indirectly, secures the amount of the
advance. As mentioned, this conclusion is supported by the italicized sentences in the decision
of the Divisional Court in XDG Ltd. set out above.

[70]  Second, as a related matter and as contemplated in the discussion above, it is not possible,
nor was it intended, to segregate the $3.6 million advance to 144 Park from all other advances
made to that party. On its own terms, the Collateral Mortgage secured the obligation of the
Borrower, as guarantor, to pay all amounts owing pursuant to its guarantee to an aggregate
liability of $3.6 miltion. It does not purport to secure only the amount owing pursvant to the
particular advance of $3.6 million,

[71] Based on the foregoing, I conclude that the Lien Claimants have priority over the
Collateral Mortgage to the extent ihey have registered and perfected liens over the Lands subject
to the Collateral Mortgage.
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The Am-Stat Mortgage

[72] The Am-Stat Mortgage gives rise to a more complicated issue in regard to the operation
of section 78(6) based on the structure of the underlying loan,

{73]  As mentioned above, Am-Stat has chosen not to provide a complete copy of the Am-Stat
Commitment Letter or the mortgage documentation pertaining to the loan arrangements
contemplated therein, This is relevant insofar as Am-Stat bears the onus of proving that it falls
within a specified exemption to the generalized priority of liens under the CLA.

[74]  As mentioned, insofar as it is possible to infer the structure of the loan, it appears that
there were two borrowers, the Borrower and Milliken, who were jointly and severally liable for
repayment of the Am-Stat Advance and that each mortgaged or charged its lands to Am-Stat to
secure its obligations and the obligations of its co-borrower under the loan arrangements.
Further, while the evidence before the Cowt indicates the ultimate recipients of the foan
proceeds of the Am-Stat Advance, it does not indicate the actual recipient or recipients of such
monies as between the Borrower and Milliken.

[75] The structure of this foan and the related security arrangements raise the question of
whether the $10 million advance made under the Am-Stat Commitment Letter to the Borrower
and Milliken jointly was an advance made “in respect of” the Am-Stat Mortgage.

[76] As mentioned, under the loan arrangements established by the Am-Stat Commitment
Letter, each of the Borrower and Milliken charged its property to secure its own obligations and
the obligations of its co-borrower. With one qualification, such an arrangement is functionally
equivalent to each of the Borrower and Milliken granting a charge to secure loan advances made
to it and granting a collateral charge to secure loan advances made to its co-borrower, The
qualification is that, under the Am-Stat Commitment Letter, each borrower is jointly and
severally liable in respect of the entirety of the Am-Stat Advance regardless of which party
actually paid the loan proceeds to the third parties described above. Accordingly, each borrower
is liable as a primary obligor in respect of the full amount of the Am-Stat Advance, rather than as
a guarantor, with the result that defences available to a guarantor are not available to the co-
borrowers,

[77]  There are two possible approaches to treatment of the Am-Stat Advance given these
security arrangements,

[78]  The first approach would distinguish between proceeds of the Am-Stat Advance paid to
the Borrower and proceeds paid to Milliken and would treat the Am-Stat Mortgage as a collateral
mortgage to the extent it purports to secure the portion of the Am-Stat Advance received by
Milliken. I have considerable sympathy for this position insofar as the Lien Claimants could
reasonably expect that the priority in favour of mortgagees in section 78(6) should pertain to
advances that were at least received by a borrower if not actually applied by the borrower to
improve the lands subject to lien claims. However, for this approach to apply, it must be possible
to segregate the proceeds of the Am-Stat Advance as between the Borrower and Milliken both as
a legal matter and as a practical matter,
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[79] In this case, however, the Am-Stat Advance was made jointly to both borrowers. As
described above, in the documentation pertaining to these loan arrangements, both the Borrower
and Milliken are treated as having each received the full amount of the Am-Stat Advance and as
having jointly directed payment to the third party recipients described above. This approach is
also reflected in the provisions of each of the Am-Stat Mortgage and the Milliken Mortgage that
provide that these charges secure *one and the same Indebtedness” and that payments made
under either of these charges shall constitute payments under both of the charges. It is therefore
not possible, as a legal or a practical matter, to distinguish between proceeds of the Am-Siat
Advance paid to the Borrower and proceeds paid to Milliken.

[80}  Given these circumstances, the requirement under section 78(6) of the CLA that funds be
advanced to the Borrower in respect of the Am-Stat Advance is satisfied to the extent of the full
amount of such Advance, Insofar as the loan proceeds were paid to the third patty recipients in
satisfaction of joint obligations of the Borrower and Milliken, there can be no issue that the
monies were advanced to the Borrower prior to their payment to the third parties. To the extent
that any monies were jointly directed to be paid to third parties solely on behalf of Milliken, the
Botrower is treated as having received the monies and then having released its interest in the
monies in favour of Milliken prior to the payment of such monies by Milliken to the third party,

[81] Based on the foregoing, I conclude that Am-Stat has established, on a balance of
probabilities, that all of the monies advanced under the Am-Stat Commitment Letter, being the
Am-Stat Advance, represented an advance made in respect of the Am-Stat Mortgage for the
puiposes of section 78(6) of the CLA. On this basis, I also conclude that the Am-Stat Mortgage
has priovity over the Lien Claimants to the extent of the monies secured under the Am-Stat
Mortgage.

lor Mon- AT

Wilton-Sicgel J.

Date: December 6, 2016
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Court File No. CV15-10882-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
THE HONOURABLE ) TUESDAY, THE 6" DAY
)
) OF DECEMBER, 2016

IN THE MATTER OF THE CONSTRUCTION LIEN ACT,
R.8.0. 1990, c. C.30, AS AMENDED

AND IN THE MATTER OF AN APPLICATION MADE BY
JADE-KENNEDY DEVELOPMENT CORPORATION :
FOR THE APPOINTMENT OF A TRUSTEE UNDER SECTION 68(1) OF THE
CONSTRUCTION LIEN ACT,R.S.0. 1990, ¢. C.30, AS AMENDED

ORDER

THIS MOTION, made by Collins Barrow Toronto Limited, in its capacity as the Court-
appointed trustee over the lands and premises owned by Jade-Kennedy Development
Corporation (the “Debtor”) pursuant to section 68(1) of the Construction Lien Act, R.8.0. 1990,
¢. C.30, as amended (the “CLA”) (the "Trustee"), for advice and direction with respect to, infer
alia, the outstanding priority dispute between mortgagees and construction lien claimants under
the Order (Priority Resolution Process) of The Honourable Mr. Justice Wilton-Siegel dated June
30, 2016, was heard on October 7 and 11, 2016 at 330 University Avenue, Toronto, Ontario,

with an Endorsement released on December 6, 2016,

Doc#3837205v3
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ON READING the Motion Record of the Trustee, the Ninth Report of the Trustee dated
September 30, 2016 (the “Ninth Report™), the Affidavit of Philip H. Meretsky sworn June 13,
2016, the Affidavits of Steve Basso swom April 7, 2016 and August 2, 2016, the Affidavit of
Jeff Weller sworn July 11, 2016, the Affidavit of Shaun Parekh sworn September 30, 2016, the
Affidavit of Jeremy Sacks sworn August 3, 2016, the Affidavit of Tony Cosic sworn April 4,
2016, the Affidavit of Leonard Finegold sworn August 3, 2016, and upon hearing submissions
from counsel for the Tfustee, Laurentian Bank of Canada (“Laurentian”), Am-Stat Corporation
(“Am-Stat”), MarshallZehr Group Ine. (“MarshallZehr”), Dircam Electric Limited, Procan
Inc., Great Pyramid Aluminum Ltd., Guest Tile Inc., Imperial Trim Supply Ltd., Frendell
Kitchens Limited, Sereen Painting Ltd., 2050491 Ontaric Inc. o/a The Downsview Group,

Global Precast Inc., and Brody Wall System Litd.,

Laurentian Chaige

1. THIS COURT ORDERS AND DECLARES that the professional fees associated with
the Charge/Mortgage registered in favour of the Laurentian on December 23, 2011, in the
principal amount of $45 million, as Instrument No. YR1763873 in the Land Registry Office
(#65) (the “Laurentian Charge”), have priority, pursnant to section 78(6) of the CLA, over the
claims of contractors that have registered and perfected construction liens against the premises

and lands of the Debtor subject to the Laurentian Charge.

Laurentian/MarshallZehr Collateral Charge

2. THIS COURT ORDERS AND DECLARES that the claims of contractors that have
registered and perfected construction liens against the premises and lands of the Debtor subject

to the Charge/Mortgage registered in favour of the Lawrentian on October 1, 2014, in the

Doc#3B37205v3
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principal amount of $3.6 million, as Instrument No. YR2195650 in the Land Registry Office
(#65), as subsequently assigned to MarshallZehr (the “Collateral Charge”), have priority,
pursuant to section 78 of the CLA over the claims of Laurentian and MarshallZehr in connection

with the Collateral Charge.

Am-Stat Charge

3. THIS COURT ORDERS AND DECLARES that the Charge/Mortgage registered in
favour of Am-Stat on September 4, 2013, in the principal amount of $10 million, as Instrument
No. YR2029025 in the Land Registry Office (#65) (the “Am-Stat Charge”), has priority,
pursuant to section 78(6) of the CLA4, over the claims of contractors that have registered and
perfected construction liens against the premises and lands of the Debtor subject to the Am-Stat
Charge. For greater certainty, the issue as to whether or not the construction liens validly attach
to the Vacant Lands (as defined in the Ninth Report), which are subject to the Am-Stat Charge,

was not before the Court at the hearing of the motion.
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