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

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

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

BETWEEN:

FIRM CAPITAL MORTGAGE FUND INC.
Applicant
-and -

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

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

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

Fax: (416) 304-1313

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

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

Lawyers for the Applicant,
Firm Capital Mortgage Fund Inc.

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


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

AMENDED SERVICE LIST
(as at September 21, 2018)

TO:

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

Fax: (416) 304-1313

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

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

Lawyers for the Applicant, Firm Capital Mortgage Fund Inc.

AND TO:

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

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

Real estate counsel for the Applicant

AND TO:

RSM CANADA LIMITED
Collins Barrow Place

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

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

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

Privately-appointed Receiver of the Respondents
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AND TO:

MEYER, WASSENAAR & BANACH, LLP
Barristers & Solicitors

5001 Yonge Street, Suite 301

North York, Ontario M2N 6P6

Fax: (416) 223-9405

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

Lawyers for RSM Canada Limited, in its capacity as Receiver

AND TO:

BORDEN LADNER GERVAIS LLP
Bay Adelaide Centre, East Tower

22 Adelaide St. West

Toronto, Ontario M5H 4E3

Fax: (416) 367-6749

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

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

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

AND TO:

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

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

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

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

AND TO:

MILLER THOMSON LLP
100 New Park Place

Suite 700

Vaughan, Ontario L4K OH9

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

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

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

Suite 700

Toronto, Ontario M2N 6K9

Fax: (416) 225-4805

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

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

Lawyers for the Respondent, Fernbrook Homes (Brookdale) Limited

AND TO:

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

Vaughan, Ontario

L4L 4G9

George Corsianos

Tel:  (905) 370-1092

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

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

AGUECI & CALABRETTA
Barristers & Solicitors

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

James M. Butson

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

Email: james.butson@aclaw.ca

Lawyers for Jaekel Capital Inc.

AND TO:

OSLER, HOSKIN & HARCOURT LLP
100 King Street West

1 First Canadian Place

Suite 6200, P.O. Box 50

Toronto, Ontario M5X 1B8

Fax: (416) 862-6666

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

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

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

AND TO:

DLA PIPER (CANADA) LLP
1 First Canadian Place

100 King Street West, Suite 6000
PO Box 367

Toronto, Ontario M5X 1E2

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

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

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

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

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

AND TO:

AVIVA INSURANCE COMPANY OF CANADA
600 Cochrane Dr.

Suite 205

Markham, Ontario L3R 5K3

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

100 King St. W., Suite 4800

Toronto, Ontario M5X 2A2

Tel:  (647) 788-7004

Fax: (416) 363-5386

Email: lianne.furlong@aviva.com

Catherine Koch (Matter Management Counsel)
Aviva Canada Inc.

100 King St. W., Suite 4800

Toronto, Ontario M5X 2A2

Tel:  (647) 788-7014

Fax: (416) 363-5386

Email: catherine.koch@aviva.com

AND TO:

TORYS LLP

79 Wellington Street West
Suite 3000

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

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

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

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

Fax: (416) 229-3845

Email: danielle.peck@tarion.com

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

Fax: (416) 229-3278

Email: tim.schumacher@tarion.com

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

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

Fax: (403) 265-1455

Email: bahnuikj@olympiatrust.com

AND TO: | FASKEN MARTINEAU DUMOULIN LLP
Bay Adelaide Centre

333 Bay Street, Suite 2400

P.O. Box 20

Toronto, Ontario M5H 2T6

Fax: (416) 364-7813

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

Lawyers for Fiera Capital Corporation



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

AND TO: | CITY OF TORONTO
Legal Services

26™ Floor, Metro Hall

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

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

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

AND TO: | AIRD & BERLISLLP
Brookfield Place

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

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

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

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

AND TO: | AIRD & BERLISLLP
Brookfield Place

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

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

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

Lawyers for the Lien Claimant, Summit Forming Ltd.
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mailto:dmuise@airdberlis.com
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AND TO:

BIANCHI PRESTA LLP
9100 Jane Street

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

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

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

AND TO:

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

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

Lawyer for the Lien Claimant, Atlas Dewatering Corporation

AND TO:

GLAHOLT LLP

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

John Margie

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

Email: jmargie@glaholt.com

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

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

AND TO:

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

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

Lawyers for the Lien Claimant, Dircam Electric Limited
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mailto:bsgreenberg@rogers.com
mailto:jmargie@glaholt.com
mailto:kbannon@glaholt.com
mailto:rharason@beardwinter.com

AND TO:

SHIBLEY RIGHTON LLP
250 University Avenue

Suite 700

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

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

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

Lawyers for the Lien Claimant, Gilbert Steel Limited

AND TO:

RICHTER LAW

15 Bold St.

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

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

Lawyers for the Lien Claimant, Gilbert Steel Limited

AND TO:

HAMMOND FLESIAS BARRISTERS & SOLICITORS
3800 Steeles Avenue West

Suite 300

Vaughan, Ontario L4L 4G9

Fax: (905) 850-9998

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

Lawyers for the Lien Claimant, Concrane Equipment Inc.

AND TO:

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

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

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

MICHAEL A. HANDLER PROFESSIONAL CORPORATION
10 Director Court

Suite 101

Woodbridge, Ontario L4L 7E8

Fax: (905) 265-2235

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

Lawyers for the Lien Claimant, The Fence People Limited

AND TO:

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

Toronto, ON M5G 1V2

Fax: (416) 597-3370

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

Lawyers for the Lien Claimant, Aluma Systems Inc.

AND TO:

MINISTRY OF FINANCE (ONTARIO)
Legal Services Branch

33 King Street West, 6th Floor

Oshawa, Ontario L1H 8H5

Fax: (905) 436-4510

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

AND TO:

DEPARTMENT OF JUSTICE
Ontario Regional Office

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

Diane Winters
Tel:  (416) 973-3172
Email: diane.winters@justice.gc.ca
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AND TO: | STEPHENSON’S RENTAL SERVICES INC.
c/o Frederikse Law

5063 North Service Road

Suite 200

Burlington, Ontario L7L 5H6

Barbara Frederikse
Email: barbara@frederlaw.ca

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

dimiller@tgf.ca; lwilliams@tgf.ca; bryan.tannenbaum@rsmcanada.com;
arif.dhanani@rsmcanada.com; jfried@mwb.ca; rjaipargas@blg.com; xyan@blg.com;
dtaub@robapp.com; jfox@robapp.com; ediiorio@millerthomson.com;
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derek.bell@dlapiper.com; danny.nunes@dlapiper.com; david.kerr@computershare.com;
lianne.furlong@aviva.com; catherine.koch@aviva.com; aslavens@torys.com;
danielle.peck@tarion.com; tim.schumacher@tarion.com; bahnuikj@olympiatrust.com;
jlancaster@fasken.com; ahill@toronto.ca; Christopher.Henderson@toronto.ca;
craphael@airdberlis.com; dmuise@airdberlis.com; dpresta@bianchipresta.com;
bsgreenberg@rogers.com; jmargie@glaholt.com; kbannon@glaholt.com;
rharason@beardwinter.com; andrea.white@shibleyrighton.com;
thomas.mcrae@shibleyrighton.com; nrichter@richterlaw.ca; rhammond@hammondflesias.com;
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kevin.ohara@ontario.ca; diane.winters@justice.qc.ca; barbara@frederlaw.ca
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COURIER SERVICE LIST
(as at September 21, 2018)

TO:

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

Attention: Vince Petrozza

AND TO:

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

Attention: Sam Crignano

AND TO:

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

Attention: Sam Crignano

AND TO:

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

Suite 205

Markham, Ontario L3R 5K3

AND TO:

VINCENZO PETROZZA
a.k.a. Vince Petrozza

471 Sunset Beach Road
Richmond Hill, ON L4E 3J3

AND TO:

JAWAD RATHORE
2 Scandia Court
Unionville, ON L6C 1G6

AND TO:

STEPHENSON’S RENTAL SERVICES INC.
6895 Columbus Road
Mississauga, ON L5T 2G9
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ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

In the matter of Sections 97 and 100 of the Courts of Justice Act, R.S.0. 1990 c. C.43,
as amended
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Applicant
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FORTRESS BROOKDALE INC., FORTRESS AVENUE ROAD (2015) INC.
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ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

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

FIRM CAPITAL MORTGAGE FUND INC.
Applicant
- and -

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

Respondents

NOTICE OF APPLICATION

TO THE RESPONDENTS:

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

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

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

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



2.

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

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

IF YOU FAIL TO APPEAR AT THE HEARING, AN ORDER MAY BE MADE IN
YOUR ABSENCE AND WITHOUT FURTHER NOTICE TO YOU. If you wish to oppose
this application but are unable to pay legal fees, legal aid may be available to you by contracting
a Local Legal Aid office.

DATE: September 2t 2018 Issued by:

Addreﬁrs—lﬁ;.;l:l-li office:

330 Un?&*rsi ¥ Avenue
Torontd, Ile?flrin- MEG IR

TO: THIS HONOURABLE COURT

AND TO: THE SERVICE LIST HEREIN



SERVICE LIST
(as at September 12, 2018)

TO:

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

Fax: {416)304-1313

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

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

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

Lawyers for the Applicant, Firm Capital Mortgage Fund Inc.
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APPLICATION

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

for an Order;

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

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

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

Order”), all in accordance with the APS;

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

capitalized terms being as defined in the APS):

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

attached or been perfected, registered or filed and whether secured,



4.

unsecured or otherwise and without limiting the generality of the
foregoing, any Offers or other rights or claims of the purchasers or tenants

under any Offers;

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

Proceeds™) shall be paid into Court; and

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

prior to the sale of the Purchased Assets;

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

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

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

Court; and

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

appropriate.
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THE GROUNDS FOR THE APPLICATION ARE:

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

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

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

“Property”), more specifically described as:

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

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

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

upon which construction for a condominium development was commenced (the

“Project™).

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

collectively referred to as the “Borrower™);



10.

11.

12.

13.

14.

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

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

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

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

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

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

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

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

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

and without costs” basis;

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

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



16.

17.

18.

19.

20.

21.

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

subsequent mortgagee having a charge against the Property;

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

Property and various actions have been commenced by lien claimants;

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

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

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

Section 244 of the BIA;

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

were not met;

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

dated April 20, 2018;

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

pursuant to the Mortgage;
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24.

25.

26.

27.

28.

29.

30.

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

Property on April 20, 2018;

all relevant notice periods have expired;

no party entitled to redeem the Mortgage has done so;

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

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

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

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

being accepted in the form of the APS;

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

thereon, but do not include any personal property assets;

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

the draft Order sought herein;

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

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



-9.-

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

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

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

Mortgages Act; and

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

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

application:

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

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

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

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

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

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

Fax: (416)304-1313

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

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

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

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

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

BETWEEN:

FIRM CAPITAL MORTGAGE FUND INC.
Applicant
-and -

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

Borrowers

AFFIDAVIT OF FORREST TODD
(Sworn September 20, 2018)

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

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

facts to be true.



-2-

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

relief sought in this new application proceeding.

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

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

The Borrowers

4.

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

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

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

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

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

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

Abstracts”) are attached as Exhibit “B”.

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

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

Mortgage Loan Commitment

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

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

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

7,2017; and

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

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

detailed below.

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

together with the Standard Charge Terms.

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

Parcel Abstracts.

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

professional fees and disbursements of counsel to the Lender and those fees and



11.

12.

-5-

disbursements of the Receiver appointed by the Lender, until the indebtedness is paid in

full.

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

payable pursuant to the terms of the Mortgage Loan.

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

has not been repaid or redeemed.

GSA'’s Held by the Lender

13.

14.

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

by FBI in favour of the Lender.

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

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



PPSA Registrations

FBI PPSA Registrations

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

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

2017 to the Lender PPSA Registrations;

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

purchaser deposits only; and

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

deposits only.

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

2018, in respect of FBI.



FAR PPSA Registrations

17.

18.

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

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

BDMC made a second PPSA registration against FAR over all classes of collateral,
except “consumer goods” and “motor vehicle” on October 11, 2017, which was
subsequent to the Lender PPSA Registrations. Attached as Exhibit “1”” is a copy of the
certified PPSA Enquiry Response Certificates from the Ministry with a file currency as at

September 17, 2018, in respect of FAR.

Fernbrook PPSA Registrations

19.

20.

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

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

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

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



The Project

21.

22,

23.

24,

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

project manager for the Project.

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

planned seven stories above ground.

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

(the “Project Monitor™).

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

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

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

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

as Exhibit “L”.

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

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

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

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

Capital Cost Summary is attached as Exhibit “N”.

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

in accordance with the Construction Lien Act (Ontario).

Re-Financing Commitment

29.

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

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

indebtedness noted in paragraph 10 herein.

Bondholder Claim

30.

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

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

FSCO Notice

31.

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

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

Mortgage Administrators (“FAAN”).

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

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

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

out on Exhibit “F” hereto.

Construction Liens

34.

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

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

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

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

2018 as Instrument Number AT4790997;

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

2018 as Instrument Number AT4791585;

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

February 13, 2018 as Instrument Number AT4801687;

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

13, 2018 as Instrument Number AT4801986;

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

2018 as Instrument Number AT4803253;

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

2018 as Instrument Number AT4803254;

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

2018 as Instrument Number AT4807083;

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

1, 2018 as Instrument Number AT4813373;

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

as Instrument Number AT4818840;

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

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

2018 as Instrument Number AT4850172;

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

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

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

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

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

as Instrument Number AT4912720;

(the “Outstanding Construction Liens”).

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

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

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

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

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

of the Borrowers.
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Issuance of Demand

38.

39.

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

the First Mortgage or the maturity date.

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

Notice has expired.

Receivership Application

40.

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

Although some progress was made, ultimately, the construction financing pursuant to the



41.

-16 -

Re-Financing Commitment did not proceed as all of the conditions were not met. Copies

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

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

pursuant to the terms of the First Mortgage.

Enforcement of Security

42.

43.

44,

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

attached as Exhibit “U”.

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

may wish to purchase the Property.

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

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

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

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

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

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

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

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

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

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

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

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

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

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

following terms,

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

including but not limited to :

1) the Outstanding Construction Liens; and

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

the “Offers”);

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

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

Purchased Assets.

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

of sale are more than sufficient to:

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

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

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

counsel; and

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

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

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

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

50.

51.

52.

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

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

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

provisions:

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

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

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

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

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

and the return of the deposits delivered in respect thereto.

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

information requested.

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

was not in possession of any of the requested information.

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

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

56.

57.

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

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

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

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

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

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

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

on the parties to Unit Purchase Agreements as follows:

(a)

(b)

(©)

(d)

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

maintained on a separate, confidential service list;

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

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

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

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

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

permit the unit holders to view such material.



Sealing Order

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

Agreement.

59. 1 swear this affidavit in support of an application by the Lender for an Order vesting the
Purchased Assets in the Purchaser on the terms of the draft Vesting Order contained in

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

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

AT

. < Stuart Driedger, & Commisaionss, 88, FORREST TODD
e
1

Shudent-si-law.
Commissioner Tor iar("ing Affidavits




This 1s Exhibit “A”, referred to in the
Affidavit of Forrest Todd, sworn before me

this -0 -ﬂ'vday of September, 2018.
Adain Stuet Driedger, & Commissicne, ok,

Provinos of Ontark,
v whis n Sudent-atlaw.
. /,,mmw,m.

A Commissioner for taking Affidavits, etc.




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

Province of Ontario

Ministry of Government Services

Director

Ministry of Government Services

Toronto, Ontario

CORPORATION PROFILE REPORT

Ontario Corp Number

2453231

Corporation Type

ONTARIO BUSINESS CORP.

Registered Office Address

2220 HIGHWAY 7 WEST

Suite # 5

CONCORD
ONTARIO

CANADA L4K 1W7

Mailing Address

25 BRODIE DRIVE
UNIT 1
RICHMOND HILL

ONTARIO
CANADA L4B 3K7

Activity Classification

NOT AVAILABLE

Corporation Name

FORTRESS BROOKDALE INC.

Corporation Status

ACTIVE

Number of Directors
Minimum

00001 00010

Maximum

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

Page:

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

Soneres Hlackoe

Date Amalgamated

NOT APPLICABLE

New Amal. Number

NOT APPLICABLE

Revival Date

NOT APPLICABLE

Transferred Out Date

NOT APPLICABLE

EP Licence Eff.Date

NOT APPLICABLE

Date Commenced
in Ontario

NOT APPLICABLE

1

Incorporation Date

2015/02/09

Jurisdiction

ONTARIO

Former Jurisdiction

NOT APPLICABLE

Amalgamation Ind.

NOT APPLICABLE

Notice Date

NOT APPLICABLE

Letter Date

NOT APPLICABLE

Continuation Date

NOT APPLICABLE

Cancel/Inactive Date

NOT APPLICABLE

EP Licence Term.Date
NOT APPLICABLE

Date Ceased
in Ontario

NOT APPLICABLE



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

Category ID: (C)CCI/E Page:

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

s foen Luckil
Director

Ministry of Government Services
Toronto, Ontario

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name

2453231 FORTRESS BROOKDALE INC.
Corporate Name History Effective Date

FORTRESS BROOKDALE INC. 2015/02/09

Current Business Name(s) Exist: NO

Expired Business Name(s) Exist: NO

Administrator:

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

DIRECTOR Y

2018/02/21
11:567:58
2



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

Province of Ontario
Ministry of Government Services

Date Report Produced:
Time Report Produced:

Page:

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

Information System.

Kore e ke

Director

Ministry of Government Services

Toronto, Ontario

CORPORATION PROFILE REPORT

Ontario Corp Number

2453231

Administrator:
Name (Individual / Corporation)

SAM
CRIGNANO

Date Began
2015/05/28
Designation

OFFICER

Administrator:
Name (Individual / Corporation)

VINCE
PETROZZA

Date Began
2015/02/09
Designation

DIRECTOR

First Director
NOT APPLICABLE
Officer Type
PRESIDENT

First Director
NOT APPLICABLE

Officer Type

Corporation Name

FORTRESS BROOKDALE INC.

Address

2220 HIGHWAY NO. 7 WEST
UNIT b

CONCORD

ONTARIO
CANADA L4K 1W7

Resident Canadian

Y

Address

25 BRODIE DRIVE
UNIT 1
RICHMOND HILL

ONTARIO
CANADA L4B 3K7

Resident Canadian

Y

2018/02/21
11:567:58
3



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

Province of Ontario
Ministry of Government Services

Date Report Produced:
Time Report Produced:

Page:

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

Information System.

Kore e ke

Director

Ministry of Government Services

Toronto, Ontario

CORPORATION PROFILE REPORT

Ontario Corp Number

2453231

Administrator:
Name (Individual / Corporation)

VINCE
PETROZZA

Date Began
2015/02/09
Designation

OFFICER

Administrator:
Name (Individual / Corporation)

JAWAD
S.
RATHORE

Date Began
2015/02/09
Designation

DIRECTOR

First Director

NOT APPLICABLE
Officer Type
SECRETARY

First Director
NOT APPLICABLE

Officer Type

Corporation Name

FORTRESS BROOKDALE INC.

Address

25 BRODIE DRIVE
UNIT 1
RICHMOND HILL

ONTARIO
CANADA L4B 3K7

Resident Canadian

Y

Address

25 BRODIE DRIVE
UNIT 1
RICHMOND HILL

ONTARIO
CANADA L4B 3K7

Resident Canadian

Y

2018/02/21
11:567:58
4



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

Province of Ontario
Ministry of Government Services

Date Report Produced:
Time Report Produced:

Page:

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

Information System.

Kore e ke

Director

Ministry of Government Services

Toronto, Ontario

CORPORATION PROFILE REPORT

Ontario Corp Number

2453231

Administrator:
Name (Individual / Corporation)

JAWAD
S.
RATHORE

Date Began
2015/05/28
Designation

OFFICER

Administrator:
Name (Individual / Corporation)

DANNY
SALVATORE

Date Began
2015/05/28
Designation

DIRECTOR

First Director
NOT APPLICABLE
Officer Type
VICE-PRESIDENT

First Director
NOT APPLICABLE

Officer Type

Corporation Name

FORTRESS BROOKDALE INC.

Address

25 BRODIE DRIVE
UNIT 1
RICHMOND HILL

ONTARIO
CANADA L4B 3K7

Resident Canadian

Y

Address

2220 HIGHWAY NO. 7 WEST
UNIT b

CONCORD

ONTARIO
CANADA L4K 1W7

Resident Canadian

Y

2018/02/21
11:567:58
5



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

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

s foen Luckil
Director

Ministry of Government Services
Toronto, Ontario

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name

2453231 FORTRESS BROOKDALE INC.

Administrator:

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

OFFICER VICE-PRESIDENT Y



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

Page:

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

s foen Luckil
Director

Ministry of Government Services
Toronto, Ontario

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name

2453231 FORTRESS BROOKDALE INC.

Last Document Recorded
Act/Code Description Form Date

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

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

ADDITIONAL HISTORICAL INFORMATION MAY EXIST ON MICROFICHE.

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

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

2018/02/21
11:567:58
7






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

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

s foen Luckil
Director

Ministry of Government Services
Toronto, Ontario

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name Incorporation Date

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

Jurisdiction
ONTARIO

Corporation Type Corporation Status Former Jurisdiction

ONTARIO BUSINESS CORP. ACTIVE NOT APPLICABLE

Registered Office Address Date Amalgamated Amalgamation Ind.

NOT APPLICABLE NOT APPLICABLE

UNIT 1- 25 BRODIE DRIVE

RICHMOND HILL
ONTARIO
CANADA L4B 3K7

Mailing Address

25 BRODIE DRIVE
UNIT 1
RICHMOND HILL

ONTARIO
CANADA L4B 3K7

Activity Classification

NOT AVAILABLE

Number of Directors

Minimum Maximum

00001 00010

New Amal. Number

NOT APPLICABLE

Revival Date

NOT APPLICABLE

Transferred Out Date

NOT APPLICABLE

EP Licence Eff.Date

NOT APPLICABLE

Date Commenced
in Ontario

NOT APPLICABLE

Notice Date

NOT APPLICABLE

Letter Date

NOT APPLICABLE

Continuation Date

NOT APPLICABLE

Cancel/Inactive Date

NOT APPLICABLE

EP Licence Term.Date
NOT APPLICABLE

Date Ceased
in Ontario

NOT APPLICABLE



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

Ministry of Government Services

Date Report Produced:
Time Report Produced:

Page:

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

Information System.

Kore e ke

Director

Ministry of Government Services

Toronto, Ontario

CORPORATION PROFILE REPORT

Ontario Corp Number

2449600

Corporate Name History

FORTRESS AVENUE ROAD (2015) INC.

Current Business Name(s) Exist:

Expired Business Name(s) Exist:

Administrator:
Name (Individual / Corporation)

VINCE

PETROZZA

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

Corporation Name

FORTRESS AVENUE ROAD (2015) INC.

Effective Date

2015/01/13

NO
NO

Address

25 BRODIE DRIVE
UNIT 1
RICHMOND HILL

ONTARIO
CANADA L4B 3K7

Resident Canadian

Y

2018/02/21
11:568:19
2



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

Province of Ontario
Ministry of Government Services

Date Report Produced:
Time Report Produced:

Page:

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

Information System.

Kore e ke

Director

Ministry of Government Services

Toronto, Ontario

CORPORATION PROFILE REPORT

Ontario Corp Number

2449600

Administrator:
Name (Individual / Corporation)

VINCE
PETROZZA

Date Began
2015/01/13
Designation

OFFICER

Administrator:
Name (Individual / Corporation)

VINCE
PETROZZA

Date Began
2015/01/13
Designation

OFFICER

First Director

NOT APPLICABLE
Officer Type
SECRETARY

First Director
NOT APPLICABLE
Officer Type
VICE-PRESIDENT

Corporation Name

FORTRESS AVENUE ROAD (2015) INC.

Address

25 BRODIE DRIVE
UNIT 1
RICHMOND HILL

ONTARIO
CANADA L4B 3K7

Resident Canadian

Y

Address

25 BRODIE DRIVE
UNIT 1
RICHMOND HILL

ONTARIO
CANADA L4B 3K7

Resident Canadian

Y

2018/02/21
11:568:19
3



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

Province of Ontario
Ministry of Government Services

Date Report Produced:
Time Report Produced:

Page:

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

Information System.

Kore e ke

Director

Ministry of Government Services

Toronto, Ontario

CORPORATION PROFILE REPORT

Ontario Corp Number

2449600

Administrator:
Name (Individual / Corporation)

JAWAD
S.
RATHORE

Date Began
2015/01/13
Designation

DIRECTOR

Administrator:
Name (Individual / Corporation)

JAWAD
S.
RATHORE

Date Began
2015/01/13
Designation

OFFICER

First Director
NOT APPLICABLE

Officer Type

First Director
NOT APPLICABLE
Officer Type
PRESIDENT

Corporation Name

FORTRESS AVENUE ROAD (2015) INC.

Address

25 BRODIE DRIVE
UNIT 1
RICHMOND HILL

ONTARIO
CANADA L4B 3K7

Resident Canadian

Y

Address

25 BRODIE DRIVE
UNIT 1
RICHMOND HILL

ONTARIO
CANADA L4B 3K7

Resident Canadian

Y

2018/02/21
11:568:19
4



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

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

s foen Luckil
Director

Ministry of Government Services
Toronto, Ontario

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name

2449600 FORTRESS AVENUE ROAD (2015) INC.

Last Document Recorded
Act/Code Description Form Date

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

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

ADDITIONAL HISTORICAL INFORMATION MAY EXIST ON MICROFICHE.

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






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

CORPORATION PROFILE REPORT

Ontario Corp Number

2467088

Corporation Type

ONTARIO BUSINESS CORP.

Registered Office Address

2220 HIGHWAY NO 7 WEST

Suite # UNIT b
CONCORD
ONTARIO

CANADA L4K 1W7

Mailing Address

2220 HIGHWAY NO 7 WEST

Suite # UNIT b
CONCORD
ONTARIO

CANADA L4K 1W7

Activity Classification

NOT AVAILABLE

Province of Ontario
Ministry of Government Services

Director
Ministry of Government Services
Toronto, Ontario

Corporation Name

FERNBROOK HOMES (BROOKDALE) LIMITED

Corporation Status

ACTIVE

Number of Directors

Minimum

00001

Maximum

00010

Date Report Produced:
Time Report Produced:

2018/02/21
11:59:30

Page:

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

Kore e ke

Date Amalgamated

NOT APPLICABLE

New Amal. Number

NOT APPLICABLE

Revival Date

NOT APPLICABLE

Transferred Out Date

NOT APPLICABLE

EP Licence Eff.Date

NOT APPLICABLE

Date Commenced
in Ontario

NOT APPLICABLE

1

Incorporation Date

2015/05/20

Jurisdiction

ONTARIO

Former Jurisdiction

NOT APPLICABLE

Amalgamation Ind.

NOT APPLICABLE

Notice Date

NOT APPLICABLE

Letter Date

NOT APPLICABLE

Continuation Date

NOT APPLICABLE

Cancel/Inactive Date

NOT APPLICABLE

EP Licence Term.Date
NOT APPLICABLE

Date Ceased
in Ontario

NOT APPLICABLE



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

Province of Ontario
Ministry of Government Services

Date Report Produced:
Time Report Produced:

Page:

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

Information System.

Kore e ke

Director

Ministry of Government Services

Toronto, Ontario

CORPORATION PROFILE REPORT

Ontario Corp Number

2467088

Corporate Name History

FERNBROOK HOMES (BROOKDALE) LIMITED

Current Business Name(s) Exist:

Expired Business Name(s) Exist:

Administrator:
Name (Individual / Corporation)

SAM

CRIGNANO

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

DIRECTOR

Corporation Name

FERNBROOK HOMES (BROOKDALE) LIMITED

Effective Date

2015/05/20

NO
NO

Address

1 SCOTT STREET
Suite # PH1
TORONTO

ONTARIO
CANADA M5E 1A1

Resident Canadian

Y

2018/02/21
11:59:30
2



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

Province of Ontario
Ministry of Government Services

Date Report Produced:
Time Report Produced:

Page:

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

Information System.

Kore e ke

Director

Ministry of Government Services

Toronto, Ontario

CORPORATION PROFILE REPORT

Ontario Corp Number

2467088

Administrator:
Name (Individual / Corporation)

SAM
CRIGNANO

Date Began
2015/05/20
Designation

OFFICER

Administrator:
Name (Individual / Corporation)

SAM
CRIGNANO

Date Began
2015/05/20
Designation

OFFICER

First Director

NOT APPLICABLE
Officer Type
SECRETARY

First Director

NOT APPLICABLE
Officer Type
TREASURER

Corporation Name

FERNBROOK HOMES (BROOKDALE) LIMITED

Address

1 SCOTT STREET
Suite # PH1
TORONTO

ONTARIO
CANADA MbGE 1A1

Resident Canadian

Y

Address

1 SCOTT STREET
Suite # PH1
TORONTO

ONTARIO
CANADA MbGE 1A1

Resident Canadian

Y

2018/02/21
11:59:30
3



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

Province of Ontario
Ministry of Government Services

Date Report Produced:
Time Report Produced:

Page:

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

Information System.

Kore e ke

Director

Ministry of Government Services

Toronto, Ontario

CORPORATION PROFILE REPORT

Ontario Corp Number

2467088

Administrator:
Name (Individual / Corporation)

DANNY
SALVATORE

Date Began
2015/05/20
Designation

DIRECTOR

Administrator:
Name (Individual / Corporation)

DANNY
SALVATORE

Date Began
2015/05/20
Designation

OFFICER

First Director
NOT APPLICABLE

Officer Type

First Director
NOT APPLICABLE
Officer Type
PRESIDENT

Corporation Name

FERNBROOK HOMES (BROOKDALE) LIMITED

Address

2220 HIGHWAY NO. 7 WEST
UNIT b

CONCORD

ONTARIO
CANADA L4K 1W7

Resident Canadian

Y

Address

2220 HIGHWAY NO. 7 WEST
UNIT b

CONCORD

ONTARIO
CANADA L4K 1W7

Resident Canadian

Y

2018/02/21
11:59:30
4



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

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

s foen Luckil
Director

Ministry of Government Services
Toronto, Ontario

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name

2467088 FERNBROOK HOMES (BROOKDALE) LIMITED

Last Document Recorded
Act/Code Description Form Date

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

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

ADDITIONAL HISTORICAL INFORMATION MAY EXIST ON MICROFICHE.

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



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

this io"k"day of September, 2018.

A Ssand Driedger, 8 Commissionex, oo,
- Pryvinse of Ootasls,
whis & StantabLow.
/mmmm.

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

thisi{?ﬂ‘/day of September, 2018.

Adien St Ocladgar, & Commissioner, eic.,

Pravnch of O,
- & B0sant-a-Law,
g2 e,

ACommissioner for taking Affidavits, etc.




BENEFICIAL OWNER CHARGE & DIRECTION

This Agreement dated the 2% day of May, 2017.

BETWEEN:

FIRM CAPITAL MORTGAGE FUND INC.

{the “Lender”)
OF THE FIRST PART

-and -

FORTRESS BROOKDALE INC.

(the “Nominee™)
OF THE SECOND PART

-and —

FORTRESS AVENUE ROAD (2015) INC.

FERNBROOK HOMES (BROOKDALE) LIMITED

(collectively the “Beneficial Owner”)

OF THE THIRD PART

WHEREAS:

15

The Nominee is indicated as the registered owner of the lands and premises described in Schedule
“A” attached hereto, together with the buildings and structures situated thereon, the rents, income
and proceeds derived therefrom and all assets and personal property related thereto or found
thereon (collectively the “Property”);

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

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

NOW THEREFORE:

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

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

1.

P

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

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



10.

11

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

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

The Beneficial Owner for itself, its successors and assigns hereby covenants and agrees that 1t will
and shall be estopped from raising any disability or lack of right or authority of the Nominee as a
defence or bar to any action or realization by the Lender in connection with the Property and the
Security Documents.

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

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

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

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

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

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

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

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



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

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

Nominee:

[\

<o A

FORTRESS BTDU]:{DALE INC.

Per: \
Name: Vinee Petrozza
Title: Secretary

Per:
Name: Danny Salvatore
Title: First Vice President

We have authority to bind the Corporation
Beneficial Owners:

FORTRESS AVENUE ROAD (2015) INC.

Y

Name: Vince Petrozza '
Title: Secretary

I have authonty to bind the Corporation

FERNBROOK HOMES (BROOKDALE) LIMITED

Per:
Name: Danny Salvatore
Title: President

I have authority to bind the Corporation



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

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

Name: Vince Petrozza
Title:

. Secretary
Per: é;/_\

Name: [Fammy Salvatore

Title: First Vice President

We have authority to bind the Corporation

Beneficial Owners:

FORTRESS AVENUE ROAD (2015) INC.

Per:
Name: Vince Petrozza
Title: Secretary

1 have authority to bind the Corporation

FERNBROOKH OMES (BROOKDALE) LIMITED

Per: /&(L/r—

Name“Brrify Salvatore
Title: President

I have authority to bind the Corporation



SCHEDULE “A”

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

PIN: 10189-0866 (LT)

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

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

robappt



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

this OZC'% day of September, 2018.

Adam Stuart Driedger, 2 Commissioner, otz.,

Province of Ontario,
- while & Stdent-at-Low,
ﬁ /Emsm:a.m.

A Cofamissioner for taking Affidavits, etc.
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Morlgage Banking » Real Estate Capital

163 Carlwrlght Avenus
Torendo, Ontario

MBA V5

Tel: 416-635-0221
Fexts 416-635-1718

FIRM CAPITAL CORPORATION, AS TRUSTEE
MORTGAGE LOAN CO! TMENT (“the Commifinent!

April 18,2017

TO: FORTRESS BROOKDALE INC,, C/O VINCE PEYROZZA

RE: 1678-1704 AVENUE ROAD, 375377 FAIRLAWN AVENUE AND 412-415
BROOKDALE AVENUE, TORONTQ, ONTARIO,

We are pleased fo advise that your application for First Mortgage finmcing on the above-noted property
(the “Loan™) hias been approved, subject to the following femas and condilions, and subject to all legat
matters and documentation being to the cornplete satisfaction of Firma Capital Corporation ("FCC"), and
the registered morigagees under the sibject Ioan facility {the “Lender™), and their solicitors.

PURPOSE

BORROWERS

L AMOUNT

INTEREST RATE

TERM
AMORTIZ N
REPA NT

PREPAYMENT
PRIVILEGES

Borrower &
Guarsntors Initials:

W

Rafinance

Foriress Brookdale Inc. (as nominee), Fortress Avenue Road (2015) Inc. (as
beneficial owner) ard Fetnbrook Homes (Brookdals) Limited {as beneficial
owner), jointly and severally (collectively tho“Bomower™).

$18,500,000,0 first mortgage loan. -
Ses the “Loan Facilities & Conditions" seetion in this Commitment for the
advance of funds conditions,

Floating &t the greater of 8.00% per annum, or the TD Canada Trust Posted -
Bank Prime Rate of Interest from tme to time plus 5.00% Per Annu,

6 months, from the interest edfustment date,
0, Interest Only.
Due monthly, not in advance, with interest being calculated daily, and

componnded monthdy on cach payment date on the total of the principal
batance plus acensed interest outsianding on the payrment date.

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

Pagelof1l

[

www. FirnGCaplial.com



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

I A first mortgage on the lands and all existing and future
improvements municipally known as 1678-1704 AVENUL
ROAD, 375-377 FAIRLAWN AVENUE AND 412416
BROOKDALE AVENUE, TORONTO, ONTARIO.

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

kN An assignment of all municipal spprovals & agreements,
construction contracts, project Ietters of credit, and architectoral &
mechanical drawings,

4, An assignment and pledge of all securities posted In relation to the
subject property, inclading, but not limited to, cash security posted
(i) directly with Tarion, (i) directly with the city/town/municipality,
and (iii) or posted with a financial institation as security for letters of
credit for the project. The Bomower is to provide a direction to the
party bolding the cash security (ie, Taion, City/Municipality,
Financial Institution, etc.) directing all releases/reductions in the cash
secutity to the Lender,

5. A General Secority Agreement for the Borrower and comporate
guarantors, and an Assipnment of Rends and Leases, registered under
PPSA,

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

7. The guarantees and assignments & postporernents of claim from (§)
FORTRESS REAL DEVELOPMENTS INC,, (i} CITYZEN
DEVELOPMENT {2005y INC, (i) VINCENZO
PETROZZA, AND {(Iv) JAWAD RATHORE (collectively the
“Guarantors™) jointly and severally with the Bomower as principle
debtors and nok as surety, to repay the loan. The guarantes of
Cityzen 2005 Inc, shall be Jimited to $3,625,000 plus accrued interest
and eosts thercon,

8. Any other reasonable security documeniation reguested by the
Lender's solicitor,

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

PROPERTY

DESCRIPTION :  Thesobject property is comprised of 1,069 acre residential development site
that is approved for the development of & 7-storsy mixed nse building with
173,503 sq. ft. of gross floor area, The Bomower will be constructing a 7-
storey butlding on the property that will be a mix of 62 residential
condominium units {the “Condes™), 18 residential rental units {the “Rental
Units™) and 19,235 5q. ft. of ground floor refail space (the “Retail Space™)
(collectively the “Project”), The average size of the Condos will be 1,838

Borrower & \Ff Page 2 of 10

Guarartors Initiat



2q. 1, (113,943 5q. & of net saleable area in total), and the average size of the
Rental Units will be 645 sq, f. (11,607 sq. ft. of total et leasable space). The
building will elso contain 3 levels of underground parking (190 parking
spaces), The construction of the Project has commenced with demeolition
completed and excavation and shoring cummently underway,

DAN FEES:

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

Origination Fee . AR TO: Firm Capital Corporation
Commitment Fec : (NN TO: Firm Capital Corporation

The SENEINIR Commitment Fee and G Origination Fee shall be deermed to have been filly eamed
by FCC upon acceptance of this Commitment. The Borower hereby imevocably directs the Lenders
solicitor to pay from the closing proceeds, the outstanding balance of the subject fees, At the time of
acceptance of this Commitment, the Bomower end Guarantors agree to pay $100,000.08 as a partial
payment on account of the above fees (the “Standby Fee”), and the balancs thereof shefl be due and payable
on the closing date, Should the Borrower fuil to close this transaction through uo fault of the Lender’s, the
Standby Fee shall be retained ay liquidated damages, and not as a penalty, and this Cornmitment shall be
cancelled with no other fees due to FCC, The Bomower and Guarantors acknowledge and agree that no
interest shall be paid to the Bomower and/or Guarantors on the Standby Fee,

LOAN FACILITIES & CONDITIONS:
Funds under this facility will be advanced under the following Joan facilitics, and will be subject to the

conditions of each Joan facility:
FACILITY
AMOUNT FACILITY TYPE & CONDITIONS
$17,000,000.00 Land Advance Facility

The land advance will be made at closing, with $14,000,600 to be utilized to
refinance the existing first mortgage land loan,

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

$18,500,000.60 YOTAL LOAN FACILITY

NSTRUCTY OAN CONDITIQNS:
The Loan shall be subject to the foliowing conditions, which the Borrower and Guarantors jointly

covenent to fulfill to the Lender®s complete satisfaction:

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

Borrower & Page3 of 11
Guarantors Jnitials;
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Manitor Repoit wilt be required confirming that the work in place, All funds will be advanced
to the Borrower uniess a default occurs at which point the Lender reserves the right ceass all
advances or (0 pay the frades directly.

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

This Loan will be subject to standard Consiruction Licn Act requitements. At the time of each

construction advange, the advance amount will be determined by the Monitor Repart, which will

include a certificatiop of tHe afjiount of funds not o be advanced pursuant to the Construction

Lien Act (the “Lien Holdback”). Partial advances of the Lien Holdback will be permitted
~pravitied that same is certified by thef®roject Monitor.

Prior to each advance of funds, the Bomower will provide at their own expense a satisfactory
Monitor Report (as detailed Jater herein} to the Lender conficming the work has been completed
in accordance with the Project budget, confirming the woik in place, the Lien Holdback, and
confirming the cost to complets the Project. The Borrower acknowledges that in the event the
Bornower does not request a constmetion draw on 2 regular monthly basis, the Lender may
inspect or cause the Project Monitor to inspect the Project at any time, at the expense of the
Bomower.

Atihe Lender's option, each advance will be conditional on the Lender performing a satisfactory
site inspection,

The Bomrower shall pay to FCC a Constriction Advance Administration fee of $500.00 per
advance,

‘The Borrower and or Guarentors (subject to the guarantec imitations outlined in the “Loan
Security” section) covenant to pay all cost overtuns (including monthly interest cost / payiments)
from their own resources on & consolidated Project.

Prior to the first advance of funds the Borrower will pravide detsiled confirmation of the Project
cost, and equity as detailed below:

PROJECT COST;
Land Cost _ $25,854,936
Soft Costs $ 4,266,704
Marketing & Administration $ 5,630,820
Financing Costs § 5,877,640
Construction Hard Costs $47,696,700
Operating Costs & HST on Rentat Units $ 1,211,902
Contingencies $ 3,761,852
Less: Offsetting Income (Occupancy Fees, etc.) {_ $1300572)
Total Project Cost $93,000,000

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

Borrower & M \/\/ Page 4 of 10

Graraniors Inivals:



10,

1.

12,

13,

14,

15.

16,

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

phased building permits confitming the ability to construct work cumrenlly in progress at the
Project. .

Prior to the first advance of funds required will be a satisfactory appraisal report (Lender
acknowledges receipt of the appraisal report) confirming the AsIs Land Value of the property is
at Jeast YNNI (based on land velie only), The appraisal report is to be to the complete

satisfaction of FCC as to content and value and is to be prepared by Blake, Matloek and Marghall
Lid.

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

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

Any subsequent financing and refinancing of the property is subject to the approval of the Lender.
The Lender acknowledges and agrees that the following mortgage charges may be registered on
the subject praperty: (i) a second mortgage held by Westmount Guagantee 10 secure the Tarion
Bond for the Project and secure the releass of purchaser’s depostis into the Project {the “Deposits
Mortgage™), (ii} a $4,100,000 third mortgage held by Quincy Investments Limited (registered in
the amownt of $5,330,000, but with no further funds to be advanced), (it} a $571,000 fowth
mortgage held by Jaekel Capital Ine. (registered in the amount of $675,000, but with no further
funds to advanced), and (iv) a $19,420,000 fifth morigage held by Building & Davelopment
Mortgages Canadg Inc. (or a related entity) to secure the equity in the Projeet. ‘The registration
of the aforementioned charges shall be subject to (a) each charge postponing to the Loan, (b) the
Lender being satisfied, in their sole and seasonable discretion, with terms and conditions of each
charge, and (c) at the Lender's option, the Lerder ¢ntering into pHority and standstll ageeements
with each charge holder, with the terms and conditions of the priority and standstill agreements
1o bs 1o the complete satisfaction of the Lender, in their sole and reasonable discretion, The
Lender acknowledges that they shall posipone their general security agreement to the Deposits
Mortgage only with respect to the purchaser’s deposits,

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

The Bosmower must have a bank account, at an institution designated by the Lender, to be nsed
spéciﬁcally for the Project, with each advance made under ths Loan to be deposited to this
specific bank account, Al cheques issued an the specific bank accountare to be for expenditures
relating to the Project alone.

There shall be no fonds sdvanced under the Loan until the Lender has been provided with
conflymation that (1) Clityzen Development (2005) Corp. is the Project manager, and €ii) Dominus
Construction {2005) Corporation will be the construction manager. The form and content of the
construction management contract must be to the complete satisfaction of the Lender in their sole
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discretion. The Borrower and Guarantor acknowledge and agree that they are not pemnitted to
change the Project manager or the: construction manager without the Lender's prior written, A
failure to obtain the Lender’s written consent prior to changing the construetion manager shall
be anevent of default under the Loan, The Lender acknowiedges that the Praject manager andfor
the constmetion manager shail be permitted to be changed to another entity that is an affiliate of
Fembrook Homes or Cityzen Developments, withont consent from the Lender, provided the
Lender is given 30 days prior written notice of the change in constiuction manager,

P (8] 18
The Borrower shall retain the foltowing firm as the project monitor (the “Praject Monitor™), and the
Bomower acknowledges that the Project Monitor will act as an agent for the Borrower:

PROJECT MONITOR: FINNEGAN MARSHALL

REPORT REQUIRED: Certificate confimming (i) the project budget, (i) the work in
place at the project, and (jif) the cost to complete the Project,

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

RICTIVE C ITIONS:
The Loan Is subject to the following restrictive conditions that the Borrower and or Guarantors covenant
to follow:

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

2, There shall be no advances under the Loan until the Lender has been provided with satisfactory
confinmation that all required Letters of Credit for the Project have heen posted from the
Bortrower's resonrces, ‘The Lender shall be provided with an assigament of all cash security
posted in relation to the Project Lelters of Credit.

3 Thete shall be no advances under the Loan until the Lender has been provided with satisfactory
confirmation thet the Borrower has obtaired fitm and binding Agreements of Purchase and Sale
for at least 50 Qualified Sales (as defined below) of residential condominium units, that represent
an average gross revenue per sq. . (including parking) of at least $760 persq. f,, with contracted
staged deposits from these pre-sales totalling at least $15,000,000. A unit pre-sale will become
2 Qualified Sale upon each of the following conditions having been met:

& The sale js t0 an atmns-length pucchaser

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

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

4, There shall be no advarices under the Loan until the Lender has been provided with confirmation
that the praject is envolled with Tarion and that all required security has been posted with Tarion
ip connection with same,

3. There shall be ro funds advanced under the Loan until the Lender has been provided with
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evidence that tendered fixed price contracis, or binding letters of intent, based on final approved
building plans have been obtained for at least 60% of all Project construction hard €Oss, with

such evidence 1o be to the complete satisfaction of the Lender in their sole and ressonable
discretion,

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

(i) The commitrment letter for the Deposits Mortpage has been executed by the Borrower lo
permit $14,000,000 of putchaser's deposits to be released into the Project to pay Project
costs,

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

AGREEMENTS OF PURC AND P LR DEPOSITS:

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

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

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

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

MORTGAGE LOAN CONDITTONS:
Please see the attached Scheduls “A”, which forms a part of this Commitment, for the Generl Loan
Conditions.

SYNDICATION & COMMITMENT CONFIRMATION:

FCC shall have 3 business days following the acceptance of this Commitment, and upon receipt of all
the requested underwriting information to syndicnte & portion of the Loanin an amonat to be determined
by FCC at its sole discretion and subject to terms satisfactory to FCC, failing which this Coromitment
will be cancelled and the Commitment Fee pactial payment previously described will be returned to the
Borrower without deduction or interest, The Bomower and Guarantors consent to the disclosare by FCC
and/or the Lender to any such prospeclive assignes / patticipant of all information and documents
regarding the Loan, the Borrower and the Guarantors within the possession or cantral of FCC ar the
Lender. Ttis further agreed that the acceptance and retum of this Commitment shall not bing FCC orthe
Lender to advance the Loan and that this Commitment is conditional for a petiod of 3 business days
following the provision of all requited underwriting information by the Borawer, upon FCC and/or the
Lendes’s credit commitice approval of the Loan and delivery to the Borrower of a letter from FCC
confirming such approval (the “Commitrnent Confirmation™). If no Commitment Confirmation is so
provided, this Commitment shall be null and void and shall be of no further effeat and the Standby Fee
paid hereunder shall be vepaid to the Bomrower without deduction or interest, Upon delivery by FCC of
the Commitment Confirmdfion, this Commitment shall be binding on the parties hereto.
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RED PRIOR TO CLOSING:

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

following documentation, which must be to the Lenders satisfaction in their sole, arbiteary and suhjective
discretion:

A)

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

(B} A copy of the most recent 3 years Flnancial Statements of the Borrower and corporate
Guarsntors.
(C)  Acopyof the most recent 2 years Notice of Assesstent for the Borrower and Guarantors.
(D) A curent appraisal report, not older than 30 days prior to funding, and being addressed to the
Lender,
(B)  TheBuilderis to provide a past building experience resume to the satisfaction of the Lender,
(E)  Environmental Site Assessment of the property, addressed to the Lender, confimming the site wi
be fres of all environraentat contamination upon the comnpletion of the excavation of the property,
with the cost of any soil remediation o already be included in the Project budget. The repor is
to b completed by QP Buvironmental Consultants Inc., and the Lender js to be provided with
confirmation that the engineer's Hability is limited to an amount that is satisfactory to the Lender.
(G) A Geotechnical Report on the property, addressed to the Lender, confirming that there are no
negative impediments that could adversely affect construction st the propenty. The report is to
be completed by an engineer that is satisfactory to the Lender, and the Lender is to be provided
with confirmation that the engineer’s liability is limited to an amount that s satisfactory to the
Lender,
(H)  Copies of existing morgage charges, along with curvent mortgage statements.
(D Acopyofthe Agreement of Purchase and Sale for each pre-sale
() Acopyofthe Transfer/Deed for the property.
(K) A copy of the commitment letter for the Deposits Mortgage.
(L} Confirmation of the purchaser’s deposits currently held in trust, and released to date {if any),
(M} A copy of the survey of the propesty.
(N) A sales summary for all pre-sold Condos,
(0)  Confirmation that a satisfactory number of unit purchasers have the financial ability to close the
purchase of their respective unit
(P)  Adetailed construction budget,
Q)  Acomplete set of the building plans and drawings.
(R) A copy of the Construction Management Conlract with Dominus Construction (2003)
Corporation.
()  Confirmation of the zoning for the property, permitting the proposed development,
(T} By the First Construction Advance, the Borrower is to provide copies of (1) Building permits,
-and (2) Confirmation of the municipal address(s) for the property.
{U)  Sutisfactory evidence of Registration of the Bomower (or the Buflder Vendor) with Tarion, and
the enroiment of the Project with Tarion.
(V)  Copies of the current Property Tax bills,
(W)  The Borrower agrees it is responsible for obiaining and negotiating a price for legal fees and
estimated disbursernents from the Lender’s appointed solicitor,
(X) At the Lender’s Solicitors option, the Borrower and/or Guarantors are 1o obain LL.A, for this
transaction.
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(Y)  AtFCC's option, subject to a setisfactory site inspection,

{Z}  AtFCC’s option, subject to a satisfactory meeting between the Borrower, the Guarantors and
FCC at FCC’s office,

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

CHEDULES ATTACHED:
The following attached schedule(s) form a part of this Commitement;
SCHEDULE"A"  General Loan Conditions
SCHEDULE “*B™; Borrower Disclosure Form

ACCEPTANCE:

‘The Bormower / Guarantors agree that Finm Capital Corporation's services are rendered at the time this
Commitrnent is accepted by the Borrower/ Guarantors, By signing this Commitment, the Bormower and
Guarantors acknowledge and agree that (i) PCC is acting on behalf of the Lender and for the Lender's
benefit only, (i) BCC acls exclusively for managed accounts and relaled entities and is deemed to be
actiog as a principal herein, (ii) the Borrower andfor Guarantors should view FCC role is that of lender,
and (iv) the Lender has advised the Borrower and Guarantors to obtain independent legat advice and
financial advice with respect to the impact of this transaction, Including the risks associated with the
Lender having an interest in the subject property, and the resuliing remedies available to the Lendes
should a default occur, If the terms and conditions set out herein are satisfactory, kindly acknowledge
acceptance by initialling each page and signing below. Please reburn one copy of this Commitment to our
office within six (6) days of this date, otherwise the Commitment may be considered by us to be null and
void. The Borrower acknowledges having received and/or executed a Borrower Disclosure Form
at Ieast 48 hours prior to signing this Commitment and a copy has been retained by the Borrower,
Ir case of any inconsistency or conflict between any provisions of this Comsmitment and any provisions
of the security dosuments for the Loan, the provisions of the Commitment shall prevail, The provisions
of this Commitment are not exhaustive or all-encompassing and any provisions contained In our standand
security documents which expand upon the provisions of the Commitment or are not dealt with in the
commitment letter shall not be deemed to be an inconsistency or a conflict with the Commitment,

Yours truly,
EIRM CAPITAL CORPORATION
PER: -, PER:
4/// fars S w/t
Jonathgd Mhir Michac! Carragher
Senior¥ice-President Vice-President, Mortgage Investments
B &O.E.
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B OWER & GUARANTORS ACCEPTANCE:
I/We hereby acknowledge that ¥'We have been advised by Firm Capital Corporation to seek independent

legal advice with respect to the Loan and have been given the opportunity to do so priot to signing this
Commitment,

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

TERMS AND CONDITIONS, DATED THIS DAY OF ,2017.
BORROWERS:
FORTRESS BROOKDALE INC. FORTRESS AVENUE ROAD (2015} INC.
PER: [ PER: J va %\

\
ASO. AS.O.

GUARANTORS:

FORTRESS REAL DEVELOPMENTS INC. CITYZEN DEVE WNT (2005) INC.
PER: J / PER:

J [~ /EV\

VINCENZO PETROZZA JAWAD RA,{li‘HéRE v

y

AS'OI

Dircfanner; Ontari gupe Brokerages, Yend d Adminstratess Acl License #1016, Administrutors Lissnse i1 442
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Schedule “A”

GENERAL MORTGAGE LOAN CONDITIONS:

Bomower &
Guarantor(s) inilfals; _

ADMINISTRATION FEE: Thess isan admindstration fee of $500,00 for paymunts nos made when due o for any
payments not honoured (sl th: Borower hereby walves notice of diskonour),

WIRE TRANSFER FER: There is wire transfir fee of $80.00 payable to the Lender For all advances rade by way
of g wire transfer,

LENDER IN POSSESSION: if the Lender goes into pessession of e property, a ten {10%) percem property
funpgement fee will be charged to the Bomower {based on 10% the gross rents collected).

ASSIGNMENT: This Commiiment and the securily provided under the Loan may be assipned by FOC in whole or
in part. The borrowes acknowledges and agrees thay FOC may ba the lender in whole or fn part or may be acting for
an invesior client or institution, in which case FCC shall have ihe sight to nssign this agreement 4o another party. FCC
further henehy reserves ol jis o 2his and clalms it may have to auy commissions and/or brokerage fees due agd owing
by the Bormower and Guaraniors under this Commitmenl, and this obligation of the Borrower / Guaranlors shal|
survive and 1oL merge on the closing of the subject transactlon,

TAXES: Any tax biils issued ang unpaid at the interest adjustment date are [0 be paid in full from the proceeds of the
Loan, If the Borrower fails to pay the propesty taxes when dug, o the Lepger's option, the Borrower shall ¢siablish
with the Lender a property tax escrow account (and underiakes {a provide funds to esiblish the subject ascount
satisfactory (o the Lender), and the Boryower fgreesto pay to the Lender 112 of the anfusl taxes on monihly basis,
and the Lender will remit same Lo the Jocal municipafity as taxes are due, No interest will be paid to the Borrower on
funds held in the propesty ax escrow account. If 8 property tax escrow seeount is required, the Bosrower agrees 1o
pay the Lender & $200.00 Per Annum Tax Account Administration Fec for servicing the tax account,

SAL PROPERTY; ‘The Boower and Guarantors fgrec that, other than with regards 1o maongaged properny
that is lo be discharged puisuant 1o the Partial Discharge Provision in this Commitment, in the event of g salg,
conveyance, lease, or transfer of the title 1o the morigaged propety to a purchaser, grantee, trnsferee, morgagee, or
lesseo not approved in writing by the Lender, then at tha option of the Lender, alf monies secured under the Loan shall
forthwith become due and payable, other than with respect to sales that ocour pursuant to partial discharge provisions
detailed herein,

INSURANCE: ‘The Bomower and Cunmntors agrea that ot least 3 days prior to repiswation of the morigage
docunents, the Bomawer and Guarantors shall provido o the Lender or its solicitors, with evidence thal the praperty
o be mortgaged is sdequately insused with an insurance company satistoctory to the Lender and such insurance may
be stralght insurance, but if the Lender so requests, then such insurance must provide foy baifer coverage, linbility,
insurance foss of profits, orrenta) insurance as the case may be, The Barvower and Guarantors shall pravide a cerified
copy of such insurdnee policy 1o the Lenderor jis sol keitors, denoting loss payabls ta the Lander, such insurance policy
shall insure the mertgaged propenty for the principsl atnount secured by the Loan, Co-Insurance fs ot acceptable, An
indenendent insurance eonsultont selected by the Lender, the cost of which shall be borne hy (he Bomowar and
or/guarantoss, shall review evidence of such coverages, consisting of the full poticies, I 2 matesial change is made 1o
the insurance palicy, the independent insurance consuliant will revicw the amended insurance policy, the cost of
which shatl be boene by the Bomower sndfar Guarantors,

ICITORS:
FCC will uppoini the legal firm of:

TOBE DETERMINED BY FCC

fo acl on its behalf on s transaction. Upor the execution of this Cormmitmen, and prior 10 1he commencement of
the legal work for the subject transaction, the Bomower shell pay aretainer (o ths Lender's s icttor, with the amoum
ol'said setniner to be determined by the Lender's solicitor, ncting renscnably. All legat fees und disbursements aic to
be puid by (he borrower whether or niot any lunds ere advancad, which legal foos shall be dedueted by die soliviwrs
from the first Losn advance,

SURVEY: An up (o dute survey or Plan of Subdivision prepared by & duly qualified 1ane? SUuveyor is required,
satisfactord o FCC
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Borrgwer &
Guaranler(s) inilitlg:

MORTGAGE: The Loan shal] be subject 10 il exiended lerms and conditions set {onh in the Lender's standard
g{;rm of morigege contract or in the mortgags contract prepared by the Lender's soficitors, whichever the case may

REPRESENTATIGNS & INFORMATION: Tho Berrower and Gupmntors undertake that gl) representalions
made by the Borrower and Gunrentors and all information submitied by the Bomower and Guaraniors or thelr broker
10 FCC in conneetion with thefr morgage application ans frut and accurate; and thet the Borrowsr and Guaramrors
agree tosupply promypily, on request, any further information contéiming the Boffowerand Guaraniors, their financisl
standing, or ahout the property, which oy be required by FOC or its salicitors,

MATERIAL CHANGE: In the event that theys are any matesial adverse changes in the financial postifon of the
Borower andfor Guamnioes, or to the project, eliher physically or finrncially, as determined by the Lenderin its sole,
arbitrary and subjective discration, thest such shall be considered (o ba an ¢vent of defaul under the Joan and the
Lender may, aits option, refuse 0 make any funher advances tnder the montgage and may, atits opiicn, requieé tha
all monies secured by the martgage shall forthwith become duc and payeble, In the even that there are any material
adverse changes (o the credit markets, as delermined by the Lerderin iis sole, arbtirary and subjective diseretion, the
Lender may, a1 Its option, refuse fo make any further advances under the mortgage.

CREDIT: Thet the Lender, after completing eredil investigations which it will make from fime to time concerning
the Borrower and Guarantors, must in its absofute disoretion be sntisfied with afl information obtained, prior 1o any
dvanca being made under the Loan,

EINANCIAL A OPERTY : Wiihin 30 days of a request from the Lander, the Borvower shall
provids the Lender with (i an updateon the financial Staws of the Borrower apd Giterantors, including butnot miied
1o updated financial slalemens andfor personal nel worth statements, sndfor (i) an update on the siusof the subject
properiy/project, failing which the Loan shall be i defautt.

INDEMNIEY; The Bomower and Guaranters (subject to the guarantes limitations ovilined in the “Loan Security™
section of this Commitment) ircevonebly agree to indemnify and hold FOC harmless frot and against any loss, cost,
linbility orexpense incurved o result of the enfonement forany claims for Brokerage, Legal, Appraisal, Finders Fecs,
orany other matter in réfation to this foan. It Is understood that nelther the propusation nar the registration of any of
the docurmients contemplated by this agreement shall bind FOC or the Lender o advance the funds hereby intended
(o be secured. FCC may refier to this property/Loan in fls eorporate adventising,

HAZA STANCE NITY; ‘The Bomower and Guaraniers acknowledge and sgree that they
shall indemnify the Lender ond hold hasmless the Lender from and against all claims, demands, tiabilitjes, lasses,
costs damages and expenses that the Lender may inour ar suffer, directly or indirectly, as a result of the presences of
any hazardous subsiance on, upon or within the subject property or the eseapc, seepags, leakage or spillage from the
subject property, The form and confent ¢f said indemnily shalt be to the complets sutisfection of the Lender in their
sole discretion,

ASSI ENT OF COMM TLEE: At closlng, FCC will be assigaing Lhis Commitment to the
Lender, At (he tirme of ussignment, FCC shall be relieved by the Rorower and or Guarantors of all liabilities and
<laims relating to the Loan, at which time FCC shall become the Lonn servicer {the "Servicer”), The Bowower
acknowledges thatihe Lenderhas retnined the services of FOC as Serviperio service thaLoan, including the colteation
of paymenis under the Loan and that tile to the Loan wiltbs registered diroctly in the Lender’s nams, The Borrower
further ncknowledges thot the Servicer is not the Lender and e Servicer owes na obligation to ihe Bomowsr {0
alvanee funds under the Loan, or continuc to be the servicer of the Loaw. “The Lender shall have and may exercise at
otk times and without restriction all of'the rights and benefils under this Commiiment. The Borrower shall not assign
any of its vights hereunder without ihe prior written spproval of FCC.

TATLE: The Borrower and Guarantors havs represented and hereby warmant that they have or wiif have a good and
markelable fitl fo the praperty to be morgaged, Work orders will not be accepted. Atthe Lendars® sole option, the
Boower mpy be required 1o provide Btte Insurance for the Lonn. T the evenl thatthe Lender requires tile insuranee,
soid tils insuronce shnkt be provided by Stewart Title, The cost of the tille insurance shall be at the Borower's
expense,

: All Loan cosis, including Brokerage Fees, Commitment Fecs, fegal, approfsal and survey
ums in corection with the applicaticn and any resutting foan, arc to be paid by (he
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Borrower &
Guarantarls) Initlel

Borrowerand Guearentors whether or not mongy is advanced undes this loan, and may be dedusted from the proceeds
of the toan, The Lender will charge a reasoniabile fee for the preparation of hs Mortgage Dischargs Statement, and the
Lender’s solicitor will charge a neasoneble fee for the preparatfon of the Discharge of Monigage. The Borrower and
Guuranfess acknowlodge and agrec that if government legislation xequires that GST/HST is payoble on any Loan
costs, including but rot limited to brokerage fees, commitmeat fees, renewal fees, funding fees, and administriion
fzes, 1he Borrowes and Guarantors will be responsible for the payment of the GST/HST, including any GST/HST thay
is payatile due to the relroscllve implementation of leglslative changes,

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

GENERAL ASSIGNMENT OF RENTST EASES; A general asslgament of renis/Teases which shall inclide a
cavenanl of the Borawer ot to accept rent mate-than thinty days in advance, not ta amend leases, and not to accepl
surrender of leases without approvel. When the Ioan is not in default, rents may continue to be paid to (he Borower,
The assigoment of Renisfleases is 1o be regisicred on ke, A% exlsting lossos are to be satisfactory to ECC and its
solleliors, aeting reasonably, as (o fornt and confent,

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

CROSS-DEFAULT /SERVICE FEE; The cccumence of an ovent of default under any one of the secusity
documents held by the Landers relating to the Loan, will constiete ag event of deful! under all other security
doeuments for the Laan, held by the Lenders, o in the name of any associaled or alfiliated corporation to the Landers,
1f 1he Lenders* 1ake any proceeding plusuant to the Loan or ather secwsity document by reason of the Borower's
dafavlt the Lenders shall be entitled fo add 10 the Loan debl a service and administrative foe and a propety inspection
fee in sddition to all ather fees, cost, cloims or demands to which the Lenders ans aleo entitled.

MERGER OF COMMITMENT: It is agreed that the execution, dellvery and regisiration, as applicabls, of the
morgage and the security required herein shall not operate a5 a merger of the ferms and provisions of this
Commitment ard this Commitment shall stirvive such delivery and registration, ss opplicable, and remain T full force
and effeel.

AUTOMATIC RENEWAL: In the event that the Borowdr fails te sepay the principat and interest outstanding on
the malurity date, ar fails fo sccepl & reneswal offer tendered by the Lander (for any reason not altributable to the
Lender) within 10 business days of the maturity date, then ths Lender may at their sols option, aulomalically recew
the Loan lora perind of'one month from the muaturity dale, al en inlensst rate oqual to the greater of 12.00% Per Annum
or the TD Canadn Trust Prime Lending Rate plus 5.00% per annurm, caleulnted daily, and compound and payable
monibly, In ihe event that the renewal has ot been finalized within this one month peried, then there willhe no furder
extensions, and the Lender will exeteise its remedies undes the Loan charge. The Lender shall nat be obligated 1o
offer ony renewal, All olher terms and covenents under the Loan shall contlnue to apply. The Loan may be paid in
full ar any time during the ona month menewal petiod. A Processing Ree which is the greater of $1,000.00 or U10of
200% of the outslandlng balance shall be added to the piincipal balance if this extenalfon is utilized,

GUARANTORS: Inzonsideration of the Lender committing to make the Loan evailable 1o the Rorrower, the receipr
and sufficiency of which is hensby acknowledged by Guarantors, the Guasntors do hierehy covenant, as prineipal
debloy atd not as sunity thal they will pay or cause (o be pald to the Lender, subject to any Simiations owtlined in this
Commiunent, all amotmnts due by the Bocrower urder the Loan and wifl ebierve, keep and perform nll of the terms
and conditions sel forth-herein and in the security documents or required hereby or by the seaiirily docufsents to be
observed, kept and perfarmed by the Borower pursisent £ this Commitment or any of tha security documents, and
that sll present and further indebtedness of the Bomower to the Quarantors shall be assigaed lo the Leader and
postponed fo the present and Future indebiedness af the Borower 1o the Lender and the Guantors sgree thal they
shall execule the seourity decuments or any of (heme 1 such forn as may be required by the Lender and its soficitors,

* inorder lo fully document and cilechzate the inteat and meaning ofthis paragraph,

: This Commitment may be exegited in counterparts and oll counterparts 5o executed will
on the partics effective on execution. Provided further and nolwithslznding the
of the Borrower and/or the Guarantors 1 exeeute tis Commitment shall not be
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28.

29,

30

3.

32

3.

Borrower &
Quaroplar(s) initials;

pleaded as nn estopps] or 2 defense 1o Ihe exceutlon of this Commitment by the others of the Bomower snd/or
Guerantoss,

FACSIMILE TRANSMISSION / EMATL: ‘the transmission of en executed copy of this Commitment by
facsinils ore-madl shall be deemed to constitute cxecution and detivery of an otiginal oxcouted capy. The Lender
shall be entitled to pely on any ngreement, docusment, instrumest, reportorcerifieate provided by the Bommower andror
Guarantors by way of e-mail or facsimile as though it were an originally signed agresment, document, instrurent,
veport or cerlificate. The Bomower andfor Guaratitors acknowledge wnd agres that any communicetion from the
Buirawer andfor Guarantors to the Lender that is received by e-mail or facsimile is a relible commurnichton from
the Bomower and/or Guarantors,

ELECTRONIC IMAGING: The Borrower and Guarantars ackriowledge and agree that, at any ttime, the Lender
smay convest any paper records / decumentation relating to he Loa that was delivesed to the Lender (collectively the
“Paper Record"), inte electronic images (the “Blectronic Tmnge") as part of ihe Leader’s normal business practices,
The parties agree thet each Blectronic hmage shall be considered as an aulhorilative copy of the Paper Record and
shalf & logally binding on the parties and admissible in any fegal, adminisirative or other proceeding as conclusive
eviderice of the conlenis of'such docurnent in the same mannar as Ihe original Paper Record,

BORROWER & GUARANTORS IDENTIFICATION: The Bomowerand Guarantors acknowledge and sgreo
that FOC and the Lender will be complying with 1he Proceeds of Ceime (Money Lagndering) and Tewroiist Financing
Act and its regulations. Pursuant to the Proceeds of Critne (Maney Laundering) and Tervorist Finaticiug Act (ho
“Act’)s the Lender is required to ask for identlffcation of the Borower, the Guarantors and any (hird party involved
in the transeetion, and for infrmation with respect to the source of funds used in conrection with the Bomower's
equity in the subject property, The Beyrower and Quarantors horeby covenant and agree to provide, prior ta the first
tdvance under Ui Lonn, such identification and information as may be reasonsbly required to ensure the Lender's
compliance with the Act.

LNFORCEMENT OF SECURITY: The Bomower and Guarsntors acknowledge and agres that off secuily

received forthe Loan must be enforceable in the provinee that the mortgage is reglstered in, The courtin the province
thal the mortgage is regisiered in shall have exclusive jurisdiction to hear all disputes refaling to ths Loan and iis
security,

FROFESSTIONALS: The Bonower shall seleet, appoint and retsin the Project Monitor and any end all other
professionals providing serviees In respect of the project, The tetms of reference of the Project Monltor shall be
prepared by the Lender, All reporis and cerlificates of the Project Monitor and any other professionals shall bo
agddressed to both the Barrawer and 1he Lender. The Bomower and Guaraniors acknowledge that the Lender shal!
have no liability, responsibility or abligation to 1he Bomrower andfor Gueranlors respecting any services, certificates
or reparis relaling to the morigaged property provided by the Project Monilor or by any cost constliants, quartity
surveyors, engineers, archilects, planners or asy other professionals, whether or not the person, finm or corporation
praviding such services, cedificates or reports was relained by the Borrower oc by the Lender,

CONSENT TO RELRASE OR INFORMATFION: The Borrower shall execute and deliver whatever consenis op
requlred by 1ke Lender and its solicitors concerning the rélease and disclosure of information by the Leader to third
partics and by thind parifes 10 the Lender in necordance with provislons of tha Personal Information Proteciion and
Electronic Dacumenzation (Act) Canada,
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TR T - Schedule *¢*
_BORROWER DISCLOSUREFORM N

Loan #:
A copy of Ihts Berrower Diselpsura Form slgnad by tha morigage bioker must be given fo you at least 48 hours {exeludin Sunda
and holldays) bolore you are asked fo slgn the mogRRe Instrament or & commitment to entsr Into the rnorlgagef. The 4thnur ve
perlod may be shorenad upon thg wiortgaga brokar recefving your wiitten consent ta iho shorlening of the 48 hour peried.

Notwilhslanding that the 48 how peried may bo shortened, tha Borrower Msclasura Egim musl be provided prlor fo v
tinp th rl alr 14 ammil ! tor | 2 3 e

FCC acts as moitgage banker and londor for raulliple mergags Invesiment pocts and syndizates of pivate and insiitulisnal lunds
thal ere undar the menagemant of FOG | FGG, ir tha view of the Barcower(s) and Guarantor(s), should ba consldered a lendar wih
loyalty and commitment o tha lendnr on thls transaction, and not in any way as an sgent for the Borrowar(s) and Guatantor(s),

FCC !& providing no opinlen on this ranseatlof to the Borrewes(s) and Guarantor{s), '

e

PORTGAGETEAMS
4 signed commitmont to fund the morigage was oblalned on; 18-Apr-17
A summary of tha terms of the ptoposed morigaga loan ara as follows;

Prapery Addross: 1678-1704 Avenus Read, 375377 Fahlawn Avenle and 412-418 Brookdale Avanue, Toronlo,
Dntarlo
Praperty Description: The subfect properiy Is comprised of 1,069 aere cesldontal developrment sile thal Is approved for

the devalopment of & 7-storay mixed use building with 173,503 &q. B, of grass fivor area, Tha
borrower vill be construcling & 7-storay buliding on the property thal will be & mix of 62 resldential
eandominium unita (Iha *Condos®), 16 rasidenilal rental unifs {the "Aentat Uplts®) end 19, 235 a0, b,
af ground flooe 1atall space (the *Ratall Space*}.

Borrower Name: Forlress Brookdals ing, Forrass Avanus Road {2015} Ing, Fambiook Homes ({Brookdata) Limited
Guarantor Hame: Forlress Real Devslopments Inc., Cityzen Davelopment (2005} Inc., Vincenzo Pelrozze, and Jawad
Rathora
Loan Amouat: $18,500,000.00 Moarigage Prianty: First Morlgage
Interest Rata Typa: Varabls
Intersst fata; . Intarest Aaty shail be floating at the greater of te Floor rate of the Yariakie Rate
Fleos Aate: 8.00% Per Annum
Varable Rale: filme + 5.00% Por Annum  (Ctirent Pime Fata:  £.70% Par Annusm}
Compound Pedod: Monlhiy .
Payment Amount: $IBIBAAI  {Paymoent amount Indicated Is calculated basod o the fioor rate.)
Payments Per Yoar: 12
Amanilzalion Pedod (ysars): 0 Interes| Only
Repnymenl Privilegas: ©pen far rapayment In whale of I part on any date with NI {0) monlly Interas! penalty, wpan fllecn

{15) days weltion notice

This raerigage will becoma dus and payabla In 3] manthg.

If all payrments arg made on the due date aad any prepayment pavilegs (if applicable] is not used, tha Borrowar will owe
$18,500,006.00 upon matudly,

EEES & cosTy
FCC mayhlil b componsated for this mortgage kansaciion by way of tha Jeas Indicaled bglovs, The payment of the faas to bo
pald 1o FCC \s governad by thn terms and condltians as sst out In tho Mortgage |.oan Commilment Lalter,

The fast payabla by the Berrawer for this morlgage tranaaction ara detalled 26 follows:

Morigaga Broketage Fes lo Boreowars Mortgago Broker: % .
Cammitment Fes 1o FOC [

Orlpinzlion Fee to FCC 5

Other Lender's Feos: $ -
Eslimaled Londer's Laga? Faos (. HST & Dayursemens) - Boicewst 16 DAgOHATH Ingal thes diracky with Landars Soker 5 10,000.00
Insumnca Consultant Faa: $ 550,00
Olhar Fees: $ .
Tatel Feas [ 24180000

The Borrowar soknowledges that they ardiio amanpa for the appralsal ¥ with tha appralser, with elf eppraisal costs Io be
Aegutinted by the Rorrovier wilh the appralser} with Lhe nagotiateddhpreffal costs to be pald by [he Borrower,

pd

Borrower(s) & Guaranlot{s) Inillalg: [
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Borrowar Disclosura Forn - Continuad

[T the proposed martgege toan fa repald In whols or in
{hat there will b2 no refund of the abova loan feas,

Gross Principal Advance: $ 18,500,400,00
Less: Faes Dpducted at Closing 241.800.00
Nel Advance of Funds: £ 18,258.200.00
Lo e= o T
Tolat Cost of Borrowing 11.148% Par Annum

This morigage will be arrangsd on or belore:

pait priof lo the maturity date of the morigage, the Borrower dcknovdedges

This mortpaga ls nel renawable on the same terms 83 descrbad herein, and does not contatn priviieges or pennities, axcept ag
dotalled In the FCC Morgags Loan Commllmant Leltar, Piease ka8 the FOC Mortgags Loan Gammitmen! Letar for the detalled

terms and Goneltions of tha subjeot morgage,

S-May-i7

FCC s ptesenlly regisleted and in good etanding as a mortgaga brokerage and montgaga edminlstrator undar the Morlgage

Brokerages, Landars and Adminisiralors Asi {Ontardo
Adminisirators Licensa #11442)

The mertgage broker has no! foguested or requirad tha Borrowar 15 slgn the marigaga Instiument {whsthar compleled or blank} or
any commitment ta enler into the mortgage, and will aot do so uniy pemmitted to do 50 by the regulations made under the Mortgaga

Begkerages, Lendars and Adtninistrators Act,

I hava fuily eompleted Ihia Borower Disclosure Form
and its ragulations.

FIRM CAPITAL CORPDRAYTION

-

Per: /

Jonalha:gﬂr
Marigage/Broker License #; MOBDOO10S

Morigage Biokerage, Landars and Administrators Act Licanse #10164,

In accardance with iho Mosigage Brokeragas, Lenders and Adminlstralors Act

18-Apr-17

Datad

PRI

ACKNOWLEDGEMENT OFDISCIOSURE

Wvia, tha Borower(s} and Quarantor{s} undar the proposed morigage oan, hereby ackngwiedae 1o tha following:

§)  |Ave have not yat signad the merigags Instrume

{l}  lhwe bava read and fully undersland this Borcower Disclasure Sigtement providad by FCC, 153 Cartweight Avenus, Totonta,

Onlario, MGA 1V5

(i} twe ware provided wilh thls Bortawer Disclosure Statemant peor to slgalng the FGT Marigage Loan Commitmenl Lekigr or

olhot morlgage inalrimenl,

(v}  liwa were sirongly advised by FCG to ebtain indepandeni lagal advice atwot thig moartyage bafora slaning the morlgage

eantrach,

Ywe hetaby walve the 48 how! requi

¢ for thin dlgciosure. Inithafs: .___,,______J

nt {(whether complated ar blank) or a commitmant 4o enter into this mortgage.

o
>

i}

Slgnatuce of Horrowsrls) & Guarantfr(s] w Dato

L B -
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1
AMENDMENT TO THE MORTGAGE LOAN COMMITMENT
TO: Firm Capital Mortgage Fund Inc. (“Lender”)
AND TO: Owens Wright LLP, its solicitors
RE: Firm Capital Mortgage Fund Inc. Mortgage Loan to Fortress Brookdale

Inc. secured by a first charge on the lands and premises legally described
in Schedule “A” attached hereto

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

LOAN SECURITY:
Delete:

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

Insert:

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

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

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

DATED this 4" Hay of May, 2017

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



Borrower:

FORTRESS BROOKDALE INC.
Per:

Namc Vmce P-u:tr-nr:.a

Title:  Secretary
Per: /é‘;‘? /d_

Name-Pifiny Sabvatore

Title: First Vice President

‘We have authority to bind the Corporation

Beneficial Owners:

FORTRESS\»IVEI\LIL M

Name: Vince Petrozza
Title: Secretary

1 have authority to bind the Corporation

FERNBROOK _ HOMES (BROOKDALE)
LIMITED

Per:
Name: Danny Salvatore
Title: President

I have authority to bind the Corporation

Guarantors:

FORTRESS ?h ’ﬁyaj_mmm-rt. INC.
Per:

Name: "-.-’mh;r-‘n.lrn;':'.a
Title: Secretary

I have authority to bind the Corporation



Witness:

Witness:

CITYZEN DEVELQO
CORPORAJI

AiTEE: =
Title: President

I have authority to bind the Corporation

Vince Petrozza
a.k.a. Vincenzo Petrozza

Jawad Rathore



Witness:_ -..m,.,;I,|.JE;_-‘~f{l_‘_|L|u-.n3

e )\
Wimfﬁm@lﬂﬁ ie ||.'.~Lj

CITYZEN DEVELO (2005)

Title: President
I have authority to hind

J [

Vince Petrozza
a.k.a. Vincenzo Petrozza

O J

Jawad Imip ad



SCHEDULE “A”
LEGAL DESCRIPTION

PIN: 10189-0865 (LT)

Lots 33 and 34, Plan 2371, Part of Lots 42A. and Lot 43A, Plan 2247, designated as Part 1
on Plan 66R29204; t/w an easement over Part 3 on Plan 66R29204 as in AT4379990,
City of Toronto

PIN: 10189-0866 (LT)

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

Toronto

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



This 1s Exhibit “E”, referred to in the

Affidavit of Forrest Todd, sworn before me

this :Qo 7%’day of September, 2018.

A Commissioner for taking Affidavits, etc.




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

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

charge terms, if any.

Name
Address for Service

FORTRESS BROOKDALE INC.

25 Brodie Drive
Unit 1

Richmond Hill, Ontario

L4B 3K7

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

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

Chargee(s)

Capacity

Share

Name

Address for Service

FIRM CAPITAL MORTGAGE FUND INC.

163 Cartwright Avenue
Toronto, Ontario

M6A 1V5

Statements

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

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

Insurance Amount

Guarantor

full insurable value

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

Additional Provisions

See Schedules

Signed By

Randy Howard Lebow

Tel 416-486-9800

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

Signed

2017 06 07




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

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

ADDITIONAL PAYMENT PROVISIONS

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

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

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

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

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

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

ADDITIONAL PROVISIONS

FEES AND COSTS

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

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

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

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



10.

11.

12.

13.

14.

15.

16.

17.
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INSURANCE:

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

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

PROPERTY TAX

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

- Tax Account Administration Fee: $250.00 per annum

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

MORTGAGE STATEMENTS

- Statement for Information Purposes Fee:$125.00 per Statement

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

- Statement & Administration Fee: $150.00 per Statement

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

duplicate year-end mortgage loan statement)

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

POWER OF SALE ENFORCEMENT

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

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

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

advance
CONSTRUCTION MONITORING
DRAW FEE $300.00 (if monitored by FCC - 3 units or more)
BANK WIRE TRANSFER FEE $90.00 per wire for non construction loan

$75.00 per wire for construction loan

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

COPY OF SURVEY $150.00
COURIER FEE $50.00 plus GST
LONG DISTANCE CHARGES $ 15.00 (minimum) per call

REVIEW ADMINISTRATION FEE $500.00 (for the review of each land title document,
postponement, certificate, confirmation, or similar
document required to be issued or executed at the
Borrower’s request)

PPSA RENEWAL FEE $75.00 per PPSA registration, plus the cost of the
preparation and registration of the PPSA renewal.

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

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

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

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

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

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

CROSS DEFAULT

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

NON-MERGER

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

POSSESSION UPON DEFAULT

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

PAYMENTS

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

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

or such other place as the Chargor is notified of from time to time. All payments received after
1:00 p.m. shall be deemed to have been received on the following business day.



Page 4 of 21

The Chargor acknowledges and agrees that any payments made to discharge the said Charge to
the Chargees' Solicitors or any other authorized agents of the Chargees shall not be deemed to
constitute payment received by the Chargee until the same is received by the Chargee at its
offices as set out above.

ENVIRONMENTAL

The Chargee or agent of the Chargee may, at any time, before and after default, and for any
purpose deemed necessary by the Chargee, enter upon said lands to inspect the land and
buildings thereon. Without in any way limiting the generality of the foregoing, the Chargee (or
its respective agents) may enter upon the said lands to conduct any environmental testing, site
assessment, investigation or study deemed necessary by the Chargee and the reasonable cost of
such testing, assessment, investigation or study, as the case may be, with interest at the mortgage
rate, shall be payable by the Chargor forthwith and shall be a charge upon the said lands. The
exercise of any of the powers enumerated in this clause shall not deem the Chargee, or its
respective agents to be in possession, management or control of the said lands and buildings.

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

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

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

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

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

SEVERABILITY

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

CONFLICT/AMBIGUITY

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

COLLECTION OF RENTS

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

SUBSEQUENT ENCUMBRANCES

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

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

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

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

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

INDEPENDENT LEGAL REPRESENTATION

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

ACKNOWLEDGMENT RE ELECTRONIC REGISTRATION

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

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

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

AUTOMATIC RENEWAL

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

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

TAXES

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

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

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

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

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

PREPAYMENT PROVISIONS

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

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

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

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

BLANKET MORTGAGE

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

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

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

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

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

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

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

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

PARTIAL DISCHARGES - Intentionally Deleted
INSURANCE RENEWAL

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

APPOINTMENT OF RECEIVER

AT ANY TIME after the security hereby constituted becomes enforceable, or the monies hereby
secured shall have become payable, the Chargee may from time to time appoint by writing a
Receiver of the lands, with or without Bond, and may from time to time remove the Receiver and
appoint another in his stead, and any such Receiver appointed hereunder shall have the following
powers:
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a) To take possession of the Charged Lands and to collect and get in the same and for such
purpose to enter into and upon any lands, buildings and premises wheresoever and whatsoever
and for such purpose to do any act and take any proceedings in the name of the Chargor or
otherwise as he shall deem necessary;

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

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

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

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

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

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

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

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

b) Secondly, in payment of all costs, charges and expenses payable hereunder;
C) Thirdly, in payment to the Chargee of the principal sum owing hereunder;
d) Fourthly, in payment to the Chargee of all interest and arrears of interest and any other

monies remaining unpaid hereunder; and

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

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

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

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

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

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

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

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

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

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

PAYMENT OF COSTS

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

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

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

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

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

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

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

LIMIT ON RATE OF INTEREST
@ Adjustment

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

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

(b) Reimbursement

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

() Calculation

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

MANAGEMENT FEE

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

AGREEMENTS IN WRITING

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

CHARGOR’S REPRESENTATIONS

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

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

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

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

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

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

FARM DEBT MEDIATION ACT

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

PAYMENT OF AMOUNTS OWING TO GOVERNMENTAL AUTHORITIES

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

INSURANCE — ADDITIONAL PROVISIONS

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

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

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

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

(d) Comprehensive general liability insurance, inclusive of bodily injury, death or
property damage or loss, for a minimum amount of $3,000,000.00 per occurrence
or such other amount as the Chargee may reasonably request;

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

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

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

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

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

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

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

UNDERTAKINGS

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

CONSTRUCTION AND SERVICING PROVISIONS

DEFINITIONS

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

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

b) “Advances" includes the gross amount of that portion of the Principal Amount advanced
by the Chargee from time to time hereunder and shall include any Advances made by the
Chargee on account of a default by the Chargor;
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C) “Chargee” means FIRM CAPITAL MORTGAGE FUND INC. and also has the same
meaning as the word "Mortgagee".

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

CONDOMINIUM ADDITIONAL PROVISIONS

CONDOMINIUM VOTING RIGHTS

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

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

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

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

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

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

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



Page 21 of 21
UNIT OCCUPANCY

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

REGISTRATION OF CONDOMINIUM

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

PRIVACY PROVISIONS

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

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

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

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

FINANCIAL AND PROPERTY UPDATES

Within thirty (30) days of a request from the Chargee, the Chargor shall provide the Chargee
with (i) an update on the financial status of the Chargor and Guarantor, including but not limited
updated financial statements and/or personal net worth statements, and/or (ii) an update of the
status of the Property and/or project, failing which the within Charge shall be in default.
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The following Set of Standard Charge Terms shaif be applicable to documents registered in electronic formal under
Fart il of the Land Registration Reform Act, R.S.0. 1990, ¢. L4 as amended (the * Land Registration Reform Act”)
and shall be deemed to be included in every electronically registered charge in which this Set of Standard Charge
Terms is referred to by its filing number, as provided in Section 9 of the Land Registration Reform Act, except to the
extent that the provisions of this Set of Standard Charge Terms are modified by additions, amendments or deletions in
the schedule. Any charge in an electronic format of which this Set of Standard Charge Terms forms a part by reference
to the above-noted filing number In such charge shall hereinafter be referred to as the “Charge”.

1.

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

. The Chargor now has good right, full power and lawful and absoclute authority to charge the land and io give the

Charge 1 the Chargee upon the covenants contained in the Charge.

- The Chargor has not done, commitled, executed or wilfully or knowingly suffered any act, deed, matter or thing

whatsoever whereby or by means whereof the land, or any part or parcel thereof, is or shali or may be in any
way impeached, charged, affected or encumbered in title, estate or otherwise, excapt as the records of the land
registry office disclose.

The Chargor, at the time of the delivery for registration of the Charge, is, and stands solely, rightfully and lawfully
seized of a good, sure, perfect, absolute and indefeasible estate of inheritance, in fee simple, of and in the land
and the premises described in the Charge and in every part and parcel thereof without any manner of trusts,
reservations, limitations, provisos, conditions or any other matter or thing to alter, charge, change, encumber or
defeat the same, except those contained in the original grant thereof from the Crown.

. The Chargor will pay or cause to be paid to the Chargee the full principal amount and interest secured by the

Charge in the manner of payment provided by the Charge, without any deduction or abatement, and shall do,
observe, perform, fuifill and keep all the provisions, covenants, agreements and stipulations contained in the Charge
and shall pay as they fall due all taxes, rates, levies, charges, assessments, utility and heating charges, municipal,
local, parliamentary and atherwise which now are or may hereafter be imposed, charged or levied upon the land
and when required shall produce for the Chargee receipts evidencing payment of the same.

- In case default shall be made in payment of any sum to become due for interest at the time provided for payment

in the Charge, compound interest shall be payable and the sum in arrears for interest from time 1o time, as well
after as before maturity, and both before and after default and judgement, shaif bear interest at the rate provided
for in the Charge. In case the interest and compound interest are not paid within the interest calcuiation period
provided in the Charge from the time of default a rest shall be made, and compound interest at the rate provided
for int the Charge shall be payable on the aggregate amount then due, as well after as before maturity, and so
on from time to time, and all such interest and compound interest shall be a charge upon the iand.

- Neither the preparation, execution or. registration of the Charge shall bind the Chargee o advance the principal

amount secured, nor shall the advance of a part of the principal amount secured bind the Chargee to advance
any unadvanced portion thereci, but nevertheless the security in the land shall take effect forthwith upon delivery
for registration of the Charge by the Chargor. The expenses of the examination of the title and of the Charge
and valuation are to be secured by the Charge in the event of the whole or any balance of the principal amount
not being advanced, the same to be charged hereby upon the land, and shall be, without demand therefor,
payabte forthwith with interest at the rate provided for in the Gharge, and in default the Chargee's power of sale
hereby given, and all other remedies hereunder, shall he exercisable.

The Chargee may pay ail premiums of insurance and all taxes, rates, levies, charges, assessments, utility and heating
charges which shall from time to time fall due and be unpaid in respect of the land, and that such payments, together
with ali costs, charges, legal fees (as between solicitor and client) and expenses which may be incurred in taking,
recovering and keeping possession of the land and of negotiating the Charge, investigating title, and registering
the Charge and other necessary deeds, and generally in any other proceedings taken in connection with or to realize
upon the security giver in the Charge (including iegal fees and real estate commissions and other costs incurred
in leasing or selling the land or in exercising the power of entering, lease and sale contained in the Charge) shall
be, with interest at the rate provided for in the Charge, & charge upon the land in favour of the Chargee pursuant
fo the terms of the Charge and the Chargee may pay or satisfy any lien, charge or encumbrance now existing or
herealter created or claimed upoen the jand, which payments with interest at the rate provided for in the Charge
shail likewise be a charge upon the land in favour of the Chargee. Provided, and it is hereby further agreed, that
all amounts paid by the Chargee as aforesaid shall be added to the principal amount secured by the Charge and
shall be payable forthwith with interest at the rate provided for in the Charge, and on default all sums secured by
the Charge shall immediately become due and payabie at the option of the Chargee, and all powers in the Charge
conferred shall become exercisable,

The Ghargee on default of payment for at least fifteen (15) days may, on at least thirty-five (35) days’ notice in writing
given ta the Chargor, enter on and lease the land or sell the land. Such natice shall be given to such persons and
i such manner and form and within such time as provided in the Morfgages Act. In the event that the giving of
such notice shall not be required by law or to the extent that such requirements shall not be applicable, it is agreed
that notice may be effectually given by leaving it with a grown-up person on the land, if occupied, or by placing
it on the land if unoccupied, or at the option of the Chargee, by mailing it in a registered letter addressed to the
Chargor at his last known address, ar by publishing it once in a newspaper published in the county or district in
which the land is siteate; and such notice shall be sufficient although not addressed to any person or persons
by name or designation; and notwithstanding that any person to be affected thereby may be unknown, unascertainsd
or under disabiiity. Pravided further, that in case default be made in the payment of the principal amount or interest
or any part thereof and such default continues for two months after any payment of either falls due then the Chargee
may exercise the foregoing powers of entering, leasing or seiling of any of them without any notice, it being understood
and agreed, however, that if the giving of notice by the Chargee shall be required by law then notice shall be given
to such persons and in such manner and form and within such time as so required by taw. It is hereby further
agreed that the whole or any part or parts of the land may be sold by public auction or private contract, or partly
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one or partly the other; and that the proceeds of any sale hereunder may be apptied first in payment of any costs,
charges and expenses incurred in taking, recovering or keeping possession of the land or by reason of non-payment
or procuring payment of monies, secured by the Charge or otherwise, and secondly in payment of all amounts
of principal and interest owing under the Charge; and if any surplus shall remain after fully satisfying the claims
of the Chargee as aforesaid same shall be paid as required by law. The Chargee may sell any of the land on such
terms as to credit and otherwise as shall appear to him most advantageous and for such prices as can reasonahly
be obtained therefor and may make any stipulations as to titte or evidence or commencement of title or otherwise
which he shall deem proper, and may buy in or rescind or vary any contract for the sale of the whole or any part
of the land and resell without being answerable for loss occasioned thereby, and in the case of a sale on credit
the Chargee shalt be bound to pay the Chargor only such monies as have been actually received from purchasers
after the satisfaction of the claims of the Chargee and for any of said purposes may make and execute all agreemenis
and assurances as he shall think fit. Any purchaser or lessee shall not be bound to see to the propriety or regulari-
ty of any sale or lease or be affected by express notice that any sale or lease is improper and no want of notice
or publication when required hereby shall invalidate any sale or lease hereunder.

Upon default in payment of principal and interest under the Charge or in performance of any of the terms or condi-
tions hereof, the Chargee may enter into and take possession of the land hereby charged and where the Chargee
s0 enters on and takes possession or efiters on and takes possession of the land on default as deseribed in paragraph
9 herein the Chargee shall enter into, have, hold, use, occupy, possess and enjoy the land withaut the let, suit,
hindrance, interruption or denial of the Chargor or any other person or persons whomsoever.

It the Chargor shall make default in payment of any part of the interest payabie under the Charge at any of the
dates or times fixed for the payment thereof, it shall be lawfut for the Chargee to distrain therefor upon the land
ar any part thereof, and by distress warrant, to recover by way of rent reserved, as in the case of a demise of
the land, so much of such interest as shall, from time to time, be or remain in arrears and unpaid, together with
all costs, charges and expenses attending such levy or distress, as in like cases of distress for rent. Provided
that the Chargee may distrain for arrears of principal in the same manner as if the same were arrears of interest.

From and after default in the payment of the principal amount secured by the Charge or the interest thereon or
any part of such principal or interest or in the doing, observing, performing, fulfilling or keeping of some one
or more of the covenants set forth in the Charge then and In every such case the Chargor and all and every
other person whosoever having, or lawfully claiming, or who shall have or lawfully claim any estate, right, title,
Interest or trust of, in, to or out of the land shall, from time to time, and at all times thereatter, at the proper costs
and charges of the Chargor make, do, suffer, execute, deliver, authorize and register, or cause or procure to be
made, done, suffered, executed, delivered, authorized and registered, all and every such further and other
reasonable act or acts, deed or deeds, devises, conveyances and assurances in the law for the further, better
and more perfectly and absolutely conveying and assuring the land unio the Chargee as by the Chargee or his
solicitor shall or may be lawifully and reasonably devised, advised or required.

In default of the payment of the interest secured by the Charge the principal amount secured by the Charge shalt,
at the option of the Chargee, immediately become payable, and upon default of payment of instaiments of prin-
cipal promptly as the same mature, the balance of the principal and interest secured by the Charge shall, at the
option of the Chargee, immediately become due and payable. The Chargee may in writing at any time or times
after default waive such default and any such waiver shall apply only to the particular default waived and shal!
not operate as a waiver of any other or future defautt.

If the Chargor sells, transfers, disposes of, leases or otherwise deals with the land, the principal amount secured
by the Charge shall, at the option of the Chargee, immediately become due and payable.

The Chargee may at his discretion at all times release any part or parts of the land or any other security or any
surety for the money secured under the Charge either with or without any sufficient consideration therefor, without
responsibility therefor, and without thereby releasing any other part of the land or any person from the Charge
or from any of the covenants contained in the Charge and without being accountable to the Chargor for the value
thereaf, or for any monies except those actually received by the Chargee. It is agreed that every part or lot into
which the land is or may hereafter be divided does and shall stand charged with the whole moeney secured under
the Charge and no person shall have the right to require the mortgage monies to be apporticned.

The Chargor will immediately insure, unless aiready insured, and during the continuance of the Charge keep insured
against loss or damage by fire, in such proportions upon each building as may be required by the Chargee, the
buildings on the land to the amount of not less than their full insurable value on a replacement cost basis in dollars
of lawful money of Canada. Such insurance shall be placed with a company approved by the Chargee. Buildings
shall include all buildings whether now or hereafter erected on the land, and such insurance shall include not
only insurance against loss or damage by fire but also insurance against loss or damage by explosion, tempest,
tornade, cyclone, lightning and all other extended perils customarily provided in insurance policies including “all
risks’" insurance. The covenant to insure shall also include where appropriate or if required by the Chargee, boiler,
plate glass, rental and public Hability insurance in amounts and on terms satisiactory to the Chargee. Evidence
of continuation of all such insurance having been effected shalt be produced to the Chargee at least fifteen {15)
days betfore the expiration thereof; otherwise the Chargee may provide therefor and charge the premium paid and
interest thereon at the rate provided for in the Charge to the Chargor and the same shall be payable forthwith
and shall also be a charge upon the land. It is further agreed that the Chargee may at any time require any in-
surance of the buildings to be cancelled and new insurance effected in a company to be named by the Chargee
and also of his own accord may effect or maintain any insurance herein provided for, and any arnount paid by
the Chargee therefor shall be payable forthwith by the Chargor with interest at the rate provided for in the Charge
and shall also be a charge upon the land. Policies of insurance herein required shall provide that loss, if any,
shall be payable to the Chargee as his interest may appear, subject to the standard form of mortgage clause approved
by the Insurance Bureau of Canada which shall be attached to the policy of insurance.

The Chargor wilt keep the land and the buildings, erections and improvements thereon, in good condition and
repair according to the nature and description thereof respectively, and the Chargee may, whenever he deems
necessary, by his agent enter upon and inspect the land and make such repairs as he deems necessary, and
the reasonable cost of such inspection and repairs with interest at the rate provided for in the Charge shall be
added to the principal amount and be payable forthwith and be a charge upoen the land prior to all claims thereon
subsequent to the Charge. i the Chargor shall neglect to keep the buildings, erections and improvements in good
condition and repair, or commits or permits any act of waste on the land (as to which the Chargee shall be sole
judge) or makes default as to any of the covenants, provisos, agreements or conditions contained in the Charge
or in any charge to which this Charge is subject, all monies secured by the Charge shall, at the option of the Chargee,
forthwith become due and payable, and in defauit of payment of same with interest as in the case of payment
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before maturity the powers of entering upon and leasing or selling hereby given and all other ramadias herein
contained may be exercised forthwith.

If any of the principal amount to be advanced under the Charge is to be used o finance an improvement on the
land, the Chargor must so inform the Chargee in writing immediately and before any advances are made under
the Charge. The Chargor must aiso provide the Chargee immediately with copies of all contracts and subcontracts
relating to the improvement and any amendments to them. The Chargor agrees that any improvement shall be
made only according to contracts, plans and specifications approved in writing by the Chargee. The Chargor shall
complete afl such improvements as quickly as possible and provide the Chargee with proof of payment of all contracts
from time to time as the Chargee requires. The Chargee shall make advances {part payments of the principal
amount} to the Chargor based on the progress of the improvement, until either completion and occupalion or sale
of the land. The Chargee shail determine whether or not any advances will be made and when they will be made.
Whaitever the purpose of the Charge may be, the Chargee may at its option hold back funds from advances until
the Chargee is satisfied that the Chargor has comptied with the holdback provisions of the Construction Lien Act

as amended or re-enacted. The Chargor autherizes the Chargee to provide information about the Charge o any
person claiming & construction Hen on the land.

No extension of time given by the Chargee to the Chargor or anyone claiming under him, or any other dealing
by the Chargee with the owner of the land or of any part therect, shali in any way affect or prejudice the rights
ot the Chargee against the Chargor or any other person liable for the payment of the money secured by the
Charge, and the Charge may be renewed by an agreement in writing at maturity for any term with or without
an increased rate of interest notwithstanding that there may be subsequent ercumbrances. It shall not be
necessary to deliver for registration any such agreement in order to retain priority for the Charge so alisred
over any instrument delivered for registration subsequent to the Charge. Provided that nothing contained in
this paragraph shall confer any right of renewal upon the Chargor.

The taking of a judgment or judgments an any of the cavenants herein shall not operate as a merger of the covenanis
or affect the Chargee’s right to interest at the rate and times provided for in the Charge; and further that any judgment
shall provide that interest thereon shall be computed at the same rate and in the same manner as provided in
the CGharge until the judgment shall have been fully paid and satisfied.

Immediately after any change or happening affecting any of the following, namely: (a) the spousal status of the
Chargor, (b) the qualification of the land as a family residence within the meaning of Part if of the Family Law
Act, and (c) the legal titie or beneficial ownership of the land, the Chargor wiil advise the Chargee accordingly
and furnish the Chargee with full particutars thereof, the intention being that the Chargee shall be kept fully in-
formed of the names and addresses of the owner or owners for the time being of the land and of any spouse who
is not an owner but who has a right of possession in the land by virtue of Section 19 of the Family Law Act. In
furtherance of such intention, the Chargor covenants and agrees to furnish the Chargee with such avidence in
connection with any of (a). (b} and (¢} above as the Chargee may from time to time request.

If the Charge is of land within a condominium registered pursuant to the Condominium Act {the "Act’’) the foliow-
ing provisions shali apply. The Chargor will comply with the Act, and with the declaration, by-laws and rules of
the condominium corporation {the “‘corperation”’) relating to the Chargor's unit {the “unit”) and provide the Chargee
with proof of compliance from time to time as the Chargee may request. The Chargor will pay the carmmon ex-
penses for the unit to the corporation on the due dates. If the Chargee decides to coilect the Chargor’s contribu-
tion towards the commen expenses from the Chargor, the Ghargor wiil pay the same to the Chargee upon being
50 notlfied. The Chargee is authorized to accept a statement which appears 0 be issued by the corporation as
conclusive evidence for the purpose of establishing the amounts of the common expenses and the dates those
amourts are due. The Chargor, upen notice from the Chargee, will forward to the Ghargee any notices, assessments,
by-laws, rules and financial statements of the corperation that the Chargor receives or is antitied to receive from
the corporation. The Chargor will maintain all improvements made to the unit and repair them after damage. In
addition to the insurance which the corporation must obtain, the Chargor shall insure the unit against destruction
or damage by fire and other perils usually covered in fire insurance pelicies and against such other perils as the
Chargee requires for its full repiacement cost {the maximum amount for which it can be insured). The insurance
company and the terms of the policy shall be reasonably satisfactory to the Chargee. This provision supersedes
the provisions of paragraph 18 herein. The Chargor irrevocably authorizes the Chargee to exercise the Chargor’s
fights under the Act to vote, consent and dissent,

The Chargee shall have a reasonabile time after payment in full of the amounts secured by the Charge to deliver
for registration a discharge or if so requested and if required by law to do so, an assignment of the Charge
and all legal and other expenses for preparation, execution and registration, as applicabie to such dis-
charge or assignment shal be paid by the Chargor.

Rach party named in the Charge as a Guarantor hereby agrees with the Chargee as follows:

(a) [n consideration of the Chargee advancing all or part of the Principal Amount to the Chargor, and in con-
sideration of the sum of TWO DOLLARS ($2.00) of lawful money of Canada now paid by the Chargee to the
Guarantor {the receipt and sufficiency whereof are hereby acknowledgad), the Guarantor does hereby absolutely
and unconditionally guarantee to the Chargee, and its successors, the due and punctuai payment of ail prin-
cipal moneys, interest and cther moneys owing on the security of the Charge and abservance and performance
of tha covenants, agreements, terms and conditions herein contained by the Chargor, and the Guarantor,
for himself and his successors, covenants with the Chargee that, if the Chargor shall at any time make default
in the due and punctual payment of any moneys payabie hereunder, the Guarantor will pay all such moneys
ta the Chargee without any demand being required to be made.

{b} Although as between the Guarantor and the Chargor, the Guarantor is only surety for the payment by the
Chargor of the moneys hereby guaranteed, as between the Guaranior and the Chargee, the Guarantor shail
be censidered as primarily liable therefor and it is hereby further expressly declared that no release or releases
of any pertion or pertions of the land; no induigence shown by the Chargee in respect of any default by the
Ghargor or any successor thereof which may arise under tha Charge; no extension or extensions granted
by the Chargee to the Chargor or any successor thereof for payment of the moneys hereby secured or for
the doing, observing or performing of any covenant, agreement, term or condition herein contained to be
done, observed or performed by the Chargor or any successor thereof: no variation ir or departure from the
provisions of the Charge; no release of the Chargor or any other thing whatsoever whereby the Guarantor
as surety onfy would or might have been released shall in any way modify, aiter, vary or in any way preiudice
the Chargee or affect the liability of the Guarantor in any way under this covenanrt, which shall continue and
be binding on the Guaramtor, and as well after as before maturity of the Charge and both before and after
default and judgment, until the said moneys are fully paid and satisfied.

(¢} Any payment by the Guarantor of any moneys under this guarantee shafl not in any event be taken to affect
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the liability of the Chargor for payment thereof but such liabitity shall remain unimpaired and enforceable
by the Guarantor against the Chargor and the Guarantor shall, to the extent of any such payments made
by him, in addition to ali other remedies, be subrogated as against the Chargor to all the rights, privileges
and powers to which the Chargee was entitied prior to payment by the Guarantor; provided, nevertheless,
that the Guarantor shalt not be entitled in any event to rank for payment against the lands in competition
with the Chargee and shall not, unless and until the whole of the principal, interest and other moneys owing
on the security of the Charge shall have been paid, be entitled to any rights or remedies whatsoever in subroga-
tion to the Chargee.

All covenants, liabilities and obiigations entered into or imposed hereunder upon the Guarantor shall be equally
binding upon his successors. Where more than one party is named as a Guarantor all such covenants, liabilities
and obligations shall be joint and several.

The Chargee may vary any agreement or arrangement with or release the Guarantor, or any one or more
of the Guarantors if more than one party is named as Guarantor, and grant extensions of time or otherwise
deal with the Guarantor and his suceessors without any consent on the part of the Chargor or any other
Guarantor or any successor thereof.

it is agreed that in the event that at any time any provision of the Charge is illegal or invalid under or
inconsistent with provisions of any applicable statute, regulation thereunder or other applicabtle law or would
by reason of the provisions of any such statute, regulation or other applicable law render the Chargee unable
to collect the amount of any loss sustained by it as a result of making the loan secured by the Charge which
ft would otherwise be able to collect under such statute, regulation or other applicable law then, such
provision shall not apply and shall be construed so as not to apply to the extent that it is so itlegal,
invalid or inconsistent or would so render the Chargee unable to collect the amount of any such loss.

In construing these covenants the words “Charge”, “Chargee”, “Chargor’’, “land” and “successor’ shall have
the meanings assigned to them in Section 1 of the Land Registration Reform Act and the words “Chargor” and
“Chargee” and the personal pronouns “he” and “his” relating thereto and used therewith, shall be read and
cunstrued as “Chargor” or “Chargors”, “Chargee” or “Chargees”, and "he"”, “‘she”, Ythey™ or “it”, “his"", "‘her”,
“their” or “its”, respectively, as the number and gender of the parties referred 1o in each case require, and the
number of the verh agreeing therewith shall be construed as agreeing with the said word or pronoun so substituted.
And that all rights, advantages, privileges, immunities, powers and things hereby secured to the Chargor or Chargors,
Chargee or Chargees, shall be equally secured to and exercisable by his, her, their or its heirs, executors,
administrators and assigns, or successors and assigns, as the case may be. The word “successor’ shall also
include successors and assigns of corporations including amalgamated and continuing corporations. And that ail
covenants, liabilities and obligations entered into or imposed hereunder upon the Chargor or Chargors, Chargee
or Chargees, shall be equally binding upon his, her, their or its heirs, executors, administrators and assigns, or
successors and assigns, as the case may be, and that all such covenants and liabilities and obligations shail be
joint and several.

The paragraph headings In these standard charge terms are Inserted for convenience of reference only

headings and are deemed not to form part of the Charge and are not to be considered in the construction or interpre-
tation of the Charge or any part thereof,
Date of 28. The Charge, unless otherwise specifically provided, shalt be deemed to be dated as of the date of delivery
Charge for registration of the Charge.
Effect of 29. The delivery of the Charge for registration by direct efectronic transfer shall have the same effect for all
gig‘r’gg’ of purposes as if such Charge were in written form, signed by the partles thereto and delivered to the

Chargee. Each of the Chargor and, if applicable, the spouse of the Chargor and other party to the Charge
agrees not to raise in any proceeding by the Chargee to enforce the Charge any want or lack of authority
on the part of the person delivering the Charge for registration to do so.

DATED this day of )
(year)
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A Commissioner for taking Affidavits, etc.




Summary of Parcel Registers and Registered Interests on Title

First:

Firm Capital Mortgage Fund Inc. ($18,500,000.00)

Second*: Quincy Investment Limited ($5,330,000.00)

969592 Ontario Limited
969593 Ontario Limited
2307271 Ontario Inc.
Sasso Auto Consulting Inc.
Angelo Grossi

David Mark Doubilet

Gus Stamatiou

Robert Di Matteo

Tonino Amendola

(“Quincy Investment Limited et. al”)

Third*: RW Fortress Inc. ($675,000.00)**

(now Jaekel Capital Inc.)

Fourth*: Building & Development Mortgages Canada Inc. ($4,800,000.00)

Fifth*:

**

*k*

Centro Mortgage Inc.
(now Building & Development Mortgages Canada Inc.)  ($21,800,000.00)***

These mortgages have been amended, transferred and postponed by way of various
registrations as set out in Schedules “A”, “B”, “C” and “D” attached hereto

As amended by Notice Amending Charge, registered as No. AT4457626
As amended by Notice Amending Charge, registered as No. AT4619487



SCHEDULE *A”

2NP CHARGE AT4065378
Quincy Investments Limited et.al.
1. Postponement to City of Toronto AT4303844, registered as No. AT4303848;
2. Postponement to City of Toronto AT4303858, registered as Instrument No. AT4303862;

3. Postponement to first Charge AT4591073, registered as Instrument No. AT4591077.



8.
9.

SCHEDULE “B”

3RP CHARGE AT3894769
RW Fortress Inc. (now Jaekel Capital Inc.)
Postponement to second Charge AT4065378, registered as No. AT4065412;
Notice Amending Charge to $1,000,000.00, registered as Instrument No. AT4243114;
Postponement to City of Toronto AT4303844, registered as No. AT4303846;
Postponement to City of Toronto AT4303858, registered as Instrument No. AT4303860;
Notice Amending Charge to $250,000.00, registered as Instrument No. AT4409893;

Notice Amending Charge to $675,000.00, registered as Instrument No. AT4457626;

10. Postponement to first Charge AT4591073, registered as Instrument No. AT4591075.



SCHEDULE *C”

4™ CHARGE AT4707175

Building & Development Mortgages Canada Inc. (“BDMC?”) transferred to BDMC and
Computershare Trust Company of Canada

1. Transfer of Charge, registered as Instrument No. AT4728397;
2. Transfer of Charge, registered as Instrument No. AT4732555;
3. Transfer of Charge, registered as Instrument No. AT4738233;
4. Transfer of Charge, registered as Instrument No. AT4744352,;
5. Transfer of Charge, registered as Instrument No. AT4752741,
6. Transfer of Charge, registered as Instrument No. AT4762751;

7. Transfer of Charge, registered as Instrument No. AT4781690;



SCHEDULE “D”

5™ CHARGE AT3955352
Centro Mortgages Inc. (now BDMC) transferred to BDMC and Olympia Trust Company
1. Transfer of Charge, registered as No. AT3955420;
2. Transfer of Charge, registered as No. AT3962441,;
3. Transfer of Charge, registered as No. AT3986534;
4. Transfer of Charge, registered as No. AT4021992;
5. Transfer of Charge, registered as No. AT4046860;
6. Postponement to second Charge AT4065378, registered as No. AT4065413,;
7. Transfer of Charge, registered as No. AT4075751;
8. Transfer of Charge, registered as No. AT4110698;
9. Transfer of Charge, registered as No. AT4130302;
10. Transfer of Charge, registered as No. AT4158080;
11. Transfer of Charge, registered as No. AT4174535;
12. Notice Amending Charge to $10,300,000.00, registered as Instrument No. AT4216294;
13. Transfer of Charge, registered as No. AT4216295;
14. Transfer of Charge, registered as No. AT4240390;
15. Notice Amending Charge to $14,920,000.00, registered as Instrument No. AT4249565;
16. Transfer of Charge, registered as No. AT4269368;
17. Postponement to City of Toronto AT4303844, registered as Instrument No. AT4303847;
18. Postponement to City of Toronto AT4303858, registered as Instrument No. AT4303861;
19. Transfer of Charge, registered as No. AT4304843;
20. Notice Amending Charge to $16,600,000.00, registered as Instrument No. AT4311566;
21. Transfer of Charge, registered as No. AT4340511;

22. Transfer of Charge, registered as No. AT4363739;



23.
24,
25.
26.
27.
28.
29.
30.
31.
32.
33.
34.

35.

36.
37.

Notice Amending Charge to $17,883,400.00, registered as Instrument No. AT4414052;
Transfer of Charge, registered as No. AT4414053;

Transfer of Charge, registered as No. AT4427266;

Transfer of Charge, registered as No. AT4469319;

Notice Amending Charge to $19,420,000.00, registered as Instrument No. AT4486280;
Transfer of Charge, registered as No. AT4486281;

Transfer of Charge, registered as No. AT4503127;

Transfer of Charge, registered as Instrument No. AT4516581;

Transfer of Charge, registered as Instrument No. AT4540011;

Transfer of Charge, registered as Instrument No. AT4560150;

Postponement to first Charge AT4591073, registered as Instrument No. AT4591076;
Notice Amending Charge to $21,800,000.00, registered as Instrument No. AT4619487;

Transfer of Charge, registered as Instrument No. AT4619488;

Transfer of Charge, registered as Instrument No. AT4645430;

Postponement to fourth Charge AT4707175, registered as Instrument No. AT4707176.
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GENERAL SECURITY AGREEMENT

THIS AGREEMENT made this 12" day of May, 2017

BETWEEN:
FIRM CAPITAL MORTGAGE FUND INC.
(hereinafier called the " Holder ")
OF THE FIRST PART,;
~AND-

FORTRESS BROOKDALE INC.
{hereinafter called the " Debtor ")
OF THE SECOND PART;

As a general continuing security for the payment of all liabilities, obligations and indebtedness of
Debtor to Holder, whether direct or indirect, primary or secondary, fixed or contingent, joint or
several, or otherwise due or to become due, now existing or hereafter arising (including but not
limited to any and all liabilities, obligations and indebtedness arising in connection with i) the
loan provided for in the Letter of Commitment issued from Firm Capital Corporation in favour of
the Debtor c/o Vince Petrozza dated April 18, 2017, as thereinafier amended from time o time;
11} the Charge’Morigage in the pnncipal amount of Eighteen Million, Five Hundred Thousand
Dollars ($18,500,000.00) securing the land and premises set out in Schedule “A”™ attached
hereto; and iii} all other security documents, loan documents, guaraniees, and agreements relating
to the aforementioned loan), together with any additional sums that shall at anytime hereafter be
owed by Debtor to Holder (hereinafter collectively called the "Indebtedness"), the Debtor grants
and assigns to the Holder all the Debtor’s right, title, interest, claim benefit and demand to the
following described property, (hereinafier collectively called the "Collateral™):

(a) Accounts Beceivable

All debts, accounts, claims, monies and choses in action which now are or which may at
any time hereafter be due or owing to or owned by the Debtor, and also all securities,
hills, notes and other documents now held or owned by the Debtor or anvone on behalf of
the Debtor in respect of the said debts, claims, monies and choses in action or any parnt
hereof, and also all books and papers recording, evidencing or relating to said debts,
accounts, claims, monies and choses in action or any part thereof (all of the foregoing
being hereinafter called the "accounts receivable™),

(B} [nventory

All inventory of whatever kind and wherever situate now owned or hereafter acquired or
reacquired by the Debtor including all goods, merchandise, raw materials, goods in
process, fimshed goods and other tangible personal property held for sale, lease or resale
or furnished or to be furnished under coniracts for service or used or consumed in the
business of the Debior, together with the products and cash and non-cash proceeds
thereof (all of the foregoing being called the "inventory”);

(¢}  Equipment

All machinery, equipment and other tangible personal property now owned or hereafter
acquired or reacquired by the Debtor and not included in subparagraphs (2) and (b) above
(all of which is hereinafter called the "equipment");

id)  Intangibles

All intangible property now owned or hereafter acquired by the Debtor and not included
in subparagraph (a) and (b} above including, without limiting the generality of the
foregoing, all comtractual rights, goodwill, patents, trade-marks, copyrights and other
industrial property (all of which are hercinafter called the "intangibles™);



p

Covenants

The Debtor hereby warranis and agrees with the Holder as follows:

(a)

(b}

()

3.

The Debtor shall from time to time forthwith on request fumnish to the Holder in writing
all information requested relating to the Collateral and the Holder shall be entitled from
time 1o time 1o inspect the aforesaid Collateral and to take temporary costody of and make
copies of all documents relating to accounts receivable and/or proceeds and for such
purposes the Holder shall have access to all the premises occupied by the Debtor or where
the Collateral or any of it may be found.

The Debtor shall from time to time forthwith on the Holder's request do, make and
execute all such financing statements, further assignments, documents, acts, matters and
things as may be required by the Holder of or with respect to the Collateral or any part
thereol or as may be required to give effect to these presents, and the Debtor hereby
constitutes and appoints any officer or employee of the Holder, or any receiver appointed
b the Court or the Holder as hereafter set out, the true and lawful attomey of the Debtor
irrevocably with full power of substitution to do, make and execute all such assignments,
documents, acts, matters or things with the right to use the name of the Debtor whenever
and wherever it may be deemed necessary or expedient.

The Debtor shall keep the inventory and equipment insured against [oss by fire and such
other risks as the Holder may reasonably require for their full insurable value and will pay
all premiums in connection with such insuramce. All policies of insurance and the
proceeds thereof will be held in trust by the Debtor for the benefit of the Holder under the
provisions of this agreement. If the Debtor neglects to provide such insurance, the Holder
may obtain the same and charge the premiums therefor to the Debtor, together with
interest at the rate currently charged to the Debtor under its obligations to the Holder at
the date of payment of the premium by the Holder.

Default

Time shall be in all respects of the essence of this agreement. The Debtor shall be in default
hereunder, and the security hereby constituted shall become enforceable:

{a)

(b)

(<)

(d)

(e)
(f)

(g)

(h}

If the Debtor fails to pay when due any amount owing to the Holder;

If the Debtor fails 10 keep and perform any of the terms and conditions of this agreement,
or defaults in the provisions contained in any other securnity provided to Holder;

If the Debtor shall become bankrupt or insolvent or shall take or attempt to take
advantage of any statute for the relief of bankrupt or insolvent Debtors or if a receiver
shall be appointed of any of the Debtor's assets or if the Collateral is substantially
damaged or destroyed or seized under any judicial process or for remt or otherwise
confiscated:

If any execution or any other process of any court becomes enforceable against the Debtor
or if any distress or analogous process is levied upon the Collateral;

If the Debtor ceases or threatens to cease 1o carry on business;

If the Debtor makes or proposes to make any sale of it assets in bulk or out of the ordinary
course of its business;

If a resolution is passed or a petition is filed or if any order is made for the winding-up of
the Debtor; or

If the Holder acting on reasenable commercial grounds, is of the opinion that its Loan or
any of the security being provided herein is threatened or at risk.



4, Remedies Upon t

If the security hereby constituted shall become enforceable, all amounts owing hereunder shall
torthwith become due and payable and the Holder may immediately sue for the entire remaining
balance of the Indebtedness, and all expenses incurred by the Holder in recovering the same
including all legal costs, together with interest thereon after default and until payment in full, at
the rate charged by the Holder at that time on past due accounts, and the Holder shall have and
may exercise all of the nghts of a secured party under the Personal Property Security Act of
Ontario (the ® PPSA "). The Holder may also cancel any insurance on the Collateral and collect
the unearned premium, for which purpose the Debtor hereby irrevocably appoints any officer of
the Holder its attormey.  All rights of repossession may be exercised by the Holder without notice
or demand and without legal process. The proceeds of any disposition of the Collateral may, in
addition to any application allowed under the PPSA, be applied to the reasonable value of time
and materials fumished by the Holder in repairs and otherwise preparing the Collateral for
disposition and to reasonable legal and other costs in respect of the repossession and disposition
thereof. The Debtor covenants and agrees to pay to the Holder on demand, any deficiency after
sale of the Collateral. Should the Holder elect to retain the Collateral, all payments previously
made thereon shall remain the property of the Holder as liquidated damages and not as penalty,
The Debtor expressly waive all actions, claims and demands against the Holder ansing out of this
agreement or the repossession, resale or retention of the Collateral.

If the security hereby constituted shall become enforceable, the Debtor will, upon request by the
Holder, deliver forthwath to the Holder lists or copies of all accounts receivable and/or proceeds.
The Holder shall have full power to collect, compromise, endorse, sell or otherwise deal with the
same in its own name or that of the Debtor and the Holder may apply any amounts received in
connection therewith to any part of the indebtedness secured hereunder as its sees fit.

All remedies of the Holder at law and hereunder are cumulative and concurrent.
5. Receiver

If the security hereby constituted shall become enforceable, the Holder may, by instrument in
writing, appoint any person or persons, whether an officer or officers or an employee or
employees of the Holder or not, to be a receiver or receivers of all or any part of the Collateral,
and may remove any receiver or receivers so appointed and may appoint another or others in his
or their stead. Any such receiver shall, so far as concerns responsibility for his acts, be deemed
the agent of the Debtor and in no event the agent of the Halder, and the Holder shall not be in any
way responsible for any misconduct, negligence or non-feasance on the part of any such receiver.
Subject to the provisions of the instrument appointing such receiver, any such receiver or
receivers so appointed shall have the power to fake possession of the Collateral or any part
thereof and to carry on or concur in carrying on the business of the Debtor and to sell or concur
in selling all or any part of the Collateral. Except as may be otherwise directed by the Holder, all
monies from time to time received by such receiver shall be held in trust for and paid over to the
Holder. The term "receiver” as used in this paragraph includes a receiver and manager.

f. Waiver

The Holder may waive any breach by the Debtor of any of the provisions contained in this
agreement or any default by the Debtor in the observance or performance of any term or
condition hereof provided always that no act or omission of the Holder shall extend to or be
taken in any manner whatsoever to affect any subsequent breach or default of the Debtor or the
rights resulting therefrom.

T Pavment

The Indebtedness secured hereunder shall be paid and shall be assignable free from any right of
set-off or counter-claim or equities between the Debtor and the Holder.

8. Securi

The security hereby constituted is in addition to and not in substitution for any other secunty now
or hereafier held by the Holder.



9. Entire Contract

This agreement constitutes the entire contract between the parties and there are no
representations, warranties, conditions or collateral agreements, express or implied, statutory or
otherwise, with respect to this agreement or the rights of the parties other than as herein
contained. No modification of this agreement shall be valid unless made in writing and signed
by the parties hereto.

10.  Acknowledgment

The Debtor hereby acknowledges receipt as of the date of execution of these presents of a copy
of this agreement.

11. Binding Effect

This agreement shall enure to the benefit of and be binding upon the parties hereto and their
respective heirs, executors, administrators, successors and assigns, as the case may be.

12.  Assignment
The Debtor shall not assign this agreement or any of its nghts hereunder.

13.  Applicable Law

This agreement and all the terms hereof shall be construed in accordance with the laws of the
Province of Ontanio.

14. Titles

All headings and titles in this agreement are for reference only and are not to be used in the
interpretation of the terms hereof.

The undersigned hereby acknowledges receipt of a copy of this agreement.

EXECUTED and sealed this YA day of May, 2017.

FﬂRTR:TBRﬂD ALE INC.
Per: \ fr \

Name: Vince Petrozza
Title: Secretary

Per:
MName: Danny Salvatore
Title: First Vice President

We have authority to bind the Corporation



9. Entire Contract

This agreement constitutes the entire coniract beitween the parties and there are no
representations, warranties, conditions or collateral agreements, express or implied, statutory or
otherwise, with respect to this agreement or the rights of the parties other than as herein
contained. Mo modification of this agreement shall be valid unless made in writing and signed
by the parties hereto.

10. . Acknowledgment

The Debtor hereby acknowledges receipt as of the date of execution of these presents of a copy
of this agreement.

1.  Binding Effect

This agreement shall enure to the benefit of and be binding upon the parties hereto and their
respective heirs, executors, administrators, successors and assigns, as the case may be.

12, Assignment
The Debtor shall not assign this agreement or any of its nghts hereunder.

13. Applicable Law

This agreement and all the terms hereof shall be construed in accordance with the laws of the
Province of Ontario.

14.  Titles

All headings and titles in this agreement are for reference only and are not to be used in the
interpretation of the terms hereof,

The undersigned hereby acknowledges receipt of a copy of this agreement.
EXECUTED and sealed this  day of May, 2017.

FORTRESS BROOKDALE INC,

Per:
Mame: Vince Petrorza

e e
Per:

Ham:?'ﬁﬁﬁy Salvatore

Title: First Vice President

We have authority to bind the Corporation
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SCHEDULE “A™

LEGAL DESCRIPTION
PIN: 10189-0865 (LT)

Lots 33 and 34, Plan 2371, Part of Lots 42A and Lot 43A, Plan 2247, designated as Part 1 on

Plan 66R29204; t'w an ecasement over Part 3 on Plan 66R29204 as in AT4379990, City of
Toronto

PIN: 10189-0866 (LT)

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

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






GENERAL SECURITY AGREEMENT
THIS AGREEMENT made this 12 day of May, 2017

BETWEEMN:
FIRM CAFITAL MORTGAGE FUND INC.
(hereinafier called the ® Halder ")
OF THE FIRST PART,
-AMD-

FORTRESS AVENUE ROAD (2015) INC.
{hereinafter called the ™ Debtor ™)
OF THE SECOND PART;

As g general contimaing secusity for the payment of all Habilkies, obligations and mdebisdness of
Diebdor to Holder, shelber direct or indirect, primary or secondary, fixed or contingent, joial or
several, or otherwise due or to become due, now existing or hereafier ansing (including bt mot
limited 10 any and all habiliies, obligations and imdebtedness arising in connection with i) the
loan provided for in the Letter of Commitment {sgued rom Firm Capital Comparntion in fivear of
Fortress Brookdabe [ne. oo Vince Petrozza dated April 18, 2017, as thereinafter amended from
time to dme; H) the ChargeMorigage in the prncipal amount of Eighteen Milllon, Five
Hundred Theousand Dollars (SI8.500,000000) securmg the land and premises set out n
Schedule “A™ sttached hersto; and §il) all ather security documents, loan documents, glesrantces,
and agreements relating 10 the aforementioned loan), together with any additional sums thar shall
a1 anylime hereafier be owed by Deblor to Helder (herinafier collectively called the
“Indebiedness”), be Debior grams and assigns to the Holder all the Dehtor's right, tithe, inferest,
claim bemefit and demand o the following described property, (hereinafter collectively called the
“Collateral®):

{a)  Accounts Receivable

All dedis, accounts, claims, mondes and choses in action which now are or which may af
amy fime hereafter be due or owing 10 or owned by the Debtor, and also afl secantics,
hills, notes and other decuments now held or owned by the Debior or anyoae on behalf of
the Debtor in respect of the said debts, claims, monics and choses in action or amy part
hereol, and also all books amd papers recording, evidencing or relating to said debss,
sccounts, claims, monbes and choses in action or any part thereof (all of the foregoing
being hereinafter called the "accounts recelvable™),

0} Inventory

All inventory of whatever kind and whenoner situate now owned or hereafier scquired or
reacquired by the Debtor including all goods, merchandize, raw matenals, goods in
process, finished goods and other tangible perscnal property held for sabe, lease or resale
or furmished o to be fumished under contracts for senvice or used or consumed in the
business of the Debtor, together with the products and cash and non-cash proceeds
thereod (all of the foregoing being called the “inventory™);

(e} Equipment

Al machinery, equipment and other wngible personal property now owned or hereafter
acquired or reacquired by the Debtor and not included i subparngraphs (a) and (b) alove
{all of which is kereinafter called the "equipment™);

[y Indangihles

All intangible property now owned or hereafier soquired by the Debtor and it ineluded
in subparagraph {a) and (b) zbowe including, without limiting the generality of the
foregoing, all contractual rights, goodwill, patents, trade-marks, copyrights and other
induairial propeny (all of which are hereinafler called the "ininngibles™);



2. Entirg Contract

This agreement constituies (he entire contract betwesn the parties and there ame oo
representalions, warruntics, conditions of collateral agreements, express of implied, Satutony of
otherwise, with respect to this agreement or the rights of the panics other than as hereim
contained. Mo modification of this agrecment shall be valid unless made in writing and signed
by the parties hereto,

1 Ackpowledgment

The Debtar hereby acknowledpes receipt as of the date of execution of these presents of o copy
of this agreemend.

1. Binding Effect

This agreement shall enure to the benefit of and be binding upen the parties hereto and their
respective heirs, executors, sdministrators, succesiors and assigns, as the case may be.

12 Assigmmenl
Thee Diebtor shall pot assign 1his agreement or any of its nghts hereumider,
13 Applicable Lav

This agreement and afl the terms hereof shall be construed in accordance with the laws of the
Provinee of Omtario,

4. Tithes

All headings and titles in this agreement are for reference only and are not o he used in the
interpeesation of the tenms hereaf,

The uileratgned bereby acknowledpes receipt of & copy of thiz agrecinent.

EXECUTED und sealed this i day of May, 2017,

Fﬂ'ﬂﬂqﬂ ATNUEHDA]} (2m15) INC.
e
Pier; !

Mame: Vince Petroz#
Title: Secretary

[ have sutharity te bind the Corporation






GENERAL SECURITY AGREEMENT
THIS AGREEMENT made this 12* day of May, 2017

BETWEEN:
FIRM CAPITAL MORTGAGE FUND INC.
(hereinafter called the " Holder ")
OF THE FIRST PART;
-AND-

FERNBROOK HOMES (BROOKDALE) LIMITED
(hereinafter called the " Debtor ")
OF THE SECOND PART;

As a general continuing securnty for the payment of all liabilities, obligations and indebtedness of
Debtor to Holder, whether direct or indirect, primary or secondary, fixed or contingent, joint or
several, or otherwise due or 1o become due, now existing or hereafter arising (including but not
limited to any and all Liabilities, obhgations and indebtedness arising in connection with 1) the
loan provided for in the Letter of Commitment issued from Firm Capital Corporation in favour of
Fortress Brookdale Inc. c/o Vince Petrozza dated April 18, 2017, as thereinafter amended from
time to time; ii) the ChargeMortgage in the principal amount of Eighteen Million, Five
Hundred Thousand Dollars ($18,500,000.00) securing the land and premises set out in
Schedule “A™ attached hereto; and iii) all other security documents, loan documents, guarantees,
and agreements relating to the aforementioned loan), together with any additional sums that shall
at anytime hereafter be owed by Debtor to Holder (hereinafter collectively called the
“Indebtedness”™), the Debtor grants and assigns to the Holder all the Debtor’s right, title, interest,
¢laim benefit and demand to the following described property, (hereinafier collectively called the
"Collateral™):

{a) Accounts Receivable

All debts, accounts, claims, monies and choses in action which now are or which may at
any time hereafter be due or owing to or owned by the Debtor, and also all securities,
bills, notes and other documents now held or owned by the Debtor or anyone on behalf of
the Debtor in respect of the said debts, claims, monies and choses in action or any part
hereof, and also all books and papers recording, evidencing or relating to said debis,
accounts, claims, monies and choses in action or any part thereof (all of the foregoing
being hereinafter called the "accounts receivable”),

(b} Inventory

All inventory of whatever kind and wherever situate now owned or hereafier acquired or
reacquired by the Debtor including all goods, merchandise, raw materials, goods in
process, finished goods and other tangible personal property held for sale, lease or resale
or fumished or to be furnished under contracts for service or used or consumed in the
business of the Debtor, together with the products and cash and non-cash proceeds
thereof (all of the foregoing being called the “inventory");

(e}  Equipment

All machinery, equipment and other tangible personal property now owned or hereafter
acquired or reacquired by the Debtor and not included in subparagraphs (a) and (b) above
{all of which is hereinafter called the "equipment");

(d) Intangibles

All intangible property now owned or hereafter acquired by the Debtor and not included
in subparagraph (a) and (b) above including, without limiting the generality of the
foregoing, all contractual rights, goodwill, patents, trade-marks, copyrights and other
industrial property (all of which are hereinafier called the "intangibles");
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The security hereby constituted is in addition to and not in substitution for any other security now
or hereafier held by the Holder.

9. Entire Contract

This agreement constitutes the entire contract between the parties and there are no
representations, warranties, conditions or collateral agreements, express or implied, statutory or
otherwise, with respect to this agreement or the rights of the parties other than as herein
contained. No modification of this agreement shall be valid unless made in writing and signed
b the parties hereto.

10. Acknowledement

The Debtor hereby acknowledges receipt as of the date of execution of these presents of a copy
of this agreement.

il.  Binding Effect

This agreement shall enure to the benefit of and be binding upon the parties hereto and their
respective heirs, exccutors, administrators, successors and assigns, as the case may be.

12, Assignment
The Debtor shall not assign this agreement or any of its rights hereunder.
13.  Applicable Law

This agreement and all the terms hercof shall be construed in accordance with the laws of the
Province of Ontario.

4. Titles

All headings and titles in this agreement are for reference only and are not to be used in the
interpretation of the terms hercof,

The undersigned hereby acknowledges receipt of a copy of this agreement.

EXECUTED and sealed this | * day of May, 2017.

FERNBROO /ES@RDDHD&LE} LIMITED
Per:

Mame: Dginy Salvatore
Title: ident

| have authority to bind the Corporation



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

this ozﬂ‘nvday of September, 2018.

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

this JD%day of September, 2018.

: Adam Stusst Driedger, 8 Commissioner, sis,,
Provinos of Ontaro,
whik a Skidon.at-Law.
(7 opnsagain a2,

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

this o™ day of September, 2018,

' Provincs of Ontado, - el
% whilo a Stdent-at-Law.
T At 10,2021,

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

this oZOLﬂtflay of September, 2018.

A Commissioner for taking Affidavits, etc.
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This 1s Exhibit “L”, referred to in the
Affidavit of Forrest Todd, sworn before me

this R0 Riay of September, 2018,

Adam Stiart
” W,amw,em,

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

e
this "20 day of September, 2018.
Adam Stuart Oriediger, & Commissioner, et

Frovinoe of Ontavio,
while & Student-at-Law,
W/ EWAW 10’ m‘

A Commissioner for taking Affidavits, etc.
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This 1s Exhibit “N”, referred to in the
Affidavit of Forrest Todd, swom before me

i
this 0219 day of September, 2018.

Adam Stuat i
. i Dﬁe'dnﬁ.aCommisua-,er. dlc..
v whio s ShdentatLaw,
% Expires August 10, 2041,

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

this oQO%day of September, 2018.

Adam St Drindger, 8 Commissioner, elc.,

Provincs of Ontario, T‘

whia 3 Studentat-Law.
7_‘/‘:/ Expives August 10, 2001,

A Commissioner for taking Affidavits, etc.




Court File No. CV-18-593097-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

IN THE MATTER OF Section 101 of the Courts of Justice Act, R.8.0. 1990 ¢. C.43,
as amended, and in the matter of Section 243(1) of the Bankruptcy and Insolvency Act, R.S.C. 1985,
¢. B-3, as amended

BETWEEN:

FIRM CAPITAL MORTGAGE FUND INC.

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

Court File No.: CV-17-585584-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

BETWEEN:

COMPUTERSHARE TRUST COMPANY OF CANADA
in its capacity as trustee under a trust indenture dated November 26, 2013

Plaintiff

-and-

FORTRESS BROOKDALE INC., BROOKDALE REALTY CORPORATION,

MADY AVENUE ROAD LTD., OLYMPIA TRUST COMPANY, FIRM CAPITAL MORTGAGE
FUND INC,, QUINCY INVESTMENTS LIMITED, 969592 ONTARIO LIMITED, 969593
ONTARIO LIMITED, 2307271 ONTARIO INC., SASSO AUTO CONSULTING INC., ANGELO
GROSSI, DAVID MARK DOUBILET, GUS STAMATIOU, ROBERT DI MATTEO, TONINO
AMENDOLA, JAEKEL CAPITAL INC,, BUILDING & DEVELOPMENT MORTGAGES
CANADA INC., FORTRESS AVENUE ROAD (2015) INC., JOHN DOE AND JOHN DOE INC.

Defendants
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ENDORSEMENT

Firm Capital Mortgage Fund Inc. (“Firm Capital”) brought this application retumable today, seeking the
appointment of RSM Canada Limited as Receiver over the property, assets and undertaking of the
Respondents, which includes a development project referred to as the Brookdale on Avenue Road (the
“Project”™). The evidence in support of the application is set out in the Affidavit of Jonathan Mair sworn
March 1, 2018 (the “Mair Affidavit”) and includes the fact that the mortgage in favour of Firm Capital has
matured and has not been repaid, and a demand for payment and notice of intention to enforce security has
been issued with the notice period having expired.

The application for the appointment of the Receiver is supported by the Respondents, and RSM Canada
Limited has consented to act as Receiver in accordance with the draft Order filed in the Application Record.

The Mair Affidavit refers to an issued Statement of Claim bearing court file no. CV-17-585584-00CL (the
“Claim”) brought by Computershare Trust Company of Canada (“Computershare”™) in its capacity as
trustee under a trust indenture dated November 26, 2013 (the “Trust Indenture™) against various parties,
including Firm Capital, in connection with the Project. That Claim is annexed as Exhibit “O” to the Mair
Affidavit. [ am advised by counsel for Computershare that the Claim has not been served on Firm Capital
or any of the other defendants in that proceeding.

The Mair Affidavit also refers to various construction liens registered against the Project subject to the Firm
Capital morigage. Construction of the Project has ceased.

As outlined in the Mair Affidavit, Firm Capital Corporation has issued a commitment letter to provide
financing (on a syndicated basis) of the principal amount of $67.1 million to assist with the completion of
the Project. Upon becoming aware of the Clain, it advised that it would not proceed in advancing any new
money, at least so long as the assertions made in respect of Firm Capital and its mortgage security remained
outstanding and unresolved. The conditions lo any advance could not be satisfied by the borrowers, so long
as any challenge to Firm Capital’s first priority mortgage existed.

The Mair Affidavit (and a subsequent email confirmation provided by Firm Capital to Computershare
through counsel on March 6, 2018) (collectively, the “Firm Capital Confirmation™) confirm that prior to
Firm Capital’s receipt of the letter and draft statement of claim referred to in paragraph 30 of the Mair
Affidavit:

(i) Neither Firm Capital Corporation nor Firm Capital had any knowledge of the asserlions,
allegations or claims set out in the Claim; and

(i) Neither Firm Capital Corporation nor Firm Capital had any notice of or knowledge of the Trust
Indenture.

Firm Capital has also advised by email dated March 8, 2018 from its counsel to counsel for Computershare
that, to the best of its knowledge, it has not given any indemnity to the other defendants named in the Claim,
and that this can be deemed to form part of the Firm Capital Confirmation. In reliance upon the Firm
Capital Confirmation, Computershare has agreed to a dismissal of the Claim against Firm Capital, with
prejudice and without costs. An Order effecting that dismissal has been presented to the Court on consent
of the parties described therein, and 1 am satisfied that it should go in the form annexed as Schedule “A™ to
this Endorsement.
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I am advised by counsel for the Respondents that they have reached a settlement with Computershare on
certain other issues in dispute, to permit continuation of the Project. Those parties have requested an
adjournment of the receivership application to determine if such financing can be completed. Counsel for
Finn Capital has advised that it is prepared to adjourn the hearing of the receivership application for a
period not to exceed (30) calendar days, subject to the following terms:

(1) all interest under Firm Capital’s mortgage shall be kept current by the Respondents, together
with all professional fees incurred by Firm Capital;

(ii) the adjournment of this application and any discussions or negotiations that Firm Capital
Corporation may engage in with the Respondents or others with respect to any potential new
financing of the Project, and the payment of interest to Firm Capital in accordance with (i)
above, shall be expressly without prejudice to all of Firm Capital’s existing rights and remedies,
which are expressly reserved,

These terms have been agreed to by the Respondents and by Computershare and, in my view, are
reasonable.

The hearing of this receivership application shall be adjourned on consent of the parties to a date to be
scheduled by counsel for the Applicant through the Commercial List office, subject to Court availability,
within thirty (30) days.

Counsel for the Applicant will provide a copy of this Endorsement and the issued Order to the Service List

in this proceeding.

<
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Court File No.: CV-17-585584-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
[COMMERCIAL LIST]

THE HONOURABLE ) FRIDAY, THE “H

)
JUSTICE ) DAY OF MARCH 2018

BETWEEN:

COMPUTERSHARE TRUST COMPANY OF CANADA
in its capacity as trustee under a trust indenture dated November 26, 2013

Plaintiff
-and-

FORTRESS BROOKDALE INC., BROOKDALE REALTY CORPORATION,

MADY AVENUE ROAD LTD., OLYMPIA TRUST COMPANY, FIRM CAPITAL MORTGAGE
FUND INC., QUINCY INVESTMENTS LIMITED, 969592 ONTARIO LIMITED, 969593 ONTARIO
LIMITED, 2307271 ONTARIO INC., SASSO AUTO CONSULTING INC., ANGELO GROSSI,
DAVID MARK DOUBILET, GUS STAMATIOU, ROBERT DI MATTEQ, TONINO AMENDOLA,
JAEKEL CAPITAL INC., BUILDING & DEVELOPMENT MORTGAGES CANADA INC.,
FORTRESS AVENUE ROAD (2015) INC., JOHN DOE AND JOHN DOE INC.

Defendants

ORDER

ON READING the consent of the plaintiff and the defendants Fortress Brookdale Inc. Fortress
Avenue Road (2015} Inc. (collectively the “Fortress Defendants™), and Firm Capital Mortgage
Fund Inc. ("Firm Capital”), filed, and on being advised by the lawyers for the plaintiff that: (i)
neither Firm Capital nor any other defendants have been served with the statement of claim, and
(i1) the plaintiff has all necessary authority to seek this order on behalf of all beneficiaries under
a trust indenture dated November 26, 2013, of which it acts as trustee, and to irrevocably bind

those parties,

AND in accordance with the terms of a written Endorsement issued by this Court in a proceeding

bearing court file no. CV-18-593097-00CL in connection with the relief sought herein,
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I. THIS COURT ORDERS that all claims made in the statement of claim issued in this

action against Firm Capital are dismissed, with prejudice, and without costs.

2. THIS COURT FURTHER ORDERS that the dismissal in paragraph 1 above, also
precludes the plaintiff from pursuing claims against the other defendants, to the extent that those
defendants have, at law or in equity, a claim over against Firm Capital for contribution or

indemnity due fo the allegations in the statement of claim.
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This is Exhibit “P”, referred to in the
Affidavit of Forrest Todd, sworn before me
e
this 0 day of September, 2018.

Mm&mm 2 Commissioner, otf:.,
mieasmenmm

/ﬁavssmmm

A Cémmissioner for taking Affidavits, etc.




Court File No.: CV-17-585584-00CL

e e ONTARIO
- SUPERIOR COURT OF JUSTICE
|[COMMERCIAL LIST]

2, e
I\-ﬂ _.L L3
ﬂa %1 TH
e ﬁ,ﬁ, NOURABLE h“fi : FRIDAY, THE

JUSTICE | N EWE™ DAY OF MARCH 2018

BETWEEN:

COMPUTERSHARE TRUST COMPANY OF CANADA
in its capacity as trustee under a trust indenture dated November 26, 2013

Plaintiff
-and-

FORTRESS BROOKDALE INC., BROOKDALE REALTY CORPORATION,

MADY AVENUE ROAD LTD,, OLYMPIA TRUST COMPANY, FIRM CAPITAL MORTGAGE
FUND INC., QUINCY INVESTMENTS LIMITED, 969592 ONTARIO LIMITELD, 969593 ONTARIO
LIMITED, 2307271 ONTARIO INC., SAS50 AUTO CONSULTING INC., ANGELO GROSSI,
DAVID MARK DOUBILET, GUS STAMATIOU, ROBERT DI MATTED, TONINO AMENDOLA,
JAEKEL CAPITAL INC., BUILDING & DEVELOPMENT MORTGAGES CANADA INC.,
FORTRESS AVENUE ROAD (2015) INC., JOHN DOE AND JOHN DOE INC.

Drefendants

ORDER

ON READING the consent of the plaintiff and the defendants Fortress Brookdale Inc. Fortress
Avenue Road (2015} Inc. (collectively the “Fortress Defendants™), and Firm Capital Morigage
Fund Inc. ("Firm Capital"}), filed, and on being advised by the lawyers for the plaintiff that: (i)
neither Firm Capital nor any other defendants have been served with the statement of claim, and
(it) the plaintiff has all necessary authority to seek this order on behalf of all beneficiaries under
a trust indenture dated November 26, 2013, of which it acts as trustee, and to irrevocably bind

those parties,

AND in accordance with the terms of a written Endorsement issued by this Court in a proceeding

bearing court file no, CV-18-593097-00CL in connection with the relief sought herein,
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1. THIS COURT ORDERS that all claims made in the statement of claim issued in this

action against Firm Capital are dismissed, with prejudice, and without costs,

2. THIS COURT FURTHER ORDERS that the dismissal in paragraph 1 above, also
precludes the plaintiff from pursuing claims against the other defendants, to the extent that those

defendants have, at law or in equity, a claim over against Firm Capital for contribution or
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This is Exhibit “Q”, referred to in the
Affidavit of Forrest Todd, sworn before me

this oQO%day of September, 2018.

Adam Stuart Driedger, a Commissioner, aic.,

Frovince of Ontaro,
: whilo & Student-at-Liw,
. Expires August 10, 2021,

A Commissioner for taking Affidavits, etc.




25 Brodie Drive, Unit 8, Richmond Hill, Ontario L4B 3K7 ~ Tel 905-508-4828
Administrator License # 12304

February 22, 2018
NOTICE TO LENDERS

Re:  Your loan in a Syndicated Mortgage Loan administered by Building & Development
Mortgages Canada Inc.

We are writing to inform you that, in consultation with and on the approval of the Financial
Services Commission of Ontario (“FSCO”), Building & Development Mortgages Canada Inc.
(“BDMC”) has engaged FAAN Mortgage Administrators Inc. (“FAAN Mortgage” or the
“Manager”) to assume responsibility for the management of all BDMC’s mortgage administration
duties in connection with syndicated mortgage loans, including the syndicated mortgage loan lent
by you. The engagement is part of a settlement between BDMC and FSCO relating to the
regulation of syndicated mortgage loans for real estate development projects involving Fortress
Real Developments Inc. (Fortress Real Developments Inc. is not a mortgage broker or
administrator and is not party to the settlement.)

FAAN Mortgage will be managing BDMC’s administration duties in respect of all the syndicated
mortgage loans listed in schedule “A”. The administration duties to be managed by FAAN
Mortgage include (i) remitting and collecting funds to and from borrowers; (ii) remitting payments
to lenders; (iii) reviewing and communicating with lenders regarding any borrower requests for an
extension to the dates established in the syndicated mortgage loan, including completion dates and
payment dates; (iv) reviewing and communicating with lenders regarding any borrower requests
for a subordination of a syndicated mortgage loan to construction lien financing; and, (v) if
necessary, taking enforcement action where a syndicated mortgage loan is in default.
Notwithstanding this, you will continue to deal with BDMC’s employees, with FAAN Mortgage’s
oversight.

FAAN Mortgage is a licensed mortgage administrator under Ontario’s Mortgage Brokerages,
Lenders, and Administrators Act, 2006, Licence # 12995. As noted earlier, FAAN Mortgage is an
affiliate of FAAN Advisors Group Inc., a company consisting of seasoned finance professionals
who take an active role in the operation and management of businesses.

BDMC'’s website related to mortgage administration functions will continue to operate under the
oversight of FAAN Mortgage. You may continue to access the BDMC website at www.bdmc.ca
or via www.faanmortgageadmin.com The BDMC website will be updated periodically and we
recommend that you check the website frequently. In due course, the BDMC website will also
have a link that will permit you to log in and access specific updates and review documents
pertaining to the syndicated mortgage loan that is the subject of your loan and the related
development project.




-0

We request that each lender send an email to info@faanmortgageadmin.com to confirm your
current email address. We will then contact you at this email address to ask you to confirm that
the following information (as sourced from currently available records) is correct: (i) your full
name, as it appears on your lender documents, (ii) your preferred mailing address, (iii) your
preferred email address, (iv) the name of the development project that you lent to and the amount
of your loan. (If you do not have access to email, please contact us at the toll-free telephone number
below to make alternative arrangements for the exchange of information.) Once we verify your
information, in due course the Manager will provide you with a unique username and password
which will also permit you to review documents related to your loan.

Should you have any questions, please do not hesitate to contact us at the following email address
and telephone number:

Email: Info@FAANMortgageAdmin.com
Local Telephone Number: 416-606-3338

Toll-Free Telephone Number: 1-833-495-3338

Yours truly,

Building & Development Mortgages Canada Inc.

‘.’r-.F-'q,-Hk] ﬂjﬁf&ﬂmﬂg{ Rl il Al straders Tac .
By FAAN Mortgage Administrators Inc.



Schedule A

PROJECT NAME BORROWER NAME |PROJECT ADDRESS INSTRUMENT #
189 Dundas Street 189 Dundas St W,
189 Dundas West Inc. Mississauga, ON TBA
6th and Tenth Bel Calgary Inc. 633-10th Ave SW, Calgary, AB |121018624
Bauhaus Lamb Bauhaus Inc. (284 King Street E, Toronto, ON [AT4485812
Brookhill Holdinas 299 Nash Road & 2538, 2494
Bowmanville Inc 9 Regional Road 57; Clarington, [DR1567425
' ON
Sunrise Acqusitions |2875 Highway 27, Township of
Bradford Bond Head | 54 fead) Inc. | West Gwillimbury, ON SC1317936
Braestone ,
Braestone Development %O'\?g Line 8 North, Moonstone, SC1039835
Corporation
Fortress Brookdale 375 & 377 Fairlawn Ave, 1678-
Brookdale Inc 1704 Avenue Rd, 412 AT3955352
' Brookdale Ave, Toronto, ON
Fortress Brookdale 375 & 377 Fairlawn Ave, 1678-
Brookdale Inc 1704 Avenue Rd, 412 AT4707175
' Brookdale Ave, Toronto, ON
Capital Pointe X\{;Stgate Properties 11974 Albert St, Regina, SK  |167756406
Capital Pointe X\{;Stgate Properties 11974 Albert St, Regina, SK  |176395753
Capital Pointe X\{;Stgate Properties | 1974 Albert St, Regina, SK 179467431
Castlemore Emerald Castle 10431 Gore Road, Brampton, PR2635749
Developments Inc. ON
Charlotte Adelaide Fortress Charlotte 477 Richmond St W, Toronto, AT3859052
Tower 2014 Inc. ON
Charlotte Adelaide Fortress Charlotte 353 Adelaide Street W,
Tower 2014 Inc. Toronto, ON AT3909299
Collier Center Fortress Collier 55 Mulcaster St, Barrie, ON SC1272624
Centre Ltd.
Collier Center Fortress Collier 55 Mulcaster St, Barrie, ON SC1268591
Centre Ltd.
Crestview Commons Carlyle 'Communltles 1§4Q Crestview Ave, PR2477314
(Crestview) Inc. Mississauga, ON
Eden 2309918 Ontario Inc. 2?’0’ 230A’ 240, 250 Dew St, YR1797496
King City, ON
Estates of Nobleton | \oPieton South 92 Diana Dr, Nobleton, ON  |YR2294060
Holdings Inc.
2301132 Ontario Inc. |13758 & 13764 Hwy 7, 22 & 24
Glens of Halton Hills |& 2309840 Ontario  |Dayfoot Dr, 8 Lindsay Ct, HR1077542
Inc. Georgetown, ON
2301132 Ontario Inc. |13758 & 13764 Hwy 7, 22 & 24
Glens of Halton Hills |& 2309840 Ontario  |Dayfoot Dr, 8 Lindsay Ct, HR1330352

Inc.

Georgetown, ON




PROJECT NAME BORROWER NAME [PROJECT ADDRESS INSTRUMENT #
2301132 Ontario Inc. |13758 & 13764 Hwy 7, 22 & 24
Glens of Halton Hills |& 2309840 Ontario Dayfoot Dr, 8 Lindsay Ct, HR1513969
Inc. Georgetown, ON
. South West
Highlands of York 11 o ansville Holdings |/020o> 19851, 19879 2nd YR2548949
Region Inc Concession Queensville, ON
Humberstone Worthington Homes |3 Halton Hills Dr, Halton Hills, HR1359683
(Humberstone) Inc. [ON
Jasper House Bel-Edmonton Inc. 10160/68 106th St NW, 142211533
Edmonton, AB
King Square King Square Ltd. 903,\?0 Woodbine Ave, Markham, |y p) 161437
Kingridge
Kingridge Square Development 235 Speers Rd, Oakville, ON  |HR1151113
Corporation
Symgine (LakeEast) |2266 Lakeshore Rd W & 83
Lake & East Inc. East St, Oakville, ON HR1269101
Mississauga Fortress Lakeshore |1041 Lakeshore Ave E,
Meadows 1 2017 Inc Mississauga, ON PR2438008
Mississauga Dunsire (1407 1407 Lakgshore Lakeshore PR2437991
Meadows 2 Lakeshore) Inc. Ave E, Mississauga, ON
Nobleton North Nobleton North 13735 Hwy 27, Nobleton, ON  [YR2144079
Holding Inc.
Lamb Edmonton 10305/21 106th St NW,
North Corp. Edmonton, AB 143223598
Old Market Lane  |OId Market Lane Inc. |/ 185, 197 Woodbridge Ave, |y p) 483558
Woodbridge, ON
Old Market Lane  |OId Market Lane Inc. |/ 7 185, 197 Woodbridge Ave, |y p) 57049
Woodbridge, ON
177, 185, 197 Woodbridge Ave,
Old Market Lane Old Market Lane Inc. Woodbridge, ON TBA
Old Market Lane  |OId Market Lane Inc. |/ 7 185, 197 Woodbridge Ave, Iy p 1763318
Woodbridge, ON
Peter Richmond Land |Fortress Carlyle Peter|477 Richmond St W, Toronto, AT3677465
Assembly St. Inc. ON
Peter Richmond Land |Fortress Carlyle Peter|122, 124, 126, 128 Peter St,
Assembly St. Inc. Toronto, ON AT3810897
Pivot Averton (Rutherford) [1304 Rutherford Rd SW, 142239631
Inc. Edmonton, AB
Averton Homes 32 Residential lots in Spruce
Prescott (Prescott) Inc. Grove, AB 142295420
QEWN — Oakville Kingridge (Oakuville 1670 North Service Rd,
East East) Inc. Oakville, ON HR1321102
SkyCity Winnipeg E;66074 Manitoba §/|4|35 Graham Ave, Winnipeg, 4401262/1
SkyCity Winnipeg E;66074 Manitoba §/|4|35 Graham Ave, Winnipeg, 46528331
SkyCity Winnipeg 6566074 Manitoba 245 Graham Ave, Winnipeg, 4757821/1

Ltd.

MB




PROJECT NAME BORROWER NAME |PROJECT ADDRESS INSTRUMENT #
SkyCity Winnipeg E;66074 Manitoba §/|4|35 Graham Ave, Winnipeg, 4652832/1
Solterra 2382917 Ontario Inc. |1023 Victoria Rd, Guelph, ON (WC439338
The Greenwood 1177 Danforth 1177 Danforth Ave, Toronto, AT3758743
Avenue Ltd. ON
The Harlowe The Harlowe Inc. 604-618 Richmond St W, AT3428381
Toronto, ON
The James L Richmond Corp. | 1227498 Richmond StW, AT4379343
Toronto, ON
Fortress 51, 53, 55, & 75 Bradford St,
The Kemp Kempenfeltbay Barrie, ON (Actual Site: 18 SC983678
Developments Inc. Lakeshore Dr)
602, 606, 610, 620, 624, 626,
The Orchard Lamb Calgary Inc. 628 12th Ave SE, Calgary, AB 141112373
602, 606, 610, 620, 624, 626,
The Orchard Lamb Calgary Inc. 628 12th Ave SE, Calgary, AB 161293854
The South Shore  |2221563 Ontario Inc. | 200240 Cameron Cres, YR2242948
Keswick, ON
The South Shore  |2221563 Ontario Inc. |2o0 240 Cameron Cres, YR1607456
Keswick, ON
The South Shore  |2221563 Ontario Inc. |2o0 240 Cameron Cres, YR2510956
Keswick, ON
1105 Pandora Ave, 1110
The Wade Amadon-Westwater |\ 'st"1120 Johnson St, |1452703872
Projects Ltd. L
Victoria, BC
1105 Pandora Ave, 1110
The Wade Amadon-Westwater |\, 'at 1120 Johnson St, |CA5534026
Projects Ltd. L
Victoria, BC
Treehouse Halo Townhomes Inc. 2535 Gerrard St E, AT3599741
Scarborough, ON
. Fortress Triple Creek |South of Hwy 8, Range Rd 40,
Triple Creek Inc. Rocky View County, AB 131006083
1 Hogans Alley, 11 Main St, 12
. . Lakeport Rd, 16 Lock St, 20
Union Waterfront Union Waterfront Inc. Lock St, 22A Lock St, St. NR432900
Catharines, ON
16, 20, 22A, 22 Lock St, 12
Union Waterfront Union Waterfront Inc. [Lakeport Rd, 1 Hogan’s Alley & [NR295330
11 Main St, St. Catherines, ON
Union Waterfront 2283020 Ontario Inc. |2 14 18, 28, 38 Lakeport St, |\ p445800
St. Catharines, ON
Wellington House Wellington House Inc. 422-424 Wellington StW, AT4333932
Toronto, ON
Whitby Commercial |Thickson Road 407, |5360, 5400, 5675 Thickson Rd DR1277483
Park Whitby Limited N, Whitby, ON
White Cedar Estates Dunsire (Landsown) (24, 26, 28 & 32 Lansdown Dr, WC394834

Inc.

Guelph, ON




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

He
this S0 day of September, 2018.

- a Student-atLaw,
S<p 7

A Commissioner for taking Affidavits, etc.




10.

Listing of Actions
in Respect of the Outstanding Construction Liens

Aluma Systems Inc. and Fortress Brookdale Inc., et al, Court File No. CV-18-00602623-
0000

Atlas Dewatering Corporation and Fortress Brookdale Inc., et al, Court File No. CV-18-
594235

Concrane Equipment Inc. and Summit Forming Ltd., et al, Court File No. CV-18-602267

Dircam Electric Limited and Fortress Brookdale Inc., et al, Court File No. CV-18-
595506

Gilbert Steel Limited and Fortress Brookdale Inc., et al, Court File No. CV-18-595231
Global Precast Inc. and Fortress Brookdale Inc., et al, Court File No. CV-18-596687

Innocon, a partnership of Lafarge Canada Inc., Lehigh Hanson Materials Limited and
Innocon Inc. and Fortress Brookdale Inc., et al, Court File No. CV-18-593304

Summit Concrete & Drain Ltd. and Fortress Brookdale Inc., et al, Court File No. CV-18-
596262

Summit Forming Ltd. and Fortress Brookdale Inc., et al, Court File No. CV-18-596313

The Fence People Limited and Fortress Brookdale Inc., et al, Court File No. CV-18-
595707



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

the
this do day of September, 2018.

mdoﬂgn;dg«.ammmm&m

~ whie 2 Sudent-siLaw,
Expires August 10, 2021,
/ /

A Commissioner for taking Affidavits, etc.




Teraats-Dersaniss Cenlre
100 Wednqglon Srest West
Saiile 330, PO Box 379

) Toronbe, O Canada WS TH?
Thornton Grout Finmigan LLP TA16I040806 F&k60041313

FREINCTUNE N Leanme M. Willinms

T: 416304000
B lwillamaifiglca
File Mo, 1440-008

January 24, 2018
VIiA REGISTERED MAIL AND EMAIL

Fortress Brookdale Ine.
25 Brodie Drive, Unit |
Richmond Hill, ON 148 3K7

Attention: Vince Petrozza,
Officer & Director

Dizar Sirs:

Re:  Indebtedness of Fortress Brookdale Inc. (“FBI™), Fortress Avenue Road (2015) Inec.
and Fernbrook Homes (Brookdale) Limited (collectively, the “Borrowers™) to Firm
Capital Morigage Fund Inc. (*FCM™)

We are the lawyers for FCM with respect to the above captioned matter.

We refer to the Mortgage Loan Commitment executed by the Borrowers in favour of FCM dated
April 17, 20017 (the “Mortgage Commitment™), in the principal amount of $18,500,000, plus
costs and interest at a rate equal to the greater of: (i) 12.00% per annum, or (i) the “prime rate”
{as defined in the Charge) plus 5.00% per annum (the “Interest Rate”). We also refer to the
Charge/Mortgage granted by FBI in favour of FCM as security for the Mortgage Commitment
and regisiered on title to the propertics municipally known as 1678-1704 Avenue Road, 375-377
Fairlawn Avenue and 412-416 Brookdale Avenue, Toronto in the principal amount of
$18,500,000 registered on June 7, 2017 as Instrument No. AT4591073 (the “Charge”).

As at January 22, 2018, the Borrowers are indebted to FCM in the amount of CAD
$19,072,007.85 plus accruing interest and costs (the “Indebtedness’™), with respect to the
Charge, which amount is comprised of the following:

Principal balance owing (as of January 22, 2018) £18.211,721.00
Accrued Interest (to January 22, 2018) 518491798
Automatic Renewal Fee $36,432.44
Interest as at January 1, 2018 as per section 17 of Charge $546,351.63
Default proceedings fee $750.00
Statement fee £150.00
Accrued legal fees £91,693.80
TOTAL 519,072,007.85

tgf.ca



TGF :

Tharnbsn Grout Finnsgan LLe

Pursuant to the terms of the Morigage Commitment and the Charge, the commitment was
automatically renewed on December 1, 2017 for one month at the interest rate noted herein and
all amounts outstanding thereunder are now due and payable.

On behalf of FCM, we hereby demand payment from you of the Indebtedness, namely the
sum of CAD §19,072,007.85, together with accruing interest and costs (including legal costs
on a full indemnity basis).

Please note that this amount will continue to accrue at the Interest Rate, being 12.0% per annum
{as at January 22, 2018) (CAD $5,987.41 per diem), and costs will continue to be incurred by
FCM, for which you will be responsible, until payment of all the Indebtedness 15 received by
either certified cheque or bank draft payable to “Firm Capital Corporation = Trust™ at the
following address:

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

Attention:  Victoria Granovski
Director, Mortgage Administration & Servicing

If full payment, as set forth above, is not received by 1:00 PM on February 9, 2018, FCM will
take whatever steps it deems appropriate to seck repayment of the Indebledness.

We also enclose herewith a Notice of Intention to Enforce Security delivered to you in
accordance with section 244 of the Bankrupicy and Insolfvency Act (Canada). If vou consent to
FCM enforcing its rights and remedies without further delay, please date and execute one copy
of the Consent attached to the enclosed Notice of Intention 1o Enforce Security and return the
execuled original to the undersigned forthwith.

Yours truly,
Thornton Grout Finnigan LLP

.

——

Encl.

[ Fortress Real Developmenis Inc. fos gwarawmiar)
Cityzen Development (205} Comaorntien (es guaramior)
Wincenzo Pelrores (o guarantor)
Jowsd Rathore far pumraatar)

tgf.ca



TO:

NOTICE OF INTENTION TO ENFORCE SECURITY
PURSUANT TO SECTION 244 OF THE
BANKRUPTCY AND INSOLVENCY ACT (CANADA)

FORTRESS BROOKDALE INC., FORTRESS AVENUE ROAD (2015) INC. and
FERNBROOK HOMES (BROOKDALE) LIMITED (collectively, the “Debtors™)

Take notice that:

1.

Firm Capital Mortgage Fund Inc. {the “Creditor”), a secured creditor, intends to enforce

its security on the property of the Debtors described below:

3.

(a) all property, assets and undertaking of the insolvent person, now owned or
hereafter acquired, wheresoever located.; and

{b) all proceeds of the foregoing collateral, as applicable.
The security that is to be enforced is in the form of a:

(a) Charge/Mortgage in the principal amount of $18,500,000 registered on June 7,
2017 as Instrument No. AT4591073 on title to the properties municipally known as 1678-
1704 Avenue Road, 375-377 Fairlawn Avenue and 412-416 Brookdale Avenue, Toronto
{the “Charge”);

(b) General security agreement;

(¢} Assignment of Rents;

{d) Assignment and Pledge of Securities;

(e) Assignment of Rights under Agreements of Purchase and Sale; and
(f) Assignment of Material Agreement,

{collectively, the “Security™).

The total amount of the indebtedness secured by the Security is, as at January 22, 2018,

CAD $19,072,007.85, plus accruing interest at a rate equal to the greater of (i) 12.00% per
annum, or (i} the “prime rate” (as defined in the Charge) plus 5.00% per annum (CAD
$5,987.41 per diem) and costs incurred by or charged to the Creditor.



-2.
4, The Creditor will not have the right to enforce the Security until the expiry of the 15-day
period after this notice is sent, unless the Debtor consents to an earlier enforcement.

Dated at Toronto this 24 day of January, 2018.

FIRM CAPITAL MORTGAGE FUND INC,,
by its solicitors herein, Thornton Grout Finnigan LLP

Per:

Thornton Grout Finnigan LLP
100 Wellington 5t. West, Suite 3200
TD West Tower

Toronte-Dominion Centre

Toronto ON MSK K7
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CONSENT
TO: FIRM CAPITAL MORTGAGE FUND INC, (the “Creditor”)
FROM: FORTRESS BROOKDALE INC. (“FBI”), FORTRESS AVENUE ROAD

(2015) INC. and FERNBROOK HOMES (BROOKDALE) LIMITED (the

“Debtors™)

The Debtors acknowledge receipt of a Notice of Intention to Enforce Security delivered

by the Creditor.

For consideration received, the receipt and sufficiency of which are hereby irrevocably

acknowledged, the Debtors hereby consent to the immediate enforcement by the Creditor of the

security held by it from the Debtors, including without limitation, certain Charges granted by

FBI in favour of the Creditor and registered on title to the properties municipally known as 1678-

1704 Avenue Road, 375-377 Fairlawn Avenue and 412-416 Brookdale Avenue, Torento, and for

the same consideration waives completely all rights to any delay by or any further notice from

the Creditor with respect o the cnforcement of the Creditor’s security and the exercise of the

other remedies of the Creditor against the Debtors.

SIGNED AND DATED UNDER SEAL at

this day of , 2018.

FORTRESS BROOKDALE INC.

Per; c/s
Name:
Title:

[ have the authority to bind the company.

FORTRESS AVENUE ROAD (2015) INC.

Per: c/s
Name:
Title:

[ have the authority to bind the company.
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FERNBROOK HOMES (BROOKDALE) LIMITED

Per: c/s
Name:
Title:

[ have the authority to bind the company.



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

this oﬁo%day of September, 2018.

Adam Stuart Driedgec, a Commissioner, elc.,
Province of Ontario,

N whid 3 Student-at-Liw.
/ Expires Avgusi 10, 2021,

A Commissioner for taking Affidavits, etc.
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Court File No. CV-18-593097-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

IN THE MATTER OF Scction 101 of the Courts of Justice Act, R.S.0. 1990 ¢. C.43,
as amended, and in the matter of Section 243(1) of the Bankruptcy and Insolvency Act, R.8.C. 1985,
¢. B-3, as amended

BETWEEN:

FIRM CAPITAL MORTGAGE FUND INC.

Applicant
-and -
FORTRESS BROOKDALE INC., FORTRESS AVENUE ROAD (20615) INC.
and FERNBROOK HOMES (BROOKDALE) LIMITED
Respondents

ENDORSEMENT

Firm Capital Mortgage Fund Inc. (“Firm Capital”) brought an application originally returnable March 9,
2018, secking the appointment of RSM Canada Limited as Receiver over the property, assets and
undertaking of the Respondents, which includes a development project referred to as the Brookdale on
Avenue Road (the “Project”). The receivership application was adjourned for 30 days to April 9, 2018 on
the consent of all parties, for the purpose of determining whether the conditions relating to a potential
financing could be satisfied, to allow the Project to proceed. The terms of the adjournment were set out in
my written Endorsement dated March 9, 2018.

While progress has been made, the conditions relating to the potential financing have not been satisfied,
and the parties have requested a further adjournment of the receivership application to determine if such
financing can be completed. Counsel for Firm Capital has advised that it is prepared to adjourn the hearing
of the receivership application to April 23, 2018, subject to the following terms:

Q) all interest under Firm Capital’s mortgage shall be kept current by the Respondents, together
with all professional fees incurred by Firm Capital;

{ii} the adjournment of this application and any discussions or negotiations that Firm Capital
Corporation may engage in with the Respondents or others with respect to any potential new
financing of the Project, and the payment of interest to Firm Capital in accordance with (i)
above, shall be expressly without prejudice to all of Firm Capital’s existing rights and remedies,



which are expressly reserved.

These terms have been agreed fo by the parties, and are hereby confirmed. The hearing of this receivership
application shall be adjourned on consent of the parties to April 23, 2018,

Counsel for the Applicant will provide a copy of this Endorsement to the Service List in this proceeding,

April 9, 2018
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This 1s Exhibit “U”, referred to in the
Affidavit of Forrest Todd, sworn before me

this f% day of September, 2018.

Adem Stuart . 8 Commisslonar, etc.,
mmmomw

A Commissioner for taking Affidavits, etc.




NOTICE OF SALE UNDER CHARGE/MORTGAGE OF LAND
TO: ALL PARTIES AS SET OUT ON SCHEDULE “A” ATTACHED

TAKE NOTICE that default has been made in payment of the moneys due under a
certain mortgage dated the 7% day of June, 2017, made between:

FORTRESS BROOKDALE INC.
as Chargor
-and-

FIRM CAPITAL MORTGAGE FUND INC.
as Chargee

on the security of the lands and premises legally described as follows:

Firstly: PIN: 10189-0865 (L), being Lots 33 and 34, Plan 2371, Part of Lots 42A and
Lot 43A, Plan 2247, designated as Part | on Plan 66R29204; t/w an easement over Part 3
on Plan 66R29204 as in AT4379990, s/t an easement as in AT4660181 and s/t an
easement as in AT4753130, City of Toronto

Secondly: PIN: 10189-0866 (LT), being Lot 32, Plan 2371, Township of York,
designated as Part 2 on Plan 66R29204, s/t an easement as in AT4660181 and s/t an
easement as in AT4753130, City of Toronto

and municipally known as 1678-1704 Avenue Road, Toronto, Ontario, 375-377 Fairlawn
Avenue, Toronto, Ontario and 412-416 Brookdale Avenue, Toronto, Ontario, and which
mortgage was registered electronically on the 7 day of June, 2017, in the Land Registry
Office for the Land Titles Division of Toronto (No. 66) as No. AT4591073.

AND we hereby give you notice that the amount now due on the mortgage for principal
money, interest, fees and costs, respectively, are as follows:

$18,211,721.00 for principal as at April 18, 2018

$ 332,562.59 for interest as at April 18, 2018

$  12,193.50 for two days per diem interest as at April 20, 2018
$ 3642344 for automatic renewal fees

$ 1,500.00 for default and administration fee (December 2017 to April
2018)

$ 2,300.00 for fees in connection with issuance of statement of claim,
review administration fee, notice of sale fee and statement
fee (December 2017 to April 2018)

$ 546,351.63 for interest pursuant to Section 17 of the Mortgages Act,
Ontario

$ 1,500.00 for fees and costs in connection with the issuance of Notice
of Intention to Enforce Security, Notice of Intent to Realize
on Security and Notice re: Personal Property Secunity Act.

$ 4,500.00 for legal fees, disbursements and costs in connection with
the service of this notice only (and thereafter such further
legal fees, disbursements and costs will be charged as may
be proper)

$ 22,805.69 for outstanding Invoice #113685 of Owens Wright LLP
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$ 29,900.00 for additional legal fees and disbursements of
Owens Wright LLP

$ 11,628.77 for outstanding legal fees and disbursements of
Meyer, Wassenaar & Banach LLP

$ 166,804.67  for outstanding legal fees and disbursements of
Thomton Grout Finnigan LLP

$ $16,950.00  for outstanding fees of RSM Canada Limited

$ 1939714129 TOTAL OUTSTANDING

together with interest at the rate of the greater of 12.00% per annum, or The Toronto-
Dominion Bank prime rate plus 5.00% per anoum and adjusted daily, calculated monthly,
not in advance, on the principal and interest hereinbefore mentioned, from the 20% day of
April, 2018, to the date of payment.

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

AND unless the said sums are paid on or before the 31st day of May, 2018, the
undersigned shall sell the property covered by the Charge/Mortgage under the provisions
contained in it. This Notice is given to you as you appear to have an interest in the
mortgaged property and may be entitled to redeem the same.

DATED the 20% day of April, 2018 g
-
FIRM CAPITAL MORTGAGE FUND INC.
by its Solicitors, OWENS WERIGHT LLP

Per: lf-
RANDY LEBOW

OWENS WRIGHT LLP
20 Holly Street, Suite 300
Toronte, Ontario, M4S 3B1
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SCHEDULE “A”

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

Attention: Vince Petrozza and Sam Crignano

FORTRESS BROOKDALE INC.
¢/o Robins Appleby LLP
2600-120 Adelaide Street W.
Toronto, ON M5H 1T1

Attention: John Fox

FORTRESS BROOKDALE INC.

¢/o Goldman, Springs, Kichler & Sanders LLP
700-40 Sheppard Avenue West

Toronto, ON M2M 6K9

Attention: Ari Reichman

FORTRESS AVENUE ROAD (2015) INC.
25 Brodie Drive, Unit 1
Richmond Hill, ON L4B 3K7

Attention: Vince Petrozza

FORTRESS AVENUE ROAD (2015) INC.
¢/o0 Robins Appleby LLP

2600-120 Adelaide Street W.

Toronto, ON MSH 1T1

Attention: John Fox

FERNBROOK HOMES (BROOKDALE) LIMITED
2020 Highway #7 West, Unit 5
Concord, ON L4K 1W7

Attention: Danny Salvatore

FERNBROOK HOMES (BROOKDALE) LIMITED
¢/o Goldman, Springs, Kichler & Sanders LLP
700-40 Sheppard Avenue West

Toronto, ON M2M 6K9

Attention; Ari Reichman

FORTRESS REAL DEVELOPMENTS INC.

25 Brodie Drive, Unit 1

Richmond Hill, ON L4B 3K7

Attention: Vince Petrozza

CITYZEN DEVELOPMENT (2005) CORPORATION
56 The Esplanade, Suite 301

Toronto, ON MSE 1A7

Attention: Sam Crignano
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CITYZEN DEVELOPMENT (2005) CORPORATION
56 The Esplanade, Suite 308
Toronto, ON MSE 1A7

Attention: Sam Crignano

VINCENZO PETROZZA
ak.a. Vince Petrozza

471 Sunset Beach Road
Richmond Hill, ON L4E 3J3

JAWAD RATHORE
2 Scandia Court
Unionville, ON L6C 1G6

JAEKEL CAPITAL INC. re: Charge/Mortgage AT3894769
10376 Yonge Street, Suite 203
Richmond Hill, ON L4C 3B8

JAEKEL CAPITAL INC.
¢/o Peddle & Pollard LLP
102-15449 Yonge Street
Aurora, ON L4G 1P3

BUILDING & DEVELOPMENT MORTGAGES CANADA INC., IN TRUST
re: Charge/Mortgage AT3855352

25 Brodie Drive, Unit 8

Richmond Hill, ON L4B 3K7

Attention: lldina Galati-Ferrante

BUILDING & DEVELOPMENT MORTGAGES CANADA INC., IN TRUST
re: Charge/Mortgage AT3855352

c/o Fogler, Rubinoff LLP

TD Centre

3000-77 King Street West

P. 0. Box 95

Toronto, ON M5K 1G8

BUILDING & DEVELOPMENT MORTGAGES CANADA INC., IN TRUST
re: Charge/Mortgage AT3855352

¢/o FAAN Mortgage Administrator Inc.

920-20 Adelaide Street East

Toronto, ON M5C 2T6

OLYMPIA TRUST COMPANY re: Charge/Mortgage AT3855352
125-9% Avenue SE, Suite 2200
Calgary, AL T2G 0P6

Attention: Johnny Luong

OLYMPIA TRUST COMPANY re: Charge/Mortgage AT3855352
c/o Fogler, Rubinoff LLP

TD Centre

3000-77 King Street West

P. O. Box 95

Toronto, ON M5K 1G8



ALL PARTIES SET OQUT IN APPENDIX “T” ATTACHED HERETO
re: Charge/Mortgage AT3855352

¢/o Building & Development Mortgages Canada Inc., in Trust

25 Brodie Drive, Unit 8

Richmond Hill, ON L4B 3K7

Attention: Ildina Galati-Ferrante

ALL PARTIES SET OUT IN APPENDIX “II” ATTACHED HERETO
re: Charge/Mortgage AT3955352

¢/o Olympia Trust Company

125-9% Avenue SE, Suite 2200

Calgary, AL T2G 0P6

Attention: Johnny Luong

QUINCY INVESTMENTS LIMITED re: Charge/Mortgage AT4065378
31 Densley Avenue
Toronto, ON M6M 2P5

Attention: John Gagliano

969592 ONTARIO LIMITED re: Charge/Mortgage AT4065378
31 Densley Avenue
Toronto, ON M6M 2P5

Attention: John Gagliano

969593 ONTARIO LIMITED re: Charge/Mortgage AT4065378
31 Densley Avenue
Toronto, ON M6M 2P5

Attention: Joe Gagliano

2307271 ONTARIO INC. re: Charge/Mortgage AT4065378
40 Hazelndge Court
Klemburg, ON L0J 1C0

Attention: Philip Vetesse

SASSO AUTO CONSULTING INC. re: Charge/Mortgage AT4065378
185 Bishop Avenue
Toronto, ON M2M 127

Attention: Frank Sasso

ANGELQO GROSSI re: Charge/Mortgage AT4065378
36 Pebblelane Court
Richmond Hill, ON 14C 6X2

DAVID MARK DOUBILET re: Charge/Mortgage AT4065378
70 Heath Street East
Toronto, ON M4T 183

GUS STAMATIQU re: Charge/Mortgage AT4065378
54 Kettle Court
Vaughan, ON L6A 2M?2

ROBERT DI MATTEQ re: Charge/Mortgage AT4065378
20 Cachet Woods Court, Unit 2
Markham, ON L6C 3Gl
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TONINO AMENDOLA re: Charge/Mortgage AT4065378
18 Norcross Road
Toronto, ON M3H 2R4

CORSIANOS LEE re: Charge/Mortgage AT4065378
Barrister and Solicitor

3800 Steeles Avenue West, Suite 203W

Vaughan, ON L4L 4G9

Attention: George Corsianos

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

BUILDING & DEVELOPMENT MORTGAGES CANADA INC., IN TRUST
re: Charge/Mortgage AT4707175

25 Brodie Drive, Unit 8

Richmond Hill, ON L4B 3K7

Attention: lldina Galati-Ferrante

BUILDING & DEVELOPMENT MORTGAGES CANADA INC., IN TRUST
re: Charge/Mortgage AT4707175

¢/o Fogler, Rubinoff LLP

TD Centre

3000-77 King Street West

P.O.Box 95

Toronto, ON MSK 1G8

RBUILDING & DEVELOPMENT MORTGAGES CANADA INC., IN TRUST
re: Charge/Mortgage AT4707175

¢/o FAAN Mortgage Administrator Inc.

920-20 Adelaide Street East

Toronto, ON M3C 2T6

COMPUTERSHARE TRUST COMPANY OF CANADA
re: Charge/Mortgage AT4707175

510 Burrard Street, 3° Floor

Vancouver, BC V6C 3B9

Attention: Private Capital Solutions

COMPUTERSHARE TRUST COMPANY OF CANADA
re: Charge/Mortgage AT4707175

¢/o Fogler, Rubinoff LLP

TD Centre

3000-77 King Street West

P.O. Box 95

Toronto, ON M5K 1G8

ALL PARTIES SET QUT IN APPENDIX “III” ATTACHED HERETO
re: Charge/Mortgage AT4707175

¢/o Building & Development Mortgages Canada Inc., in Trust

25 Brodie Drive, Unit 8

Richmond Hill, ON L4B 3K7

Attention: [ldina Galati-Ferrante
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ALL PARTIES SET OUT IN APPENDIX “IV” ATTACHED HERETO
re: Charge/Mortgage AT4707175

c/o Computershare Trust Company of Canada

510 Burrard Street, 3™ Floor

Vancouver, BC V6C 3B9

Attention: Private Capital Solutions

FIERA CAPITAL CORPORATION
¢/0 600-1 Adelaide Street East
Toronto, ON M5C 2V9

FIERA CAPITAL CORPORATION
¢/o 800-1501 McGill College
Montreal, QC H3A 3M8

FIERA CAPITAL CORPORATION
¢/o Fasken Martineau DuMoulin LLP
Bay Adelaide Centre

2400-333 Bay Street

P.O. Box 20

Toronto, ON M5H 2T6

Attention: Jonathan F. Lancaster and Natasha De Cicco

COMPUTERSHARE TRUST COMPANY OF CANADA
530-8%® Avenue SW, Suite 600
Calgary, AL T2P 388

Attention: W. Anne DeWaele

COMPUTERSHARE TRUST COMPANY OF CANADA
¢/o DLA Piper {(Canada) LLP

6000-1 First Canadian Place

100 King Street West

P.O. Box 367

Toronto, ON M5X 1E2

Attention: Derek Bell and Michael Weinczok

SUMMIT CONCRETE & DRAIN LTD. re: Lien AT4790996
c/o Aixd & Berlis LLP

Brookfield Place

1800-181 Bay Street

Toronto, ON M5J 279

Attention: Courtney V. Raphael] and Danielle Muise

SUMMIT FORMING LTD. re: Lien AT4750997
c/o Aird & Berlis LLP

Brookfield Place

1800-181 Bay Street

Toronto, ON MS5J 2T9

Attention: Courtney V. Raphael and Danielle Muise

SUMMIT CONCRETE & DRAIN LTD. re: Lien AT4795274
c/o Aird & Berlis LLP

Brookfield Place

1800-181 Bay Street

Toronto, ON M5J 219

Attention: Courtney V. Raphael and Danielle Muise



SUMMIT FORMING LTD. re: Lien AT4795275
¢/o Aird & Berlis LLP

Brookfield Place

1800-181 Bay Street

Toronto, ON M5J 2T9

Attention: Courtney V. Raphael and Danielle Muise

D. ZENTIL MECHANICAL INC. re: AT4791585
¢/o Bianchi Presta LLP

9100 Jane Street

3rd Floor, Building A

Vaughan, ON L4K 0A4

Attention: Domenic C.S. Presta

ATLAS DEWATERING CORPORATION re: Lien AT4801687
111 Ortona Court,
Concord, ON L4K 3M3

Attention: Steve Brett

ATLAS DEWATERING CORPORATION re: Lien AT4801687
¢/o Barry S. Greenberg

Barrister and Solicitor

7626A Yonge Street

Thomhill, ON L4] 1V9

INNOCON re: Lien AT4801986
c/o Glaholt LLP

800-141 Adelaide Street West
Toronto, ON MSH 3L5

Attention: John Margie

LAFARGE CANADA INC. re: Lien AT4801986
c/o Glaholt LLP

800-141 Adelaide Street West

Toronto, ON M5H 3L5

Attention: John Margie

LEHIGH HANSON MATERIALS LIMITED re: Lien AT4801986
¢/o Glaholt LLP

800-141 Adelaide Street West

Toronto, ON M5H 3L3

Attention: John Margie

INNOCON INC. re: Lien AT4801986
¢/o Glaholt LLP

800-141 Adelaide Street West
Toronto, ON M5H 315

Attention: John Margie

DIRCAM ELECTRIC LIMITED re: Lien AT4803233
Unit 10-42 Steinway Blvd.

Etobicoke, ON M9W 6Y6

Attention: Anthony Di Rienzo
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DIRCAM ELECTRIC LIMITED re: Lien AT4803253
c/o Beard Winter LLP

130 Adelaide Street West, 7th Floor

Toronto, ON M5H 2K4

Attention: Robert C. Harason

DIRCAM ELECTRIC LIMITED re: Lien AT4803254
Unit 10-42 Steinway Blvd.
Etobicoke, ON MW 6Y6

Attention: Anthony i Rienzo

DIRCAM ELECTRIC LIMITED re: Lien AT4803254
¢/o Beard Winter LLP

130 Adelaide Street West, 7th Floor

Toronto, ON MSH 2K4

Attention: Robert C. Harason

GILBERT STEEL LIMITED re: Lien AT4807083
1650 Britannia Road East
Mississauga, ON L4W 1J2

Attention: Anton Rupert Plobner

GILBERT STEEL LIMITED re: Lien AT4807083
c/op Shibley Righton LLP

250 University Avenue

Suite 700

Toronto, ON M5H 3E5

Attention: Andrea Lee White and Thomas McRae

THE FENCE PEOPLE LIMITED re: Lien AT4813373
134 East Drive
Brampton, ON L6T 1C1

Attention: Rick Andrea

THE FENCE PEQOPLE LIMITED re: Lien AT4813373
c/o Tanzola & Sorbara Professional Corporation
101-10 Director Court

Woodbridge, ON L4L 7E8

Attention: Michael A. Handler and Michael J. Callahan

GLOBAL PRECAST INC. re: Lien AT4818840
¢/o Joseph P. Maggisano

Barrister and Solicitor

100-201 Lonsmount Drive

Toronto, ON MS5P 2Y6

GLOBAL PRECAST INC. re: Lien AT4818840
¢/o Frank D. Mauro

Barrister and Solicitor

209-155 Gordon Baker Road

Toronto, ON M2H 3N7
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SUMMIT FORMING LTD. re: Lien AT4845648
¢/o Aird & Berlis LLP

Brookfield Place

1800-181 Bay Street

Toronto, ON MS5J 2T9

Attention: Courtney V. Raphael and Danielle Muise
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APPENDIX “I”

Danuta Ruczynski in the amount of $1,960,000.00;
Alexander 'Durlae\}sky in the amount of $50,000.00; o
Diana Siu Ling Lee in the amount of $30,000.00;

Howard Heise in the amount of $30,000.00;

Carolann Malenfant in the amount of $30,000.00;

DHC Investments Inc. in the amount of $500,000.00;

Robert John Rowe and Rhea Crossfield in the amount of $50,000.00;
Awtar Singh Koonar and Praveena Koonar in the amount of $30,000.00;
2469498 Ontario Limited in the amount of $200,000.00;

Farrah Avanesov in the amount of $30,000.00;

Dr. Jamie Spiegelman Medicine Professional Corporation in the amount of
$100,000.00;

Susan Elizabeth Edwards in the amount of $100,000.00;
Usama Raouf in the amount of $30,000.00;

Andrew Au in the amount of $30,000.00;

Giovanna Inglese in the amount of $30,000.00;

Jong Chol Han in the amount of $40,000.00;

Marion F. Thornton in the amount of $59,000.00;

3003836 Nova Scotia Limited in the amount of $200,000.00;
6147721 Canada Inc. in the amount of $80,000.00;

Nora Yvonne White in the amount of $40,000.00;
Paulus Wai Chi Kong in the amount of $60,000.00;
Vivian Berg in the amount of $50,000.00;

David Garland in the amount of $100,000.00;

Janine Griffore in the amount of $40,000.00;
Anushadevi Prabaharan in the amount of $30,000.00;

Dr. Boutros Mikhail Medicine Professional Corporation in the amount of
$50,000.00;

WEM Corporate Services Inc. in trust for W0008-PR1407-M in the amount of
$100,000.00;

WFM Corporate Services Inc. in trust for W0008-PR1407-M in the amount of
$30,000.00;

Dr. Manal Kassem Medical Professional Corporation in the amount of
$50,000.00;

Vartan Balian in the amount of $41,000.00;
Zepure Belushi in the amount of $64,000.00;
Kit Ho Lam in the amount of $30,000.00;

Wing-Yi Flora Cheung in the amount of $30,000.00;
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{ii) Robert and Joanne MacKenzie in the amount of $42,400.00;
)] Jin Hua Cui in the amount of $150,000.00;

(kk}  Maria Teresa Gondek in the amount of $50,000.00;

{I)  Ping Li in the amount of $100,000.00;

{mm} Prudencia De Lourdes Polo Oliveira and Francisco Qliveira in the amount of
$70,000.00;

(nn)  Yiu-Hon Lee and Mo Kar Cheng in the amount of $100,000.00;

{o0) 1184785 Ontario Inc. in the amount of $150,000.00;

(pp)  Adam Bello in the amount of $20,000.00;

(qq) Julie Chastain McLeland in the amount of $50,000.00;

()  Memia Navasca and Dolores Almuenda in the amount of $30,000.00;
(ss}  Guang Bo Zhu in the amount of $70,000.00;

(tty  Hope Landon Meek in the amount of $90,000.00;

(uu) Monika Ganpat in the amount of $50,000.00;

(vv)  Shamir Bacchus in the amount of $100,000.00;

(ww) Barbara Susan Vivian Eye in the amount of $50,000.00;
(xx) Jane Lem and Janet Mack in the amount of $30,000.00;

(yy) LoraHovich in the amount of $30,000.00;
(zz)  Vikas Pandith in the amount of $100,000.00.;
(aaa) 846295 Canada Inc. (per: Alexandric Burton Chua) in the amount of $40,600.00;
(bbb} Cui Wang in the amount of $30,000.00;

(cec) Danette Pierroz in the amount of $30,000.00;

(ddd) David Barry Munrc and Dianne Garrels-Munro in the amount of $50,000.00;
(eee) Elisabete Rocha in the amount of $25,000.00;

(fff)  Hongwei Su in the amount of $30,000.00;

(ggg) Irene Solange Legay in the amount of $32,200.00;

(hhh) J.W. Roberts Enterprises Inc. (per: John Roberts) in the amount of $350,000.00;
(ii)y  Keegan E. Johnson in the amount of $65,000.00;

(i) Rosemarie and Lawrence Dawkins in the amount of $50,000.00;

(kkk) Ryoko Akagi in the amount of $30,000.00;

(1)  Yuen Fan Chu in the amount of $42,000.00;
{mmm)Monica Galiwango in the amount of $30,000.00;

(nnn) Ton Zhang and Ruobing in the amount of $100,000.00;
(000) Dave Gatner in the amount of $26,000.00;

(ppp) Daniel Kao in the amount of $30,000.00;

(qqq) Diana Siu-Ling Lee in the amount of $30,000.00;

(rr)  Jian Wei Qiu and Jian Pu in the amount of $30,000.00;
(sss) Joseph K. Lai in the amount of $35,000.00;

(ttt)  Limin Liu in the amount of $30,000.00;

(uuw) Patrick C.M. Tan in the amount of $50,000.00;



(VVV} ramrick Gee Jun Yau 1n the amount ot $60,000.00;

{www) Wei Cao in the amount of $45,000.00;

(xxx} Wei Lyu in the amount of $40,000.00;

{vyy) Ilan Tabori in the amount of $90,000.00;

(zzz) Carlton Anthony Chang in the amount of $40,000.00;

{aaaa) Heidi Taylor in the amount of $20,000.00;

{(bbbb) WEM Corporate Services Inc. (per: John Wright) in the amount of $150,000.00;
(ccee) Patrick Doherty and Cassie Doherty in the amount of $50,000.00;

(dddd) Yutong Zhai in the amount of $30,0600.00;
(cece} Barbara Wrobe] in the amount of $30,000.00:

(ffff) David Harris in the amount of $60,000.00;

(8ggg) 1483039 Ontario Inc. (per: Paolo Illing) in the amount of $50,000.00;

(hhhh) David Stevenson in the amount of $40,000.00;

(iiii) Douglas John Breard in the amount of $30,000.00;

(1]jj} Mark and Catherine Calligaro in the amount of $100,000.00;

(kkkk) David Barry Munro and Dianne Garrels-Munro in the an.aount of $30,000.00;
(ill} Leonarde Cali in the amount of $50,000.00;

(mmmm) 9147721 Canada Inc. {per: Mohan Kale in the amount of $70,000.00;
(nnnn) Teresa Nabialek and Miroslaw Nabialek in the amount of $50,000.00;
(0cooo) Dennis Ralph in the amount of $50,000.00;

{(pppp) Raman Gumber CPA Professional Corporation (per: Raman Kumar Gumber) in
the amount of $30,000.00;

(qqqq) Tasheen Management Inc. (per: Zubair Tahir) in the amount of $30,000.00;
{rrrr)  Zofia Kwak in the amount of $30,000.00;

(ssss) Elle Cameron in the amount of $60,000.00;

(ttt)  Elle Cameron in the amount of $60,000.00;

(uunu) Mark and Catherine Calligaro in the amount of $48,000.00;

{vvvv) Quangia Zhao in the amount of $30,000.00;

(wwww) Thi Ngoc Thanh Nguyen in the amount of $50,000.00; and

{xxxx) Irene Ransome in the amount of $70,000.00.

-
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Jee Lee, Plan No. 135200 in the amount of $30,000.00;

Guiseppe Pino Cherubino, Plan No. 115487 in the amount of $37,000.00;
Rim Shaloufe, Plan No. 135468 in the amount of $55,000.00;

Chris Nycz, Plan No. 136111 in the amount of $41,000.00;

Yulawattie Dhandhari, Plan No. 135770 in the amount of $30,000.00;
Motielall Dhandhari, Plan No. 135872 in the amount of $41,500.00;
Motielall Dhandhari, Plan No. 135874 in the amount of $27,900.00;
Franca Tosti, Plan No. 135080 in the amount of $50,000.00;

Yulawattie Dhandhari, Plan No. 135963 in the amount of $41,500.00;
Colleen Adams, Plan No. 117878 in the amount of $35,000.00,

Sheila Ludvig, Plan No. 135895 in the amount of $40,000.00;

John William Gravett, Plan No. 136189 in the amount of $30,000.00;
Mario Martino, Plan No. 134893 in the amount of $65,000.00;

Sindhu Chugh, Plan No. 129641 in the amount of $30,000.00;

Elaine Florence Yasinowski, Plan No. 117288 in the amount of $45,000.00;
Carolann Malenfant, Plan No. 135777 in the amount of $3¢,000.00;
Darlene Jutras, Plan No. 136167 in the amount of $35,0600.00;

Ali Gungor, Plan No. 125082 in the amount of $17,800.00;

Antonio M. Auayang, Plan No. 136267 in the amount of $40,000.00;
Cheng Qian, Plan No. 136280 in the amount of $30,000.00;

David Anthony McFarland, Plan No. 136350 in the amount of $40,000.00;
Debbie Jans, Plan No. 136130 in the amount of $30,000.00;

Francisco Oliveira, Plan No. 136285 in the amount of $101,850.00;

Heng Zhao, Plan No. 132581 in the amount of $45,000.00;

J. Anne Edwards, Plan No. 136572 in the amount of $40,000.00;
Jaroslaw Dalek, Plan No. 136124 in the amount of $70,0600.00;

Jian Tao Liu, Plan No. 136002 in the amount of $30,000.00;

Karen Parkinson, Plan No. 135989 in the amount of $84,900.00,

Mark Jutras, Plan No. 100150 in the amount of $55,000.00;

Ranjan Rhode, Plan No. 136290 in the amount of $24,500.00;
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(ee)  Robert Shoemaker, Plan No. 136569 in the amount of $40,000.00;
(ff) Shu Chu Lai, Plan No. 136445 in the amount of $30,000.00;
(gg) Walter Friedl, Plan No. 113777 in the amount of $35,000.00;
(hh) Wei Ma, Plan No. 136286 in the amount of $36,000.00;

(i) Yue Hua Chen, Plan No. 125391 in the amount of $30,000.00;
an Hanh My Tran, Plan No. 136544 in thé amount of $30,000.00;
(kk)  John Louise Mendonca, Plan No. 113961 in the amount of $26,200.00;
(1)  Anna Choe Plan No. 135817 in the amount of $50,000.00;

(mm) Binh Son Tran Plan No. 137146 in the amount of $30,000.00;
(nn) Dan Feng Kan Plan No. 136279 in the amount of $80,000.00;
(00)  Dar Shin Tan Plan No. 137128 in the amount of $50,000.00;
(pp)  Eric Vieira Plan No. 136503 in the amount of $36,000.00;

(aq) Eric Vieira Plan No. 136792 in the amount of $41,000.00;

()  Gary Chahinian Plan No. 136436 in the amount of $30,000.00;
(ss)  Gino Yearwood Plan No. 136771 in the amount of $30,000.00;
(tt) Janak Raj Joshi Plan No. 136867 in the amount of $39,000.00;
(uu)  Joe Philip Plan No. 137073 in the amount of $49,900.00;

(vv) Jonita Ganhdi Plan No. 136816 in the amount of $31,500.00;
(ww) Judith Szekesy Plan No. 118018 in the amount of $52,500.00;
(xx) Mariam Chahinian Plan No. 136439 in the amount of $30,000.00;
(vy) Merces Trindade Plan No. 136434 in the amount of $66,900.00;
(zz) Merces Trindade Plan No. 136586 in the amount of $46,500.00;
(aaa) Saverio Miceli Plan No. 136493 in the amount of $57,000.00;
(bbb} Shaomo Xing Plan No. 136785 in the amount of $30,000.00;
(cce)  Stuart McDonald Plan No. 135928 in the amount of $30,000.00;
{ddd) Yue Xing Chen Plan No. 136550 in the amount of $75,300.00;
{eee) Chun-Hyok Choe Plan No. 135772 in the amount of $50,000.00;
(fff) Donald Little Plan No. 136472 in the amount of $40,000.00;
(ggg) Sean Singer Plan No. 136128 in the amount of $30,000.00;
(hhh) Tad Gacich Plan No. 137201 in the amount of $34,800.00;

(iiiy  Zongxue Wen Plan No. 137108 in the amount of $40,000.00;
(i)  Daniel Lalonde Plan No. $0109 in the amount of $60,000.00;

(kkk) Ameesh Lekhi, Plan No. 138098 in the amount of $41,500.00;
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()  Carolyn Johann, Plan No. 137764 in the amount of $50,000.00;
(mmm)Kathleen Philip, Plan No. 137072 in the amount of $25,900.00;
(nmn) Lesley Ann McMath, Plan No. 136441 in the amount of $50,000.00;
{000} Monia Bergeron, Plan No. 137368 in the amount of $46,100.00;
(ppp) Raveena Lekhi, Plan No. 138100 in the amount of $41,500.00;

(qqq) Sanjay Jariwala, Plan No. 138097 in the amount of $41,500.00;

(nt)  Vartan Balian, Plan No. 137161 in the‘ amount of $41,000.00;

(sss) Xiaowei Zhang, Plan No. 137710 in the amount of $30,000.00;

(ttt)  Anna Portoraro, Plan No. 137789 in the amount of $30,000.00;

(uuu) Adi Brunshtein, Plan No. 139278 in the amount of $32,500.00;

(vvv) Marco Cecatini, Plan No. 136443 in the amount of $29,700.00;
(www) Marvin David Alexander, Plan No. 121420 in the amount of $30,000.00;
(xxx) Susan Azzopardi, Plan No. 137709 in the amount of $30,000.00;
{yyy) Thi Hang Bui, Plan No. 134466 in the amount of $30,000.00;

(zzz) Felix Winstok, Plan No. 139331 in the amount of $30,000.00;

(azaa) Julia Winstok, Plan No. 139315 in the amount of $30,000.00;

(bbbb) Jose Pavao Cordeiro, Plan No. 139613 in the amount of $28,000.00;
{ceee) Julie Donnelly, Plan No. 139589 in the amount of $30,000.00;
{(dddd) Kirby Yen Chan, Plan No. 138544 in the amount of $30,000.00;
(eeee) Mark Lunshof, Plan No. 137098 in the amount of $70,000.00;

(ffff) Totaram D. Seecharran, Plan No. 139494 in the amount of $41,000.00;
(ggge) Anita D. Suri, Plan No. 139729 in the amount of $30,000.00;

(hhhh) Anthony Roach, Plan No. 141744 in the amount of $39,000.00;

(iiii} Eldad Weiner, Plan No. 131821 in the amount of $30,000.00;

(i) Gina Marchesan, Plan No. 140330 in the amount of $30,000.00;
(kkkk) Grace Pluchino, Plan No. 141302 in the amount of $30,000.00;

(1)  Bong Lei, Plan No. 141636 in the amount of $30,000.00;

{(mmmm) Karen Rong Zhou, Plan No. 141541 in the amount of $30,000.00;
(nnnn) Lynn Jorgensen, Plan No. 140684 in the amount of $30,000.00;
(0000) Maryangela Schiavone, Plan No. 90560 in the amount of $60,500.00;
(pppp) Muir Dhanani, Plan No. 141329 in the amount of $40,000.00;

(qqqq) Steve Stewart, Plan No. 99271 in the amount of $20,000.00;

(rmr)  Bogdan Iwanicki, Plan No. 141857 in the amount of $46,500.00;
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(ssss) Xuxia Zhang, Plan No. 141731 in the amount of $30,000.00;

(tttt)  Vitor Manuel Ferreira, Plan No. 141414 in the amount of $35,000.00;
(uuuu) Esperanca Cordeiro, Plan No. 139902 in the amount of $39,800.00;
(vvvv) Francis Luis Pinto, Plan Ne. 141948 in the amount of $33,600.00;
(wwww) Herman Gregory, Plan No. 140306 in the amount of $58,000.00;
(xxxx) Hue Huynh, Plan No. 141907 in the amount of $48,600.00;

(yyyy) Kathryn A. Tobin, Plan No. 142245 in the amount of $87,600.00;

(zzzz) Kelly Geleynse, Plan No. 82572 in the amount of $54,000.00;
(aaaaa)Leanna M. Macdonnell, Plan No. 142131 in the amount of $33,000.00;
{bbbbb) Leanna M. Macdonnell, Plan No. 142132 in the amount of $33,000.00;
(cecec) Lillawatee Maharaj, Plan No, 142550 in the amount of $46,500.00;
(ddddd) Lormrinda L. Mabee, Plan No. 91344 in the amount of $40,000.00;
(eecee) Luis Garcia, Plan No. 137821 in the amount of $42,500.00;

(fffff) Lynn May Biden, Plan No. 142090 in the amount of $38,000.00;

(gggge) Maria Del Rosaric Olga Luna, Plan No. 141418 in the amount of
$38,300.00;

(hhhhh) Mule Guo, Plan No. 141838 in the amount of $30,500.00;

(ifiii) Oxana Dorfman, Plan No. 99635 in the amount of $48,350.00;

(iiij) Oxana Dorfman, Plan No. 111182 in the amount of $26,000.00;

(kikkkk) Rajendranath Maharaj, Plan No. 142551 in the amount of $46,500.00;
(1) Stella Lan Fong Tai, Plan No. 114146 in the amount of $56,000.00;
{mmmmm) Surinder Kaur Grewal, Plan No. 141946 in the amount of $41,000.00;
(nnnnn) Suzanne Beldycki, Plan No. 142224 in the amount of $30,000.00;
{oo000) Tammy Lee Dibbits, Plan No. 141951 in the amount of $51,000.00;
{ppPPP) Maria Hyponen, Plan No. 117222 in the amount of $30,000.00;
(qqaqq) Xun Zhou, Plan No. 138082 in the amount of $30,000.00;

(rrrrr) Ann Bell, Plan No. 143357 in the amount of $40,000.00;

(sssss) Dianne Sooklal, Plan No. 99084 in the amount of $42,000.00;

(ttett)  Helen Poon, Plan No. 141803 in the amount of $31,000.00;

(uunuu) Inga Reyder, Plan No. 116725 in the amount of $55,000.00;

(vvvvy) Janet Rooyakkers, Plan No. 80234 in the amount of $45,000.00;
(wwwww)  Janet Rooyakkers, Plan No. 80233 in the amount of $35,000.00;
(xxxxX) Kimberly Cochran, Plan No. 142796 in the amount of $30,000.00;
{yyyyy) Lei Xu, Plan No. 143479 in the amount of $30,000.00;
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(zzzzz) Lenni Rodrigues, Plan No. 142677 in the amount of $40,000.00;

{aaaaaa) Lisa Losier, Plan No. 136505 in the amount of $28,100.00;

{(bbbbbb) Luanne D'Amico, Plan No. 121111 in the amount of $73,000.00;
(ceeeee) Margaret Clarke, Plan No. 144155 in the amount of $35,000.00;
{dddddd) Maria Tricanico, Plan No. 110485 in the amount of $36,000.00;
{eeceee) Mark Anthony Njoroge, Plan No. 142905 in the amount of $40,000.00;
(ffffff) Michael Geleynse, Plan No. 78071 in the amount of $78,000.00;

(geegeg) Miroslaw cias, Plan No. 143314 in the amount of $120,000.00;

{hhhhhh) Monica Sharma, Plan No. 143372 in the amount of $40,000.00;

(iiiiij) Raffy Richard Hanimyan, Plan No. 143683 in the amount of $46,500.00;
(kkkkkk) Rekha Sharma, Plan No. 142809 in the amount of $35,000.00;

(1) Roger Reis, Plan No. 143872 in the amount of $30,000.00;

(mmmmmm) Seven Ho, Plan No. 143351 in the amount of $40,000.00;

(nnnnnn) Simrah Singh Khanduja, Plan No, 144000 in the amount of $27,900.00;
{000000) Ying Liu, Plan No. 108880 in the amount of $30,000.00;

{(ppppOL) Zdislaw Beldycki, Plan No. 142020 in the amount of $30,000.00;
(qqagaq) Zepure Belushi, Plan No. 112922 in the amount of $32,000.00;

(rrrrrr) Jana K. Jones, Plan No. 145224 in the amount of $40,000.00;

(ss5588) John Paul Gonsalves, Plan No. 145750 in the amount of $40,000.00;
(tteett) Kirandip Singh, Plan No. 145592 in the amount of $30,000.00;

(uuuuun) Amer Alahdab, Plan No. 144770 in the amount of $47,000.00;
(vvvvvv) Bojun Ji, Plan No. 142877 in the amount of $26,500.00;

(wwwwww) Catherine Mary Robertson, Plan No. 136203 in the amount of $30,000.00;
{(XXXXXX) Christine Sarkissian, Plan No. 143729 in the amount of $20,000.00;
(yyyyyy) Eugeniusz Pelechaty, Plan No. 143513 in the amount of $30,000.00;
(2z2z222) Irina Kirillov, Plan No. 143130 in the amount of $30,000.00;

{aaaaaaa) Jyoty Sharma Parkash, Plan No. 142546 in the amount of $30,000.00;
(bbbbbbb)  Monir Alahdab, Plan No. 144597 in the amount of $47,000.00;
{ceeceec) Paul Lioukras, Plan No. 143106 in the amount of $21,800.00;
(ddddddd)  Piyush R. Kher, Plan No. 144596 in the amount of $46,500.00;
(eceeece) Reginald Lazarus Pereira, Plan No. 144338 in the amount of $30,000.00;

(FFFEORicky Kochman, Plan No. 144714 in the amount of $120,000.00;



(ggeegses)
{(hhhhhhh)

Nop

Tehao Lee, Plan No. 145833 in the amount of $30,000.00;

Tracey Z. Lee, Plan No. 145383 in the amount of $30,000.00;

(iiiiiil) Weina Zhang, Plan No. 143004 in the amount of $26,500.00;

(kkkkkkk)

Weinan Zhang, Plan No. 145508 in the amount of $30,000.00;

(NI} Yair Jack Pollak, Plan No. 144401 in the amount of $30,000.00;

{mmmmmmm) Yaling Lu, Plan No. 145272 in the amount of $30,000.00;
(nrmnnnn) Yun Huang, Plan No. 145175 in the amount of $30,000.00;
(0000000)  Yuwei Wan, Plan No. 145112 in the amount of $130,000.00;
(ppppppp)  Zhenyu Lu, Plan No. 145685 in the amount of $30,000.00;
(999999q)  Astrid Schiller, Plan No. 143768 in the amount of $27,000.00;

(rrrrrrr)Matthew Tsoumaris, Plan No. 145131 in the amount of $81,500.00;

{ss35855)

Adam Kaczuga, Plan No. 146267 in the amount of $45,500.00;

(ttttttt) Barbara Urbanczyk, Plan No. 146270 in the amount of $30,000.00;

(uuuuuuu)

(vvvvvvy)

Dan Victor Clein, Plan No. 90964 in the amount of $30,000.00;

Danyan Chen, Plan No. 145677 in the amount of $30,000.00;

(wwwwwww) Dorothy Richmal Gabb, Plan No. 144950 in the amount of $48,300.00;

(oooxxxx)  Florence Gonsalves, Plan No. 145971 in the amount of $30,000.00;
(yyyyyyy)  Inkwan Baek, Plan No. 145858 in the amount of $30,000.00;
(zz22222) [zabella Kozak, Plan No. 142016 in the amount of $50,000.00;
(asaaaaaz)  Jerzy Nowacki, Plan No. 146122 in the amount of $58,000.00;
(bbbbbbbb)  Larry Laturski, Plan No. 145802 in the amount of $64,000.00;
{cceecece) Maria Rejer, Plan No. 146518 in the amount of $30,000.00;
(dddddddd)  Wanning Jiang, Plan No. 145883 in the amount of $40,000.00;
(eceeecee)  Zaghkanouch Derhovagimian, Plan No. 131808 in the amount
$32,100.00;
fisiiinid] Adele Pugliese, Plan No. 146810 in the amount of $65,400.00;
(ggggegeg) Andrew Brian Kotler, Plan No. 146148 in the amount of $3 9,200.00;
(hhhhhhhh) — Craig Chambers, Plan No. 146241 in the amount of $30,000.00;

(jiiiiii) Larry Steed, Plan No. 146031 in the amount of $71,000.00;

(Klckekckkkk)

Larry Steed, Plan No. 146037 in the amount of $31,400.00;

(H11111) Leslie Neil Blacher, Plan No. 93599 in the amount of $30,000.00;

(mmmmmmmm}

of

Lorna M. Salmon, Plan No. 146891 in the amount of $46,000.00;



(nnnnnnnn)
(00000000)
(PPPPPPPP)
(99999999
(xrrrTeT)

(s8588588)
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Xiao Yan Jing, Plan No. 146676 in the amount of $40,000.00;

Andy Bianchi, plan No. 145849 in the amount of $76,100.00;

Dave Gatner, Plan No. 147972 in the amount of $30,000.00;
Lawrence Dawkins, Plan No. 145144 in the amount of $14,000.00;
Mark Francis Zownir, Plan No. 148379 in the amount of $30,000.00;

Yiu Wing Tong, Plan No. 148083 in the amount of $46,500.00;

(ttttttit) Adele Pare, Plan No. 148595 in the amount of $30,000.00;

{uuuuuuuu)

(vvvvvyyy)

Antonia Tsoumaris, Plan No. 145130 in the amount of $113,000.00;

Christian Gingras, Plan No. 78907 in the amount of $30,000.00;

(WWWWWWWW) Connie Yong, Plan No. 148618 in the amount of $30,000.00;

(XXXXXXXX)
(yyyyyyyy)
(zzz22222)
(aazaaaaaa)
(bbbbbbbbb)
(ceeceeeee)
(ddddddddd)
(eeceescee)
Gasiiseiny
(8gegeeees)
(hhhhhhhhh)

i1
(Rl
{(kkkkkkkkk)

(LI

Donald MacLean, Plan No. 148848 in the amount of $30,000.00;
Gregory Scott Bernthardt, Plan No. 148745 in the amount of $35,000.00;
Lin Xu, Plan No. 148509 in the amount of $32,000.00;

Chuan Chee, plan No. 99630 in the amount of $30,000.00;

Gareth Daniel, Plan No. 149054 in the amount of $30,000.00;

Lorenzo Marchetti, Plan No. 148702 in the amount of $60,000.00;
Lorenzo Marchetti, Plan No. 148701 in the amount of $25,500.00;
Marilyn Adler, Plan No. 95937 in the amount of $40,000.00;

Raymond Kwok Yau Liu, Plan No. 147206 in the amount of $40,000.00;
Ying Liu, Plan No. 108880 in the amount of $30,500.00;

Josephine Miceli, Plan No. 149636 in the amount of $45,900.00;
Kavitha Krishna, Plan No. 150124 in the amount of $36,500.00;

Lucia Zorahyda Sarmiento, Plan No. 150184 in the amount of $63,000.00;
Mahnaz Hariri, Plan No. 149295 in the amount of $230,000.00;

Marian Wrobel, Plan No. 150126 in the amount of $46,500.00;

(mmmmmmmmm) Marie Josee Rompre, Plan No. 149344 in the amount of
$61,500.00;

(nnnnnnnon}

{000000000)

{(pPPPPPPPP)
(499999999
(rrrrorrern)
(S58855858)

(tetttttt)

Nancy Joy Wilson, Plan No. 150005 in the amount of $30,000.00;
Patrick L. Doherty, Plan No. 140636 in the amount of $30,000.00;
Ronnie Carino Sarmiento, Plan No. 150183 in the amount of $72,500.00;
Ruth N. Warner, Plan No. 149939 in the amount of $55,000.00;

Sean Barretto, Plan No. 150176 in the amount of $25,000.00;

Steve Lioukras, Plan No. 150177 in the amount of $33,000.00;

Susan A. Ketko, Plan No. 140638 in the amount of $30,000.00;
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(uuuuuuunn)  Susan Zahra Tavana, Plan No. 149290 in the amount of $30,000.00;
(vvvvvwvvy) David Carbone, Plan No. 110401 in the amount of $36,000.00;

(wwwwwwwww)  Eduardo Francisco Viana, Plan No. 145139 in the amount of
$20,000.00;

(xxxxxxxxx) John Thompson, Plan No. 144336 in the amount of $30,000.00;
(yyyyyyyyy) Keerthi Perera, Plan No. 150497 in the amount of $30,000.00;
(2zzzzz227) Michael A. Miller, Plan No. 160628 in the amount of $20,000.00;
(aaaapaaaaa) Omar Khorshed, Plan No. 160630 in the amount of $32,600.00;
(bbbbbbbbbb) Wing On Wong, Plan No. 149080 in the amount of $50,000.00;
{ccocceceee)  Lynda 8. Brutus, Plan No. 160852 in the amount of $36,300.00;
(dddddddddd) Nadia Soucy, Plan No. 160907 in the amount of $50,000.00;
(eeceecceee) Hue-Bach Nguyen, Plan No. 172445 in the amount of $40,800.00;
$iidaisased) Jane Beverley Baxter, Plan No. 161864 in the amount of $21,600.00;
(gegggeggee) Linda Li-Ting Yao, Plan No. 172487 in the amount of $30,000.00;
(hhhhhhhhhh) Ming Zhu, Plan No. 172722 in the amount of $40,000.00;

(Lt Robert Schiavone, Plan No. 73569 in the amount of $30,000.00;
(T Steven Koloff, Plan No. 123712 in the amount of $33,500.00;
(kkkkkkkkkk) Irfan Kamdar, Plan No. 136269 in the amount of $41,000.00;
QNI Anna Kulig, Plan No. 139001 in the amount of $32,060.00;

(mmmmmmmmnm) Anton Emarlt Croos, Plan No. 172884 in the amount of
$43,000.00;

(nmnnnnanmn) Antonio Colonna, Plan No. 128646 in the amount of $50,000.00;
(0000000000} Anushadevi Prabaharan, Plan No. 172934 in the amount of $45,000.00;
{pppppppppp) George Angelopoulos, Plan No. 173529 in the amount of $40,000.00;
(qq99999qqq) Jennifer Baxendale, Plan No. 172485 in the amount of $30,000.00;
(rrrreereor) Kristen N. Mullen, Plan No. 173186 in the amount of 52,000.00;
(ssssssssss)  Maria Dimaras, Plan No. 173184 in the amount of $52,000.00,

(tettttttt) Sofia Massis, Plan No. 173185 in the amount of $52,000.00;
(uuuuuuuuuy) Swati Navathe, Plan No. 173547 in the amount of $36,700.00;
(vwvvvvvvyv) Urszula Lipowska, Plan No. 141858 in the amount of $55,100.00;
(wwwwwwwwww) Xing Hong Zhang, Plan No. 173108 in the amount of $30,000.00;
(xxxxxxxxxx) Brijender Singh, Plan No. 144659 in the amount of $30,000.00;
(yyyyyyyyyy) Michael Yuen Sun Wong, Plan No. 174132 in the amount of $32,000.00;

(zzzzzzzzzz) Yi Yu, Plan No. 174068 in the amount of $30,000.00;
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(azaaaaaaaaa) Adam Kulig, Plan No. 139003 in the amount of $39,500.00;
{(bbbbbbbbbbb}) Baruni Prabaharan, Plan No. 173683 in the amount of $41,000.00;
{ccececeeeee) Donna J. Serrette, Plan No. 161999 in the amount of $30,000.00;
{ddddddddddd) Parveen Lata Singh, Plan No. 173124 in the amount of $30,000.00;
(ececeeeeeee) Roger L'Ecuyer, Plan No. 138668 in the amount of $66,300.00;
(EFEEEEefY)  Cezary Osicki, Plan No. 174918 in the amount of $46,000.00;
(ggegegeegeg) (Gina Marchesan, Plan No. 140330 in the amount of $32,000.00;
(hhhhhhhhhhh) Jadwiga Osicka, Plan No. 174916 in the amount of $52,500.00;
Hiitifii Lue Feng, Plan No. 111575 in the amount of $31,000.00;
Gl Maria Cristina Mendoza, Plan No. 174187 in the amount of $31,800.00;

(kkkkkkkkkkk) Rolan Rafael P. Echavez, Plan No. 174307 in the amount of
$47,000.00;

(11D Tadeusz Slowicki, Plan No. 174560 in the amount of $40,000.00;

(Mmmmmmmmmmimm} Giuseppe Losiggio, Plan No. 172697 in the amount of
$50,000.00;

(nnnnnnnnnnn) Jamal Hasan, Plan No. 175457 in the amount of $32,000.00;

{00000000000) Kai Wu, Plan No. 174707 in the amount of $42,000.00;

(PPPPRPPPPPR) Danny Shing Fai Ng, Plan No. 148510 in the amount of
$30,000.00;

(99999999999} Eric How Wing Chan, Plan No. 144657 in the amount of
$30,000.00;

(rrrrarrrrr) Guoying Pan, Plan No. 145189 in the amount of $32,000.00;
(sssssssssss) Iwona Ganczak, Plan No. 146321 in the amount of $153,000.00;
(ttttttttett) Jinfeng Pan, Plan No. 145271 in the amount of $32,600.00;
(uuruuuuLLuL ) Kit Ying Leung, Plan No. 143674 in the amount of $23,000.00;
(VVVVVVYVVYYY) Liping Xie, Plan No. 176208 in the amount of $40,000.00;
(wwwwwwwwwww) Min Lin, Plan No. 176153 in the amount of $33,200.00;
(XXXXXXXXXXX) Ning Feng, Plan No. 108779 in the amount of $33,000.00;
(YYyyyyyyyyy) Ping Chen, Plan No. 176151 in the amount of $56,000.00;
(zzzzzzz2z22) Richard L. Robbins, Plan No. 174911 in the amount of $40,000.00;
(aazaaazaaaaa)Stephanie Allain, Plan No. 142216 in the amount of $62,900.00;

(bbbbbbbbbbbb) Terry Mon Chang Lui, Plan No. 144466 in the amount of
$52,000.00;

{ccecececceee)Xi Hui Zang, Plan No. 144990 in the amount of $50,000.00;
(dddddddddddd) Xianjia Li, Plan No. 145190 in the amount of $32,600.00;

(eeeeeeeeeeee) Yan Ling Hao, Plan No. 176226 in the amount of $30,000.00;
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(fIfHTfT)  Yan Xiong, Plan No. 176220 in the amount of $30,000.00;
{ggegpggeegeg) Yong Yan, Plan No. 176225 in the amount of $43,300.00;
{hhhhhhhhhhhh} Feizhou Wang, Plan No. 145703 in the amount of $39,000.00;
(i Grace Yuhong Bi, Plan No. 148809 in the amount of $30,000.00;
Gijiiiiiiily ~ Hongyu Guo, Plan No. 145227 in the amount of $50,400.00;
{kickkkkkkkkkk) Irina Gorya, Plan No. 176442 in the amount of $30,000.00;
(I} Juntan Huang, Plan No. 176449 in the amount of $30,000.00;

(MMM Im) Shoshana Lev, Plan No. 94425 in the amount of
$30,000.00;

{nnnnnnnnnnnn) Stephen Che Chiu Yeung, Plan No. 176367 in the amount of
$50,000.00;

(000000000000) Tie Jun Chen, Plan No. 176366 in the amount of $30,000.00;

{ppPPPPPPPPPYY) Wenyang Xiong, Plan No. 176815 in the amount of $30,000.00;
and

(0999949999999} Yan Chen, Plan No. 145702 in the amount of $39,000.60.



D
2)
3)
4)
5)
6)
7)
8)
9}
10)
1)
12)
13)

14)

15)
16)
17)

18)

19)
20)
21)
22)
23)

24)
25)
26)

27y

APPENDIX “II”

Chhaya Parikh in the amount of $100,000.00;

Deepak R. Patel and Minaxi Patel in the amount of $30,000.00;

Domenic Macri in the amount of $50,000.00;

2416653 Ontario Inc. (per: Robert Piluso) in the amount of $350,000.00;
Simarpal Singh Ahluwalia in the amount of $30,000.00;

Robert John Rowe and Rhea Crossfield in the amount of $50,000.00;
Livi Solutions Inc. (per: Bruno Rosati) in the amount of $30,000.00;
Yan Shen in the amount of $50,000.00;

Susan Esposito in the amount of $150,000.00;

Margarita Podoplelova in the amount of $84,300.00;

Alexei Podoplelova in the amount of $94,800.00;

Chuen Wha Wang in the amount of $30,000.00;

Sandra McCormick in the amount of $60,000.00;

705306 Ontario Limited (per: Gun-Britt and Diethard Boettcher) in the amount of
$300,000.00; _

Mukesh V. Lad and Manjulabahen lad in the amount of $30,000.00:
Wayne Brooks in the amount of $30,000.00;
Nick S. Stavrinou in the amount of $40,000.00;

Vacuum and Acrylic Creations Ltd. (per; Barbara Cunic) in the amount of
$50,000.00;

Salvador Bonoan and Catherine Bonoan in the amount of $25,000.00;
Lilia Dias and Carlos Dias in the amount of $50,000.00;

Armindo Fernandes and Idalina Fernandes in the amount of $50,000.00;
Cammela Bertucci in the amount of $30,000.00;

Dr. Melanie Datta-Bose Optometry Professional Corporation (per: Melanie Datta-
Bose) in the amount of $30,000.00;

lan Griffiths in the amount of $55,000.00;
Kelly D). Smith in the amount of $30,000.00;
John Daniel and Stephen Tricanico in the amount of $320,000.00; and

Trademarq Properties Inc. (Per: Steven Hill) in the amount of $30,000.00.



APPENDIX “IV»

1) Andrew Bor-Tern-g Lui, Plan No. 67485172 in the amount of $30,000.00;
2) Beatrice Dixon, Plan No. 67482786 in the amount of $78,600.00;

3) Hasmukhbahen Patel, Plan No. 67485817 in the amount of $35,500.00;

4) Jenni-Lyn Weeks, Plan No. 68123278 in the amount of $52,000.00;

5) Kyoung Ae Na, Plan No. 67501959 in the amount of $31,000.00;

6) Liily Chunli Teng, Plan No. 67470375 in the amount of $30,000.00;

7 Lorrinda Leigh Mabee, Plan No. 67480825 in the amount of $40,000.00;
&) Martin Camiel Van Bommel, Plan No. 67491546 in the amount of $30,000.00;
9) Maureen C. Bondar, Plan No. 67512805 in the amount of $60,000.00;

10)  Radu Turuta, Plan No. 67515409 in the amount of $30,000.00;

i1} Xue Ping Chen, Plan No. 67532754 in the amount of $30,500.00;

12)  Colieen Campbell, Plan No. 67545334 in the amount of $40,000.00;

13)  Dorothy Rego, Plan No. 67530483 in the amount of $50,000.00;

14)  Eugene Pilkiw, Plan No. 67514044 in the amount of $36,200.00;

15}  Eun-Ah Lee, Plan No. 67493878 in the amount of $70,000.00;

16)  Hae Jin Chung, Plan No. 68107731 in the amount of $40,000.00;

17y Jennifer S. Peel, Plan No. 67477143 in the amount of $30,000.00;

18)  Jiwen Huo, Plaﬁ No. 67550395 in the amount of $30,000.00;

19)  Jocelyn E. Mercer, Plan No. 67479879 in the amount of $30,000.00;

20)  Jung Yul Yoon, Plan No, 67512815 in the amount of $44,000.00;

21}  Lynne Marie Eden, Plan No. 67514026 in the amount of $40,000.00;

22)  Marta Hajek, Plan No. 67481736 in the amount of $37,000.00;

23)  Robert John Rowe, Plan No. 67466475 in the amount of $30,000.00;

24}  Sathyendran Thurairajah, Plan No. 68099531 in the amount of $30,000.00;
25)  Dong-Un Lee, Plan No. 67469220 in the amount of $31,400.00;

26)  Hyuk Jun, Plan No. 67546072 in the amount of $48,800.00;

27)  Jin-Ho Kim, Plan No. 68109894 in the amount of $75,000.00;

28)  Loyi Yang, Plan No. 67514295 in the amount of $68,700.00;

29)  David Puotinen, Plan No. 68073805 in the amount of $50,000.00;

30)  Ian Lucas, Plan No. 68109234 in the amount of $45,000.00;
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Saryu Shah, Plan No. 67482780 in the amount of $25,000.00;

Andrew W. Sherk, Plan No. 67513926 in the amowrit of $22,000.00;
Bernard Ngu, Plan No. 68117181 in the amount of $30,000.00;

Giuseppe Gaudio, Plan No, 68124289 in the amount of $30,000.00;

Hui Chi Wei, Plan No. 67791095 in the amount of $31,000.00;

chnathan Allan Walker, Plan No. 68120033 in the amount of $30,000.00;
Michael D. Sellers, Plan No. 68124292 in the amount of $30,000.00;
Robert A. Seabrook, Plan No. 67486051 in the amount of $30,000.00;
Ciddlia Cunha, Plan No. 68131312 in the amount of $38,000.00;
Paramjit Singh, Plan No. 67791237 in the amount of $81,000.00;
Hyangshin Sim, Plan No. 67471992 in the amount of $31,400.00;

Ilan Tabori, Plan No. 68132990 in the amount of $33,300.00;

Elizabet Perez Rodriguez, Plan No. 67470027 in the amount of $11,800.00;
Reshawn Devendra, Plan No. 67469712 in the amount of $30,000.00;
Jacoba Gelderman, Plan No. 67483132 in the amount of $50,000.00;

Idalina Dos Prazeres Botelho Dias Fernandes, Plan No. 68116860 in the amount
of $39,000.00;

Wieslaw Jackiewicz, Plan No. 67515414 in the amount of $63,000.00;
Joseph F. Florio, Plan No. 68117882 in the amount of $25,000.00;
Armindo Fernandes, Plan No. 68116865 in the amount of $39,000.00;
Bao Ling Deng, Plan No. 68099456 in the amount of $30,000.00;
Douglas A. Edmondson, Plan No. 68130826 in the amount of $30,000.00;
Ian Lucas, Plan No. 68109234 in the amount of $30,000.00;

Raymond Thomas, Plan No. 68129688 in the amount of $45,000.00;
Courtney Bucknor, Plant No. 68099452 in the amount of $94,300.00;
Sheila Frances Fillion, Plan No. 63124304 in the amount of $65,000.00;
Jose Antonio Alfonso Canals, Plan No. 67514542 in the amount of $28,000.00;
Jose Da Cunha, Plan No. 68127679 in the amount of $30,000.00;

Gail Louise Brown, Plan No. 68117491 in the amount of $30,000.00;
Mei-Ann Suharly, Plan No. 68110704 in the amount of $73,300.00; and

Brenda Ballantyne, Plan No. 68155590 in the amount of $45,600.00.



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

this 020 % day of September, 2018.

Adam Stuart Deiadger, & Commissioner, etc.,
Province of Ontario,

whila 3 Student-al-Law.
pires August 10, 2021.

A Cdmmissioner for taking Affidavits, etc.




IN THE MATTER OF THE RECEIVERSHIP OF FORTRESS BROOKDALE INC,, ET AL
RECEIVER'S STATEMENT OF RECEIPTS AND DISBURSEMENTS
FOR THE PERIOD JUNE 11, 2018 TO SEPTEMBER 20, 2018

RECEIPTS
Transfer from Fortress Brookdale Inc. S 491,000
Deposits on hand - Empire 2,500,000
Interest 402
Total receipts S 2,991,402

DISBURSEMENTS

Term deposit S 2,500,000
Professional fees paid
Receiver 170,310
Real estate counsel 40,337
Security 60,465
HST paid 36,963
Insurance 31,500
Site clean up 20,525
Appraisal fees 24,820
Newspaper advertisement 7,446
HST paid 5,248
PST paid 2,520
Filing fees paid to Official Receiver (3 estates) 210
Ascend license fee 275
Photocopies 254
Postage 142
Other disbursements 96
Total disbursements S 2,901,110

Excess receipts over disbursements S 90,293




This is Exhibit “W?*_ referred to in the
Affidavit of Forrest Todd, sworn before me

this ozo%day of September, 2018.

Adam Stuart Driedger, a Commissioner
Prowince of Ontario, ok

whilo & Stdent-at-Law,
W ‘ | mis'm.

A Cofhmissioner for taking Affidavits, etc.




AGREEMENT OF PURCHASE AND SALE

1678-1704 Avenue Road, 375-377 Fairlawn Avenue and 412-416 Brookdale Avenue.
Toronto

This Agreement made as of August 23, 2018, 2018 between: RSM CANADA
LIMITED solely in its capacity as receiver of Fortress Brookdale Inc. and not it its
personal capacity (the “Vendor™), and EMPIRE (WATER WAVE) INC. (the

“Purchaser™)
Recitais:

A. Firm Capital Mortgage Fund Inc. (the “Mortgagee™) is the mortgagee under the
Mortgage (as defined herein);

B. The Mortgagee initiated power of sale proceedings under its Mortgage to sell the
Purchased Assets;

C. The Mortgagee privately appointed the Vendor pursuant to its security with the
capacity to, among other things, market and sell the Purchased Assets; and

D. The Vendor wishes to sell, and the Purchaser wishes to purchase, the Purchased
Assets on the terms set out in this Agreement.

NOW THEREFORE, for good and valuable consideration, the receipt and adequacy of
which are acknowledged, the parties covenant and agree as follows:

1.0 DEFINITIONS
In this Agreement:

1.1 “Agreement” means this agreement of purchase and sale together with the
attached Schedules, as they may be amended or supplemented from time to time;

1.2 “Applicable Laws” means, with respect to the Purchased Assets and any Person,
transaction or event, all laws, by-laws, rules, regulations, orders, judgments,
decrees, decisions or other requirements having the force of law relating to or
applicable to such Purchased Assets, Person, transaction or event;

1.3 “Business Day™ means any day other than; (a) a Saturday, Sunday or statutory
holiday in the Province of Ontario; (b) the Jewish holidays occurring on
September 11, 12, 19, 24 and 25 and October 1 and 2, 2018;

1.4  “CIM”" means the Confidential Information Memorandum prepared by the
Receiver;
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“Claim™ means any claim. demand. action. cause of action. damage, oss. cost,
lrability or expense, including reasonable professional fees and all costs incurred
In Investigating or pursuing any of the foregoing or any proceeding relating to any
of the foregoing:

*Closing™ means the completion of the sale to and purchase by the Purchaser of
the Purchased Asscts under this Agreement:

“Closing Date” mcans;

(a) subject o paragraph (b). the date which is up to the third Business Day after
the date that the Vesting Order is obtained (the “Closing Deadline™) but in any
event not later than October 30, 2018, or as such date may be extended as
provided tor in Sections 8.5, 8.6 or 10.1 or such earlier or later date as the parties
may agree te in writing;

(b) in the event that a stay of the Vesting Order is in effect prior to the Closing
Peadline (or Closing, if carlier). then the Closing Date shall be the 3th Business
Day foliowing the Vesting Order being obtained in Final Form;

“Damage Deduction™ has the meaning given to it in Section 6.2;

“Data Room™ mcans the clectronic data room established by or on behalf of the
Vendor containing documents related to the Purchased Asscis for review by the

Purchaser;
“Debtor™ means Fortress Brookdale lnc,;

“Deposit™ means the deposit in an amount equal to[ot the Purchase Price paid
to the Receiver. in trust, by the Purchaser by way of a lawyers® certificd cheque or
a lawyers™ bank draft drawn upon a Schedule 1 Canadian chartered bank, or by
bank wire in immediately avatlable funds. payable as follows:

(a) $250,000 with this offer; and

b the batance of $2.250,000 upon delivery of an executed Agreement from
the Vendor, accepting this offer.

“Effective Date™ means the date on which this Agreement is submiited by the
Purchaser to the Vendor:

“"Encumbrance” mecans in the case of any of the Purchased Assets any pledge.
Hen, charge. security agreement, seeurity interest. leasc, sublease, title retention
agreement. mortgage, encumbrance, exceution, easement. right-of-way, restrictive
covenant, restriction, encroachmem, option or adverse claim of any kind or
character whatsoever, or similar interests or instruments charging or creating a
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1.15

1.16

1.17

1.18

1.19

1.20

23

security interest in, or against title to, such Purchased Assets. whether created by
agreement, statute or otherwise at law. attaching to the property assets or rights
whether registered or unregistered:;

“Environmental Laws™ means any laws including written policies and guidelines
and directives. administrative rulings or interpretations, that are in effect and
applicable to the Vendor or the Property on the Closing Date, as well as the
common law and any judicial or administrative order, consent decree or judgment
that is in effect and applicable to the Vendor or the Property on the Closing Date,
that relates to pollution or the protection of the environment, including the Aromic
Energy Control Act (Canada), the Canadian Environmental Protection Act
(Canada), the Pest Control Products Act (Canada), the Transportation of
Dangerous Goods Act (Canada), the Environmental Protection Act (Ontario), the
Environmental Assessment Act (Ontario), the Ontario Water Resources Act
(Ontario) and the Occupational Health & Safety Act (Ontario), and the regulations
and guidelines promulgated pursuant to them or issued by any Governmental
Authority in respect thereof, and equivalent or similar local and provincial
ordinances and statutory programs and the regulations and guidelines
promulgated pursuant to them;

“Excluded Assets” means everything other than the Purchased Assets, including
for greater certainty, any crane, scaffolding, formwork products, construction
hoarding, fences and the like in or about the Purchased Assets that is leased or
rented from a third party;

“Final Form” means, with respect to the Vesting Order, any appeal of the
Vesting Order brought prior to the Closing Deadline in respect of which a stay is
in effect, the date on which such appeal has been finally disposed of, and any
corresponding appeal period following such disposition has expired;

“Hazardous Materials” means any contaminant, pollutant, waste, hazardous
material, toxic substance, radioactive substance, petroleum, its derivatives, by-
products and other hydrocarbons, dangerous substance or dangerous goods all as
defined or identified in or pursuant to any Environmental Laws and includes
without limitation any pollutant as defined in the Environmental Protection Act

(Ontario);

“including” means including without limitation, and “includes” means includes,
without limitation;

“Lands” means the lands described in the attached Schedule A;

“Mortgage” means the charge/mortgage of land from Fortress Brookdale Inc. to
the Mortgagee registered against title to the Lands on June 7, 2017 as no.
AT4591073;
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1.30
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“Mortgagee™ has the meaning ascribed to it in Recital A;
“Offers” means:

(a) agreements of purchase and sale for the purchase of condominium
residential units, parking and locker units:

(b} rental agreements, if any, for rental units; and

(¢c) agreements of purchase and sale or agreements to lease for non-
residential components of the building being constructed on the Lands
forming part of the Purchased Assets,

in each case as between the Debtor (or any predecessor) and such
purchasers or tenants, as the case may be.

“Outstanding Construction Liens” means construction liens (including any
related certificate of action) registered against title to the Lands that have not been
vacated, discharged, released or otherwise removed or extinguished from title to
the Lands as at the date of the Vesting Order;

“parties” means the Vendor and the Purchaser collectively and “party” means
either one of them;

“Permitted Encumbrances” has the meaning given to it in Section 8.1

“Person” means and is to be broadly interpreted and includes an individual, a
corporation, a partnership, a trust, an unincorporated organization, the
government of a country or any political subdivision thereof, or any agency or
department of any such government, and the estate trustees or other legal
representatives of an individual in such capacity;

"Property Documents' means the documents in the Data Room.

“Purchased Assets” means the Lands, together with any fixtures or
improvements on the Lands but not including any Excluded Assets;

“Purchase Price” means the purchase price to be paid by the Purchaser to the
Vendor for the Purchased Assets as provided in Section 5.1, subject to the usual

adjustments;

“Receiver” means RSM Canada Limited, solely in its capacity as the receiver
appointed over the Debtor:

“Release™ means. in addition to the meaning given to it under any applicable
environmental laws, any release, spill. leak. pumping, pouring, emission,
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emptying. discharge. injection, escape. leaching, disposal, dumping, deposit.
spraying, burial. abandonment, incineration. seepage or placement of any
Hazardous Materials; and

“Vesting Order™ means an Order of the Ontario Superior Court of Justice
{Commercial List} vesting title in the Purchased Assets to the Purchaser subject
only to the Permitted Encumbrances, as provided for in Section 9.6.

SCHEDULES

Schedules - The following are the schedules attached to and incorporated in this
Agreement by reference and deemed to be part of this Agreement:

Schedule A — Lands:; and
Schedule B — Permitted Encumbrances.

PROPERTY AND ASSETS TO BE PURCHASED AND SOLD

Purchased Assets

Subject to the terms and conditions of this Agreement, the Vendor agrees to sell
to the Purchaser, and the Purchaser agrees to purchase from the Vendor, the
Purchased Assets on the Closing Date.

Data Room and Property Documents - The Purchaser acknowledges that, prior to
the Effective Date, the Vendor has provided the Purchaser access to the Data
Room and that the Purchaser has had sufficient opportunity to review, and has
satisfied itself with respect to, the Property Documents. The Vendor is not aware
of any material amendment to such Property Documents or similar material
document in its possession or control omitted from the Data Room {and not
within the possession or control of the Purchaser or otherwise known to the
Purchaser or its representatives and advisors). If for any reason the transaction is
not completed, the Purchaser shall forthwith return any copies of the Property
Documents and delete any electronic copies of them in its possession or control.
The Vendor makes no representation or warranty, express or implied, as to the
accuracy or completeness of any information contained in the any of the Property
Documents.

TITLE TO THE PURCHASED ASSETS

Sale - The Purchaser acknowledges that: (i) the Mortgagee has initiated sale
proceedings under the power of sale provisions contained in the Mortgage and
under Part lI of the Morfgages Act with respect to the Lands; and (ii) the Vendor
is completing the within sale to the Purchaser pursuant to a Vesting Order as
provided for in Section 9.6. The Vendor shall not be required to register a
discharge of any Encumbrance except for the Outstanding Construction Liens and
any mortgage. lien or other financial encumbrance registered prior to and having
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priority over the Mortgage and not to be assumed or accepted under this
Agreement by the Purchaser or vested out by a Vesting Order.

Default by Debtor — The Vendor has represented to the Purchaser that on the
Ettective Date there is default under the Mortgage and the Mortgagee has (or
shall have prior to the date of the Vesting Order) complied with the provisions of
the Mortgages Act and the Bankruptcy and Insolvency Act that entitle the
Mortgagee to exercise the power of sale and the Vendor to sell the Purchased
Assets and complete such sale by way of a request for a Vesting Order as
contemplated by this Agreement.

Description - The description of the Purchased Assets is believed to be correct,
but if any misstatement, error or omission is found in the particulars of them, the
Purchaser shall not be entitled to any abatement, damages or to termination of this
Agreement.

As-1s. Where-Is - The Purchaser acknowledges and agrees that:

4.4.1 Permitted Encumbrances - on Closing, title to the Purchased Assets shall
be subject solely to the Permitted Encumbrances and the Purchaser shall have
satistied itself as to all matters in respect of the Purchased Assets as at the
Effective Date;

4.4.2 Investigations - in entering into this Agreement, the Purchaser has relied
and will rely entirely and solely upon its own inspections and investigations with
respect to the Property Documents, the Purchased Assets, including the physical
and environmental condition of the Purchased Assets and has relied solely upon
its own judgement resulting from doing so and has not relied and, other than the
Property Documents, will not rely on any information, written or oral, furnished
by the Vendor or any other person or entities on behalf of or at the direction of the
Vendor (including the Mortgagee or any agent of the Vendor, value of the
Purchased Assets, adequacy, marketability, quantity, location, condition, quality,
fitness or state of repair). The information in the CIM, the Data Room (and the
Property Documents in the Data Room) and description of the Purchased Assets
in any marketing material, listing information, and any like material delivered or
made available by the Vendor, its agents or any other party on its behalf to the
Purchaser or its representatives are believed to be correct by the Mortgagee, but if
any misstatement, error, inaccuracy or omission (collectively the “Inaccuracies™)
is found in the them, the Purchaser shall not be entitled to any abatement.
damages, reimbursement, costs or to termination of this Agreement as a result of
them and the Purchaser releases the Vendor and the Mortgagee and their
respective agents from any Claims the Purchaser had, has or may have as a result
of such Inaccuracies. Following the execution of this Agreement by both parties
to and including the Closing Date, the Purchaser, its employees, officers, agents
and consultants shall be entitled to inspect the Purchased Assets and conduct tests
thereon, provided that the Purchaser shall proceed, and be responsible for any
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damage caused by any such inspections or tests, as provided for in Sections 6.2
and 6.3:

4.4.3 No Representations - the Vendor makes no representations or warranties
with respect to the physical condition or any other aspect of the Purchased Assets
or the transaction contemplated by this Agreement including, (i) the structural
integrity and the quality and workmanship of any improvements, building(s) or
structures on the Lands, (ii) the conformity of the building(s) to any plans or
specifications for the Lands (including any plans and specifications that may have
been or that may be provided to the Purchaser), (iii) the use of the Purchased
Assets and their conformity to past, current or future applicable zoning or
building code requirements, (iv) the existence of soil instability, past soil repairs,
soil additions or conditions of soil fill, or susceptibility to landslides, (v) the
sufficiency of any undershoring, (vi) the sufficiency of any drainage, (vii)
whether the Lands are located wholly or partially in a flood plain or a flood
hazard boundary or similar area, (viii)} the existence or non-existence of
underground storage tanks, (ix) any other matters affecting the stability or
integrity of the Lands, or any building(s) and/or structure(s) situated on or as part
of the Lands, (x) the availability of public utilities and services for the Lands or
the potability of the water, (xi) the fitness or suitability of the Lands for
occupancy or any intended use (including matters relating to health and safety),
(x11) the potential for further development of the Lands, (xiii) the existence of
vested land use, zoning or building entitlements affecting the Lands, (xiv)
compliance of any improvements with any plans or bylaws or laws or Building
Code requirements. (xv) whether the Lands contain any substances that may be
considered a contaminant within the meaning of the Environmental Protection Act
{Ontarto), (xvi) the presence of urea formaldehyde, mould, asbestos, or Hazardous
Materials, (xvii) any outstanding work orders, deficiency notices, orders to
comply, any open building permits, or any other non-compliance with Applicable
Laws, including Environmental Laws; and (xviii) the insurability of the Purchased
Assets.

4.4.4 As-Is, Where-Is - the Purchased Assets are being purchased, accepted and
assumed by the Purchaser on an “As-Is, Where-Is” basis. The term “As-Is,
Where-Is” means in their condition or state on the Effective Date and as of
Closing and without any agreement, representation or warranty, statutory or
otherwise as to the: (1) suitability of the Lands for development, the existence of
patent and latent defects; (ii) the quality of the Purchased Assets (including any
environmental condition of them arising as a result of the presence or Release of
Hazardous Materials); (iii) the Permitted Encumbrances; and (iv) any matter in
respect of it is stated in this Agreement that the Vendor makes or gives no
representation or warranty;

445 Use - this Agreement is made without representation, warranty or
condition by or on behalf of the Vendor with respect to the fitness, condition,
zoning or lawful use of the Purchased Assets. The Purchaser will accept the
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Purchased Assets “As- is, Where-Is™ on the day of Closing without regard for its
state of repair. or location, and subject to all Applicable Laws, agreements,
restrictions or building permits or work orders, deficiency notices, orders to
comply, open building permits, directions, retrofit requirements of the applicable
tire department, infractions or any other non-compliance of municipal zoning
by-laws. provincial or federal laws, outstanding levies, impost charges, sewer
charges. any other development charges, or any fees of any nature or kind
atfecting or regarding its condition or use, as well as all registered or unregistered
restrictions, agreements, rights-of-way, easements or covenants that run with the
land regardless of whether there is compliance. No representation, warranty or
condition is expressed or may be implied as to title, encumbrances, description,
fitness for purpose, merchantability, condition, quantity or quality or in respect of
any other matter or thing whatsoever concerning the Purchased Assets.

4.4.6 No Warranties - as part of (and without limiting) the Purchaser’s
agreement to purchase and accept the Purchased Assets “As-Is, Where-Is”, the
Purchaser unconditionally and irrevocably waives any and all actual or potential
rights that the Purchaser might have against the Vendor regarding any form of
warranty, express or implied, of any kind or type (including all applicable
statutory warranties). Except as may otherwise be specifically provided in this
Agreement, such waiver is absolute, complete, total and unlimited in every way.
Such waiver includes a waiver of express warranties, implied warranties,
warranties of fitness for a particular use or purpose, warranties of merchantability,
warranties of occupancy, all applicable statutory warranties, strict liability rights,
and claims of every kind and type, including, but not limited to, claims regarding
defects which might have been discoverable, claims regarding defects that were
not or are not discoverable, faulty construction of the improvements on the Lands,
including any defects in the improvements, product liability claims, product
liability type claims, and all other extent or later created or conceived of strict
liability or strict-liability type claims and rights.

Personal Property — The Purchaser acknowledges that the Vendor has no
proprietary interest in, nor title to any chattels or other personal property, or the
Excluded Assets, presently located on, upon, around or forming part of the Lands
or used in connection with them. If any personal property is left on the Lands as
of Closing, it shall be on an “As-Is, Where-Is™ basis with no warranty or
representation that the Vendor has any property interest in them, and the Vendor
will not provide a bill of sale on Closing in respect of any personal property nor
be lable to the Purchaser if they have been removed from the Lands before
Closing. The Vendor shall not be obligated to remove any chattels, moveables or
Excluded Assets that may have been left on the Lands.

Tangible Personal Property - The Purchaser acknowledges and agrees any
chattels, or other tangible personal property (“Chattels™) or the Excluded Assets
on the Lands may be removed by their lawful and rightful owners or by secured
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parties or the Vendor before, on or after Closing and the Purchaser agrees to allow
them or the Vendor to remove such Chattels or Excluded Assets.

Evidence of Title - The Vendor shall not be required to furnish or produce any
abstract, deed, declaration, survey or any other document or evidence of title
cxcept those In its possession.

PURCHASE PRICE

Payment - The Purchase Price for the Property shalli be - The
Purchase Price shall be paid and satisfied as fellows by the following payments
by the Purchaser by wire transfer in immediately available funds:

5.1.1  payment of the Deposit to the Vendor by the Purchaser as provided for in
Sections 1.11{a} and (b}, to be held in trust by the Vendor, without interest,
pending completion or other termination of this Agreement and to be credited
toward the Purchase Price on Closing; and

5.1.2  the balance, subject to the adjustments, to the Vendor’s lawyer (or as he or
she may further direct) on Closing.

Adjustments - The Purchase Price for the Lands shall be subject to the usual
adjustments which shall include realty taxes, local improvements and water rates
if not metered computed as of the Closing Date, which date shall be charged to
the Purchaser.

Deposit —

5.3.1 The Deposit shall be returned to the Purchaser without interest forthwith
on termination of this Agreement, subject to the Damage Deduction: (a) if the
transactions contemplated in this Agreement do not close through no default of
the Purchaser or due to the default by the Vendor or (b) as expressly provided
elsewhere in this Agreement.

5.3.2 H, however, the transactions contemplated in this Agreement do not close
due to the default by the Purchaser, then the Vendor may at its option terminate
this Agreement and require that the Deposit be forfeited to the Vendor as
liquidated damages and not as a penalty as the sole remedy of the Vendor.

5.3.3 If the Vesting Order is not obtained on or before October 30, 2018, or as
such date may be extended as provided for in Sections 8.5, 8.6 or 10.1, the
Deposit, subject to the Damage Deduction, shall be returned to the Purchaser
without interest forthwith on termination of this Agreement under Section 9.6 and
parties shall have no further obligations under this Agreement.
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Taxes - The Purchaser shall be liable and shall pay all land transfer taxes, federal
and provincial sales taxes and all other taxes, duties or other like charges properly
payable upon and in connection with the conveyance and transter of the
Purchased Assets to the Purchaser.

ST - Harmonized sales tax under the Excise Tax Act, {Canada) ("HST") shall be
in addition to and not included in the Purchase Price. The Purchaser represents,
warrants and agrees that with respect to the purchase by the Purchaser of the

Lands:

(a) it is or will on the Closing Date be registered for the purposes of the goods
and services tax or, if applicable, the harmonized sales 1ax, imposed under the
Excise Tax Act (collectively, “HST™),

'§2)] it will remit directly to the Recetver General of Canada the goods and
services tax payable and file the prescribed Form GST 60 pursuant to section
228(4) of the Excise Tax Act (or such other form as may be prescribed and
applicable for HST) in connection with the purchase of the Lands described in

this Agreement,

{c) it will indemnify the Vendor in respect of liability that the Vendor may
incur as a result of any HST payable by the Purchaser as a result of this
transaction;

(d) the Lands transferred pursuant to this Agreement are: (i) being purchased
by the Purchaser (or the corporation to be incorporated by the Purchaser and
taking title on Closing) as principal for its own account and are not being
purchased by the Purchaser (or the corporation to be incorporated by the
Purchaser and taking title on Closing) as an agent, trustee or otherwise on behalf
of or for another Person; and (ii) do not constitute a supply of a residential
complex made to an individual for the purposes of paragraph 221(2)(b) of the
FExcise Tax Act;, and

(e) the representations, warranties, agreements and indemnity contained in
this Section 3.5 shall survive closing and be embodied in an indemnity prepared
by the lawyer for the Vendor and to be delivered by the Purchaser to the Vendor
on or before Closing, failing which HST shall be collected and remitted by the
Vendor in accordance with applicable legislation.

INSPECTION OF PURCHASED ASSETS

Access — The Purchaser acknowledges that it has had sufficient opportunity to
inspect the Purchased Assets prior to the Effective Date including having conducted
such appraisals, surveys and building condition inspections as the Purchaser has
required.
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Damage Deduction — The Purchaser (at the Purchaser’s sole cost and expense) shall
repair any damage created by such inspections to the satisfaction of the Vendor. The
Purchaser acknowledges that it shall be responsible for the fees and disbursements of
the Vendor's engineer if required by the Vendor acting reasonably in connection
with advising on any repair of such damage caused by the Purchaser during the
course of is mspection of the Lands. If this Agreement is terminated and if under
this Agreement the Purchaser is entitled to the return of the Deposit but the
Purchaser fails to restore and repair the Property as required above, the Vendor shall
be entitled to deduct the estimated cost of such restoration and repair from the
Deposit (the "Damage Deduction™) that is payable to the Purchaser upon such
termination. The Purchaser irrevocably directs the Vendor and the Vendor’s lawyer
to pay such Damage Deduction to the Vendor. The provisions in this Section 6.2
shall survive the termination of this Agreement.

Inspections - The Purchaser shall have access until Closing to the Lands to carry
out such reasonable inspections and test with respect to the Lands as the
Purchaser may deem necessary provided that the Purchaser: (a) gives two (2)
Business Days’ prior written notice to the Vendor (who shall have the right to
accompany the Purchaser on any visits to the Lands); and (b) shall comply with
the Vendor's insurance, health and safety protocols and requirements.

REPRESENTATIONS AND WARRANTIES OF THE PURCHASER
The Purchaser represents and warrants to the Vendor as follows:

7.1.1  The Purchaser: is now, and on the Closing Date will be, a corporation
duly incorporated and organized, validly subsisting, and in good standing under
the laws of its incorporating jurisdiction; and has now, and on the Closing Date
will have, the corporate power and authority to own the Purchased Assets as
contemplated by this Agreement;

7.1.2° The Purchaser will pay all costs, and obtain any additional insurance
protection as deemed necessary by the Purchaser to protect the Purchased Assets
from the Effective Date until the Closing Date.

7.1.3  The Purchaser agrees to indemnify and save the Vendor harmless from
any act or omission of the Purchaser from the Effective Date to the Closing Date
with respect to the Purchased Assets.
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EXAMINATION OF TITLE

Acceptance of Title; Permitted Encumbrances - Despite any other provision of
this Agreement, the Purchaser agrees to accept title to the Purchased Assets
subject only to the specific registrations and general encumbrances and other
matters listed in the attached Schedule “B” (collectively, the “‘Permitted
Encumbrances™), and not including any Outstanding Construction Liens, which
shall be discharged or vacated on Closing by the Vesting Order if not discharged
or vacated prior thereto.

Title Examination - The Purchaser acknowledges that prior to the Effective Date
it examined, and satisfied itself with respect to, title to the Purchased Assets,
subject only to the Permitted Encumbrances (which Permitted Encumbrances are
acceptable to the Purchaser).

Limitations on Requisitions - Despite any statutory provision to the contrary and
except expressly as set out in this Agreement, the Purchaser has no right to submit
requisitions on title (other than in respect of any Outstanding Construction Liens)
or conveyancing. However, the Purchaser shall have the right to requisition the
Vendor solely in regard to: (i) matters of title or conveyance that arise as a result
of registrations that are made after the Effective Date and before the Vesting
Order is obtained, provided that they are not extinguished by the Vesting Order,
and (i1) Outstanding Construction Liens, which shall be discharged or vacated on
Closing by the Vesting Order if not discharged or vacated prior thereto. In no
event shall the Purchaser have any right to bring an action for specific
performance with or without an abatement of the Purchase Price or for damages
{or both) with respect to any requisition.

Requisitions - If the Purchaser submits after the Effective Date and before the
Closing Date any valid requisition permitted under this Agreement to title to the
Lands that the Vendor is unable or unwilling to remedy on or before Closing Date
and that the Purchaser will not waive, then, despite any intermediate acts or
negotiations, the Vendor on written notice to the Purchaser at any time until the
Closing Date (or the Purchaser on written notice to the Vendor on the Closing
Date) may terminate this Agreement or, alternatively, the Purchaser may require
that any valid requisition (not otherwise satistied) be discharged or extinguished
by such Vesting Order failing which this Agreement shall be terminated. In either
case on such termination, this Agreement shall be at an end, the Vendor shall not
be liable to the Purchaser for any costs, damages, losses or expenses incurred by
the Purchaser, the Deposit (without interest) shall be returned to the Purchaser
forthwith subject to deduction for the Damage Deduction and the parties shall
have no further obligations or liabilities under this Agreement.

Extension — Despite Section 8.4, if the Vendor or Purchaser is of the view, in its
respective sole arbitrary and subjective discretion, that it cannot remedy such
requisition on or before the Closing Date but that it would be possible to remedy
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it given further time to do so (including by title insurance as contemplated under
Section 8.6). then the Vendor or the Purchaser, in its sole and absolute discretion,
may extend the Closing Date, from time to time for up to 30 days (upon written
notice to the other party to be delivered initially within 10 Business Days after
receiving any such requisition from the Purchaser and thereafter on five ()
Business Days™ written notice) to attempt to remedy such requisition (provided
that. tor clarity, each of the Vendor and Purchaser reserves their respective right
referred to above in this Section 8.5 to terminate this Agreement or seek to
remedy such requisition pursuant to the Vesting Order, failing which this
Agreement shall terminate if the Vendor is unable or unwilling to remedy such
requisition).

Title-Insurable Objection — If the Purchaser delivers to the Vendor in writing as
permitted under this Agreement any valid objection to title to the Lands, the
Vendor may at its sole, arbitrary and subjective discretion extend the Closing
Date as provided for in Section 8.5. The Purchaser agrees that if a title insurance
company is willing to insure over any such issue raised provided that it is 2 minor
title issue that does not go to the root of title (with forced-removal, successor-
insured and mortgagee coverage and with or without marketability coverage), the
Purchaser agrees to purchase a title insurance policy at the Purchaser’s sole
expense and close the transactions contemplated under this Agreement. If the
Vendor is unable to resolve any such issue and title insurance coverage cannot be
obtained, then the Vendor or the Purchaser at its respective sole, arbitrary and
subjective discretion may terminate this agreement or seek rectification pursuant
to the Vesting Order, failing which such termination shall result by notice in
writing to the other party. Upon such termination, this Agreement shall be at an
end, the Vendor shall not be liable to the Purchaser for any costs, damages, losses
or expenses incurred by the Purchaser, the Deposit (without interest) shall be
returned to the Purchaser forthwith subject to deduction for the Damage
Deduction and the parties shall have no further obligations or liabilities under this
Agreement.

Risk - Until Ciosing: the Purchased Assets shall be and remain at the risk of the
Vendor; and the Vendor shall hold any insurance policies and the proceeds in
trust for the parties. The Vendor shall notify the Purchaser immediately on
request of the particulars of insurance on the property. If there is damage to the
Lands before Closing greater than $1,000,000 as determined by the Vendor's
architect, then the Purchaser may either (a) take the proceeds of the insurance
policies (if any) and complete the purchase, or (b) terminate this Agreement, in
which case the Deposit shall be returned to the Purchaser forthwith subject to
deduction for the Damage Deduction (without interest) and the parties shall have
no further obligations or liabilities under this Agreement. However, if the damage
to the Lands is less than $1.000,000, the Purchaser shall be entitled to the
insurance proceeds (if any) and shall complete the purchase.
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No Consents - The Vendor shall not be now, or at Closing, under any obligation
under this Agreement or otherwise to request or obtain any consent, permit.
licence, certification, authorization or approval, or to notify any federal,
provincial, municipal or local government or governmental agency, board.
commission or authority in respect of the transactions contemplated under this
Agreement, except as may be expressly required under this Agreement. This
Agreement shall be effective to create an interest in the Lands only if the
subdivision control provisions of the Planning Act (Ontario) are complied with
but the Vendor shall not be required to obtain any severance consent.

CLOSING ARRANGEMENTS

Closing Deliveries - The Closing shall take place on the Closing Date. The
Vesting Order shall be delivered on Closing by or on behalf of the Vendor to the
Purchaser.

Discharges - The Vendor shall not be required to deliver a discharge, release or
reassignment of, without limitation, the Morigage any other encumbrance
registered against title to the Property subsequent to, or postponed or otherwise
ranking subordinate to, the Charge that will be extinguished by the Vesting Order.

Tender — Subject to Section 9.4, any tender of documents or money may be made
on the parties or their respective lawyer, and money shall be tendered by wire,

certified cheque or bank draft.

Escrow Closing and Registration

9.4.1 Electronic Registration. If the electronic registration system (the
“Teraview Electronic Registration System” or “TERS”) is in effect in the Jand
registry office where the Lands are located, the following provisions of this
Section 9.4 shall apply:

94.2 DRA. The Vendor’s and the Purchaser’s respective lawyers shall be
authorized TERS users and in good standing with the Law Society of Upper
Canada. The parties authorize them to enter into a document registration
agreement in the form adopted by the Joint LSUC-CBAO Committee on
Electronic Registration of Title Documents on March 29, 2004 or any successor
version to it (the “Document Registration Agreement” or “DRA”™), together
with the additional requirement that the registering lawyer shall also be obliged to
provide the non-registering lawyer with a copy of the registration report printed
by TERS upon the registration of the electronic documents, as evidence of the
registration of them, within one Business Day following the Closing Date. The
DRA shall outline or establish the procedures and timing for completing the
transaction contemplated by this Agreement electronically, and shall be executed
by each Party's lawyer and exchanged by PDF, courier or fax between such
lawyers (so that each lawyer has a PDF, photocopy or faxed copy of the DRA
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duly executed by both lawyers) by no later than one Business Day before the
Closing Date.

9.4.3 Delivery. The delivery and exchange of the closing documents and the
balance of the Purchase Price, and the release of them to the applicable party:

(a) shall not occur contemporaneously with the registration of the Vesting
Order for the Lands and other closing documents, if any, to be registered
electromcally; and

(b) shall be governed by the DRA, pursuant to which the lawver receiving any
closing documents. or the balance of the Purchase Price, will be required to hold
them in escrow, and will not be entitled to release them except in accordance with

the DRA;

9.4.4 Copies. Each of the parties agrees that the delivery of any of the closing
documents not intended or required to be registered against title to the Lands may
be delivered to the other party or its lawyer by PDF or faxed copies, with the
originally signed copies of them delivered within two (2) Business Days
afterwards;

9.4.5 Tender. Despite anything contained in this Agreement or in the DRA to
the contrary, an effective tender shall be deemed to have been validly made by
either party (in this Section called the “Tendering Party”) upon the other party
(in this Section called the “Receiving Party™) when the lawyer for the Tendering
Party has:

(a) delivered all applicable closing documents or the balance of the Purchase
Price (or both, as applicable) to the Receiving Party’s lawyer in accordance with
this Agreement and the DRA;

{b) notified the lawyer for the Receiving Party in writing that the Tendering
Party is ready, willing and able to complete the Transaction contemplated by this
Agreement in accordance with this Agreement; and

{c) completed all steps required by TERS in order to complete the Transaction
contemplated by this Agreement that can be performed or undertaken by the
Tendering Party’s lawyer without the co-operation or participation of the
Receiving Party’s lawyer, and specifically when the Tendering Party’s lawyer has
electronically “signed” the Vesting Order and any other closing document, if any,
to be registered electronically for completeness and granted “access” to the
Receiving Party’s lawyer (but without the Tendering Party’s lawyer releasing it
for registration by the Receiving Party’s lawyer).

Single Transaction. Subject to Section 9.4, all documents and payments shall be
delivered in escrow as specified in this Agreement on the Closing Date pending
registration of the Closing Documents as reasonably required by the tawyers for
the Parties and receipt of such evidence as they shall reasonably request that all
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conditions of this Agreement have been satisfied. It is a condition of Closing that
all matters of payment. execution and delivery of documents by each party to the
other and the acceptance for registration of the appropriate documents in the
appropriate offices of public record shall be deemed to be concurrent
requirements and it is specifically agreed that nothing will be complete at the
Closing until everything required at the closing has been paid, executed and
delivered and until all documents have been registered.

Vesting Order —

9.6.1 Obtaining_Order - Despite anything contained in this Agreement to the
contrary, this Agreement is subject to the condition (which condition has been
inserted for the benefit of both parties and may be waived only by both parties)
that the Vesting Order is sought and obtained from the Court at the expense of the
Vendor on or before the Closing Date (as it may be extended by the Vendor or the
Purchaser in accordance with this Agreement). If either party does not in writing
waive this condition, such party shall be deemed to not have waived this
condition. If the requested Vesting Order is not granted by the Court (and this
condition is not waived in writing by both parties) within the time provided for
above, this Agreement shall be at an end, the Vendor shall not be liable to the
Purchaser for any costs, damages, losses or expenses incurred by the Purchaser,
the Deposit (without interest) shall be returned to the Purchaser forthwith subject
to deduction for the Damage Deduction and the parties shall have no further
obligations or liabilities under this Agreement.

962 Terms of Order — The Vesting Order to be sought shall include the
following terms:

(a) an order that from the closing proceeds, the total amount of the
outstanding indebtedness secured by the Mortgage, including all costs and interest
to the date of Closing, be paid to the Mortgagee and the balance be paid into
Court on application of the Vendor;

h) a declaration that the Cutstanding Construction Liens have been vacated
or extinguished or an order declaring that they are vested out on Closing if not
discharged or vacated prior thereto;

(©) a declaration that Purchaser takes title to the Purchased Assets on Closing
free and clear of and from any and all liens, claims, charges, demands, security
interests, pledges, hypothecations, mortgages, trusts or deemed trusts (in each
case, whether contractual, statutory or otherwise) executions, levies or other
financial, or monetary claims and encumbrances of any nature and kind
whatsoever whether or not they have attached or been perfected, registered or
filed and whether secured, unsecured or otherwise and without limiting the
generality of the foregoing, any Offers or other rights or claims of the purchasers
or tenants under the Offers; and
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(d) a declaration that the net proceeds of sale (after payment of the Mortgage)
stand in place and instead of the Purchased Assets and that all claims and
encumbrances shall attach to the net proceeds of sale from the Purchased Assets
on Closing with the same priority as they had with respect to the Purchased Assets
immediately prior to the sale of the Purchased Assets.

9.6.3 Permitted Encumbrances — For clarity, the Purchaser accepts title on
Closing subject to the Permitted Encumbrances and accordingly the Permitted
Encumbrances are not being vested out by the Vesting Order.

9.6.4 Approval of Order — The Vendor, acting reasonably, shall prepare and
deliver a draft of the proposed Vesting Order (which shall include in all material
respects the provisions set out in Section 9.6.2) to the Purchaser for its approval,
acting reasonably, five (5) Business Days prior to the proposed Vesting Order
being served on all parties entitled to receive notice of the application to Court.
The Vesting Order sought from the Court by the Vendor (or supported by the
Vendor if sought in an application brought by the Mortgagee) shall be
substantially the same as the draft reviewed and approved by Purchaser.

1.0 EXTENSION OF CLOSING OR TERMINATION OF AGREEMENT

10.1  Litigation — Either the Vendor or the Purchaser has the right in its sole, subjective
and arbitrary discretion to extend the Closing Date under Section for a period of
up to 30 days by notice in writing delivered to the other party or its lawyer at any
time before the Vesting Order is obtained if an application for an injunction
restraining the sale, an improvident sale action to restrain the sale, or any other
application, action or motion that may adversely affect the Vendor’s ability to
recover and collect the money due to the Mortgagee, has been brought or is
threatened to be commenced by any party having an interest in the Lands
(collectively an “Imjunction”). In the event that the Injunction has not been
resolved within such 30-day period so that the Closing may occur, this transaction
shall be terminated. Upon such termination, the Vendor's obligations under this
Agreement shall be at an end and the Vendor shall not be [iable to the Purchaser
for any costs, damages, losses or expenses incurred by the Purchaser and the
Purchaser's Deposit shall be returned without interest and subject to deduction for
the Damage Deduction.

1.0 NOTICES

11.1  Notice - Any notice, certificate, consent, determination or other communication
required or permitted to be given or made under this Agreement (a “Notice”) shall
be in wrifing and shall be effectively given and made if (i) delivered personally,
(i) sent by prepaid courier service or mail, or (iil) sent prepaid by email, fax or
other similar means of electronic communication, in each case to the applicable
address set out below:

L (a} i the case of the Purchaser, addressed to it __| a) in the case of the Vendor, addressed to_ |
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at.

Empire (Water Wave) Inc.

125 Villarboit Crescent

Vaughan, Ontario, L4K 2K4

Attention: Daniel Guizzetti, President

Fax; 905-307-8103

Email: dgguizzetti@empirecommunities.com

With a copy to:

Morty Gross

VP, Legal and General Counsel

Empire

125 Villarboit Crescent

Vaughan, Ontario, L4K 2K4

Attention: Danie! Guizzetti, President

Fax: 905-307-8103

Email: mgross@empirececmmunities.comm

And with a copy to:

Borden Ladner Gervais
22 Adelaide Street West
Suite 3400

Toronto, ON M5H 4E3
Attention: Xue Yan

Fax: 416-682-2821
Email: xyan@blg.com

it at:

RSM Canada Limited

11 King St. W., Suite 700, Box 27, Toronto,
Ontario, Canada, M5H 4C7

Aldtention: Bryan A. Tannenbaum,
President

Fax: 416-480-2646

Email:

bryan tannenbaum@rsmcanada.com

With a copy to:

Meyer, Wassenaar & Banach, LLP
301 - 5001 Yonge Street

Torento, Ontaric M2N 6P
Attention: Joseph Fried

Fax: 416-223-9405

Email: ffried@mwb.ca

And with a copy to:

Thornton Grout Finnigan LLP

Suite 3200, TD West Tower, 100
Wellingten Street West, P.O. Box 329,
Toronto-Dominion Centre, Toronto, Ontario
MS5K 1K7

Attention: D. J. Miller

Fax: 416-304-1313

Email. DJMiller@tgf.ca

Delivery -~ Any Notice so given or made shall be deemed to have been given or
made and to have been received on the day of delivery if delivered, or on the day
of emailing or faxing or sending by other means of recorded electronic
communication, provided that such day in either event is a Business Day and the
Notice 1s so delivered, emailed, faxed or sent before 4:30 p.m. on such day.
Otherwise, such Notice shall be deemed to have been given and made and to have
been received on the next following Business Day. Any such Notice sent by mail
shall be deemed to have been given and made and to have been received on the
fifth (5th) Business Day following the mailing of it. However, no such Notice
shall be matled during any actual or apprehended disruption of postal services.
Any such Notice given or made in any other manner shall be deemed to have been
given or made and to have been received only upon actual receipt.

Change - Any Party may from time to time change its address under this Article
11.0 by Notice to the other Party given in the manner provided for in this Article

11.0.
ENTIRE AGREEMENT
This Agreement constitutes the entirc agreement between the parties pertaining to

the subject matter of this Agreement and supersedes atl prior agrecments.
understandings. negotiations and discussions, whether oral or written. There are
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no conditions, warranties, representations or other agreements between the parties
in connection with the subject matter of this Agreement (whether oral or written,
express or implied, statutory or otherwise) except as specifically set out in this
Agreement.

13.0  SUCCESSORS AND ASSIGNS

This Agreement: (a) shall not be assigned by the Purchaser (except to an
“affiliate” of the Purchaser as the meaning given to “affiliate” under the Business
Corporations Act (Ontario) or Section 1.3 of National Instrument 45-106
provided that in either case the Purchaser gives prior written notice to the Vendor
of such assignment and the assignee enters into an assumption agreement with the
Vendor acceptable to the Vendor acting reasonably); and (b) may not be assigned
by the Vendor. Subject to the foregoing, this Agreement shall enure to the benefit
of the parties and their respective successors and assigns (permitted assigns in the
case of the Purchaser), and be binding on, the parties and their respective
successors and assigns.

140 CONFIDENTIALITY

14.1  Confidential Information - The Purchaser and its respective consultants, agents,
bankers, lenders, advisors and lawyers shall keep confidential all information,
documentation and records obtained from the Vendor or its consultants, agents,
advisors or lawyers, including the Property Documents, with respect to the parties
or the Purchased Assets, as well as any information arising out of the Purchaser’s
access to the Vendor’s records and the Purchased Assets and its due diligence
with respect to them (collectively, “Confidential Information”). Neither party
shall use any Confidential Information for any purposes not related to the
proposed purchase or any financing of the Purchased Assets by the Purchaser or
in any way detrimental to the Vendor. Nothing in this Section shall resfrict or
prohibit the Purchaser from disclosing the Confidential Information to its
consultants, agents, bankers, lenders, advisors and lawyers as long as such parties
agree to keep such Confidential Information confidential or the Vendor receives
such other assurances that are acceptable to the Vendor. The Confidential
Information referred to in this section shall not include:

(a) public information or information in the public domain at the time of
receipt by a party or its consultants, agents, advisors and lawyers;

(b)  information that becomes public through neo fault or act of a party or its
consultants, agents, bankers, lenders, advisors or lawyers;

(c) information in the possession of the Purchaser not provided by the Vendor
or its consultants, agents, bankers, lenders, advisors and lawyers;

(dy  information required to be disclosed by law; or
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(e} information received in good faith from a third party lawfully in
possession ot the information and not in breach of any confidentiality
obligations.

142 Return - If the Vendor and the Purchaser do not complete this Agreement for any
reason, the Purchaser shall promptly return to the Vendor all Confidential
Information including the Property Documents and all copies of them. and shall
destroy all of the Purchaser’s notes and due diligence materials containing
Confidential Information related to this transaction and the Purchased Assets.

14.3  Disclosure - If the Purchaser is required or requested by legal process to disclose
any Confidential Information, the Purchaser will provide the Vendor with prompt
notice of such requirement or request so that the Vendor may seek an appropriate
protective order or waive compliance with the provisions of this requirement or
both. If the Purchaser is compelled to disclose Confidential Information to any
court or tribunal or else stand liable for contempt or suffer other censures or
penalty, the Purchaser may disclose such Confidential Information to the extent
required without liability under this Agreement provided that the Purchaser shall
give the Vendor advance written notice of the information to be disclosed and, at
the request of the Vendor, shall seek to obtain assurances that such information
will be accorded contidential treatment.

15.0 REGISTRATION

The Purchaser shall not register any notices of this Agreement or any assignment
of it, or any caution, certificate of pending litigation, or any other instrument or
reference to this Agreement or of its interest in the Purchased Assets. The
Purchaser, at Vendor’s option, shall be deemed to be in default under this
Agreement it it makes any such registration or causes or permits any such
registration to be made on title to the Lands before Closing. The Vendor shall be
entitled to injunctive relief to cause the removal of such registration. If any such
registration occurs, the Vendor may, at its option, terminate this Agreement and
the Deposit shall be forfeited by the Vendor as liquidated damages and not as a
penalty. The Purchaser irrevocably consents to a court order removing any such
registrations and agrees to bear all costs incurred in obtaining such order.

16.0 COMMISSIONS

16.1  Vendor - The Vendor acknowledges that it is the responsibility of the Vendor to
pay the fees, commissions and expenses payable to any agent retained by it in
connection with the sale of the Purchased Assets. The Vendor shall indemnify
and hold the Purchaser harmless from and against any and all claims that may be
suftered or incurred, directly or indirectly, by the Purchaser arising from or in
respect of any such fees, commissions and expenses of any such Vendor's agent.
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16.2  Purchaser - The Purchaser represents and warrants to the Vendor that it has not
entered into any agreement entitling any person to a valid claim against the
Vendor for any broker’s commission, finder's fee or any similar payment with
respect to the purchase of the Purchased Assets. The Purchaser shall pay the fees,
commissions and expenses payable to any such person entitled to it under any
agreement entered into by such person with the Purchaser in connection with the
purchase of the Purchased Assets and shall indemnify and hold the Vendor
harmless from and against any and all claims that may be suftered or incurred,
directly or indirectly, by the Vendor arising from or in respect of any such fees,
commissions and expenses of any such person entitled to it under any agreement
entered into by such person with the Purchaser.

17.0  LIMITATIONS

17.1  No Individual Liability - If any statement is made in this Agreement or in any
document or instrument contemplated to be delivered in this Agreement by any
individual who is an officer of any party to it, such statement shall be deemed to
have been made in his or her capacity as an officer of such party and shall be
made without personal liability to that individual.

17.2  Receiver - Any document or instrument executed or delivered by the Receiver
relating to this Agreement or the Purchased Assets shall be deemed to be executed
or delivered by the Receiver solely in its capacity as a Receiver of the Debtor and
not in its personal or any other capacity. Any Claim against the Receiver shall be
limited fo and only enforceable against the property and assets held by or
available to 1t in his capacity as Receiver and shall not apply to its own personal
property and assets or property and assets held by it in any other capacity.

17.3 Release - The Purchaser agrees that it will fully and irrevocably release the
Receiver from any and all Claims that the Purchaser may now have or hereafter
acquire against the Receiver for any costs, loss, liability, damage, expense,
demand, action or cause of action arising from the Purchaser’s own due diligence
and the Project Documents. The Receiver shall not be liable nor bound, in any
manner, by any oral or written statements, representations or information
pertaining 1o the Purchased Assets, or the operation of them, furnished by any real
estate broker, agent, employee or other person.

18.0 GENERAL

18.1 Headings Etc. - The division of this Agreement into Sections, the insertion of
headings, and the provision of any table of contents are for convenience of
reference only and will not affect the construction or interpretation of this
Agreement. Unless the context requires otherwise, words importing the singular
include the plural and vice versa and words importing gender include all genders.
Time shall be of the essence of this Agreement in all respects. All dollar amounts
referred to in this Agreement are in Canadian tunds. This Agreement shall be
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governed by and construed in accordance with the laws of the Province of Ontario
and the applicable laws of Canada. References to statutes shall be deemed to be
references to such statutes as they exist on the date of this Agreement, unless
otherwise provided.

Time - Except as expressly set out in this Agreement, the computation of any
period of time referred to in this Agreement shall exclude the first day and include
the last day of such period. If the time limited for the performance or completion
of any matter under this Agreement expires or falls on a day that is not a Business
Day, the time so limited shall extend to the next following Business Day. A time
referred to means Toronto time.

Non Merger ~ The terms and provisions of this Agreement shall not merge on, but
shall survive Closing without limitation.

Counterparts - This Agreement may be executed and delivered in counterpart and
by PDF or fax

Offer and Acceptance —~ The Purchaser executes and delivers this Agreement as an
offer to purchase on the terms set out in this Agreement. This offer shall be
irrevocable by the Purchaser and open for acceptance by the Vendor until 9 p.m.
(Toronto time) on August 23, 2018, after which time, if not accepted, shall be null
and void. On acceptance by such time by the Vendor of this offer, a binding
agreement of purchase and sale shall be created.

[Next page is the signature pagel
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IN WITNESS OF WHICH this Agreement has been executed by the Purchaser on
August 23, 2018.

Purchaser:

| have authority to bind the Corporation

The Vendor hereby accepts the within offer on August 23, 2018.

Vendor: RSM CANADA LIMITED, solely in its
capacity as Receiver of Fortress Brookdale
Inc. and not in its personal capacity

By:
Name: Bryvan A. Tznnenbaum
Title: President

By.
Name:
Title:

I/We have authority to bind the Corporation

Scheduies:

A — Lands; and
B - Permitted Encumbrances
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IN WITNESS OF WHICH this Agreement has been executed by the Purchaser on
August 23, 2018.

Purchaser: EMPIRE (WATER WAVE) INC.

By, __
Name: Andrew Guizzetn
Title: Treasurer

I have authority to bind the Corporation

The Vendor hereby accepts the within offer on August 23, 2018.

Vendor: RSM CANADA LIMITED, solely in its
capacity as Receiver of Fortress Brookdale

Inc. and n%ersonal capacity

By
Name™ Bryah A. Tannenbaum
Title: President

By:
Name:
Title:

I/'We have authority 1o bind the Corporation

Schedules:

A - Lands: and
B - Permirnted Encumbrances
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SCHEDULE A
LANDS

1678-1704 Avenue Road, 375-377 Fairlawn Avenue and 412-416 Brookdale Avenue,
Toronto

Legal Description of the Lands

Firstly:
PIN 10189-0865 (LT)

Lots 33 & 34 Plan 2371, Part of Lot 42A & Lot 43A Plan 2247, being Part | on Plan
66R-29204; Together with an Easement over Part 3 on Plan 66R-29204 as in
AT4379990; Subject to an Easement as in AT4660181; Subject to an Easement as in
AT4753130; City of Toronto

Secondly:

PIN 16189-0866(LT)

Lot 32, Plan 2371 York, being Part 2 on Plan 66R-29204; Subject to an Easement as in
AT4660181; Subject to an Easement as in AT4753130; City of Toronto

J:318-1140.s\APS RSM\Empire APS\Empire Offer - v. 9 — EMP — Aug 23, 2018 (Final).docx
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SCHEDULE B
SPECIFIC PERMITTED ENCUMBRANCES

PART 1 - SPECIFIC

PINS 10189-0865 & 10189-0866 (LT)

1. Instrument No. 64BA895 registered on September 2, 1976 is a Boundaries Act Plan.
2. Instrument No. 64BA1481 registered on February 15, 1978 1s a Boundartes Act Plan.
3. Instrument No. 64BA1152 registered on March 22, 1978 is a Boundaries Act Plan.

4. Instrument No. AT3585071 registered on May 20, 2014 is a Notice of a Section 37
Agreement between the City of Toronto (the “City™) and Mady Avenue Road Ltd.

5. Instrument No. AT4303844 registered on August 9, 2016 is a Notice of a Section
111 Agreement with the City.

6. Instrument No. AT4303858 registered on August 9, 2016 is a no dealings Land
Restriction in favour of the City.

7. Instrument No. AT4379989 registered on October 25, 2016 is a Notice of a Site Plan
Agreement with the City.

8. Instrument No. AT4476610 registered on February I, 2017 is a Notice Amending
Instrument No. AT4286895 - Notice of Application for Absolute Title.

9. Instrument No. 66R29204 registered on March 13, 2017 is a Reference Plan.

10. Instrument No. AT4509599 registered on March 13, 2017 is an Application for
Absolute Title by Fortress Brookdale Inc.

1. Instrument No. AT4660181 registered on August 21, 2017 is an easement in favour
of Rogers Communications Inc.

12. Instrument No. AT4753130 registered on December 6, 2017 is an easement in favour
of Enbridge Gas Distribution Inc.

BUILDING PERMITS

1 16 115715 DEM 00 DM
2 16 185027 DEM 00 DM

J:118-1140.s\APS RSM\Empire APS\Empire Offer - v. 9 — EMP — Aug 23, 2018 (Final).docx
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3. 16 185057 DEM 00 DM
4. 16 118258 DEM 00 DM
5 10 286672 BLD 00 BA
8. 16 118290 DEM 00 DM
7. 14 266127 STS 00 CP
8. 14 266127 FND 00 CP
9. 14 266127 SHO 00 CP
10. 14 266127 DRN 00 DR
11. 14 266127 STS 00 DR
12, 14266127 HVA 00 MS
13. 14 266073 STR 00 PP
14, 14 266073 PLB 00 PS
15. 14 266127 PLB 00 PS
16. 14 266127 BLD 00 NB
17. 14 266073 BLD 00 NB
18. 14 266073 HVA 00 MS
19. 14 266127 FND 00 PP
20. 14 266073 STR 00 CP
21. 16 120004 DEM 00 DM
22 00 167837 CMB 00 NR
23. 16 120026 DEM 00 DM
24. 16 185006 DEM 00 DM
25, 16 109536 DEM 00 DM

PART 2 - GENERAL

1. All reservations, limitations, provisos and conditions expressed in any original grants
from the Crown, as may be varied by statute;

[

Liens and inchoate liens for realty taxes, charges, rates and assessments and charges
for utilities, in each case not yet due or in arrears;

The provisions of registered governing municipal by-laws. including those relating to
zZoning:

ad
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4. Any minor title defects or irregularities that in the aggregate do not materially affect
the use, operation or marketability of the Purchased Assets;

Ln

Any rights of expropriation, access or use, or any other similar rights conferred or
reserved by or in any statute of Canada or Ontario;

6. Any registered restrictions or covenants that run with the Lands including private
deed restriction restrictions and public or private rights-of-way;

7. Any registered or unregistered regional, county, municipal govenmental or other
agreements, or agreements with publicly or privately regulated utilities;

8. Any easements for supply of domestic utilities, telephone service, drainage, storm and
sanitary services, utility lines, cable Jines, and other services to the Lands or over the
Lands for the benefit of adjacent properties;

9. Any defects in title, discrepancies or other matters that would be disclosed by an up-
to-date survey of the Lands; and

10. Any personal property financing statements registered against the registered owners
of the Lands.

J\18-1140.s\APS RSMAEmpire APS\Empire Offer - v. 8 — EMP — Aug 23, 2018 (Final).docx
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Monday July 9, 2018

Dear Brookdale Purchaser,
This letter follows our most recent update of May 23, 2018.

As most of you are aware, on June 11, 2018, RSM Canada Limited was appointed as the Receiver in
respect of the project lands. To the extent that you may want information about the receivership
process and the timing of next steps, we would ask that you kindly direct your enquiries to the contact
person for the Receiver as set out below:

Arif Dhanani

RSM Canada Limited

11 King Street West

Suite 700, PO Box 27

Toronto, Ontario

M5H 4C7

Telephone: (647) 725-0183

Facsimile: (416) 480-2646

E-mail: arif.dhanani@rsmcanada.com

In light of recent developments, we understand that some of you may have questions concerning the
return of your deposit funds. As we advised you previously, these funds continue to remain on deposit
with the law firm of Goldman, Spring, Kichler & Sanders LLP. We have been able to obtain confirmation
from the Receiver and all registered mortgagees that they will currently permit any purchasers wishing
to do so, to terminate their agreements of purchase and sale and receive a refund of their deposits. If
any of you wish to receive a return of your deposit funds, please direct your enquiries to the contact
person:

Kelly Dennis

Goldman, Spring, Kichler & Sanders LLP
40 Sheppard Avenue West

Suite 700

North York, Ontario

M2N 6K9

E-mail: kelly@goldmanspring.com

As always, we will continue to provide you with updates periodically as they become available to us.

Fernbrgok cilyzen s



We thank you again for your patience and understanding.

Sincerely,

Sam Crigriano
Founding Partner & President
Cityzen Development

Danny Salvatore
Chairman

Fernbrook Group of Companies

S8 Tue Earcanant
Suite 308, Toronro

fernbrook, cilyzen

L AN TT7.RADD
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Torante-Dominion Cenlre
100 Wellington Street West
Suite 3200, F.0. Bax 329

Thornton Grout Finnigan LLp Torento, ON Canads MSK TK?
RESTRUCTURING + LITIGATION T 416.304.1614 F 416.304.1313

Leanne M. Williams
T: 416-304-0060
E: Iwilliams{gtgl.ca
File No. 1440-008

August 29, 2018

VIA EMAIL

Goldman, Spring, Kichler & Sanders LLP
Barristers and Solicitors

40 Sheppard Avenue West

Suite 700

Toronto, Ontario

M2M 6K9

Attention:  Sheldon Spring
Dear Sir:
Re:  Fortress Brookdale Project

As you are aware, our client, Firm Capital Mortgage Fund Inc. (“FCMFT™), privately appointed
RSM Canada Limited as receiver (the “Receiver”) over Fortress Brookdale Inc. (“FBI”) to market
and sell the real property owned by FBI. That marketing process has concluded and has resulted
in a binding agreement of purchase and sale (the “APS™) between the Receiver and the purchaser.

The APS requires that title be conveyed to the purchaser pursuant to a Vesting Order, free and
clear of any interest or contracts with unit purchasers. Attached please find a list of unit purchasers
of which we are aware, that has been provided to us by FCMEFL

Please advise (1) if the attached list is incomplete; (ii) if there is updated contact information for
any unit purchaser; and (ii) if any of the unit purchasers have terminated their purchase agreement
and received a return of their deposit. To this end, we hereby request, on behalf of FCMFI and the
Receiver, a copy of your firm’s trust statement indicating the amounts held in trust for unit
purchasers together with a statement indicating the names of the unit purchasers who have
terminated their agreement and received a return of their deposit from your firm’s trust account.

tgf.ca



TGF

Tharnton Grout Finnlgan e

Thank you in advance for your cooperation.

Yours truly,

Thornton Grout Finnigan LLP

tgf.ca
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Subject: FW: Fortress Brookdale Project [IWOV-Client.FID111826]

From: Sheldon B. Spring [mailto:sspring@goldmanspring.com]
Sent: Thursday, August 30, 2018 10:12 AM

To: Leanne Williams <LWilliams@tgf.ca>

Subject: RE: Fortress Brookdale Project [IWOV-Client.FID111826]

Ms. Williams

I acknowledge receipt of your correspondence forwarded below. Please note that we have outstanding accounts with
respect to this project and as such, are not prepared to do any further work or provide any information until these
accounts are either paid or satisfactory arrangements are made for payment. In addition, we would be requiring
confirmation of availability for payment of our fees and disbursements for the additional work required to satisfy your
client's requirements.

Yours very truly

GOLDMAN, SPRING,
KICHLER (' SANDERS"

Sheldon B. Spring

SUITE 700 - 40 SHEPPARD AVENUE WEST -
TORONTO
ONTARIO . M2N 6K9
TELEPHONE (416) 225-9400 EXT. 303 . FAX (416)
225-4805

This e-mail, and any attachments thereto, is intended only for use by the addressee(s) named herein and may contain
legally privileged and/or confidential information. If you are not the intended recipient of this e-mail, you are hereby
notified that any dissemination, distribution or copying of this e-mail, and any attachments thereto, is strictly prohibited.
If you have received this e-mail in error, please immediately notify me at (416) 225-9400 Ext. 303 and permanently delete
the original and any copy of any e-mail and any printout thereof.

From: Maria Magni [mailto:MMagni@tgf.ca] On Behalf Of Leanne Williams
Sent: Wednesday, August 29, 2018 9:15 AM

To: Sheldon B. Spring

Subject: Fortress Brookdale Project [IWOV-Client.FID111826]

Mr. Spring,



Please find attached correspondence of today’s date.
Regards,

Thornton Grout Finnigan L
RESTRUCTURING + LITIGATION

Leanne Williams | LWilliams@tgf.ca | Direct Line: +1 416 304 0060 | Thornton Grout Finnigan LLP | Suite
3200, TD West Tower, 100 Wellington Street West, P.O. Box 329, Toronto-Dominion Centre, Toronto, Ontario
MS5K 1K7 | 416-304-1616 | Fax: 416-304-1313 | www.tgf.ca

PRIVILEGED & CONFIDENTIAL - This electronic transmission is subject to solicitor-client privilege and
contains confidential information intended only for the person(s) named above. Any other distribution, copying
or disclosure is strictly prohibited. If you have received this e-mail in error, please notify our office immediately
by calling (416) 304-1616 and delete this e-mail without forwarding it or making a copy. To Unsubscribe/Opt-
Out of any electronic communication with Thornton Grout Finnigan, you can do so by clicking the following
link: Unsubscribe
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Court File No. CV-18-604993-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

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

THE HONOURABLE MR. ) THURSDAY, THE 18™
)

JUSTICE McEWEN ) DAY OF OCTOBER, 2018

BETWEEN:

FIRM CAPITAL MORTGAGE FUND INC.
Applicant
-and -

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

Respondents

VESTING ORDER

THIS APPLICATION, made by Firm Capital Mortgage Fund Inc. (the “Applicant”),
for an order as contemplated by an agreement of purchase and sale (the “Sale Agreement”)
between RSM Canada Limited (“RSM?”), in its capacity as the receiver (the “Receiver”) of the
Respondents, as vendor, and Empire (Water Wave) Inc., as purchaser (such purchaser or its
permitted assignee, the “Purchaser”) dated August 23, 2018, vesting in the Purchaser, or as it
may direct, the right, title and interest in and to the assets described in the Sale Agreement (the
“Purchased Assets”) pursuant to, inter alia, Sections 97 and 100 of the Courts of Justice Act,
R.S.0. 1990, c. C-43, as amended was heard this day at 330 University Avenue, Toronto,
Ontario.
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ON READING the Notice of Application of the Applicant, the Affidavit of Forrest Todd
sworn September 20, 2018 and the Exhibits thereto (the “Todd Affidavit”), the report of the
Receiver dated September », 2018 and the confidential report of the Receiver dated September
», 2018 (the “Confidential Report”) and on hearing the submissions of counsel for the
Applicant, the Receiver, the Purchaser and such other counsel as were present, no one else
appearing although duly served as appears from the Affidavits of Service of » sworn September
», 2018 filed,

UPON BEING SATISFIED THAT (i) the charge/mortgage of land granted by the
Respondent, Fortress Brookdale Inc., to the Applicant over the real property identified in
Schedule “A” hereto (the “Lands”) registered on June 7, 2017 as Instrument No. AT4591073
(the “Mortgage”) has matured and has not been repaid, (ii) the Applicant issued a demand for
payment and a Notice of Intention to Enforce Security pursuant to the provisions of the
Bankruptcy and Insolvency Act (Canada) (the “BIA Notice”), (iii) the Applicant issued a Notice
of Sale under Charge/Mortgage of Land in respect of the Mortgage dated April 20, 2018 in
accordance with the Mortgages Act (Ontario), which notice period has expired, (iv) the Receiver
was appointed pursuant to the terms of the Applicant’s security after the issuance and expiry of a
demand and BIA Notice by the Applicant and has executed the Sale Agreement in respect of the
Purchased Assets, (v) the Mortgage has not been redeemed, (vi) the Net Proceeds of sale (as
defined herein) to be paid into Court are more than sufficient to satisfy the requirements of the
Construction Lien Act (Ontario) (now Construction Act (Ontario)) (the “Act”) to permit the
vacating of the Outstanding Construction Liens and the dismissal of the Construction Lien

Actions (each as defined herein), in accordance with the terms of this Order;

SERVICE

1. THIS COURT ORDERS that the time for service and filing of the Notice of
Application and the Application Record is hereby abridged and validated so that this Application
is properly returnable today and hereby dispenses with further service thereof. For greater
certainty, service of the Notice of Application and the Application Record on the holders of Unit
Agreements (as defined herein) in the manner described in the Todd Affidavit, is hereby

approved.
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2. THIS COURT ORDERS that capitalized terms not defined herein shall have the

meanings ascribed thereto in the Sale Agreement.
VESTING

3. THIS COURT ORDERS AND DECLARES that, upon the delivery of a Receiver’s
certificate to the Purchaser substantially in the form attached as Schedule “B” hereto (the
“Receiver's Certificate”), all of the Applicant’s, the Receiver’s and the Respondents’ right, title
and interest in and to the Lands comprising the Purchased Assets shall vest absolutely in the
Purchaser or as it may direct, free and clear of and from any and all any claim, demand,
hypothecation, pledge, lien, charge, security agreement, security interest, lease, sublease, title
retention agreement, mortgage, encumbrance, execution, easement, right-of-way, restrictive
covenant, restriction, encroachment, option or adverse claim of any kind or character
whatsoever, or similar interests or instruments charging or creating a security interest in, or
against title to, such Purchased Assets, whether created by agreement, statute or otherwise at law,
attaching to the property, assets or rights whether registered or unregistered, trusts or deemed
trusts (whether contractual, statutory, or otherwise), levies, or other financial or monetary claim
and encumbrance of any nature and kinds whatsoever, whether or not they have attached or been
perfected, registered or filed and whether secured, unsecured or otherwise (collectively, the
“Claims”) including, without limiting the generality of the foregoing: (i) any Offers or other
rights or claims of the purchaser or tenants under any Offers; (ii) all Outstanding Construction
Liens; and (iii) those Claims listed on Schedule “C” hereto (all of which are collectively referred
to as the “Encumbrances”), but for greater certainty the Encumbrances vested out herein shall
not include the permitted encumbrances, easements and restrictive covenants listed on Schedule
“D” hereto (the “Permitted Encumbrances”) and, for greater certainty, this Court orders that,
save and except as it relates to the Permitted Encumbrances, all of the Encumbrances affecting or
relating to the Purchased Assets are hereby expunged, discharged (vacated, in the case of the

Outstanding Construction Liens) as against the Purchased Assets on Closing.

4, THIS COURT ORDERS that upon the registration in the Land Registry Office for the
Land Titles Division of the City of Toronto of an Application for Vesting Order in the form

prescribed by the Land Titles Act, the Land Registrar is hereby directed to enter the Purchaser as
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the owner of the Lands in fee simple, and is hereby directed to delete and expunge from title to
the Lands all of the Claims listed in Schedule “C” hereto.

CLOSING OF SALE AGREEMENT

5. THIS COURT ORDERS AND DECLARES that, upon the delivery of the Receiver’s
Certificate to the Purchaser on Closing, the Purchased Assets shall vest in the Purchaser free and
clear of any and all construction liens (including any related certificates of action) registered
against title to the Lands at the time of the Closing of the Sale Agreement (the “Outstanding
Construction Liens”) including but not limited to those listed on Schedule “C” hereto that are
not already vacated, discharged, released or otherwise removed or extinguished from title to the
Lands as at the date of this Order, and such Outstanding Construction Liens shall be vacated

from title to the Lands.

6. THIS COURT ORDERS that, upon completion of the Closing in accordance with the
terms of the Sale Agreement and payment by the Receiver to the Applicant of the total amount of
the outstanding indebtedness secured by the Mortgage including all principal, interest, fees, costs
and expenses to the date of the Closing of the transaction contemplated by the Sale Agreement,
together with payment of any amounts having legal priority over the Applicant’s Mortgage, the
Receiver shall pay the balance of the sale proceeds (the “Net Proceeds”) to the Accountant of
the Superior Court of Justice (the “Accountant”) to be held in an interest bearing account for the
benefit of all those claiming an interest in such Net Proceeds pending further order of the Court.
Upon delivery of the Net Proceeds to the Accountant, the Receiver shall deliver a certificate to
all parties on the service list herein, substantially in the form attached as Schedule “F” (the
“Certificate of Completion”) confirming that the Net Proceeds have been paid to the

Accountant in accordance with the terms of this Order.

7. THIS COURT ORDERS that the Receiver shall holdback the amount of $500,000 (the
“Holdback”) from the Net Proceeds before paying same to the Accountant. Such amount shall
be used by the Receiver to pay any and all obligations of the Applicant or the Receiver in respect
of the Property in connection with the implementation of the Vesting Order, the closing of the
sale transaction, the expenses incurred in relation to the Property or the sale transaction,
including but not limited to any fees, costs or expenses, required to be paid by the Applicant or

the Receiver to any party relating thereto (collectively, the “Holdback Obligations™). Upon the
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earlier of (i) the Receiver being satisfied that neither it nor the Applicant have any further
Holdback Obligations, and (ii) the issuance of a Distribution Order in respect of the Net
Proceeds, the Receiver shall pay the balance, if any, of the Holdback to the Accountant in
accordance with the terms as set out herein.

8. THIS COURT ORDERS that for the purposes of determining the nature and priority of
Claims to the Net Proceeds, including but not limited to those asserted by any mortgagee or by
any party in respect of any Outstanding Construction Liens or Construction Lien Actions (as
defined herein), the Net Proceeds shall stand in place and instead of the Purchased Assets, and
from and after the delivery of the Receiver's Certificate on Closing, all Claims, Outstanding
Construction Liens and Encumbrances shall attach to the Net Proceeds from the sale of the
Purchased Assets with the same priority as existed immediately prior to the sale of the Purchased
Assets.

9. THIS COURT ORDERS that upon the delivery by the Receiver to the Service List
herein of the Certificate of Completion (as defined below) in accordance with the terms of this
Order, all litigation proceedings listed on Schedule “E” hereto relating to the Outstanding
Construction Liens (the “Construction Lien Actions”) shall be at an end as against the
Applicant, RSM and the Receiver, and no parties to such Construction Lien Actions shall take, or
be permitted or required to take, as the case may be, any further steps in connection with any
such proceedings as against the Applicant or the Receiver. Within ten (10) business days of the
delivery by the Receiver of the Certificate of Completion, the Plaintiff in each of the
Construction Lien Actions shall deliver to the Applicant, RSM and the Receiver (if RSM or the
Receiver is named as a defendant in any Construction Lien Action), evidence of a dismissal of
the action against those parties on a “with prejudice, and without costs” basis. All Claims
previously asserted by any party through such Construction Lien Actions or that may be asserted
against the Applicant, RSM or the Receiver shall attach to, and be limited to, the Net Proceeds
held by the Accountant.

GENERAL

10. THIS COURT ORDERS AND DIRECTS the Receiver to file with the Court, copies of

the Receiver's Certificate and Certificate of Completion, forthwith after delivery thereof.
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11.  THIS COURT ORDERS that, notwithstanding:

@) the pendency of these proceedings;

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

of them and any bankruptcy order issued pursuant to any such applications; and
(©) any assignment in bankruptcy made in respect of any of the Respondents;

the vesting of the Purchased Assets in the Purchaser pursuant to this Order shall be binding on
any trustee in bankruptcy that may be appointed in respect of the Respondents or any one of
them and shall not be void or voidable by creditors of the Respondents, nor shall it constitute nor
be deemed to be a reviewable transaction under the Bankruptcy and Insolvency Act (Canada) or
any other applicable federal or provincial legislation, nor shall it constitute oppressive or unfairly
prejudicial conduct pursuant to any applicable federal or provincial legislation.

12. THIS COURT ORDERS AND DECLARES that the Applicant, the Receiver, the
Purchaser and all persons acting in good faith in accordance with the terms of this Order shall
have all of the protections available for so doing, in accordance with section 142 of the Courts of
Justice Act (Ontario).

13. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada to give effect to this Order and

to assist the Receiver in carrying out the terms of this Order.
SEALING

14.  THIS COURT ORDERS that the Confidential Report be and is hereby sealed pending

further Order of the Court and shall not form part of the public record.
E-SERVICE

15. THIS COURT ORDERS that the E-Service Guide of the Commercial List (the
“Guide”) is approved and adopted by reference herein and, in this proceeding, the service of
documents made in accordance with the Guide (which can be found on the Commercial List

website at: www.ontariocourts.ca//scj/practice/practice-directions/toronto/eservice-commercial/)
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shall be valid and effective service. Subject to Rule 17.05, this Order shall constitute an order
for substituted service pursuant to Rule 16.04 of the Rules of Civil Procedure. Subject to Rule
3.01(d) of the Rules of Civil Procedure and paragraph 13 of the Guide, service of documents in
accordance with the Guide will be effective on transmission. This Court further orders that a
Case Website shall be established by the Receiver in accordance with the Guide with the

following URL *<https://rsmcanada.com/fortress-brookdale-inc>’.

16. THIS COURT ORDERS that if the service or distribution of documents in accordance
with the Guide is not practicable, the Applicant and the Monitor are at liberty to serve or
distribute this Order, any other materials and orders in these proceedings and any notices or other
correspondence, by forwarding true copies thereof by prepaid ordinary mail, courier, personal
delivery, facsimile or other electronic transmission to the Applicant’s creditors or other
interested parties at their respective addresses as last shown on the records of the Applicant and
that any such service or notice by courier, personal delivery or facsimile or other electronic
transmission shall be deemed to be received on the date of forwarding thereof, or if sent by

ordinary mail, on the third business day after mailing.




Schedule A — Property Description

Property municipally known as: 1678-1704 Avenue Road, 375-377 Fairlawn Avenue and 412-
416 Brookdale Avenue, Toronto

Legal Description of the Lands

Firstly:
PIN 10189-0865 (LT)

Lots 33 & 34 Plan 2371, Part of Lot 42A & Lot 43A Plan 2247, being Part 1 on Plan 66R-29204;
Together with an Easement over Part 3 on Plan 66R-29204 as in AT4379990; Subject to an
Easement as in AT4660181; Subject to an Easement as in AT4753130; City of Toronto

Secondly:
PIN 10189-0866(LT)

Lot 32, Plan 2371 York, being Part 2 on Plan 66R-29204; Subject to an Easement as in
AT4660181; Subject to an Easement as in AT4753130; City of Toronto
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Schedule B — Form of Receiver’s Certificate

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

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

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

BETWEEN:

FIRM CAPITAL MORTGAGE FUND INC.
Applicant
-and -

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

Respondents

RECEIVER’S CERTIFICATE

RECITALS

A. Pursuant to an Order of the Court dated October 18, 2018 (the “Order”), the Court
provided for the vesting in Empire (Water Wave) Inc., as purchaser (such purchaser or its
permitted assigns, the “Purchaser”) in favour of the Purchaser or as it may direct, of the right,
title and interest of Fortress Brookdale Inc. (the “Debtor”) in and to the assets purchased
pursuant to the agreement of purchase and sale (the “Sale Agreement”) between RSM Canada
Limited, in its capacity as the receiver (the “Receiver”) of the Respondents, and the Purchaser
(the “Purchased Assets™), which vesting is to be effective with respect to the Purchased Assets
upon the delivery by the Receiver to the Purchaser of a certificate confirming (i) the payment by

the Purchaser of the purchase price for the Purchased Assets; (ii) that the conditions to Closing as



-2-

set out in the Sale Agreement have been satisfied or waived by the Receiver and the Purchaser;

and (iii) the transaction has been completed to the satisfaction of the Receiver.

B. Unless otherwise indicated herein, capitalized terms used herein have the meanings set
out in the Order.

THE RECEIVER CERTIFIES the following:

1. The Purchaser has paid and the Receiver has received the purchase price for the

Purchased Assets payable on the closing date pursuant to the Sale Agreement;

2. The conditions to closing as set out in the Sale Agreement have been satisfied or waived

by the Receiver and the Purchaser; and
3. The transaction has been completed to the satisfaction of the Receiver.

4, This Certificate was delivered by the Receiver at [TIME] on [DATE].

RSM Canada Limited, in its capacity as
Receiver of Fortress Brookdale Inc., Fortress
Avenue Road (2015) Inc. and Fernbrook
Home (Brookdale) Limited, and not in its
personal capacity

Per:

Name:
Title:
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Schedule C — Claims to be deleted and expunged from title to Lands

Instrument No. | Date Instrument Parties From Parties To
Type
AT3807259 2015/02/10 | Transfer Mady Avenue Road Fortress Brookdale Inc.
Ltd.
AT3894769 2015/05/28 | Charge Fortress Brookdale Inc. | RW Fortress Inc.
AT3955352 2015/07/23 | Charge Fortress Brookdale Inc. | Centro Mortgage Inc.
AT3955420 2015/07/23 | Transfer of Centro Mortgage Inc. Centro Mortgage Inc.
Charge .
Olympia Trust Company
AT3962441 2015/07/30 | Transfer of Centro Mortgage Inc. Centro Mortgage Inc.
Charge
9 Olympia Trust Olympia Trust Company
Company
AT3986534 2015/08/24 | Transfer of Centro Mortgage Inc. Centro Mortgage Inc.
Charge
9 Olympia Trust Olympia Trust Company
Company
AT4021992 2015/09/30 | Transfer of Centro Mortgage Inc. Centro Mortgage Inc.
Charge
9 Olympia Trust Olympia Trust Company
Company
AT4046860 2015/10/26 | Transfer of Centro Mortgage Inc. Centro Mortgage Inc.

Charge

Olympia Trust
Company

Olympia Trust Company




AT4065378

2015/11/13

Charge

Fortress Brookdale Inc.

Quincy Investments
Limited

969592 Ontario Limited
969593 Ontario Limited
2307271 Ontario Inc.

Sasso Auto Consulting
Inc.

Grossi, Angelo
Doubilet, David Mark
Stamatiou, Gus

Di Matteo, Robert

Amendola, Tonino

AT4065412

2015/11/13

Postponement

RW Fortress Inc.

Quincy Investments
Limited

969592 Ontario Limited
969593 Ontario Limited
2307271 Ontario Inc.

Sasso Auto Consulting
Inc.

Grossi, Angelo
Doubilet, David Mark
Stamatiou, Gus

Di Matteo, Robert

Amendola, Tonino




AT4065413 2015/11/13 | Postponement Centro Mortgage Inc. Quincy Investments
. Limited
Olympia Trust
Company 969592 Ontario Limited
969593 Ontario Limited
2307271 Ontario Inc.
Sasso Auto Consulting
Inc.
Grossi, Angelo
Doubilet, David Mark
Stamatiou, Gus
Di Matteo, Robert
Amendola, Tonino
ATA4075751 2015/11/25 | Transfer of Centro Mortgage Inc. Centro Mortgage Inc.
Charge
g Olympia Trust Olympia Trust Company
Company
AT4110698 2016/01/07 | Transfer of Centro Mortgage Inc. Centro Mortgage Inc.
Charge
g Olympia Trust Olympia Trust Company
Company
AT4130302 2016/01/27 | Transfer of Centro Mortgage Inc. Centro Mortgage Inc.
Charge . .
9 Olympia Trust Olympia Trust Company
Company
AT4158080 2016/03/02 | Transfer of Building & Building & Development
Charge Development Mortgages | Mortgages Canada Inc.
Canada Inc. .
Olympia Trust Company
Olympia Trust
Company
ATA4174535 2016/03/24 | Transfer of Building & Building & Development

Charge

Development Mortgages
Canada Inc.

Olympia Trust
Company

Mortgages Canada Inc.

Olympia Trust Company




AT4210360 2016/05/03 | Application to RW Fortress Inc. Jaekel Capital Inc.
Change Name
Instrument RW Fortress Inc.

RW Fortress Inc.
RW Fortress Inc.
RW Fortress Inc.
RW Fortress Inc.

AT4216294 2016/05/12 | Notice (Agmt Fortress Brookdale Inc. | Building & Development
amending Mortgages Canada Inc.
charge) .

Olympia Trust Company

ATA4216295 2016/05/12 | Transfer of Building & Building & Development
Charge Development Mortgages | Mortgages Canada Inc.

Canada Inc. .

Olympia Trust Company
Olympia Trust
Company

AT4240390 2016/06/07 | Transfer of Building & Building & Development

Charge Development Mortgages | Mortgages Canada Inc.
Canada Inc. .
Olympia Trust Company
Olympia Trust
Company

AT4243114 2016/06/09 | Notice (Agmtto | Fortress Brookdale Inc. | Jaekel Capital Inc.
amend
mortgage)

AT4249565 2016/06/16 | Notice (Agmt Fortress Brookdale Inc. | Building & Development
amending Mortgages Canada Inc.
charge) )

Olympia Trust Company

AT4269368 2016/07/06 | Transfer of Building & Building & Development
Charge Development Mortgages | Mortgages Canada Inc.

Canada Inc. .
Olympia Trust Company
Olympia Trust
Company
AT4303846 2016/08/09 | Postponement Jaekel Capital Inc. City of Toronto
AT4303847 2016/08/09 | Postponement Building & City of Toronto

Development Mortgages
Canada Inc.

Olympia Trust
Company




AT4303848

2016/08/09

Postponement

Quincy Investment
Limited

969592 Ontario Limited
969593 Ontario Limited
2307271 Ontario Inc.

Sasso Auto Consulting
Inc.

Grossi, Angelo
Doubilet, David Mark
Stamatiou, Gus

Di Matteo, Robert

Amendola, Tonino

City of Toronto

AT4303860

2016/08/09

Postponement

Jaekel Capital Inc.

City of Toronto

AT4303861

2016/08/09

Postponement

Building &
Development Mortgages
Canada Inc.

Olympia Trust
Company

City of Toronto

AT4303862

2016/08/09

Postponement

Quincy Investment
Limited

969592 Ontario Limited
969593 Ontario Limited
2307271 Ontario Inc.

Sasso Auto Consulting
Inc.

Grossi, Angelo
Doubilet, David Mark
Stamatiou, Gus

Di Matteo, Robert

Amendola, Tonino

City of Toronto

AT4304843

2016/08/10

Transfer of
Charge

Building &
Development Mortgages
Canada Inc.

Olympia Trust
Company

Building & Development
Mortgages Canada Inc.

Olympia Trust Company




AT4311566 2016/08/16 | Notice (Agmt Fortress Brookdale Inc. | Building & Development
amending Mortgages Canada Inc.
charge) .
Olympia Trust Company
AT4340511 2016/09/13 | Transfer of Building & Building & Development
Charge Development Mortgages | Mortgages Canada Inc.
Canada Inc. .
Olympia Trust Company
Olympia Trust
Company
AT4363739 2016/10/05 | Transfer of Building & Building & Development
Charge Development Mortgages | Mortgages Canada Inc.
Canada Inc. .
Olympia Trust Company
Olympia Trust
Company
AT4409893 2016/11/23 | Notice (Agmt to | Fortress Brookdale Inc. | Jaekel Capital Inc.
amend
mortgage)
AT4414052 2016/11/28 | Notice (Agmt Fortress Brookdale Inc. | Building & Development
amending Mortgages Canada Inc.
charge) .
Olympia Trust Company
AT4414053 2016/11/28 | Transfer of Building & Building & Development
Charge Development Mortgages | Mortgages Canada Inc.
Canada Inc. .
Olympia Trust Company
Olympia Trust
Company
AT4427266 2016/12/07 | Transfer of Building & Building & Development
Charge Development Mortgages | Mortgages Canada Inc.
Canada Inc. .
Olympia Trust Company
Olympia Trust
Company
AT4457626 2017/01/12 | Notice (Agmt Fortress Brookdale Inc. | Jaekel Capital Inc.
amending
mortgage)
AT4469319 2017/01/25 | Transfer of Building & Building & Development
Charge Development Mortgages | Mortgages Canada Inc.
Canada Inc. .
Olympia Trust Company
Olympia Trust
Company
AT4486280 2017/02/14 | Notice (Agmt Fortress Brookdale Inc. | Building & Development

amending
charge)

Mortgages Canada Inc.

Olympia Trust Company




AT4486281 2017/02/14 | Transfer of Building & Building & Development
Charge Development Mortgages | Mortgages Canada Inc.
Canada Inc. .
Olympia Trust Company
Olympia Trust
Company
AT4503127 2017/03/06 | Transfer of Building & Building & Development
Charge Development Mortgages | Mortgages Canada Inc.
Canada Inc. .
Olympia Trust Company
Olympia Trust
Company
AT4516581 2017/03/21 | Transfer of Building & Building & Development
Charge Development Mortgages | Mortgages Canada Inc.
Canada Inc. .
Olympia Trust Company
Olympia Trust
Company
AT4540011 2017/04/19 | Transfer of Building & Building & Development
Charge Development Mortgages | Mortgages Canada Inc.
Canada Inc. .
Olympia Trust Company
Olympia Trust
Company
AT4560150 2017/05/09 | Transfer of Building & Building & Development
Charge Development Mortgages | Mortgages Canada Inc.
Canada Inc. .
Olympia Trust Company
Olympia Trust
Company
AT4591073 2017/06/07 | Charge Fortress Brookdale Inc. | Firm Capital Mortgage
Fund Inc.
AT4591074 2017/06/07 | No Assignment | Fortress Brookdale Inc. | Firm Capital Mortgage
Rent General Fund Inc.
AT4591075 2017/06/07 | Postponement Jaekel Capital Inc. Firm Capital Mortgage
Fund Inc.
AT4591076 2017/06/07 | Postponement Building & Firm Capital Mortgage

Development Mortgages
Canada Inc.

Olympia Trust
Company

Fund Inc.




AT4591077 2017/06/07 | Postponement Quincy Investment Firm Capital Mortgage
Limited Fund Inc.
969592 Ontario Limited
969593 Ontario Limited
2307271 Ontario Inc.
Sasso Auto Consulting
Inc.
Grossi, Angelo
Doubilet, David Mark
Stamatiou, Gus
Di Matteo, Robert
Amendola, Tonino
AT4619487 2017/07/06 | Notice (Agmt Fortress Brookdale Inc. | Building & Development
amending Mortgages Canada Inc.
charge
9e) Olympia Trust Company
AT4619488 2017/07/06 | Transfer of Building & Building & Development
Charge Development Mortgages | Mortgages Canada Inc.
Canada Inc. .
Olympia Trust Company
Olympia Trust
Company
AT4645430 2017/08/02 | Transfer of Building & Building & Development
Charge Development Mortgages | Mortgages Canada Inc.
Canada Inc. .
Olympia Trust Company
Olympia Trust
Company
AT4707175 2017/10/17 | Charge Fortress Brookdale Inc. | Building & Development
Mortgages Canada Inc.
ATA4707176 2017/10/17 | Postponement Building & Building & Development
Development Mortgages | Mortgages Canada Inc.
Canada Inc.
Olympia Trust
Company
AT4728397 2017/11/08 | Transfer of Building & Building & Development

Charge

Development Mortgages
Canada Inc.

Mortgages Canada Inc.

Computershare Trust
Company of Canada




AT4732555 2017/11/15 | Transfer of Building & Building & Development
Charge Development Mortgages | Mortgages Canada Inc.
Canada Inc.
Computershare Trust
Computershare Trust Company of Canada
Company of Canada
ATA4738233 2017/11/21 | Transfer of Building & Building & Development
Charge Development Mortgages | Mortgages Canada Inc.
Canada Inc.
Computershare Trust
Computershare Trust Company of Canada
Company of Canada
ATA4744352 2017/11/28 | Transfer of Building & Building & Development
Charge Development Mortgages | Mortgages Canada Inc.
Canada Inc.
Computershare Trust
Computershare Trust Company of Canada
Company of Canada
ATA4752741 2017/12/06 | Transfer of Building & Building & Development
Charge Development Mortgages | Mortgages Canada Inc.
Canada Inc.
Computershare Trust
Computershare Trust Company of Canada
Company of Canada
AT4762751 2017/12/18 | Transfer of Building & Building & Development
Charge Development Mortgages | Mortgages Canada Inc.
Canada Inc.
Computershare Trust
Computershare Trust Company of Canada
Company of Canada
AT4781690 2018/01/17 | Transfer of Building & Building & Development
Charge Development Mortgages | Mortgages Canada Inc.
Canada Inc.
Computershare Trust
Computershare Trust Company of Canada
Company of Canada
AT4790996 2018/01/29 | Construction Summit Concrete &
Lien Drain Ltd.
AT4790997 2018/01/29 | Construction Summit Forming Ltd.
Lien
AT4791585 2018/01/30 | Construction D. Zentil Mechanical
Lien Inc.
AT4801687 2018/02/13 | Construction Atlas Dewatering

Lien

Corporation




AT4801986 2018/02/13 | Construction Innocon
Lien
Lafarge Canada Inc.
Lehigh Hanson
Materials Limited
Innocon Inc.
AT4803253 2018/02/15 | Construction Dircam Electric Limited
Lien
AT4803254 2018/02/15 | Construction Dircam Electric Limited
Lien
AT4807083 2018/02/22 | Construction Gilbert Steel Limited
Lien
AT4813373 2018/03/01 | Construction The Fence People
Lien Limited
AT4815544 2018/03/05 | Certificate Innocon Fortress Brookdale Inc.

Lafarge Canada Inc.

Lehigh Hanson
Materials Limited

Innocon Inc.

Jaekel Capital Inc.

Building & Development
Mortgages Canada Inc.

Computershare Trust
Company of Canada

Olympia Trust Company

Firm Capital Mortgage
Fund Inc.

Quincy Investment
Limited

969592 Ontario Limited
969593 Ontario Limited
2307271 Ontario Inc.

Sasso Auto Consulting
Inc.

Grossi, Angelo
Doubilet, David Mark
Stamatiou, Gus

Di Matteo, Robert

Amendola, Tonino




AT4818840 2018/03/12 | Construction Global Precast Inc.
Lien
AT4821028 2018/03/14 | Certificate D. Zentil Mechanical Fortress Brookdale Inc.
Inc.
Centro Mortgage Inc. In
Trust
Olympia Trust Company
Quincy Investments
Limited
969592 Ontario Limited
969593 Ontario Limited
2307271 Ontario Inc.
Sasso Auto Consulting
Inc.
Grossi, Angelo
Doubilet, David Mark
Stamatiou, Gus
Di Matteo, Robert
Amendola, Tonino
Building & Development
Mortgages Canada Inc. In
Trust
Jaekel Capital Inc.
Computershare Trust
Company of Canada
AT4826878 2018/03/23 | Certificate Atlas Dewatering
Corporation
AT4835898 2018/04/05 | Certificate Gilbert Steel Limited
AT4841153 2018/04/12 | Certificate Dircam Electric Limited | Ontario Superior Court of
Justice
ATA4843073 2018/04/16 | Certificate The Fence People
Limited
AT4845648 2018/04/19 | Construction Summit Forming Ltd.
Lien
AT4846823 2018/04/20 | Certificate Summit Concrete & Fortress Brookdale Inc.
Drain Ltd.
AT4846824 2018/04/20 | Certificate Summit Forming Ltd. Fortress Brookdale Inc.




AT4850172 2018/04/26 | Construction Concrane Equipment
Lien Inc.
AT4857277 2018/05/04 | Certificate Global Precast Inc. Fortress Brookdale Inc.
Jaekel Capital Inc.
Building & Development
Mortgages Canada Inc.
Computershare Trust
Company of Canada
Olympia Trust Company
Firm Capital Mortgage
Fund Inc.
Quincy Investments
Limited
969592 Ontario Limited
969596 Ontario Limited
2307270 Ontario Inc.
Sasso Auto Consulting
Inc.
Angelo Grossi
David Mark Doubilet
Gus Stamatiou
Robert Di Matteo
Tonino Amendola
AT4897958 2018/06/28 | Construction Aluma Systems Inc.
Lien
AT4902724 2018/07/05 | Construction Stephenson’s Rental
Lien Services Inc.
AT4912720 2018/07/18 | Construction Concrane Equipment
Lien Inc.
AT4920981 2018/07/26 | Certificate Concrane Equipment
Inc.
AT4927888 2018/08/02 | Certificate Aluma Systems Inc.
AT4951254 2018/09/05 | Certificate Stephenson’s Rental

Services Inc.
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Instrument No. | Date Instrument Parties From Parties To
Type
AT3807259 2015/02/10 | Transfer Mady Avenue Road Fortress Brookdale Inc.
Ltd.
AT3894769 2015/05/28 | Charge Fortress Brookdale Inc. | RW Fortress Inc.
AT3955352 2015/07/23 | Charge Fortress Brookdale Inc. | Centro Mortgage Inc.
AT3955420 2015/07/23 | Transfer of Centro Mortgage Inc. Centro Mortgage Inc.
Charge .
Olympia Trust Company
AT3962441 2015/07/30 | Transfer of Centro Mortgage Inc. Centro Mortgage Inc.
Charge
9 Olympia Trust Olympia Trust Company
Company
AT3986534 2015/08/24 | Transfer of Centro Mortgage Inc. Centro Mortgage Inc.
Charge
9 Olympia Trust Olympia Trust Company
Company
AT4021992 2015/09/30 | Transfer of Centro Mortgage Inc. Centro Mortgage Inc.
Charge
9 Olympia Trust Olympia Trust Company
Company
AT4046860 2015/10/26 | Transfer of Centro Mortgage Inc. Centro Mortgage Inc.
Charge
9 Olympia Trust Olympia Trust Company
Company
AT4065378 2015/11/13 | Charge Fortress Brookdale Inc. | Quincy Investments

Limited

969592 Ontario Limited
969593 Ontario Limited
2307271 Ontario Inc.

Sasso Auto Consulting
Inc.

Grossi, Angelo
Doubilet, David Mark
Stamatiou, Gus

Di Matteo, Robert

Amendola, Tonino




AT4065412

2015/11/13

Postponement

RW Fortress Inc.

Quincy Investments
Limited

969592 Ontario Limited
969593 Ontario Limited
2307271 Ontario Inc.

Sasso Auto Consulting
Inc.

Grossi, Angelo
Doubilet, David Mark
Stamatiou, Gus

Di Matteo, Robert

Amendola, Tonino

AT4065413

2015/11/13

Postponement

Centro Mortgage Inc.

Olympia Trust
Company

Quincy Investments
Limited

969592 Ontario Limited
969593 Ontario Limited
2307271 Ontario Inc.

Sasso Auto Consulting
Inc.

Grossi, Angelo
Doubilet, David Mark
Stamatiou, Gus

Di Matteo, Robert

Amendola, Tonino

ATA4075751

2015/11/25

Transfer of
Charge

Centro Mortgage Inc.

Olympia Trust
Company

Centro Mortgage Inc.

Olympia Trust Company

AT4110698

2016/01/07

Transfer of
Charge

Centro Mortgage Inc.

Olympia Trust
Company

Centro Mortgage Inc.

Olympia Trust Company

AT4130302

2016/01/27

Transfer of
Charge

Centro Mortgage Inc.

Olympia Trust
Company

Centro Mortgage Inc.

Olympia Trust Company




AT4158080 2016/03/02 | Transfer of Building & Building & Development
Charge Development Mortgages | Mortgages Canada Inc.
Canada Inc. .
Olympia Trust Company
Olympia Trust
Company
ATA4174535 2016/03/24 | Transfer of Building & Building & Development
Charge Development Mortgages | Mortgages Canada Inc.
Canada Inc. .
Olympia Trust Company
Olympia Trust
Company
AT4210360 2016/05/03 | Apl Ch Name RW Fortress Inc. Jaekel Capital Inc.
Inst
RW Fortress Inc.
RW Fortress Inc.
RW Fortress Inc.
RW Fortress Inc.
RW Fortress Inc.
AT4216294 2016/05/12 | Notice (Agmt Fortress Brookdale Inc. | Building & Development
amending Mortgages Canada Inc.
charge) .
Olympia Trust Company
AT4216295 2016/05/12 | Transfer of Building & Building & Development
Charge Development Mortgages | Mortgages Canada Inc.
Canada Inc. .
Olympia Trust Company
Olympia Trust
Company
AT4240390 2016/06/07 | Transfer of Building & Building & Development
Charge Development Mortgages | Mortgages Canada Inc.
Canada Inc. .
Olympia Trust Company
Olympia Trust
Company
AT4243114 2016/06/09 | Notice (Agmtto | Fortress Brookdale Inc. | Jaekel Capital Inc.
amend
mortgage)
AT4249565 2016/06/16 | Notice (Agmt Fortress Brookdale Inc. | Building & Development
amending Mortgages Canada Inc.
charge)

Olympia Trust Company




AT4269368

2016/07/06

Transfer of
Charge

Building &
Development Mortgages
Canada Inc.

Olympia Trust
Company

Building & Development
Mortgages Canada Inc.

Olympia Trust Company

AT4303846

2016/08/09

Postponement

Jaekel Capital Inc.

City of Toronto

AT4303847

2016/08/09

Postponement

Building &
Development Mortgages
Canada Inc.

Olympia Trust
Company

City of Toronto

AT4303848

2016/08/09

Postponement

Quincy Investment
Limited

969592 Ontario Limited
969593 Ontario Limited
2307271 Ontario Inc.

Sasso Auto Consulting
Inc.

Grossi, Angelo
Doubilet, David Mark
Stamatiou, Gus

Di Matteo, Robert

Amendola, Tonino

City of Toronto

AT4303860

2016/08/09

Postponement

Jaekel Capital Inc.

City of Toronto

AT4303861

2016/08/09

Postponement

Building &
Development Mortgages
Canada Inc.

Olympia Trust
Company

City of Toronto




AT4303862 2016/08/09 | Postponement Quincy Investment City of Toronto
Limited
969592 Ontario Limited
969593 Ontario Limited
2307271 Ontario Inc.
Sasso Auto Consulting
Inc.
Grossi, Angelo
Doubilet, David Mark
Stamatiou, Gus
Di Matteo, Robert
Amendola, Tonino
ATA4304843 2016/08/10 | Transfer of Building & Building & Development
Charge Development Mortgages | Mortgages Canada Inc.
Canada Inc. .
Olympia Trust Company
Olympia Trust
Company
AT4311566 2016/08/16 | Notice (Agmt Fortress Brookdale Inc. | Building & Development
amending Mortgages Canada Inc.
charge) )
Olympia Trust Company
ATA4340511 2016/09/13 | Transfer of Building & Building & Development
Charge Development Mortgages | Mortgages Canada Inc.
Canada Inc. .
Olympia Trust Company
Olympia Trust
Company
AT4363739 2016/10/05 | Transfer of Building & Building & Development
Charge Development Mortgages | Mortgages Canada Inc.
Canada Inc. .
Olympia Trust Company
Olympia Trust
Company
AT4409893 2016/11/23 | Notice (Agmt to | Fortress Brookdale Inc. | Jaekel Capital Inc.
amend
mortgage)
AT4414052 2016/11/28 | Notice (Agmt Fortress Brookdale Inc. | Building & Development
amending Mortgages Canada Inc.
charge)

Olympia Trust Company




AT4414053 2016/11/28 | Transfer of Building & Building & Development
Charge Development Mortgages | Mortgages Canada Inc.
Canada Inc. .
Olympia Trust Company
Olympia Trust
Company
ATA4427266 2016/12/07 | Transfer of Building & Building & Development
Charge Development Mortgages | Mortgages Canada Inc.
Canada Inc. .
Olympia Trust Company
Olympia Trust
Company
AT4457626 2017/01/12 | Notice (Agmt to | Fortress Brookdale Inc. | Jaekel Capital Inc.
amend
mortgage)
AT4469319 2017/01/25 | Transfer of Building & Building & Development
Charge Development Mortgages | Mortgages Canada Inc.
Canada Inc. .
Olympia Trust Company
Olympia Trust
Company
ATA4486280 2017/02/14 | Notice (Agmt Fortress Brookdale Inc. | Building & Development
amending Mortgages Canada Inc.
charge) Olympia Trust Company
AT4486281 2017/02/14 | Transfer of Building & Building & Development
Charge Development Mortgages | Mortgages Canada Inc.
Canada Inc. .
Olympia Trust Company
Olympia Trust
Company
AT4503127 2017/03/06 | Transfer of Building & Building & Development
Charge Development Mortgages | Mortgages Canada Inc.
Canada Inc. .
Olympia Trust Company
Olympia Trust
Company
AT4516581 2017/03/21 | Transfer of Building & Building & Development
Charge Development Mortgages | Mortgages Canada Inc.
Canada Inc. .
Olympia Trust Company
Olympia Trust
Company
AT4540011 2017/04/19 | Transfer of Building & Building & Development

Charge

Development Mortgages
Canada Inc.

Olympia Trust
Company

Mortgages Canada Inc.

Olympia Trust Company




AT4560150 2017/05/09 | Transfer of Building & Building & Development
Charge Development Mortgages | Mortgages Canada Inc.
Canada Inc. .
Olympia Trust Company
Olympia Trust
Company
AT4591073 2017/06/07 | Charge Fortress Brookdale Inc. | Firm Capital Mortgage
Fund Inc.
AT4591074 2017/06/07 | No Assignment | Fortress Brookdale Inc. | Firm Capital Mortgage
Rent General Fund Inc.
AT4591075 2017/06/07 | Postponement Jaekel Capital Inc. Firm Capital Mortgage
Fund Inc.
AT4591076 2017/06/07 | Postponement Building & Firm Capital Mortgage
Development Mortgages | Fund Inc.
Canada Inc.
Olympia Trust
Company
AT4591077 2017/06/07 | Postponement Quincy Investment Firm Capital Mortgage
Limited Fund Inc.
969592 Ontario Limited
969593 Ontario Limited
2307271 Ontario Inc.
Sasso Auto Consulting
Inc.
Grossi, Angelo
Doubilet, David Mark
Stamatiou, Gus
Di Matteo, Robert
Amendola, Tonino
AT4619487 2017/07/06 | Notice (Agmt Fortress Brookdale Inc. | Building & Development
amending Mortgages Canada Inc.
charge) )
Olympia Trust Company
AT4619488 2017/07/06 | Transfer of Building & Building & Development

Charge

Development Mortgages
Canada Inc.

Olympia Trust
Company

Mortgages Canada Inc.

Olympia Trust Company




AT4645430 2017/08/02 | Transfer of Building & Building & Development
Charge Development Mortgages | Mortgages Canada Inc.
Canada Inc. .
Olympia Trust Company
Olympia Trust
Company
AT4707175 2017/10/17 | Charge Fortress Brookdale Inc. | Building & Development
Mortgages Canada Inc.
AT4707176 2017/10/17 | Postponement Building & Building & Development
Development Mortgages | Mortgages Canada Inc.
Canada Inc.
Olympia Trust
Company
ATA4728397 2017/11/08 | Transfer of Building & Building & Development
Charge Development Mortgages | Mortgages Canada Inc.
Canada Inc.
Computershare Trust
Company of Canada
AT4732555 2017/11/15 | Transfer of Building & Building & Development
Charge Development Mortgages | Mortgages Canada Inc.
Canada Inc.
Computershare Trust
Computershare Trust Company of Canada
Company of Canada
ATA4738233 2017/11/21 | Transfer of Building & Building & Development
Charge Development Mortgages | Mortgages Canada Inc.
Canada Inc.
Computershare Trust
Computershare Trust Company of Canada
Company of Canada
ATA4744352 2017/11/28 | Transfer of Building & Building & Development
Charge Development Mortgages | Mortgages Canada Inc.
Canada Inc.
Computershare Trust
Computershare Trust Company of Canada
Company of Canada
AT4752741 2017/12/06 | Transfer of Building & Building & Development
Charge Development Mortgages | Mortgages Canada Inc.
Canada Inc.
Computershare Trust
Computershare Trust Company of Canada
Company of Canada
AT4762751 2017/12/18 | Transfer of Building & Building & Development

Charge

Development Mortgages
Canada Inc.

Computershare Trust
Company of Canada

Mortgages Canada Inc.

Computershare Trust
Company of Canada




AT4781690 2018/01/17 | Transfer of Building & Building & Development
Charge Development Mortgages | Mortgages Canada Inc.
Canada Inc.
Computershare Trust
Computershare Trust Company of Canada
Company of Canada
AT4795274 2018/02/01 | Construction Summit Concrete &
Lien Drain Ltd.
AT4795275 2018/02/01 | Construction Summit Forming Ltd.
Lien
AT4801687 2018/02/13 | Construction Atlas Dewatering
Lien Corporation
AT4801986 2018/02/13 | Construction Innocon
Lien
Lafarge Canada Inc.
Lehigh Hanson
Materials Limited
Innocon Inc.
AT4803253 2018/02/15 | Construction Dircam Electric Limited
Lien
AT4803254 2018/02/15 | Construction Dircam Electric Limited
Lien
AT4807083 2018/02/22 | Construction Gilbert Steel Limited
Lien
AT4813373 2018/03/01 | Construction The Fence People

Lien

Limited




AT4815544 2018/03/05 | Certificate Innocon Fortress Brookdale Inc.
Lafarge Canada Inc. Jaekel Capital Inc.
Lehigh Hanson Building & Development
Materials Limited Mortgages Canada Inc.
Innocon Inc. Computershare Trust
Company of Canada
Olympia Trust Company
Firm Capital Mortgage
Fund Inc.
Quincy Investment
Limited
969592 Ontario Limited
969593 Ontario Limited
2307271 Ontario Inc.
Sasso Auto Consulting
Inc.
Grossi, Angelo
Doubilet, David Mark
Stamatiou, Gus
Di Matteo, Robert
Amendola, Tonino
AT4818840 2018/03/12 | Construction Global Precast Inc.
Lien
AT4826878 2018/03/23 | Certificate Atlas Dewatering
Corporation
AT4835898 2018/04/05 | Certificate Gilbert Steel Limited
AT4841153 2018/04/12 | Certificate Dircam Electric Limited | Ontario Superior Court of
Justice
ATA4843073 2018/04/16 | Certificate The Fence People
Limited
AT4845648 2018/04/19 | Construction Summit Forming Ltd.
Lien
AT4846823 2018/04/20 | Certificate Summit Concrete & Fortress Brookdale Inc.
Drain Ltd.
AT4846824 2018/04/20 | Certificate Summit Forming Ltd. Fortress Brookdale Inc.




AT4850172 2018/04/26 | Construction Concrane Equipment
Lien Inc.
AT4857277 2018/05/04 | Certificate Global Precast Inc. Fortress Brookdale Inc.
Jaekel Capital Inc.
Building & Development
Mortgages Canada Inc.
Computershare Trust
Company of Canada
Olympia Trust Company
Firm Capital Mortgage
Fund Inc.
Quincy Investments
Limited
969592 Ontario Limited
969596 Ontario Limited
2307270 Ontario Inc.
Sasso Auto Consulting
Inc.
Angelo Grossi
David Mark Doubilet
Gus Stamatiou
Robert Di Matteo
Tonino Amendola
AT4897958 2018/06/28 | Construction Aluma Systems Inc.
Lien
AT4902724 2018/07/05 | Construction Stephenson’s Rental
Lien Services Inc.
AT4912720 2018/07/18 | Construction Concrane Equipment
Lien Inc.
AT4920981 2018/07/26 | Certificate Concrane Equipment
Inc.
AT4927888 2018/08/02 | Certificate Aluma Systems Inc.
AT4951254 2018/09/05 | Certificate Stephenson’s Rental

Services Inc.




Schedule D — Permitted Encumbrances, Easements and Restrictive Covenants
related to the Lands

(Instruments Unaffected by the Vesting Order)

PART 1 -SPECIFIC

PINS 10189-0865 & 10189-0866 (LT)

1.

2.

10.

11.

12.

Instrument No. 64BA895 registered on September 2, 1976 is a Boundaries Act Plan.
Instrument No. 64BA1481 registered on February 15, 1978 is a Boundaries Act Plan.
Instrument No. 64BA1152 registered on March 22, 1978 is a Boundaries Act Plan.

Instrument No. AT3585071 registered on May 20, 2014 is a Notice of a Section 37
Agreement between the City of Toronto (the “City”) and Mady Avenue Road Ltd.

Instrument No. AT4303844 registered on August 9, 2016 is a Notice of a Section 111
Agreement with the City.

Instrument No. AT4303858 registered on August 9, 2016 is a no dealings Land
Restriction in favour of the City.

Instrument No. AT4379989 registered on October 25, 2016 is a Notice of a Site Plan
Agreement with the City.

Instrument No. AT4476610 registered on February 1, 2017 is a Notice Amending
Instrument No. AT4286895 - Notice of Application for Absolute Title.

Instrument No. 66R29204 registered on March 13, 2017 is a Reference Plan.

Instrument No. AT4509599 registered on March 13, 2017 is an Application for
Absolute Title by Fortress Brookdale Inc.

Instrument No. AT4660181 registered on August 21, 2017 is an easement in favour of
Rogers Communications Inc.

Instrument No. AT4753130 registered on December 6, 2017 is an easement in favour
of Enbridge Gas Distribution Inc.



BUILDING PERMITS

No.

16 115715 DEM 00 DM

16 185027 DEM 00 DM

16 185057 DEM 00 DM

16 118258 DEM 00 DM

10 286672 BLD 00 BA

16 118290 DEM 00 DM

14 266127 STS 00 CP

14 266127 FND 00 CP

Ol Nl |al M w|NE

14 266127 SHO 00 CP

[
o

14 266127 DRN 00 DR

-
=

14 266127 STS 00 DR

=
N

14 266127 HVA 00 MS

=
w

14 266073 STR 00 PP

-
»

14 266073 PLB 00 PS

-
o

14 266127 PLB 00 PS

-
©

14 266127 BLD 00 NB

-
~

14 266073 BLD 00 NB

=
©

14 266073 HVA 00 MS

-
©

14 266127 FND 00 PP

N
o

14 266073 STR 00 CP

N
=

16 120004 DEM 00 DM

N
N

00 167837 CMB 00 NR

N
w

16 120026 DEM 00 DM

N
&

16 185006 DEM 00 DM

N
o

16 109536 DEM 00 DM




10.

PART 2 - GENERAL

All reservations, limitations, provisos and conditions expressed in any original grants
from the Crown, as may be varied by statute;

Liens and inchoate liens for realty taxes, charges, rates and assessments and charges for
utilities, in each case not yet due or in arrears;

The provisions of registered governing municipal by-laws, including those relating to
zoning;

Any minor title defects or irregularities that in the aggregate do not materially affect
the use, operation or marketability of the Purchased Assets;

Any rights of expropriation, access or use, or any other similar rights conferred or
reserved by or in any statute of Canada or Ontario;

Any registered restrictions or covenants that run with the Lands including private deed
restriction restrictions and public or private rights-of-way;

Any registered or unregistered regional, county, municipal governmental or other
agreements, or agreements with publicly or privately regulated utilities;

Any easements for supply of domestic utilities, telephone service, drainage, storm and
sanitary services, utility lines, cable lines, and other services to the Lands or over the
Lands for the benefit of adjacent properties; and

Any defects in title, discrepancies or other matters that would be disclosed by an up-to-
date survey of the Lands.

Any personal property financing statements registered against the registered owners of
the Lands.



10.

Schedule E — Construction Lien Actions to be Dismissed

Aluma Systems Inc. and Fortress Brookdale Inc., et al, Court File No. CV-18-00602623-
0000

Atlas Dewatering Corporation and Fortress Brookdale Inc., et al, Court File No. CV-18-
594235

Concrane Equipment Inc. and Summit Forming Ltd., et al, Court File No. CV-18-602267

Dircam Electric Limited and Fortress Brookdale Inc., et al, Court File No. CV-18-
595506

Gilbert Steel Limited and Fortress Brookdale Inc., et al, Court File No. CV-18-595231
Global Precast Inc. and Fortress Brookdale Inc., et al, Court File No. CV-18-596687

Innocon, a partnership of Lafarge Canada Inc., Lehigh Hanson Materials Limited and
Innocon Inc. and Fortress Brookdale Inc., et al, Court File No. CV-18-593304

Summit Concrete & Drain Ltd. and Fortress Brookdale Inc., et al, Court File No. CV-18-
596262

Summit Forming Ltd. and Fortress Brookdale Inc., et al, Court File No. CV-18-596313

The Fence People Limited and Fortress Brookdale Inc., et al, Court File No. CV-18-
595707



Schedule F — Form of Receiver’s Certificate of Completion

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

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

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

BETWEEN:

FIRM CAPITAL MORTGAGE FUND INC.
Applicant
-and -

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

Respondents
CERTIFICATE OF COMPLETION
RECITALS
A. Pursuant to an Order of the Court in this proceeding dated October 18, 2018 (the

“Order”), the Court directed the Receiver to serve and file a certificate confirming that it had

paid the Net Proceeds to the Accountant of the Ontario Superior Court of Justice.

B. Unless otherwise indicated herein, capitalized terms have the meanings set out in the
Order.

THE RECEIVER CONFIRMS the following:

1. The Receiver paid the Net Proceeds to the Accountant pursuant to the terms of the Order
on [DATE].



RSM Canada Limited, in its capacity as
Receiver of Fortress Brookdale Inc., Fortress
Avenue Road (2015) Inc. and Fernbrook
Home (Brookdale) Limited, and not in its
personal capacity

Per:

Name:
Title:
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