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ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

BETWEEN:
MERIDIAN CREDIT UNION LIMITED

Applicant

/ | @ | RO\ - and -
’ ADELAIDE STREET LOFTS INC.

Respondent

APPLICATION UNDER SUBSECTION 243(1) OF THE BANKRUPTCY AND
INSOLVENCY ACT, R.S.C. 1985, ¢. B-3, AS AMENDED AND SECTION 101 OF THE
COURTS OF JUSTICE ACT, R.S.0. 1990, ¢. C.43, AS AMENDED

NOTICE OF APPLICATION

TO THE RESPONDENT

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

THIS APPLICATION will come on for a hearing before a judge presiding over the
Court at 330 University Avenue, Toronto, Ontario on October 8, 2019 at 10:00 a.m. or as soon
after that time as the matter can be heard on the application of the Applicant.

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
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 at least two days before the hearing.

IF YOU FAIL TO APPEAR AT THE HEARING, JUDGMENT MAY BE GIVEN
IN YOUR ABSENCE AND WITHOUT FURTHER NOTICE TO YOU. IF YOU WISH
TO OPPOSE THIS APPLICATION BUT ARE UNABLE TO PAY LEGAL FEES,
LEGAL AID MAY BE AVAILABLE TO YOU BY CONTACTING A LOCAL LEGAL
AID OFFICE.

Date: September 27, 2019 Issued by d/QNj é A =%‘\'C\\(\(<&€\/i C
rar

Local (}egars‘f

Address of

court office: 330 University Avenue
Toronto, Ontario A" Floof % .
MSG 1R7

TO: ALL THE PARTIES ON THE ATTACHED SERVICE LIST



APPLICATION

THE APPLICANT, MERIDIAN CREDIT UNION LIMITED (“MERIDIAN”), MAKES
APPLICATION FOR AN ORDER, amongst other things:

a)

b)

¢)

abridging the time for service and filing of this notice of application and the

application record and dispensing with and/or validating service of same;

appointing msi Spergel Inc. (“Spergel”) as receiver (in such capacity, the
“Receiver”), without security, of all the assets, undertakings and properties of
Adelaide Street Lofts Inc. (the “Debtor™) acquired for, or used in relation to a
business carried on by the Debtor (including, without limitation, the real property
municipally known as 263 Adelaide Street West, Toronto, Ontario (the “Real

Property”)), including all proceeds thereof; and

such further and other relief as counsel may advise and this Court may permit.

THE GROUNDS FOR THE APPLICATiON ARE:

a)

b)

©)

d)

the Debtor is a privately-owned Ontario corporation;
the Debtor’s registered address is the Real Property at Suite 503;

the Debtor is directly indebted to Meridian in connection with certain credit
facilities made available by Meridian to the Debtor (the “Credit Facilities”)
pursuant to and under the terms of a credit agreement dated April 2, 2018 (as may
have been further amended, replaced, restated, renewed or supplemented from

time to time, the “Credit Agreement”);

as security for its obligations to Meridian, including, without limitation, its
obligations under the Credit Agreement, the Debtor provided security in favour of

Meridian, including, without limitation:

1) a general security agreement dated May 14, 2018, registration in respect of
which was duly made pursuant to the Personal Property Security Act

(Ontario) (the “PPSA”);



g)

h)

)

ii) a charge/mortgage registered on title on May 14, 2018 as Instrument No.
AT4862974, in the principal amount of $16,414,000 on the Real Property;

and

iil) a notice of assignment of rents — registered on May 14, 2018 as instrument
no. AT4862975 in the Land Titles Office for the Registry Division of
Toronto with respect to the Real Property;

Meridian is the first secured creditor on title to the Real Property, and the first
secured creditor under the PPSA, each pursuant to a Priority and Standstill
Agreement between Meridian as the primary lender and Hi-Rise Capital Ltd.
(“Hi-Rise”) and Community Trust Company as, together, the subordinated lender

dated May 7, 2018;
the Credit Facilities are repayable on demand,

one or more defaults has also occurred under the Credit Agreement, including,
without limitation, the Debtor having failed to pay property taxes arising in
respect of the Real Property and having failed to pay interest installments due

thereunder which default has continued into the present;

in accordance with its rights under the Credit Agreement, Meridian made formal
written demand on the Debtor for payment of its indebtedness to Meridian by
letter dated June 14, 2019, which demand letter was accompanied by a Notice of
Intention to Enforce Security pursuant to subsection 244(1) of the Bankrupicy and
Insolvency Act, R.S.C. 1985, c. B-3, as amended (the “BIA”);

pursuant to an order of the Honourable Mr. Justice Hainey dated March 21, 2019,
Miller Thomson LLP is representative counsel (“Rep Counsel”) to the persons
who invested funds in the syndicated mortgages advanced as a loan to the Debtor
administered by Hi-Rise (the “Investors”) in the proceeding commenced by Hi-

Rise (the “Hi-Rise Proceeding”);

the appointment of Rep Counsel was intended to, among other things, initiate a

transparent and fair process by which the Investors could vote on a proposed



k)

p)

Q)

transaction for the sale of the Property, as the documents governing the
relationship between the Investors and Hi-Rise did not contemplate the settlement

of the Investors’ debt in a deficiency situation;

in the time since the Hi-Rise Proceeding was commenced, the parties ~ including
the Borrower, Rep Counsel, and Hi-Rise — have not been able to resolve the issues
that are the subject of same, and the process for the vote by the Investors

continues to be delayed;

the Debtor has failed to honour the demand or make alternative arrangements

acceptable to Meridian, including entering into a forbearance agreement;

the Debtor is insolvent and unable to fulfill its obligations to Meridian and other

stakeholders;

as of September 16, 2019, a total of $16,828,734.56 was owing under the Credit

Agreement (plus accruing interest and recovery costs and expenses);

a receiver is necessary for the protection of the Debtor’s estate, the interests of

Meridian, and other stakeholders;
in the circumstances, it is just and equitable that a receiver be appointed;

Spergel is a licensed trustee in bankruptcy and is familiar with the Debtor’s

circumstances and the Debtor’s arrangements with Meridian;
Spergel has consented to being appointed as the Receiver;

the other grounds set out in the affidavit to be sworn in support of the within

application (the “Supporting Affidavit™);
sections 243 and 244 of the BIA;
section 101 of the Courts of Justice Act, R.S.0. 1990, c. C.43, as amended,

rules 1.04, 2.03, 3.02 and 38 of the Rules of Civil Procedure, R.R.O. 1990, Reg.

194, as amended; and



W) such further grounds as are required and this Court may permit.

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

motion:

a) the Supporting Affidavit;

b) the consent of Spergel to act as the Receiver; and
c) such other material as is required and this Court may permit.
September 27, 2019 AIRD & BERLIS LLP
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Court File No. CV-19-00628145-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

BETWEEN:

MERIDIAN CREDIT UNION LIMITED

Applicant

-and -

ADELAIDE STREET LOFTS INC.

Respondent
APPLICATION UNDER SUBSECTION 243(1) OF THE BANKRUPTCY AND

INSOLVENCY ACT, R.S.C. 1985, ¢c. B-3, AS AMENDED AND SECTION 101 OF THE
COURTS OF JUSTICE ACT, R.S.0. 1990, c. C.43, AS AMENDED

AFFIDAVIT OF BERNHARD HUBER
(sworn September 30, 2019)

I, Bernhard Huber, of the City of St. Catharines, in the Province of Ontario, MAKE OATH

AND SAY AS FOLLOWS:

1. I am Senior Commercial Credit Specialist of Meridian Credit Union Limited (“Meridian”).
Meridian is a secured creditor of Adelaide Street Lofts Inc. (the “Debtor”), the sole respondent
herein, and I am responsible for Meridian’s recovery initiatives relating to the Debtor. As such, I
have personal knowledge of the matters to which I hereinafter depose. Where I do not have personal
knowledge of the matters set out herein, I have stated the source of my information and, in all such

cases, believe it to be true.




2. This affidavit is sworn in support of an application by Meridian for an order, amongst other
things, appointing msi Spergel Inc. (“Spergel”) as receiver of all the assets, undertakings and
properties of the Debtor, including, without limitation, the real property municipally known as 263

Adelaide Street West, Toronto, Ontario (the “Real Property”).

DESCRIPTION OF THE DEBTOR AND ITS BUSINESS

3. The Debtor is an Ontario corporation, incorporated on October 4, 2010. The Debtor’s
corporate profile report is attached as Exhibit “A” to this affidavit, which reflects, amongst other
things, that the Debtor’s registered office address is located at Suite 503 of the Real Property and
that Joannis (John) Neilas (“John”) is the sole director and officer of the Debtor. The Debtor’s
business is the development of the Real Property, although my understanding was that the Debtor
would not ultimately undertake any construction but rather obtain various municipal approvals
relating to the Real Property and then sell it to a larger industry player for construction. For reasons

described below, the Debtor’s current operations are de minimus, if any.

MERIDIAN’S LOANS TO THE DEBTOR AND RELATED SECURITY

4, The Debtor is directly indebted to Meridian in connection with certain credit facilities made
available by Meridian to the Debtor (the “Credit Facilities”) pursuant to and under the terms of a
credit agreement dated April 2, 2018 (as may have been or be further amended, replaced, restated,
renewed or supplemented from time to time, the “Credit Agreement”), a copy of which is attached
as Exhibit “B” to this affidavit. The Credit Agreement provided for a loan in the amount of
$16,414,000 in principal, plus all applicable interest, costs and other obligations owing thereunder

(together, the “Indebtedness”).




5. The Credit Agreement contains a number of defaults (each, an “Event of Default”)

including, among others:

(a) The failure to make any payment of interest or principal when due pursuant to the
Credit Agreement;

(b) A breach of any of the terms of the Credit Agreement, the Security Documents or
any other Financing Documents (which terms are defined in the Credit Agreement
but which include the general security agreement described below (the “GSA”));

(©) Any bankruptcy, reorganization, arrangement, insolvency or liquidation
proceedings or other proceedings for relief by or against the Debtor;

(d) There occurs or is likely to occur, in Meridian’s sole discretion, a material adverse
change in the Debtor’s financial condition;

(e) Any default occurs under any Security Document or Financing Document;

) The Debtor is in default in making a payment under any other indebtedness incurred
which has the effect of permitting the holder of such obligation to cause such
obligation to become due prior to its stated maturity; and

(g)  Meridian believes in good faith that the ability of the Debtor to pay its obligations
to Meridian are impaired or in jeopardy.

6. Upon the occurrence of an Event of Default, Meridian may, among other things:
(a) Declare any or all of the obligations under the Credit Agreement to be immediately

due and payable; and




(b)  Proceed to enforce upon its security and to enforce its rights by the appointment by
instrument in writing of a receiver of the assets and undertakings of the Debtor or

by proceeding in any court for the appointment of a receiver.

7. As security for its obligations to Meridian, including, without limitation, its obligations
under the Credit Agreement, the Debtor provided security in favour of Meridian (collectively, the

“Security”), including:

(a) the GSA dated May 14, 2018, registration in respect of which was duly made
pursuant to the Personal Property Security Act (Ontario) (the “PPSA”), a copy of

which GSA is attached as Exhibit “C” to this affidavit;

(b) a notice of assignment of rents — General (“Assignment of Rents”), granted by the
Debtor, registered on May 14, 2018 as instrument no. AT4862975 in the Land
Titles Office for the Registry Division of Toronto with respect to the Real Property,
a copy of which Assignment of Rents is attached as Exhibit “D” to this affidavit;

and

() a charge/mortgage (“Charge”) registered on title on May 14, 2018 as Instrument
No. AT4862974, in the principal amount of $16,414,000 on the Real Property, a

copy of which Charge is attached as Exhibit “E” to this affidavit.

8. The obligations of the Debtor to Meridian, including, without limitation, the Debtor’s

obligations under the Credit Agreement, were also guaranteed by:

(a) John and Dimitrios (Jim) Neilas (“Jim” and, together, the “Individual

Guarantors™) pursuant to a joint and several Guarantee and Postponement of




Claim dated May 14, 2018 in the limited amount of $5,000,000, a copy of which is

attached hereto as Exhibit “F”; and

(b)  Neilas Inc. (now known as 263 Holdings Inc.) (the “Corporate Guarantor” and
together with the Individual Guarantors, the “Guarantors”) pursuant to an
unlimited Guarantee and Postponement of Claim dated May 14, 2018, a copy of

which is attached hereto as Exhibit “G””.
Meridian has not yet commenced proceedings in respect of such guarantees.
OTHER REGISTERED SECURED CREDITORS

0. A copy of the PPSA search results for the Debtor is attached as Exhibit “H” to this
affidavit. The search results show that, in addition to the PPSA registration against the Debtor
held by Meridian, Hi-Rise Capital Ltd. (“Hi-Rise”) has made two PPSA registrations against the |
Debtor. The registrations in favour of Hi-Rise were registered prior to Meridian’s but have since

been postponed, described below, and Hi-Rise is therefore subordinate to Meridian.

10. A copy of the parcel registry in respect of the Real Property that is subject to the Charge is
attached as Exhibit “I” to this affidavit. The parcel register reflects that in addition to Meridian,
Hi-Rise and Community Trust Company (“CT?) jointly hold a second Charge/Mortgage in respect
of the Real Property as noted on the said parcel register. The registration in favour of Hi-Rise/CT
was registered prior to Meridian’s but has since been postponed, described below, and Hi-Rise and

CT are therefore subordinate to Meridian.

11.  Pursuant to a Priority and Standstill Agreement between Hi-Rise and CT (as the

subordinated lender), Meridian (as primary lender) and the Debtor dated May 7, 2018, a copy of




which is attached as Exhibit “J” to this affidavit, Hi-Rise and CT subordinated and postponed

their indebtedness and security to Meridian in all respects.

Hi-Rise

12.  Hi-Rise is a mortgage broker and mortgage administrator which receives and advances, on
behalf of investors, funds to a variety of companies that undertake real property developments.

Investors obtain a syndicated mortgage as security for their loans.

13.  Hi-Rise has sought and obtained certain relief against the Debtor, which is detailed below,
and has filed an affidavit sworn by Noor Al-Awqati (the “Al-Awqati Affidavit”) in support of
such relief. The Al-Awqati Affidavit describes the general structure of mortgages in real property
development, including subordinated syndicated mortgages, and which I have excerpted below for
reference to provide additional background on Hi-Rise and its role in the structure of real estate

development via-a-vis a lender such as Meridian:

11. In all of the Projects for which Hi-Rise acts as mortgage administrator and
trustee, the syndicated mortgage is an integral source of financing. A
Project is typically developed through the following process: a
development company (the “Developer”) identifies a potentially viable
parcel of land on which to construct new units (typically condominiums or
rental units). The Developer purchases this land and takes title in the name
of a special-purpose company (the “Borrower”) that will own the land and
buildings constructed on it. To finance the purchase of the land, the
Borrower obtains a loan secured by a first mortgage from a recognized
commercial lender (the “First Mortgage”). Since the First Mortgage is
well secured against the Borrower’s real property, the Borrower benefits
from a favourable interest rate.

12. However, beyond the price of the land, substantial additional funds are
required to cover the Borrower’s pre-development costs, soft costs, and
construction costs. Accordingly, the Borrower sources these funds using a
combination of other loans. Since it often takes months or years to
undertake zoning, obtain architectural plans, and (where applicable) pre-
sell condominium units, the Borrower requires an infusion of funding
during the period before construction begins (i.e., for development fees,




architect and consultant fees, other professional and administrative fees,
and interest paid both to the commercial lender and to the syndicated
mortgage investors).

13.In such circumstances, a variety of individual investors are prepared to
participate in a syndicated mortgage administered by Hi-Rise as trustee on
the investors’ behalf. As mortgage administrator and trustee, Hi-Rise
receives funds from investors and advances them, on the investors’ behalf,
to the Borrower. It also receives interest payments (and if there is a sale of
a project, it receives proceeds) from the Borrower and distributes them to
investors. The success of each Project — and the payments made to
investors —is dependent on a number of factors, including the time required
for zoning and other pre-construction activities, access to construction
financing, changing market demand and dynamics, timely construction,
and the ability to remain within budget.

14. In the early stages of a Project, the syndicated mortgage balance is not fully
secured because it is subordinate to the First Mortgage and the land is still
in largely an undeveloped state. Therefore, at this initial stage, the value of
the property is less than the aggregate amount of the First Mortgage and
syndicated mortgage and, accordingly, the Borrower offers a much higher
rate of interest (typically around 10% per annum) to investors to reflect the
increased risk that investors undertake.

15. The majority of construction funding for a Project comes from a separate
construction loan obtained from a commercial lender (“Construction
Loan”). As a condition of granting the Construction Loan, these lenders
require valuable security over the land and the buildings being constructed.
As such, in the normal course, Hi-Rise uses the power given to it by
investors in the LPA to subordinate the syndicated mortgage to the
Construction Loan so that the Construction Loan is secured by a second
mortgage and the syndicated mortgage becomes a third mortgage. This
means that the Borrower pays, in the following order, the First Mortgage,
the Construction Loan, and the syndicated mortgage, to the extent of
proceeds generated. Any excess funds then become profit for the
Borrower.

14.  Hi-Rise is licensed by the Financial Services Regulatory Authority of Canada (“FSRA”).

FINANCIAL STATUS OF THE DEBTOR

15. I understand that the Debtor’s financial statements for the year ended December 31, 2018,

(the “2018 Financials”) will be filed under seal pending the return of this motion.




16. Based on the 2018 Financials, which are the most current financial statements in
Meridian’s possession, the Debtor’s liabilities exceed its assets. The Debtor further realized a net

loss for the year.

DEFAULT AND DEMAND

17.  The Credit Agreement required that the Credit Facilities be repaid in full on or before
February 28, 2019. As of the date of this affidavit, the Debtor has not repaid the Credit Facilities,

which constitutes a default under the Credit Agreement.

18.  Further, the Debtor has committed Events of Default by, without limitation, failing to pay
the property taxes that have arisen in respect of the Real Property (which payment is a term under
the Credit Agreement), failing to pay interest installments due thereafter (which payment is a term
under the Credit Agreement) and failing to keep interest payments under the Credit Agreement

current,

19. Further, based on the 2018 Financials, which are the most current financial statements in
Meridian’s possession, the ability of the project related to the Real Property to continue as a going
concern is subject to an outside entity injecting funds into the project. A significant adverse
change in the amount and timing of cash flow from the financial asset has resulted in the

declaration of an impairment

20.  Starting in February 2019 and continuing through May 2019, Meridian approached the
Debtor regarding the Credit Facilities, and issues surrounding the Credit Agreement, options for
repayment, and eventually to attempt to negotiate a forbearance agreement. The Debtor was unable
~ to come to a resolution regarding any of these issues and did not respond to the substance of the

forbearance agreement.




21. On June 14, 2019, counsel to Meridian made demand on each of the Debtor and Guarantors
for repayment of the obligations owing to those respective parties. Counsel to Meridian also
delivered a notice of intention to enforce security (“NOI”) pursuant to s. 244(1) of the Bankruptcy
and Insolvency Act (the “BIA”). To date, none of the Debtor or Guarantors have responded to the
demands. Copies of the demands on the Debtor and Guarantors, along with a copy of the NOI, are

attached hereto as Exhibit “K”,

APPOINTMENT OF REPRESENTATIVE COUNSEL AND RELATED MATTERS

22.  In its capacity as a mortgage broker and administrator, Hi-Rise has arranged syndicated
mortgage financing for the Debtor through receiving funds from certain individuals (collectively,
the “Investors”) and then advancing them to the Debtor. The authorized principal amount under

the Hi-Rise syndicated mortgage is $60,000,000.

23.  Asalleged, and further detailed, in the Al-Awqati Affidavit, due to market forces no party
was willing to provide construction financing and the development of the Real Property had to be

wound down.

24.  Inassociation with the winding down of the development of the Real Property, the Debtor
has identified a transaction pursuant to which the Debtor would sell the Real Property (the
“Transaction”). Per the Al-Awqati Affidavit, it is uncertain whether the value of the proceeds
from the Transaction would be sufficient to fully repay the Investors, and according to Hi-Rise,
the agreements governing the relationship between the Investors and Hi-Rise do not provide for
the sale and settlement of the Property and discharge of the syndicated mortgage in such a

deficiency scenario.




10

25. As of March 2019, there were about 642 Investors. In order to ensure the interests of the
Investors were properly represented, and to facilitate communications to the Investors, Hi-Rise
commenced an application (the “Hi-Rise Proceeding”) under the Trustee Act, RSO 1990, ¢ T-23,
as amended, and the Ontario Rules of Civil Procedure, RRO 1990, Reg 194, as amended, seeking,

among other things, an order (the “Rep Counsel Order”):

(a) appointing Miller Thomson as representative counsel (“Rep Counsel”) to represent

the Investors;

(b)  permitting Hi-Rise to call, hold and conduct a meeting (the “Investors’ Meeting”)
of the Investors in order for the Investors to consider and, if deemed advisable, pass
a resolution approving the Transaction (as defined and described below) and the

distribution of proceeds therefrom (the “Distribution”); and

(c) scheduling a further hearing in the Hi-Rise Proceeding regarding court approval of
the Transaction and the Distribution if the Investors approve same at the Investors

Meeting.

26.  Justice Hainey granted the Rep Counsel Order on March 21, 2109, an issued and entered

copy of which is attached hereto as Exhibit “L”.!

The Transaction

! The style of cause in respect of the Hi-Rise Proceeding and Court File No. are as follows: In the matter of section
60 of the Trustee Act, R.S.0. 1990, ¢. T-23, as amended, and rule 10 of the Ontario Rules of Civil Procedure, RR.O.
1990, Reg. 194, as amended, and in the matter of Hi-Rise Capital Ltd. and in the matter of Adelaide Street Lofis
Inc.”, Court File No. CV-19-616261-00CL
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27.  Asdetailed in the second report of Rep Counsel dated September 13, 2019, a copy of which
is attached hereto (without exhibits) as Exhibit “M”, the Transaction contemplates that the Debtor
and Lanterra Developments Limited (in trust) will enter into a joint venture agreement (the “JV
Agreement”) to develop the Real Property. Rep Counsel has advised that it has not been permitted
to view the joint venture agreement between the Debtor and Lanterra, but only documents
summarizing the Transaction. I do not know of any other non-party to the JV Agreement who has

seen the agreement itself.

Investors’ Meeting

28.  Further to the terms of the Representative Counsel Order, on August 27, 2019, Hi-Rise
delivered a notice to Investors that the Investors Meeting would be held on September 25, 2019.
Rep Counsel issued a statement on August 30, 2019, noting that it opposed the holding of the
Investors Meeting absent additional documentation from the Debtor regarding the Transaction on

the timeline proposed.

Appointment of an Information Officer, Delay of Investors’ Meeting

29.  On or about August 21, 2019, Representative Counsel determined that it required a third
party financial adviser to review and assess the circumstances surrounding all transactions relating

to the Real Property and sought an order in respect of same.

30.  Hi-Rise, the Debtor and Representative Counsel negotiated the terms of a financial advisor

order, which discussions Meridian participated in starting in early September 2019.

31. By order dated September 17, 2019 (the “IO Order”), a copy of which is attached hereto

as Exhibit “N”, Alvarez & Marsal Canada Inc. was appointed as the information officer (the




12

“Information Officer”) to, among other things, report on the sales process. No party opposed the

10 Order.

32.  In addition to the appointment of the Information Officer, the IO Order also set the date of
the Investors Meeting as being October 23, 2019, delaying the vote by nearly a month. Depending
on the outcome of the vote, the resolution surrounding the Real Property, and the repayment of the

L

Indebtedness, may be significantly delayed.

33.  The IO Order expressly provides that the order does not affect Meridian’s rights under any
agreement or under law, including the right to appoint a receiver. Meridian expressed in court that
while it did not oppose the granting of the IO Order, it was imperative that the Debtor enter into a

forbearance agreement with Meridian, as detailed below.
Concerns of Rep Counsel and FSRA

34.  Both Rep Counsel and counsel to FSRA have expressed concerns with the conduct of the
sales process, the lack of disclosure regarding the Transaction (including the refusal to provide
copies of the Lanterra Agreement itself) and the possibility that other, better offers have not been

pursued.

35.  Both Rep Counsel and counsel to FSRA have also expressed concerns about improper
communications between Hi-Rise and Investors, as well as improper potential communications

between John and one or more Investors.
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MERIDIAN’S EFFORTS TO RESOLVE THE DEBTOR’S DEFAULTS WITHOUT

RESORTING TO A FORMAL INSOLVENCY PROCEEDING SINCE AUGUST

36.  On September 6, 2019, counsel to Meridian delivered a letter to Debtor’s counsel noting
that the Hi-Rise Proceeding had only recently come to Meridian’s attention, and that in the face of
the Debtor’s lack of response regarding prior attempts to come to a consensual path forward in
respect of the Credit Agreement defaults, Meridian was no longer inclined to wait any longer for
repayment of the indebtedness thereunder. Meridian proposed general terms for a strict
forbearance agreement, to be settled by the end of business on September 12, 2019, which terms
included the full repayment of the Indebtedness by October 31, 2019. The Debtor did not respond
to the terms proposed in the letter. A copy of the September 6 Letter is attached hereto as Exhibit
“O0”.

37.  Meridian and its counsel met with the Debtor and its counsel on September 11, 2019, to
discuss the status of the Hi-Rise Proceeding. Meridian again advised that it was prepared to forbear
on terms, which terms were set out in a letter to the Debtor’s counsel on September 12, 2019 (the
“September 12 Forbearance Letter”). Among other things, Meridian required that the Investors
Meeting take place by September 25, 2019, that in the event a settlement with the Investors was
approved, an interim payment be made to Meridian within a set period of time thereafter, and
provided for a date by which the remaining Indebtedness would be repaid in full. The September
12 Forbearance Letter was not a formal forbearance agreement and was intended to be a flexible
yet tailored solution to the requirements of both Meridian and the Debtor to ensure that the
Investors Meeting could proceed while adequately protecting Meridian. The Debtor did not
respond to the substance of the September 12 Forbearance Letter. The September 12 Forbearance

Letter also listed documents that the Debtor had agreed to provide Meridian, which to date have
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not been received. A copy of the September 12 Forbearance Letter is attached hereto as Exhibit

“P”

38.  On September 13, 2019, counsel to Meridian delivered a letter to the service list (the
“September 13 Letter”) regarding the Information Officer Order noting, among other things, that
the repayment of the Indebtedness in a timely manner was critically important to Meridian. A copy

of the September 13 Letter is attached hereto as Exhibit “Q”.

39. At the September 16, 2019 chambers appointment in respect of the motion in support of
the Information Officer Order, Meridian also noted the importance of the timely repayment of the
Indebtedness and that its lack of opposition to the Information Officer Order and its permitting the
Hi-Rise Proceeding to continue was based in all respects on the execution by the Debtor and

Meridian of a forbearance agreement by September 20, 2019, on mutually acceptable terms.

40, On September 18, 2019, counsel to Meridian delivered a formal forbearance agreement to
counsel to the Debtor. On September 20, 2019, counsel to the Debtor delivered a mark up to the
forbearance agreement which provided none of the protections Meridian had been demanding
since September 6, 2019. The Debtor’s comments regarding the forbearance agreement are
generally wholly untenable to Meridian such that Meridian has lost confidence that the Debtor

intends to attempt, in good faith, to enter into a forbearance agreement.

41.  Meridian determined that the commencement of the within application was appropriate and

in the best interests of the Debtor’s stakeholders for the following reasons, among others:

(a) the as-yet unresolved concerns regarding the sales process;
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(b) Meridian’s belief that a sales process, if one is determined to be necessary, would

be more efficient if conducted through a receivership proceeding;

() the Debtor’s refusal to provide Meridian with a copy of the Lanterra Agreement

outside of the Debtor’s counsel’s office;

(d) the Debtor’s refusal to consider forbearance terms that would provide any

meaningful protection to, or a path to recovery for, Meridian; and

(e) the additional delays to the Investors Meeting, which will result in at least an
additional month of Meridian waiting to learn whether the Transaction can be
approved and which, without a forbearance agreement, does not provide a path to

recovery for Meridian.

42,  Meridian has made its position known that it would seek a receivership application if a

mutually agreeable forbearance agreement could not be executed by September 20, 2019.

APPOINTMENT OF A RECEIVER

43, Meridian has been attempting to have the Debtor repay the Indebtedness for an extended
period of time without any serious progress. Indeed, it appears that the Debtor and its principals
have no intention of facilitating an amenable resolution of these issues and are determined to
stymie any out of court resolution to recover on the Credit Facilities. As of September 16, 2019,
a total of $16,828,734.56 was owing under the Credit Agreement (plus accruing interest and

recovery costs and expenses).

44.  The Credit Agreement and the GSA provide that Meridian is entitled to appoint a receiver

in an Event of Default under the Credit Agreement. At this stage, Meridian considers it reasonable
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and prudent to begin the enforcement of its Security in an effort to recover the indebtedness owed
by the Debtor to Meridian, and it is within Meridian’s rights under the Credit Agreements and the

Security to do so.

45,  In the circumstances set out above, I believe that it is just and equitable that a receiver be
appointed. A receiver is necessary for the protection of the Debtor’s estate, the interests of
Meridian, the Investors and, perhaps, other stakeholders. Meridian believes that the appointment

of a receiver would enhance the prospect of recovery by Meridian and protect stakeholders.
46,  Meridian proposes that Spergel be appointed as the Receiver.

47.  Spergel is a licensed trustee in bankruptcy and is already familiar with the circumstances

of the Debtor and its arrangements with Meridian.

48.  Spergel has consented to act as receiver should the Court so appoint it. A copy of

Meridian’s consent will be provided to the Court on the return of this application.
49,  This affidavit is made in support of the within application.

SWORN before me at the City of

Toronto, in the Province of Ontario, )

This 30" day of September, 2019 )
)

2 " AD i V/
’ % Y %// )L__//U ‘\}Bemhard Huber
%ﬁissi

o@r taking affidavits, etc.

Alison Eluned Van Rooljen, 8 Commissioner,
etc., Province of Ontario, for
Meridian Credit Union Limited, Motus Bank

- and Meridian OneCap Credit Corporetion,
Expires May 8, 2021,
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Request 1D 023547960
Transaction ID: 72952650
Category ID: UN/E

Province of Ontario

Ministry of Government Services

CORPORATION PROFILE REPORT

Ontario Corp Number

2269079

Corporation Type

ONTARIO BUSINESS CORP.

Registered Office Address

263 ADELAIDE STREET WEST

Suite # 503
TORONTO

ONTARIO

CANADA MBH 1Y2

Mailing Address

263 ADELAIDE STREET WEST

Suite # 503
TORONTO
ONTARIO

CANADA M5BH 1Y2

Activity Classification

NOT AVAILABLE

Corporation Name

ADELAIDE STREET LOFTS INC.

Corporation Status

ACTIVE

Number of Directors
Minimum

00001 00010

Maximum

Date Report Produced: 2019/09/06
Time Report Produced: 08:03:15

Page:

Date Amalgamated

NOT APPLICABLE

New Amal. Number

NOT APPLICABLE

Revival Date

NOT APPLICABLE

Transferred Out Date

NOT APPLICABLE

EP Licence Eff.Date
NOT APPLICABLE

Date Commenced
in Ontario

NOT APPLICABLE

1

Incorporation Date

2010/10/04

Jurisdiction

ONTARIO

Former Jurisdiction

NOT APPLICABLE

Amalgamation Ind.

NOT APPLICABLE

Notice Date

NOT APPLICABLE

Letter Date

NOT APPLICABLE

Continuation Date

NOT APPLICABLE

Cancel/lnactive Date

NOT APPLICABLE

EP Licence Term.Date
NOT APPLICABLE

Date Ceased
in Ontario

NOT APPLICABLE




Request ID: 023547960
Transaction ID: 729526560
Category [D: UN/E

Province of Ontario
Ministry of Government Services

Date Report Produced:
Time Report Produced:

Page:

CORPORATION PROFILE REPORT

Ontario Corp Number

2259079

Corporate Name History

ADELAIDE STREET LOFTS INC.

Current Business Name(s) Exist:

Expired Business Name(s) Exist:

Administrator:
Name (Individual / Corporation)

IOANNIS

(JOHN)

NEILAS

Date Began First Director
2018/07/31 NOT APPLICABLE
Designation Officer Type

DIRECTOR

Corporation Name

ADELAIDE STREET LOFTS INC.

Effective Date

2010/10/04

NO
NO

Address

55 MCGILLIVRAY AVENUE

TORONTO
ONTARIO
CANADA MBM 2Y3

Resident Canadian

Y

2019/09/06
08:03:156
2




Request ID: 023547960 Province of Ontario Date Report Produced:
Transaction ID: 72952650 Ministry of Government Services Time Report Produced:

Category ID: UN/E Page:

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name

2259079 ADELAIDE STREET LOFTS INC.

Administrator:

Name (Individual / Corporation) Address
IOANNIS
{JOHN) 55 MCGILLIVRAY AVENUE
NEILAS

TORONTO

ONTARIO

CANADA MBEM 2Y3
Date Began First Director
2018/07/31 NOT APPLICABLE
Designation Officer Type Resident Canadian
OFFICER PRESIDENT Y

Administrator:

Name {Individual / Corporation) Address
IOANNIS
{(JOHN) 55 MCGILLIVRAY AVENUE
NEILAS
TORONTO
ONTARIO
CANADA MbBM 2Y3
Date Began First Director
2018/07/31 NOT APPLICABLE
Designation Officer Type Resident Canadian

OFFICER SECRETARY Y

2019/09/06
08:03:156
3




Request ID: 023547960
Transaction |D: 72952650
Category ID: UN/E

Province of Ontario

Ministry of Government Services

CORPORATION PROFILE REPORT

Ontario Corp Number

2259079

Administrator:
Name {Individual / Corporation)

IOANNIS

(JOHN})
NEILAS

Date Began
2018/07/31
Designation

OFFICER

First Director

NOT APPLICABLE
Officer Type
TREASURER

Corporation Name

ADELAIDE STREET LOFTS INC.

Address

55 MCGILLIVRAY AVENUE

TORONTO
ONTARIO
CANADA M5BM 2Y3

Resident Canadian

Y

Date Report Produced:

Time Report Produced:

Page:

2019/09/06
08:03:15
4




Request 1D: 023547960 Province of Ontario Date Report Produced: 2018/09/06
Transaction ID: 72952650 Ministry of Government Services Time Report Produced: 08:03:16
Category ID: UN/E Page: 5

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name

2259079 ADELAIDE STREET LOFTS INC.

Last Document Recorded
Act/Code Description Form Date

CIA ANNUAL RETURN 2018 1C 2019/07/07 (ELECTRONIC FILING)

THIS REPORT SETS QUT THE MOST RECENT INFORMATION FILED BY THE CORPORATION ON OR AFTER JUNE 7 1992, AND RECORDED
IN THE ONTARIQ BUSINESS INFORMATION SYST! S_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 report in electronic form is authorized by the Ministry of Government Services.




Request ID: 023547967
Transaction |ID: 72952661
Category ID: UN/E

CORPORATION DOCUMENT LIST

Ontario Corporation Number

Province of Ontario
Ministry of Government Services

2259079

Corporation Name
ADELAIDE STREET LOFTS INC.

ACT/CODE DESCRIPTION FORM

CIA ANNUAL RETURN 2018 1C
PAF: NEILAS, JIM

CIA ANNUAL RETURN 2017 1C
PAF: NEILAS, JIM

CIA CHANGE NOTICE 1
PAF: RODRIGUES, ELLIE

CIA CHANGE NOTICE 1
PAF: SPANU, CATALINA

CIA ANNUAL RETURN 2016 1C
PAF: NEILAS, JIM

ClA ANNUAL RETURN 20156 1C
PAF: NEILAS, JIM

CIA ANNUAL RETURN 2014 1C
PAF: NEILAS, JIM

CIA ANNUAL RETURN 2013 1C
PAF: NEILAS, JIM

CIA ANNUAL RETURN 2012 1C
PAF: NEILAS, JIM

CIA ANNUAL RETURN 2011 1C
PAF: NEILAS, JIM

CIA ANNUAL RETURN 2010 1C
PAF: NEILAS, JIM

CIA CHANGE NOTICE 1
PAF: NEILAS, JIM

CIA iNITIAL RETURN 1

BCA

PAF: VARDIN, ELLIOTT
ARTICLES OF INCORPORATION

Date Report Produced: 2019/09/06
Time Report Produced: 08:03:23

Page:

DATE

{(YY/MM/DD)

2019/07/07

2019/07/07

2019/06/11

2019/04/25

2018/02/11

2016/05/22

20156/07/04

2015/01/31

2013/10/19

2012/10/13

2012/10/13

2011/12/08

2010/11/06

2010/10/04

1

(ELECTRONIC FILING)
(ELECTRONIC FILING)
(ELECTRONIC FILING}
(ELECTRONIC FILING)
(ELECTRONIC FILING)
(ELECTRONIC FILING)
{ELECTRONIC FILING)
(ELECTRONIC FILING)
(ELECTRONIC FILING)
(ELECTRONIC FILING)
(ELECTRONIC FILING)

(ELECTRONIC FILING}

(ELECTRONIC FILING)




Request ID: 023547967 Province of Ontario Date Report Produced: 2019/09/06
Transaction ID: 72952661 Ministry of Government Services Time Report Produced: 08:03:23
Category ID: UN/E Page: 2

CORPORATION DOCUMENT LIST

Ontario Corporation Number
2259079

Corporation Name
ADELAIDE STREET LOFTS INC.

DATE
ACT/CODE DESCRIPTION FORM {(YY/MM/DD)

OR AFTE

IS REPORT SETS OUT ALL DOCUMENTS FOR THE ABOVE CORPORATION WHICH HAVE BEEN FILED ON R
E E AND TIME OF

TH
JUNE 27, 1992, AND RECORDED IN THE ONTARIO BUSINESS INFORMATION SYSTEM AS AT THE DAT
PRINTING. ADDITIONAL HISTORICAL INFORMATION MAY EXIST ON MICROFICHE.

ALL "PAF" (PERSON AUTHORIZING FILING) INFORMATION IS DISPLAYED EXACTLY AS RECORDED IN ONBIS. WHERE PAF IS
NOT SHOWN AGAINST A DOCUMENT, THE INFORMATION HAS NOT BEEN RECORDED IN THE ONBIS DATABASE.

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




Request ID: 023547975 Province of Ontario Date Report Produced: 2019/09/06
Transaction ID: 72952676 Ministry of Government Services Time Report Produced: 08:03:31

Category ID: UN/E Page:

LIST OF CURRENT BUSINESS NAMES
REGISTERED BY A CORPORATION

Ontario Corporation Number
2259079

CORPORATION NAME
ADELAIDE STREET LOFTS INC.

REGISTRATION BUSINESS EXPIRY
DATE NAME DATE

NO CURRENT BUSINESS NAMES ON FILE!

THE REPORT SETS QUT ALL BUSINES
RECORDED IN THE ONTARIO BUSINES
INFORMATION 1S REQUIRED, YOU MA

S NAMES REGISTERED OR RENEWED BY THE CORPORATION IN THE PAST 6 YEARS AND
S INFORMATION SYSTEM AS AT THE DATE AND TIME OF PRINTING. IF MORE DETAILED
Y REQUEST A SEARCH AGAINST INDIVIDUAL NAMES SHOWN ON THIS REPORT.

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

1

BUSINESS
ID NUMBER




This is Exhibit “B” referred to in the Affidavit of Bernhard
Huber sworn the 30" of September, 2019

AL

" Commissjerter for Taking Affidavits (or as may be)

Afison Eluned Van Roofien, a Commissioner,
etc., Province of Ontario, for -
mmmcmno:c@apmm Motus Bank

 Moridian Credit Corporation.
Expires May 8, 2021.




Merldion Cradh Union R . a

St Cotharlnes

Commerclal Buxiness Centre e r I

75 Corporote Fork Dive S’
$t, Cathorines, Ontarlo L2S 3W3
lel: 905-937-4222

fax: 905-937-6129

contoct cantre: 1-866-592-2226
meridioncu.co

Apelt 02, 2018

Adelalds Street Lofts Inc.
283 Adelalde Siroet West
Toronta, Onlario

Allenlon Dimltrics Nellas:

Re: Credit Agresmont.

On ihe basls of the financtal and clhet information provided fo us, Marldian Credit Unien Limited ("Moridlan™)
has authorized the following oredit faciiles {*Credit Facllities") on the terms and candltions set out below.

This agresmant {"Crodit Agrsement’) and the ofher Financing D flute the eniira ag
balween you and us partalning to the cradii facliites and ds prior

and di whetharwrliten or oral, Thies Credil. Agrusmenl may not b
amam{;d excep( by an ngreamant In wrling that makes express reference lo (his agrsament and |s signed by
you and ug, .

The allached Schedule A Is an Intograi part of this Credlt Agreoment. Capitalized terms used and not
atherwize defined shall have the meanings sst out In Scheduls A.

BORROWER: Adelolde Slrael Lofts Inc, ("Member} a
GUARANTORS! Nolias Inc, ("Corporala Guarenlor) ~™

Dimitrlos Nellas (“Individual Guaranfor?)
loannis Neflas {“individuni Guarantor’)

(individual Guarantors and Corparate escha and cofiectivaly, {he
*Guarantors')
REDIT 1. Demand Loan Taa msxlmum of $16,414,000
FACIL)TIES Land
AUTHORIZED
ANMOUNTS:

PURPOSE: 1, Demand To refinanca the exlslng loan from KingSett Caplial on 263 Adelalde Street
tosnland  West, Toronlo, Onlaro, as par below sourcas and uses of funds table.

Adelafda Slreof Lofis na Apsi 2, 2018
h Pags 4 of &




Sources Uses
Merldian Loan —’ $ 16,414,000 | 100% | Refinance Existing Kingsett Debt $ 14,300,000 87%
lender Fees $§ 135,000 1%
Broker Fees & Closing Costs $ 125000 1%
Interest Reserve $ 951,000 6%
Property Tax Arrears $ 453,000 3%
Property Tax Reserve $ 450,000 3%
Total $ 16,414,000 | 100% | Tatal $ 16,414,000 | 100%
REPAYMENT: All Credit Facilitles are avallable on 2 demand basis only and Meridian may terminate.the
Cradit Facliltles at any time. Any prap shall be subject ta the provisions of Schedule A.
1. Demand Loan Interest only on a monthly basls. Full repayment is due by February 28,
Land 2018.
Two extenslon periods of up to 3 months may be granted at Merldian's sole
discrefion and are subject to payment of the extension fee,
(INTEREST Interest an the dally princlpal balance of the Credit Facilities shall be paid monthly In arrears,
RATES: unless otherwlse spaclfied, compuled dally, compounded monthly, and acerus at an annual
rate equal to:
1. Demand Prime Rate plus 2.00% per anhum.
Loan Land
Prime Rate Is currently 3.45%
CREDIT Amendment Fee: Amendments to this Credit Agreement, as requested by the Member, will be
FEES: suhlect o 2 minimum fee to be detetminad by Meridian per request, subject
{o the complexity and clrcumstances of each request as mutually agreed
upon betwesn the Member and Meridian.,
Annuval Renewal An annuaf administration fee of $2,500 Is payable within 120 days following
Fee: each fiscal year end for review of the account.
Additional Fees: Covenant Breaches/Late Reporting/Events of Default will each be subject fo
a minlmum fee lo be detenmined by Meridian, per occurrence where such
condilion has not previously besn approved by Merldian n writing.
Extension Fee:  25bps of the authorlzed Joan amount for each 3 month extension perfod,
Arrangement $135,000 of which $35,000 has previously been collected and {s non-
Fee: refundable, s payable upon signed acceplance of this Credlt Agreement.
Adelalge Sirost Lofis Inc. Apdl 2, 2018
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EXPENSES: The Member shall pay all reasonable legal fees and disbursements In respect of this Credit

Agreement, the preparation, issuance, amendment, renewal or extension of the Securlly
Documents, the enforcement and preservation of Meridian's rights and remmedles, and all
reasonable fees and costs relating to appralsals, insurance {tatlon, credit reporting and
responding to demands of any govermnment or any agency or depariment thereof, whether or not
the documentation Is campleted or any funds are advanced under this Cred}t Agreement

SECURITY: The present and fulure Indebfedness and Jlabllity of the Member and the r(s) to

Meridian shall be sacured by the following security, svidenced by documents In form satisfactory
to Meridian (collectively, the ‘Security Documents’) reglistered or recorded as required by
Meridlan In firs{ position (unless specifically nofed or consented to olherwlse}, and provided prior
to any advances or avallabllily belng made under this Cradit Agreement;

1) General Security Agresmen( over all of fhe Mermber's present and after acquired Personal
Property. .

2) Subordination and Standstill Agreement from Hi-Rise Capital with non-acceleralion clause,

3} Joint and Several Guarantee and Postponemant of Clalm In favour of Meridlan In the amount
of $5,000,000 provided by Dimirios and Joannis Neilas.

4) Guaranles and Postponemaent of Clalm in favour of Merldian In the Unlimited amount
provided by Neffas Inc. together with authorizing resolution.

5) Environmental Underiaking and Indemnity exsculed by the Borrower and Guarantors.

8} Colialeral Mortgags for $16,414,000 registersd In the name of Adelaide Street Lofts Inc. on
the property and bulldings located at 263 Adelalde Slreet West, Toronto, Ontario,
Nofwithstanding the face amaunt of the marigage being reglstered as security, the Member
acknowledges that Meridian has mada no commitment to provide additional funding.

7) Asslgnment of Rents & Leases.

B) Assignment of Fire Insurancs, indicating Merldlan as first [oss payee or first morigagee on the
subject property. The fire insurarice Is to be on a full replacement basfs with no cross fiabllity.

9) Comprehensive General Liabliily Insurance for a minimum of $2,000,000 to be carried by the
Member with Meridian shown as Additional Insured.

CONDITIONS: The availablllly of the Credit Facllies Is conlingent upon compliance and safisfaction of each

Condiions
Brecedent:

Adefalds Siwet Lakts Inc.

of the followlng condlflons and covenants together with those set out In the Security
Documentation and Schedule A:

Meridlan shall have received each of the following:

a) Such financlal and other Information or documens relaling to the Member as Meridian
may reasonably require,

‘

b) All the Security Documents duly authorized, executed and delivered and registered or
recorded as Merldlan may require.

¢) Duly executed copy of this Cradit Agreement.

Apiil 2, 2018
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d) Paymenf of the Arrangement Fee.

€) Latler of Transmitial from the Appralser confirming the appraisal raport may be refied

upon by Merldlan.

£ Phase Uil (as applicable) — Environmental Site Assessment (ESA} Report for the real
properly localed at 263 Adefaide Sireet West prepared by an external consultant pre-
approvad by Meridlan. The contents and the concluslons of the report must be acceplable
fo Meridian. The Member Is responsible for the payment of all charges relafive o the

preparation of the report.

=

8

Documents cenfirming the development / zoning status of the land. Meridian legal
counsel is to review and confim that aff conditions of the OBM approval dated July 19, §

2017 are met with the sxception of condllion ¢, which oullines the partiss sxecute and '

register on title, as. 37 Agreemant.
h)

<

may reasonably requlre,

) Documentation/Slatements confirming Persona) Net Worth as outlined in {he statement

dated January 1§, 2018, ’

p) ~Finalized-Review-Engag

k) Defalled Rent Roll and Operating Financial Statements for the property.

. P £ LD bepr 3204
T mancErStatemenis-asat Can T

Such financial and other Information or documents relating io the Member as Meridian

o

Reporting Covenants - The Member shall provide Nieridian with each of the foliowing:
Description Frequency Timing of Recelpt
{days)
~» Confirmation of valid insurance coveraga as stipufated under Security Annual 120
thraugh copy of cerlificate of renswal.
- Financial Statements as at the Corporate Guarardors fiscal year end, Annual 120 j
prepared by a Chartered Professlonal Accountant on a Notice to Reader |
basis.
» Updates lo the status of the project/polential safe as requesled. As
Requested
by
Merldian
« Updaies as to status of satisfaction of all OMB condltions of approval, Quarterly 30
sale of the Project and changes / amendments to the HI-Rlss Capital Inc.
flnancing.
» Updated Personal Financial Slatements for the individual guarantors, as As
requested, with supporting documentalion confirming asset and liabllity Requested
values and verffying Income. by
Meridian

» Confirmation property texes are current fhrough copy of a paid {ax receipt ~ Annual 12D |
or interim billing showing no arrears. ;
« Flnanclal Statements as al the Member's fiscal year end, prepared by a Annual 120 !
Chariered Professional Accountant on a Review Engagement basls. {
Adalslds Streel Lofis Inc. April 2, 2018
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Positlve Govenants - The Member and the Giarantors will: L
« The Msmber will hold $1,401,000 of the inifial advance In a Meridian aceount with the funds belng used as
follows:
» To make monlhly Interest payments on the Demand Loan.
» To pay properly taxes as required. Property tax payments shall be remilted directy from the account
1o the municipality,

» Additionally, See Schedule "A” Credit Govanants (a).

Negative Covenants
» See Schedule "A* Cradit Covenants (b).
EVENTS OF DEFAULT See Schedule A.
Kindly Indicate your acceptance of this Credit Agreement by signing and returning fo us the enclosed
duplicate of thls letter by no later than May 1, 2018 at which point this letter and ali agreements contained
herein shall become null and void.

Yours truly,
MERIDIAN CREDIT UNION LIMITED

o —=

Carson Gl John Alfieri
Ssnior Relationshlp Manager Senlor Director & Reglonal Manager,
Commercial Services

Adelalde Streat Lofis Inc, Aprli 2, 2018
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Will the above Credlt Facilitles be used on behalf of or by a third party? No [J Yes [1
{if Yes has been checked please snsurs that @ New Froduct Form ~Buslness Is completed)

ACKNOWLEDGEMENT:

The arrangemenis set out above are hereby acknowledged and accepied by:

Aped 12,2056

UNjoNzed Officer Name/THe Duiews Adns Preaiiat Date
( hays (e qumonwwm Corporation) : dhot [Feslind facrglpny

( S\ S~ Aped 12,2009
@mm of Authorized Officer NamerTille Tvorme, Mol g.94 Date .
{ fhe authorly to bind the Corporallon) .

GUARANTORS

araniprs hereby acknowledges and confirms that it understands all the terms & conditions

Each of the
it 3l respect to its respective Guaranies and Postponement of Clalm;

AP"A 11:2; ”B

NS e | A
6f Authorized Offcer  Name & Title Pieniteos Neilag, Poumibint Date
{1 heva the quiorly i bind the Coporation)

(N Al _i2,200%
ig%(ur huthorized Officer  Name & Tle Touanss Neflag, 0.0 Date -
— the g ¥y to bind lhe Corporalion)
7
- Y Loeid 7, 2200
uars (orSlgR%e Date
a loannis Nellag
AN Aeed 122018
: Gua\‘%lo}\ilgpahre Data
Adelalde Strest Lofts Inc. Apil2, 2018
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SCHEDULE “A” TO CREDIT AGREEMENT

The Credit Facllities as described In the Credlt Agreement shall be governed by the following ferms and
conditions: .

Definiions
For the purpose of the Credit Agreement, the following terms shall have the meanings indicated below:

*Acceptable Inventory™ means the lower of cost or net realizable value, as defermined by Meridian from
a review of the most recent financial statsments and Inventory declaration provided by the Member, of all
materials owned by the Member for resale or for production of goods for resale, as defined by GAAP,
over which the security constituted by the Securify Documents shall rank as a valid first morigage, first
ranking transfer or first security Interest and which is not subject to any securlty Interest or other
encumbrance or any other right or claim which ranks or is capable of ranking In priority to the security
constituted by the Security Documents including, without limltation, rights of unpaid suppliers under the
Bankruptcy and Insolvency Act (Canada) to repossess Inventory within 30 days after delivery.

' “Accepfable Receivables” means the aggregate of accounts recelvable of the Member, as defined by

GAAP, and as determined by the most recent financlal statements andfor aged list of accounts receivable
of the Member, over which the securlty constituted by the Security Documents shall rank as a valid first
assignment or first security interest, from customers approved by Meridian.

“Business Day” means a day upan which Meridlan is open for busiess.

"COF Rate™ means the fixed annual rate of interest estehlished and recorded as such by Meridian from
time to fime as being the aggregate cost of the requested funds on an annual fixed rate basis for a period
of 30, 60, 90, or 180 days or 1, 2, 3, 4 or 5 years, as selected by the Member (buk maturing not jater than
the final date for payment of the subject Loan, in any event), Including dealer cornmisslons and such
reserves as are applicable.

"Credit Aareement™ means the letter from Meridian to the Member o which this Schedule is aftached,
together with this Schedule, and includes all amendments and replacements thereof.

“Financing Documents” means the present Credit Agreement, the Visa Business Card Agreement, the
Visz Business Card Fee and Rate Agreement, the Security Documents and all cther documents,
Instruments, certificates and contracts that the Member or an officer of the Member [or a Guarantor or an
officer of @ Guarantor] has sighed and delivered in accordance herewlth, directly or indirectly, or which
are mentioned or contemplated in these presents or in stich documents, instruments, certificates or
contracts.

“GAAP" means, generally accapted accounting principles In effect in Canada from time fo fime applied
consistently, including the Internatlonal Financlal Reporting Standards.

“Govermnent Authority” means any government legislature, regulatory authority, agency, commission,
board or court or other law, regulation or rule making entity having or purporling fo have jurisdiction on
behaff of any nation, state, country or other subdivision.

"Legal Requlirement” means all laws, stalutes, codes, ordinances, orders, awards, judgments, decress,
injunctions, rules, regulations, autharizations, consents, approvals, orders, permits, franchises, licenses,
directions and requirements of any Governmental Authority.

"Personal Property” has the meaning given to that term In the Personal Property Security Act (Ontarfo)

and Includes chattel paper, documents of title, goods, Instruments, Intangibles, money, investment
property and fixtures but does not Include building materials that have been affixed to real property.
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"Potentfial Preferred Clalms™ means, at any time and from time to time, all claims secured by a flen
created by or arising under statute or regulation or arising under cormon (aw without the explicit consent
of the obligor, which rank or are capable of ranking prior to or par/ passt with the security constituted by
the Security Documents against all or any part of property and assets secured thereby, whether then
existing or, In Meridlan's sole judgment, likely to arise Including, without limitation, claims on amount of
unremifted source deductions, Income tax, goods and services tax, sales tax, workers compensation
premiums, director Jiabillties and such other claims given priority to the claims of secured creditors or
excluded from the properly of a bankrupt divisible among creditors under the Bankruplcy and Inso[vency
Acf (Canada).

“Prime Rate” means the flaating annual rate of Interest established and recorded as such by Meridian
from fime to time as a reference rate for purposes of determining rates of interest it will charge on loans
denominated in Canadian dollars.

"US Base Rate™ means the annual rate of Interest estabfished and recorded as such by Meridian from
time to time as a reference rate for purposes of determining rates of interest It wilf charge on loans
denominated in United States dollars.

"Visa Business Card Agrssement” means the Meridian Visa Business Card Cardholder Agreement
between Member, each Guarantor {if any), Meridian, Collabria Financial Services ine, {including, without
fimifation, its successors and assigns) and others named therein as parfles thereto, as such agreement
may be amended, restated, supplemented or replaced from time to tirne in accordance with its terms.

“Visa Business Gard Fee and Rafe Agreement™ means ihe document executed by the Member and
others named as parties thereto that (i) discloses certain interest rates, grace period, minirnum payments,
foreign currency conversion fees and certain other fees and (ii) includes certain terms and conditions and
privacy notices and consents, as such document may be amended, restated, supplemented or replaced
from fime fo time In accordance with its terms and this Schedule "A”,

Governing Law

This Credit Agreement shall be governed by and construed in accordance with the laws of the Province of
Ontario and the federal laws of Canada applicable therein. The Borrower and each of the Guarantors
attorns to the exclusive jurisdiction of the courts of the Province of Ontario.

Currency

All dollar amounts expressed in this Credit Agreement shall refer to Canadian dollars unless otherwise
speclfied.

Currency indemnity

Loans denominated In Canadian currency must be repald with Canadian currency and ioans
denominated In United States currency must be repaid in Unlted States currency and the Member shall
indemnify Merldian for any loss suffered by Meridian if a loan denominated in United States currency is
repald with Canadian currency or vice versa, whether such payment s made pursuant to an order of a
court or otherwise.

Evidence of Indebtedness

Merldlan's accounts, boaoks, and records constifute, in absence of manifest error, concluslve evidence of
the advances made under afl Credit facllities, repayments on account thereof and 'the mdebtedness of the
Member [and the Guarantors] to Meridian,
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Authorization

The Member for good and valuable consideration authorizes Merldian to accept telecopler and electronic
communications on behalf of the Member as full and sufficient authority to act in accordance with
communications as received by Metidian from the Member,

The Member shall be bound by all such felecopier and electronic communications from itself In the same
manner and extent as If such communications were originally handwritten and signed by the Member,
and the Member shall hold Meridian at all imes fully indemnified from all claims and demands In respect
of all such instructions, in the event such telecopier and electronic communications, were made without
authority or otherwise.

Interest, Fees and Pavyment

@)

(o)

©

(@

(e

U]

@

Interest on the daily balance of principal advanced under the Credit Agreement and remalning
unpald from time to fime shall be payable by the Member as set out in the Credit Agresment both
before and after maturlly or demand, default and Judgment.

At the discretion of Meridian, each paymeant under the Credit Agreement shall be applled first in
payment of costs and expenses, then interest and fees and the balance, If any, shall be appled in
reduction of outstanding principal In Inverse order of maturlty.

The fees coflected by Meridian shall be its property as consideration for the fime, effort and
expense incurred by it in the review of documents and financial statements, and the Member
acknowledges and agrees that the determination of these costs Is not feasible and that the fees set
out in the Credit Agreemant represent a reasonable estimate of such costs,

Any amounts which become payable o Meridian under the Credlt Agreement aor the Security
Documents or the other Financing Documents and which are not paid when due shall accrue
interest and be payable from the due date at an annual rate equal fo Meridian’s Prime Rate plus 5%
per annum, compounded and payable monthly on the fast day of each month, both before and after
default and judgment, if no other interest rate is expressed for such amounts.

In the event Meridian authorizes for the Member a higher debit balance than the maximum amount
autharized under this Credit Agreement, the Member agrees fo repay such excess amount on
demand with interest at Meridian's prescribed rate for such excess advances from time to time,
being 21% per annum at the present time. Such excess amounts are desmed o be secured by any
securlty taken by Meridian pursuant to the terms hareof and all payments or credits fo the account
of the Member shall be deemed to have been applied first to the repayment of any such excess
amounts,

All payments by the Member to Meridian shall be made at the address of the branch of Meridian set
out on the Credit Agreement or at such other place as Meridian may specify In writing from ime to
time. Any payment defiversd or made to Meridian by 3:00 p.m. local time at the place where such
payment is fo be made shall be credited as of that day, but if made afterwards shall be cradited as
of the next Business Day.

Notwithstanding anything to the confraty contalned In the Credit Agreement, Meridian may, I its
discretion, make an advance under a Credit Facllily to pay any unpald interest or fess which have
become due under the terms of the Credit Agreement.

The obligation of the Member [and the Guarantors] to meke all payments under the Credit
Agreement and the Security Documents and other Financing Documents shall be absolute and
uncenditional and shall not be limited or affected by any circumstance, including, without fimitation:

{) any setoff, compensalion, counterclalm, recoupment, defense or other right which the Member
[or any Guarantor} may have against Merldian or anyone else for any reason whatsoever; or
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(i) any insolvency, bahkruptey, recrganlzation or similar proceedings by or agalnst the Member {or
any Guarantor].

(h) The imposition or collection of a fee does not constitute an express or implled waiver by Meridlan of
any Event of Default or of any of the terms or conditions of the lending arrangements, security or
rights arising from any Event of Dsfault. Fees may be charged to the Member's deposit account
when Incurred.

Prepayment
Floafing Rate L.oans: Permitted at any ime without penalty uniess otherwise stipulated herein.

Fixed Rate Loans: The Member may not make any payments In addiion to those required on the
stipufated dates prior to the ferm maturity date except for an annual prepayment provision, not exceeding
10% of the original principal amount. This right of prepayment is not cumulative such that if the Membar
does not use this privilege in a calendar year, the Membsr cannot cany forward this right of prepayment
for that calendar year to any following calendar year.

Any addltional prepayment, in whole or in part, will be applied In inverse order of mahurity, by payment in
full of all outstending principal, Interest, applicable expenses and discharge costs, and subject to a
prepayment penalty consisting of the greater of:

@) three monthsinterest, based on the unpald principal balance as at the payout date,

and

(b) the interest rate differenfial, being an amount calculated by muitiplying the difference between the .

"axisting” annual interest rate and the then "cument' annual Interest rate as at prepayment date, by
the unpaid prncipal balance 2s at the requested payout date, and celculated with respect to the
remaining porfion of the term of the loan.

Credlt Covenants

In addiion lo the covenants previously set out, each of the following shall apply until all the Credit
Facilities are repaid In full and cancelled:

(@) The Member wilk

(I maintain Jts membership with Merldlan while any porion of the facilities remains outstanding or
committed, A $1.00 share deposit is required;

(i) permit Meridlan or associated agents access at all reasonable times {o any premises where
collateral covered Meridian security may be located and Meridian or its agents may Inspect
such colfateral and all related documents and records;

(i) agree that Meridian will pro\lida all day to day business banking services for the Member;

(iv) advise Meridian of any change in the amount and the terms of any credit arrangement made
with ather lenders ar any action taken by another lender to recover amounts outstanding with
such other lender;

{v) advise promptly after the happening of any event which will result in a material adverse change

- in the financial condition, business, operations, or prospscts of the Member [or a Guarantor] or

the ocourrence of any Event of Default or default under the Credit Agreement or under any
other agreement for borrowed money;

. defined end based on COF Rale for 2 {arm clozest (o ihe romaining lemm of the fosn, plus epplicable Interss! rle spread simifar fo that used

forexlsiing rele
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@

(n)

{vl} inform Meridian of any actual or probable litigation and furnish Meyidian with coples of details of
any litigation or other proceedings, which might affect fhe financial condition, busfness,
operations, or prospects of the Member; and

{vi) do all things necessary to maintain In good standing its corporate existence and preserve and
keep all materfal agreements, rights, franchises, licenses, operations, contracts or other
arrangements in full force and effect.

The Member shall not, without the prior written consent of Meridian:

@) grant or allow any llen, charge, priviiege, hypothec or other encumbrance, whether fixed ar
flaaling, to be registered against or exist on any of its assels, and In particular, without limiting
the generallly of the foregaing, shall not grant a trust deed or other instrument In favour of a
trustes;

(i) become guarantor or endorser or ctherwise become liable upon any note or other oblfigation
other than In the normal course of business of the Member;

(i) decfare or pay dividends on any class or kind of its shares, repurchase or redesm any of its
shares ar reduce Its capltal In any way whatsoever or repay any shareholders' advances, Such
approval will not be unreasonably withheld so long as financial resulfs and account
performance Is salisfactory;

(Iv) amalgamate with or permit al] or substantially all of its assets to be acquired by any other
person, firm or corporation or permit any reorganizatlon or change of control of the Member; or

(v) change the nature of its business.

The schedulad property tax payments are to be pald up to date at all times. If the Member falls fo
keep the tax payments up fo date, Merldian reserves the right to pay the taxes and to collect from
the Member zp amount sufficlent 1o pay the taxes In full. If the Member falls to timely provide
Meridian with evidence of payment status, the Member authorizes Meridian to obtain the document
from the municipality at the Immediate sole cost and sxpense of the Member plus costs incurred.

Inswrance coverage Is to be maintained, sufficlent to substantflally replace all assets in the event of
loss. If the Member fails to take out and keep in force such minlmum Insurance as s required
hereunder, then Meridian may, but not be obliged to, take out and keep In force such insurance at
the Immediate sole cost and expense of the Member pius costs incurred, or use ofhier means at ifs
disposal under the terms of the Security Documents.

The regular rent/lease payments on all reniedfleased premises are fo be maintalned up fo date at
all times. .

Meridian shall have the right to waive the delivery of any Security Documents or the performance of
any ferm or condition of the Credit Agreement, and may advance all or any portion of the Credit
Facliity prior to satlsfaction of any of the aforesald condltions precedent, but any such walver by
Merldian of any obligation or condition shall not constitute a walver of such obligation or condlion
for any future advance. ” .

Al financial terms and covenants shall be determined in accordance with GAAP, applied
consistently.

Any amount payabfe by the Member to Meridian under the Credit Agreement or the Security
Decuments or the other Financing Documents may be debited to any account of the Member with
Meridian.
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Letters of Credit

Meridian shall have the discretion to restrict the maturity date of Letters of Credit

Cash Managemenf and Forelgn Exchande

Merldlan may and the Member hereby authorizes Meridian fo, drawdown under any Credit Facility
hereunder to safisfy any abligation of the Member to Meridian in connection with any cash management
service and/or forelgn exchange service provided by Meridlan fo the Member. Meridian may draw under
any Credit Facility hereunder even If the drawdown results in amounts outstanding in excess of the
authorjzed Imit for such Credit Facliity.

Visa Business Card

If a "Visa Buslness Cash Back Card”, *Visa Business infinite Cash Back Card” andfor “Visa Business Fiex
Cash Back Card” Is included as a Credit Facility, then the provisions of this paragraph shall apply. The
terms and condiflons of the Visa Business Card Agreement and the Visa Business Card Fee and Rafe
Agreement are Incorporated herein by this reference mutafls mutandis. Member and each Guaranfor, if
any, represents and warrants that it has recelved and read in full the Visa Business Card Agreement and
ths Visa Business Card Fee and Rate Agreement. Member agress that (I} the reference fo the
*application by the Primary Cardholder or, as applicabie, the Authorized Officer Cardholder” contained
within the definlfon of “Business” in the Visa Business Card Agreement {s and shall be deemed to be a
referance to the Credlt Agreement and the execution on behalf of the Member of the Credit Agreement,
() Itis the "Buslness® as defined and referred ta In the Visa Business Card Agreement, {I}) It is bound by
the Visa Business Card Agreement and (iv) it Is Jointly and severally lizble with the other parties named
therein for all debis, liabliitles and obligations owing or accruing due under the Visa Buslness Card
Agresment. Each Guaranlor, if any, agrees to be bound by the Visa Business Card Agreement [and the
Visa Business Card Fee and Rate Agreement] in the capacity of the "Guarantor” as defined and referrad
to thereunder and each Guarantor agrees that jts guarantee of the debts, liablliles and obilgations under
the Credit Agreement includes without Iimitation all debts, lizbllities and obiigations owing or accrulng due
under the Visa Business Card Agreement The Visa Buslness Card Fee and Rate Agreement may be
amended, restated, supplemented or replaced by Meridian from time to ime within the time perlods
contemplated in the Visa Business Card Agreement (generally, 30 days’ advance written notice} and any
use of a Gard {as deflned in the Visa Business Card Agreement) after recelving any such notice will
constitute Member’s and any Guarantor’s acceptance of the changes contained in stch notice.

Events of Default

Without limifing the entitlement of Meridian to demand repayment at any fime of any Credit Facility or any
other rights of Meridian under this Credit Agreement that are repayable on demand, upon the occurrence
of any one of the following events {an "Event of Default"} the obligation of Merldian to make any further
advances under any of the Credit Facllitles shall terminate Immediately and, Meridian may, by written
nofica to the Member, declare all the unpaid principal of and accrued interest for all Credit Facjiities o be
immediately due and payable whereupon the same shall becorne due and payable forthwith:

(@ The Member fails to make any payment of intersst or principal when due pursuant to this Credit
Agresment or any other Financing Dacument;

() There is a breach by the Member of any other term or conditlon contained in this Credit Agreemeént
or any other Financing Document;

{c) A representation or warranfy contained herein or any other Financing Document is Incorrect in any
material respsct;

(d) Any bankruptcy, reorganization, arrangsment, insolvency or llquidation proceedings or other
proceedings for the refief of debtors are insfituted by or agalnst the Member and, If instituted
against the Member, are allowed against or consented to by the Member or are not dismissed or
stayed within five (5) days after such institution;
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There cceurs or Is reasonably likely to occur, in the sole discretion of Meridian:
() = material adverse change in the financial condition of the Member;
(i} an unacceptable change in ownership of the Member; or
(ifi) legal implications detrimental to the affairs of the Member;
Any default sceurs under any Security Document or undef any other Financing Documeng

Default by the Member under any other agreement, whether now or hereafter existing, with Meridian
or in respect of any obligation to Merldian;

The Member is In default In making @ payment of any other indebtedness incurred, assumsd or
guaranteed by it and the effect of such default is to permit the holder of such obfigation fo cause
such obligation to become due prior to its stated maturity;

Meridian in good faith believes that the ability of the Member to pay any of is obligations to Meridian
or to perform any of the covenants contained -herein is Impaired or the securlly referred fo hereln is
impaired or is in jeopardy.

The above Events of Default applicable to the Member also extend to the Member's subsidiary(s) and any
Guarantors.

Remediss of the Lender

@

®)

Upon the occurrence of an Event of Defauft, Meridian may declare any or all of fhe indebtedness
and other obligations under the Financing Documents to be immediately due and payable and
Meridian may proceed to realize on its security and to enforce fts rights by entry or by the
appointment by instrument in writing of a receiver or receivers of all or any part of the assets and
undertakings of the Member and such recelver or receivers may be any person or persons,
whether an officer or officers or employee or employees of Merldlan or not, and Meridian may
remove any receiver or recejvers so appainted and appoint another or others in his or their stead;
or by proceeding in any court of competent Jurlsdiction for the appointment of a recelver or
recelvers or for sale of the assets and undertakings of the Member or any part thereof; or by any
other acfion, sult, remedy or proceeding authorized or parmitted hereby or by law or by equity;
and may file such proofs of clalm and other documents as may be necessary or advisable in
order fo have its claim lodged in any bankruptey, winding-up or other judicial proceedings refative
to the Member.

Any such receiver or receivers so éppointed shall have power:

[0)] to take possession of the assats and undertakings of the Member or any part thereof and
to carry on the business of the Member;

(M) to borrow money required for the maintenance, pressrvation or protection of the assets
and underizakings of the Member or any part thereof or the camrylng on of the business of
the Member;

411} fo further charge the Member’s assets and undertakings In priority fo jis Security as
securily for monsy so borrowed; and

) to sell, lease or otherwise dispose of the whale or any part of the Member's assets or
undertakings on such terms and conditions and In such manner as he shall determine.

in exercising any powers any such recejver or receivers shall be deemed to act as agent or
agents for the Member and Meridfan shall not be responsible for the actions of such agent or
agents.
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In addifion, Merldian may enter upon and lease or sel] the whale or any part or parts of the
Member's assets and undertzkings and any such sale may be made hereunder by public auction,
by public tender or by private contract, with or without notice, advertising or any other formality, all
of which are hereby waived by the Member, and such sale shall be on such terms and conditions
as to credit or otherwise and as to upset or reserve bid or price as to Meridian in its sole
discretion may deem advantageous and such sale may take place whether or not Meridian has
taken such pe ion of such ts and undertakings.

No remedy for the realization of the sscurily or for the enforcement of the rights of Meridian shail
be exclusive of or dependent on any other such remedy, and any one or more of such remedies
may from time to time be exsrcised Independently or in combination.

The term “recelver” as used hereln includes a recelver and manager.

Representations
The Member {and each Guarantor] represents and warrants that:

(@)

®

©

(@

(©

®

It has full power, authorlty and legal right to borrow in the manner and on the terms and conditions
set out in this Credit Agreement and the other Financing Documents, to execute and deliver the
acceptance of this Credit Agreement and to carry out the terms and conditions of this Credit
Agreement and the other Financing Documents;

The execution and delivery of the acceptance of this Credit Agrsement and the other Financing
Documents and the carrying out of the terms of this Credit Agreement and of the other Financing
Documents do not violate any law, order or regulation applicable to it and have been (or will be) duly
and validly authorized by it

This Credit Agreement as accepted and the other Financing Documents as delivered are valid,
binding and legally enforceable agalnst it in accordance with thelr respective terms except to the
extent that the enforcement thereof may be limited by bankrupley, fnsclvency or similar laws
affecting the enforcement of craditor’s rights generally;

it Is not in default under the provisions of any agresement evidencing, guaranteeing or relating to any
outstanding indebtedness or llability and the execulion and acceptance of this Credit Agreement and
the delivery of the Financing Documents will not constltute a breach of any agreement to which itisa

party;

There are no actions, sults or proceedings pending or threatened against it before any court or
government department, commission, board or agency which, If determined adversely, would have a
material adverse effect on Its financial condition.

Reprasentafions and Covenants re: Hazardous Substances

() To (he best of the Member's knowledge after due and diligent Ilnquiry, no regulated, hazardous
or toxic substances are being stored on any of the Member's premises (the "Premises”) or any
adjacent property, nor have any such substances been stored or used on the Premises or any
adfacent property prior to the Member's ownership, possession or control of the Premises. The
Member agrees to provide wrilten notice to Meridian immediately upon the Member becoming
aware that the Premises or any adjacent properly are belng or have been contaminated with
regulated, hazardous or toxic substances. The Membesr will not permit any activities on the
Premises which directly or indirectly could result in the Premises or any other property being
contaminated with regulated, hazardous or toxic substances. For the purposes of the Credit
Agreement, the term "regulated, hazardous or foxic substances” means any substance, defined
or deslgnated as hazardous or toxlc wastes, hazardous or toxic materlal, a hazardous, toxic or
radloactive substance or other simllar term, by any applicable federal, provincial or local statute,
regulation or ordinance now or in the fulure in effect, or any substance or malerials, the use or
disposition of which is regulated by any such statute, regulation or ordinance;
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(i) The Member shall promptly comply with all statufes, regulations and ordinances, and with all

arders, decress or Judgments of govemmental authoritles or courts having jurisdiction, relating to
the use, collection, storage, freatment, conirol, removal or cleanup of regulated, hazardous or
toxic substances In, on, or under the Premises or in, on or under any adjacent property that
becomes contaminated with regulated, hazardous or foxic substances as a result of
construction, operations or other activities on, or the contaminalion of, the Premises, or
incorporated In any improvements thereon, Meridian may, but shall not be obligated to, enter
upon the Premises and take such actions and incur such costs and expenses fo effect such
complfance as it deems advisable and the Member shall relmburse Meridian on demand for the
fuélu a‘rt?ount of all costs and expenses [ncurred by Meridian in connection with such compliance
activitles; and

(i) The assets of the Member which are now or in fhe future encumbered by ihe Securiy

Documents are hereby further mortgaged and charged to Meridian, and Meridian shall have a
security interest In such assets, as security for the repayment of such costs and.expensss and
interest thereon, as if such costs and expenses had originally formed part of the Credit
Agreament.

- (9) Representafions and Covenants re: Environmental Issues

() To the best of the Member's knowledge, any properfy morigaged does not contain any

poliutants, dangerous substances, liquld waste, Indusftial waste, toxic substances, hazardous
wastes, hazardous materials, hazardous substances or contaminants. To the best of the
Member's knowledge, after due inquity and investigation, none of these substances have ever
been released into the environment as a result of any of the activities conducted on the property
mortgaged and future usage will be limited to environmentally acceptable acfivites In
compliance with all curent and future applicable Intemationai, federal, provinclal or municipal
laws, by-laws, statutes, regulalions, orders, permits or judgements, relating to the spvironment
or occupational health and safety ("Environmental Laws™);

() There are no claims, actfons, nvestigations, fiens, prosscutions, notices, work orders, contro}

arders, stop orders or direclives, written or oral, ("Orders") of any kind Issued or pending by any
third parly, court or International, federal, provinclal or municlpsl minlstry, department or agency
("Environmental Authorlty") which enforces Environmental Laws with respect of any actlvities
of the Member, or any property owned by the Member, past or present, as they relate fo any and
all Environmental Laws, To the best of the Member's knowledge, there are no clrcumstances,
current or contemplated, which might give rise to any such Order;

(M) To the best of the Members knowledge, after due ingquiry and Invssfigation, any property

mortgaged and its existng and prior uses comply and have at all times complied with all
Environmental Laws.

The Member shall pay, at the Member's sole cost and expense, the entire cost of any
environmental audit deemed necessary by Meridian in Meridian's sole discretion. Such audit
shall be performed by a duly licensed enginesr acceptable to Meridian. The Scope of any
environmental audit shall be at Meridlan's sole discrefion. The audifor performing the
environmental audit, ts employees and agents shall be granted full access lo the property
mortgaged and all bulldings thereon to perform any testing or Investigation deemed necessary
by the auditor in the auditor's sofe discretion.

The Member shall ensure that the representations and warranties of the Member are frue and
correct at this time and throughout the term of the Credit Facilities.
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Waiver or Varlation

Nao term or condition of the Credit Agreement or any other Financing Document may be waived or varied
orally or by any course of conduct of any officer, employee or agent of Meridian, Any amendment o the
Credit Agreement or any of the Financing Documents must be in writing and signed by a duly authorized
officer of Meridian.

Credit Reporting

The Member and each Guarantor consents to Meridian obtaining from any credit reporting agency or from
any person such Information as Merldian may require af any time, and consents to the disclesure at any
time of any Information concerning the Member and any Guarantor to any credit grantor with whom the
Member and any Guarantor has financial retafions or to any credit reporting agency.

Tims of Essence
Time shall be of the essencs of this Credit Agreement.
Survival

All terms, conditions, representations and warranties of this letter shall survive the closing of the Credit
Facilities contemplated and neither the preparation, nor registrafion or any documents refated to the
transaction shall bind Merldian to advance funds under this Credit Agreement or the other Financing
Documents.

No Merger

1t is understood and agreed that the execution and delivery of the mortgage and other security documents
shall In no way merge or extingulsh fhis Credit Agreement or the other Financing Documents or thelr
terms and conditlons.

The terms and conditions of this Credit Agreement and the other Financing Documents shaill continue In
full force and effect; provided however, in the case of any Inconsistency between the provisions of this
Credit Agreement, and the provisions of any of the Security Agreements and the other Financing
Documents, the provislons of this Credit Agreement shall prevail.

General Indemnity

The Member agrees to indemnliy Meridlan from and agalnst any and all claims, losses and liability arising
or resulling from any of the Financing Documents. 1n no event will Meridian be liable to the Member for
any Guaranter] for any direct, indirect or consequential damages arising under or in connection with any
of the Financing Documents.

Successors and Assigns

This Credit Agreement and the other Financing Documents shall be binding upon and inure ta the benefit
of the parties hereto and thelr respective successors and permitted assigns.

This Credit Agreemsnt and the other Financlng Documents may not be assigned, transferred or otherwise
disposed of by the Member [or any Guarantor] without the prior written consent of Meridian, which
consent may be arbitrarily withheld, Meridian may, without notice to and without the consent of the
Memmber or any Guaranior, assign, syndicale, securlfize, transfer or grant participation Interests in the
whole or any part of this Credit Agreement, the Credit Facilities, the Security Documents and any and all
right, title, benefits, remedies and obligations relating thereto. The Member and each Guarantor agrees to
co—operaie with Meridian in connection with any such assignment, syndication, securitization, fransfer or
grant of participation interests including, without fimitation, the delivery of an Estoppel certificate In a form
salisfactory to Meridian.
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Set Off

Meridian may (but shall not be obiigated), at any tme, to apply any credit balance, whether or not then
due, to which the Member or any Guarantor is enfitled towards safisfaction of the obfigations of the
Member or any Guarantor under any of the Financing Documents.

Increased Costs

The Member-shall reimburse Meridian for any additional cost or reduction in income arising as a result of
(i) the imposition of, or increase in, taxes on payments due to Meridian hereunder {other than taxes on
the overall net income of Meridian), {if) the imposition of or increase in, any reserve or similar
requirements, (i) () the imposition of, or change in, any other condition affecting the Credit Facllities
imposed by any applicable law or the interpretafion thereof.

Releage of Information

The Member [and each Guarantor] hereby lrrevacably authorizes and directs Its accountant (the
“Accountant’) to deliver zll financlal statements and other financlal information conceming it to Meridian
and agrees that Meridian and the Accountant may communicate with each other as fo its-business and
financial affalrs.

Miscellaneous

Accounting terms will (fo the extent not defined in fhis Agreement) be interpreted in accordance with
GAAP and all financial statements and information provided will be prepared in accordance with those
principles.

Notices

Any notices contemplated herein shall be In wriiting given by authenticated telecopler or electronic
communication, and any such notice, shall be deemed to have heen given when sent, if sent by
telecopier, or when receipt has been confirmed In the case of electronlc communication. In the cass of
the Member [and each Guarantor] such notice shall be sent to the most recent telecopler number or
address for eleckonic communication that appears on Meridlan's records.
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™ General Security Agreement

Meridian

N—"

THIS SECURITY AGREEMENT (as amended, modified, renewed, supplemented, replaced or extended from time to time, this
“Agreement”) dated as of ({ Lﬁ \. 20 \Z is made by and between ADELAIDE STREET [ OFTS INC.
(the “Assignor”), and MERID CREDIT UNION LIMITED (the “Lender”).

The Assignor hereby enters into this General Security Agreement with the Lender for valuable consideration and as security for the re-
payment and discharge of all indebtedness, obligations and fiabilities of any kind, now or hereafter existing, direct or indirect, absolute or
contingent, joint or several, of the Assignor fo the Lender, wheresoever and howsoever incurred whether as principal or surety, together
with all expenses (including legal fees on a solicitor and client basis) incurred by the Lender, its receiver or agent in the preparation,
perfection and enforcement of security or other agreements held by the Lender in respect of such indebtedness, obligations or liabilities
and interest thereon (all of which present and future indebtedness, obligations, liabilities, expenses and interest are herein collectively
called the “Indebtedness”).

A. Grant of Security Interests

1. The Assignor hereby grants to the Lender, by way of morigage, charge, assignment and transfer, a security interest (the “Security
Interest”) in the undertaking of the Assignor and in all property, real and personal, including, without limitation, all Goods (including alf
parts, accessories, attachments, special tools, additions and accessions thereto), Accounts, Chattel Paper, Documents of Title (whether
negotiable or not), Instruments, Infangibles, Money, Securities, Investment Property, now or hereafter owned or acquired by or on
behalf of the Assignor and in all proceeds and renewals thereof, accretions thereto and substitutions therefor (hereinafter collectively
call the “Collateral") including without limitation, all of the following now or hereafter owned or acquired by or on behalf of the Assignor:

0] all Inventory of whatever kind and wherever situate;

(D] all Equipment of whatever kind and wherever situate including, without limitation, all machinery, tools, apparatus, plant
fumniture, fixtures and vehicles of whatsoever nature or kind;

(iii) all accounts and book debts and generally all debts, accounts receivable, dues, claims, choses in action and demands of
every nature and kind howsoever arising or secured including letters of credit, guarantees and advices of credit which are
now due, owing or accruing or growing due to or owned by or which may hereafter become due, owing or accruing or growing
due to or owned by the Assignor;

(i) all deeds, documents, wrifings, papers, books of account and other books relating to or being records of Accounts, Chattel
Paper or Documents of Title or by which such are or may hereafter be secured, evidenced, acknowledged or made payable;

(%) all contractual rights and insurance claims and ali goodwill, patents, trademarks, copyrights and other industrial property;
(vi) all monies other than trust monies lawfully belonging to others;
(viil}  all property and assets, real and personal, moveable or immoveable, of whatsoever nature and kind; and

(vii)  all present and future investment property held by the Assignor, including securities, shares, options, rights, warrants, joint
venture interests, interests in limited partnerships, trust units, bonds, debentures and all other documents which constitute
evidence of a share, participation, or other interest of the Assignor in property or in a enterprise or which constitute evidence
of an obligation of the issuer, together with all accretions thereto, all substitutions therefor, all dividends and income derived
therefrom and all rights and claims in respect thereof.

2 The Security Interest hereby created shall not extend or attach to (i) any personal property held in trust by the Assignor and lawfully
belonging to others or (if) any property of the Assignor that constitutes consumer goods for the personal use of the Assignor; or (i}
the last day of the term of any lease, oral or written or agreement therefor, now held or hereafter acquired by the Assignor, provided
that upon the enforcement of the Security Interest the Assignor shall stand possessed of such last day in frust to assign and dispose
of the same to any person acquiring such term._ Unless otherwise defined herein, capitalized terms used herein shall have the meanings
ascribed thereto in the PPSA.

B. Attachment

3. The Assignor warrants and acknowledges that the Assignor and the Lender intend the Security Interest in existing Collateral to attach
upon the execution of this General Security Agreement; that value has been given; that the Assignor has rights in such existing Col-
lateral; and that the Assignor and the Lender intend the Security Interest in hereafter acquired Collateral to attach at the same time
as the Assignor acquires rights in the said after acquired Collateral.

C. Representations and Warranties of Assignor
4. The Assignor hereby represents and warrants o the Lenderthat:

@ the Collateral is genuine and owned by the Assignor, with good and marketable fitle, free of all security interests, mortgages,
liens, claims, charges or other encumbrances (collectively hereinafter called “Encumbrances”), save for the Security Interest
® no person has any right, title, claim or interest (by way of security interest or other lien) in, against or to the Collateral.

© all information heretofore, herein or hereafter supplied to the Lender by or on behalf of the Assignor with respect fo the Col-
lateral is accurate and complete in all material respects.

()} the Assignor has delivered to the Lender all instruments and chattel paper and other items of Collateral in which a security
interest is or may be perfected by possession, together with such additional writings, including assignments, with respect
thereto as the Lender shall request.

(&) ali of the patents, trade-marks, and copyrights of the Assignor have been registered or applied to be registered with the
United States Patent and Trademark Office, the United States Copyright Office or the Canadian Intellectual Property Office,
as appropriate.

(0] the Assignor's chief executive office is in the Province of Ontario and the Assignor’s records concerning the Collateral are
located at its chief executive office.
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D. Covenants and Agreements of Assignor
5. The Assignor hereby covenants and agrees with the Lender that until all of the Indebtedness is paid infull:

@®

®

©

@

©

®

@

Q)

®

0]

the Assignor shall not without the prior written consent of the Lender sell or dispose of any of the Collateral other than in the
ordinary course of business consistent with prudent practice, and if the amounts on or in respect of the Collateral or Proceeds
thereof shall be paid to the Assignor, other than in the ordinary course of business consistent with prudent practice, the Assignor
shall receive the same in trust for the Lender and forthwith pay over the same to the Lender upon request; provided however
that the Inventory of the Assignor may be sold or disposed of in the ordinary course of business and for the purpose of
carrying on the same;

the Assignor shall not without the prior written consent of the Lender create or permit any Encumbrances upon or assign or
transfer as securily or pledge or hypothecate as security the Collateral except to the Lender;

the Assignor shall at all imes have and maintain insurance over the Collateral against risks of fire (including extended
coverage), theft, and such risks as the Lender may reasonably require in writing, containing such terms, in such form, for
such periods and written by such companies as may be reasonably satisfactory to the Lender. The Assignor shall duly and
reasonably pay all premiums and other sums payable for maintaining such insurance and shall cause the insurance money
thereunder to be payable to the Lender as its interest hereunder may appear and shall, if required, fumnish the Lender with
certificates or other evidence satisfactory to the Lender of compliance with the foregoing insurance provisions. In the event
that Assignor fails to pay all premiums and other sums payable in accordance with the foregoing insurance provision, the
Lender may make such payments to be repayable by the Assignor on demand and any such payments made by the Lender
shall be secured hereby;

the Assignor shall keep the Collateral in goad condition and repair according to the nature and description thereof, and the
Lender may, whenever it deems necessary, either in person or by agent, inspect the Collateral and the reasonable cost of
such inspection shall be paid by the Assignor and secured hereby and the Lender may make repairs as it deems necessary
and the cost thereof shall be paid by the Assignor and secured hereby;

the Assignor shall duly pay all taxes, rates, levies, assessments of every nature which may be lawfully levied, assessed or
imposed against or in respect of the Assignor or the Collateral as and when the same become due and payabie;

the Assignor agrees that the Lender may, at any time, whether before or after a default under this General Security
Agreement, notify any account Borrower of the Assignor of the Security Interest, require such account Borrower to make
payment fo the Lender, take control of any Proceeds of Collateral and may hold all amounts received from any account
Borrower and any Proceeds as part of the Collateral and as security for the Indebtedness;

the Assignor shall prevent the Collateral from becoming an accession fo any personal property not subject to this agreement
or becoming affixed to any real property, without the prior written consent of the Lender.

the Assignor shall from ime to time deliver o the Lender promptly upon request (and, if so requested, from time {o {ime as
they are acquired by the Assignor) all items of Collateral comprising Chattel Paper, Instruments, Investment Property (to the
extent certificated) and those Documents of Title which are negotiable.

the Assignor shall pay or reimburse the Lender for all costs and expenses of the Lender, its agents, officers and employees
(including, without limitation, legal fees and disbursements on a substantial indemnity basis) incurred with respect to:

0] the preparation, perfection, execution and filing of this agreement and the filing of financing statement(s) and
financing change statement(s) with respect to this agreement;
(ii) any person engaged by the Lender to conduct an inspection of the collateral; and

(ifi) dealing with other creditors of the Assignor in connection with the establishment, confirmation, amendment or
preservation of the priority of the Security Interest;
such costs and expenses to be payable by the Assignor to the Lender on demand, to bear interest at the highest rate per

annum borne by any of the Indebtedness, calculated and compounded monthly, and (with all such interest) to be added to
and form part of the Indebtedness.

the Assignor shall promptly notify the Lender in writing of the details of:

0] any amendment to its articles, including without limitation by virtue of the filing of articles of amalgamation, effecting
a change in the Assignor's name or authorizing it to use a French version of its name;

(i) any claim, litigation or proceedings before any court, administrative board or other tribunal which either does or could
have a material adverse effect on the Collateral or the Assignor;

(i) any claim, lien, attachment, execution or other process or encumbrance made or asserted against or with respect to
the Collateral which either does or could have a material adverse effect on the Security Interest;

(iv) any transfer of the Assignor’s interest in the Collateral, whether or not permitted hereunder; or
) any material loss of or damage to the Collateral, whether or not such loss or damage is covered by insurance.

if any of the Collateral consists of Investment Properly, (a) the Assignor authorizes the Lender to transfer such Collateral or
any part thereof into its own name or that of its nominee so that the Lender or its nominee may appear of record as the sole
owner thereof; provided, that so long as no event of default has occurred, the Lender shali defliver promptly o the Assignor
all notices, statements or other communications received by it or its nominee as such registered owner, and upon demand
and receipt of payment of necessary expenses thereof, shall give to the Assignor or its designee a proxy or proxies to vote
and take all action with respect fo such property; provided further that after the occurrence of an event of default, the As-
signor waives alf rights to be advised of or to receive any notices, statements or communications received by the Lender or
its nominee as such record owner, and agrees that no proxy or proxies given by the Lender fo the Assignor or its designee as
aforesaid shall thereafter be effective; and (b) the Assignor further agrees to execute such other documents and to perform
such other acts, and o cause any issuer or securities intermediary 1o execute such other documents and to perform such
other acts as may be necessary or appropriate in order to give the Lender “control” of such Investment Property, as defined
in the Securities Transfer Act, 2006 (Ontario), which “control” shall be in such manner as the Lender shall designate in its
sole judgment and discretion, including, without limitation, an agreement by any issuer or securities intermediary that it will
comply with instructions in the case of an issuer or entittement orders in the case of a securities intermediary, originated by
the Lender, whether before or after the occurrence of an event of default, without further consent by the Assignor.

6. The Assignor shall at all times and from time to time do, execute, acknowledge and deliver or cause to be done, executed,
acknowledged or delivered any such further act, deed, transfer, assignment, assurance, document or instrument as the Lender may
reason- ably require for the better granting, mortgaging, charging, assigning and transferring unto the Lender the property and assets
hereby subjected or intended to be subject to the Security Interest or which the Assignor may hereafter become bound to mortgage,
charge, assign, transfer or subject to the Security Interest in favour of the Lender for the better accomplishing and effectuating of this
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General Security Agreement and the provisions contained herein and each and every officer of the Lender is irrevocably appointed
attomeylo execute in the name and on behalf of the Assignor any document or instrument for the said purposes.

The Assignor shall permit the Lender at any time, either in person or by agent upon reasonable nofice o the Assignor, to inspect the
Assignor's books and records pertaining to the Collateral. The Assignor shall at all times upon request by the Lender fumish the
Lenderwith such information conceming the Collateral and the Assignor’s affairs and business as the Lender may reasonably request
including, without limitation, lists of Inventory and Equipment and lists of Accounts showing the amounts owing upon each Account
and securities therefor and copies of all financial statements, books and accounts, invoices, letters, papers and other documents in
any way evidencing or relating to the Accounts.

The Assignor acknowledges and agrees that, in the event it amalgamates with any other corporation or corporations, itis the intention

of the parties hereto that the term "Assignor” when used herein shall apply to each of the amalgamating corporations and tfo the

amalgamated corporation, such that the Security Interest granted hereby:

® shall extend and attach to “Collateral” (as that term is herein defined) owned by each of the amalgamating corporations and
the amalgamated corporation at the time of amalgamation and to any “Collateral’ thereafter owned or acquired by the
amalgamated corporation;

(i) shall secure the ‘Indebtedness” (as that term is herein defined) of each of the amalgamating corporations and the
amalgamated corporation to the Lender at the ime of amalgamation and any “Indebtedness” of the amalgamated corporation
to the Lender thereafter arising.

Default

The Assignor shall be in default under this General Security Agreement upon the occurrence of any one of the following events:

@) the nonpayment by the Assignor, when due, whether by acceleration or otherwise, of any of the indebtedness;

(b) the death or a declaration of incompetency by a court of competent jurisdiction with respect to the Assignor, if an individual;

© the failure of the Assignor to observe or perform any covenant, undertaking or agreement heretofore or hereafter given to the
Lender, whether contained herein or not;

)] an execution or any other process of the Court becomes enforceable against the Assignor or a distress or an analogous
process is levied upon the property of the Assignor or any part thereof;

€ the Assignor becomes insolvent, commits an act of bankruptcy, makes an assignment in bankruptcy or a bulk sale of its as-
sets, any proceeding for relief as a Assignor or fiquidation, re-assignment or winding-up is commenced with respect to the
Assignor or an application for a bankruptey order is filed or presented against the Assignor and is not bona fide opposed by

the Assignor;

] the Assignor ceases to carry on business;

)] any representation or warranty of the Assignor contained herein or in any document or certificate furnished in connection
herewith proves to have been untrue in any material respect at the time in respect of which it was made;

) an encumbrancer, whether permitted or otherwise, takes possession of any significant portion of the Collateral;

® an order is made or legislation enacted for the expropriation, confiscation, forfeiture, escheating or other taking or compulsory

divestiture, whether or not with compensation, of all or a significant portion of the Collateral unless the same is being acfively
and diligently contested by the Assignor in good faith, the Assignor shall have provided to the Lender such security therefor
as it may reasonably require and such order or legislation shall have been vacated, lifted, discharged, stayed or repealed
within thirty days from the date of being entered, pronounced or enacted, as the case may be;

[0)] the Assignor is liquidated, dissolved or its corporate charter expires or is revoked; or
® the Assignor defaults in the observance or performance of any provision relating to indebtedness of the Assignor to any creditor
other than the Lender and thereby enables such creditor to demand payment of such indebtedness.

The Lender may in writing waive any breach by the Assignor of any of the provisions contained herein or any default by the Assignor
in the observance or performance of any covenant or condition required by the Lender to be observed or performed by the Assignor;
provided that no act or omission by the Lender in the premises shall extend to or be taken in any manner whatsoever to affect any
subsequent breach or default or the rights resulting therefrom. -

Remedies of the Lender

1. (@) Upon any default under this General Security Agreement, the Lender may declare any or all of the Indebtedness to be

immediately due and payable and the Lender may proceed 1o realize the security hereby constituted and to enforce its rights
by entry or by the appointment by instrument in writing of a receiver or receivers of all or any part of the Collateral and such
receiver or receivers may be any person or persons, whether an officer or officers or employee or employees of the Lender
or not, and the Lender may remove any receiver or receivers so appointed and appoint another or others in his or their stead;
or by proceedings in any court of competent jurisdiction for the appointment of a receiver or receivers or for sale of the Col-
lateral or any part thereof: or by any other action, suft, remedy or proceeding authorized or permitted hereby or by law or by
equity; and may file such proofs of claim and other documents as may be necessary or advisable in order to have its claim
lodged in any Bankruptey, winding-up or other judicial proceedings relative to the Assignor.

(b) Any such receiver or receivers so appointed shall have power:
0] to take possession of the Collateral or any part thereof and fo carry on the business of the Assignor;

0] to borrow money required for the maintenance, preservation or protection of the Collateral or any part thereof or the
carrying on of the business of the Assignor;

(i) to further charge the Collateral in priority to the Security Interest as security for money so borrowed; and

(Y] to sell, lease or otherwise dispose of the whole or any part of the Collateral on such terms and conditions and in such
manner as he shall determine.

In exercising any powers any such receiver or receivers shall be deemed to act as agent or agents for the Assignor and the
Lender shall not be responsible for the actions of such agent or agents.

(¢} In addition, the Lender may enter upon and lease or sell the whole or any part or parts of the Collateral and any such sale
may be made hereunder by public auction, by public tender or by private contract, with or without notice, advertising or any
other formality, all of which are hereby waived by the Assignor, and such sale shall be on such terms and conditions as to
credit or otherwise and as to upset or reserve bid or price as 1o the Lender in its sole discretion may seem advantageous and
such sale may take place whether or not the Lender has taken such possession of such Collateral.
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(d) No remedy for the realization of the security hereof or for the enforcement of the rights of the Lender shall be exclusive of or
dependent on any other such remedy, and any one or more of such remedies may from fime to time be exercised
independently or in combination.

(e) The term “receiver” as used in this General Security Agreement includes a receiver and manager.

Rights of the Lender

All payments made in respect of the Indebtedness and money realized from any securities held therefor may be applied on such part
or parts of the Indebtedness as the L ender may see fit and the Lender shall at all iimes and from time to time have the right fo change
any appropriation of any money received by it and to re-apply the same on any other part or parts of the Indebtedness as the Lender
may see fit, notwithstanding any previous application by whomsoever made.

The Assignor grants to the Lender the right to set off against any and all accounts, credits or balances maintained by it with the
Lender, the aggregate amount of any of the indebtedness when the same shall become due and payable whether at maturity, upon
acceleration of maturity thereof or otherwise.

The Lender, without exonerating in whole or in part the Assignor, may grant time, renewals, extensions, indulgences, releases and
discharges to, may take securities from and give the same and any or all existing securities up to, may abstain from taking securities
from or from perfecting securities of, may accept compositions from and may otherwise deal with the Assignor and all other persons
and securities as the Lender may see fit.

The Lender may assign, transfer and deliver fo any transferee any of the Indebtedness or any securify or any documents or
instruments held by the Lender in respact thereof provided that no such assignment, transfer or delivery shall release the Assignor
from any of the Indebtedness; and thereafter the Lender shall be fully discharged from all responsibility with respect o the
Indebtedness and security, documents and instruments so assigned, transferred or delivered. Such transferee shall be vested with
all powers and rights of the Lender under such security, documents or instruments but the Lender shall retain all rights and powers
with respect to any such security, documents or instruments not so assigned, fransferred or delivered. The Assignor shall not assign
any of its rights or obligations hereunder without the pricr written consent of the Lender.

Miscellaneous

This General Security Agreement is in addition to, not in substitution for and shall not be merged in any other agreement, security,
document or instrument now or hereafter held by the Lender or existing at law in equity or by statute.

Nothing herein shall obligate the Lender to make any advance or loan or further advance or loan or fo renew any note or extend any
time for payment of any indebtedness of the Assignor to the Lender.

This General Security Agreement shall be binding upon the Assignor and its heirs, legatees, trustees, executors, administrators,
successors and assigns including any successor by reason of amalgamation of or any other change in the Assignor and shall enure
to the benefit of the Lender and its successors and assigns.

In construing this General Security Agreement, terms herein shall have the same meaning as defined in the PPSA, as hereinafter de-
fined, unless the context otherwise requires. Words importing gender shall include all genders. Words importing the singular number
shall include the plural and vice versa.

If one or more of the provisions contained herein shall be invalid, llegal or unenforceable in any respect, the validity, legaiity and
enforceability of the remaining provisions contained herein shall not in any way be affected or impaired thereby.

. The headings in this General Security Agreement are included herein for convenience of reference only and shall not constitute a part

of this General Security Agreement for any other purpose.

Any notice or statement referred to herein may be delivered, sent by facsimile machine or providing that postal service throughout
Canada is fully operative, may be mailed by ordinary prepaid mail to the Assignor at his last address known to the Lender and the
Assignor shall be deemed to have received such notice or statement on the day of delivery, if delivered, one business day after trans-
mission and confirmation received if sent by facsimile machine and three business days after mailing, i mailed.

Where any provision or remedy contained or referred to in this General Security Agreement is prohibited, modified or altered by the
laws of any province or territory of Canada which govems that aspect of this General Security Agreement and the provision or
remedies may be waived or excluded by the Assignor in whole or in part, the Assignor hereby waives and excludes such provision
to the fullest extent permissible by faw.

This General Security Agreement shall be governed by and construed in accordance with the laws of the Province of Ontario as the
same may be in effect from time to time including, where applicable, the Personal Property Security Act of that Province (as amended
or substituted, the “PPSA"). For the purpose of legal proceedings this General Security Agreement shall be deemed to have been
made in the said Province and to be performed there and the courts of that Province shalf have jurisdiction over all disputes which
may arise under this General Security Agreement and the Assignor hereby Irrevocably and unconditionally submits to the
nonexclusive jurisdiction of such courts, provided always that nothing herein contained shall prevent the Lender from proceeding at
this election against the Assignor in the Courts of any other Province, country orjurisdiction.

The Assignor acknowledges having received a copy of this General Security Agreement.

This General Security Agreement has been duly executed by the Assignoron the 4 day of (‘(\(\N‘ _.2018.

ADELAIDE STREET L OFTS INC.

/; Please print >

Name:_Dimitrios {(Jim) Neilas

LName: loannis Neilas ‘ A
Title: Authorized Signing Officer Y o~

St na'n\l.\r \/
\
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I\We have the
authority to bind
the Corporation.
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To be completed
by sole
proprigtor or
partners

GSA - Commercial.pdf

/< Pigase print >

Name:
Middle Initial: Date of Birth (day month year): Gender:
Address:
Signature of Witness Signature of Assignor
Name:
Middle Inifial: Date of Birth (day month year): Gender:
Address:
&Signature of Witness Signature of Assignor

™Trademark of Meridian Credit Union Limited
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This is Exhibit “D” referred to in the Affidavit of Bernhard
Huber sworn the 30" of September, 2019

""" ' Commigsfoner for Taking Affidavits (or as may be)

Aliison Eluned Van Rooljen, & Commissioner,

ete., Province of Ontario, for

and e OnCopCroh oo,
idian Credit Corporation.

Expires May 8, 2021.




LRO # 80 Notice Of Assignment Of Rents-General Registered as AT4862975 on 20180514 at13:34

The applicant(s) hereby applies to the Land Registrar. yyyymmdd Page1 of 3
Properties
PIN 21411-0294 LT

Description PART BLK B PLAN 216-E PARTS 1 & 2 PLAN 66R29363; SUBJECT TO AN EASEMENT
OVER PART 2 PLAN 66R29363 AS IN ES61538; TOGETHER WITH AN EASEMENT
OVER PART 3 PLAN 66R29363 AS IN ES61223; CITY OF TORONTO

Address 263 ADELAIDE STREET WEST
TORONTO
Applicant(s)

The assignor(s) hereby assigns their interest in the rents of the above described land. The notice is based on or affects a valid and
existing estate, right, interest or equity in land.

Name ADELAIDE STREET LOFTS INC.
Address for Service 263 Adelaide Street West, Suite
503

Toronto, ON M5H 1W7
I, Dimitrios (Jim) Neilas, President/Secretary and loannis Neilas, Authorized Signing Officer,, have the authority to bind the corporation.

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

Party To(s) Capacity Share
Name MERIDIAN CREDIT UNION LIMITED
Address for Service 75 Corporate Park Drive

St. Catharines, ON L2S 3W3

Statements

The applicant applies for the entry of a notice of general assignment of rents.

This notice may be deleted by the Land Registrar when the registered instrument, AT4862974 registered on 2018/05/14 to which this
notice relates is deleted

Schedule: See Schedules

Signed By

Steven Ira Pearlstein 145 King Street West, Suite 2200 acting for Signed 201805 14
Toronto Applicant(s)
M5H 4G2

Tel 416-362-3711

Fax 416-864-9223

I have the authority to sign and register the document on behalf of all parties to the document.

Steven Ira Pearlstein 145 King Street West, Suite 2200  acting for Signed 20180514
Toronto Party To(s)
M5H 4G2

Tel 416-362-3711

Fax 416-864-9223

| have the authority to sign and register the document on behalf of all parties to the document.

Submitted By

MINDEN GROSS LLP 145 King Street West, Suite 2200 2018 05 14
\ Toronto
M5H 4G2

Tel 416-362-3711
Fax 416-864-9223

Fees/Taxes/Payment
Statutory Registration Fee $63.65
Total Paid $63.65

File Number

Party To Client File Number : 4108456 (SIP/MK)




Meridian

" General Assignment of Leases and Rents

N—"

THIS ASSIGNMENT made the_ 14th 4oy of  May ,2018.

BETWEEN ADELAIDE STREET LOFTS INC.

(hereinafter called the “Assignor”)
OF THE FIRST PART
-and-
MERIDIAN CREDIT UNION LIMITED
(hereinafter called the “Assignee”)

OF THE SECOND PART

WITNESSES:

1.

5.

WHEREAS the Assignor is the registered owner of the lands and premises described as
PIN 21411-0294 (LT)

including the buildings erected or to be erected thereon (herein called the “Lands”), subject to a Charge to the Assignee which Charge
secures the principal amount of $ 16,414,000.00 ( SIXTEEN MILLION FOUR HUNDRED FOURTEEN THOUSANDDllars).

NOW THEREFORE in consideration of Five Dollars ($5.00) and other valuable consideration (the receipt and sufficiency of which is
hereby acknowledged by the Assignor), the Assignor transfers and assigns to the Assignee, its successors and assigns, as security
only (and not absolutely) for payment of the Principal Amount and interest secured by the said Charge, all its rights, benefits, fitle
and interest under, in and to, and all claims of whatsoever nature or kind which the Assignor now has or may hereafter have under
or pursuant to:

(a) the benefit of all present and future leases, subleases, agreements to occupy or use and licenses in respect of the whole or
any part(s) of the Lands (the “Leases”);
(b) all present and future incomes, rents, accounts and other moneys reserved or payable under the Leases (the “Rents”); and

(c) the beneiit of every existing and future guarantee with respect to the Leases of all or any of the obligations of any existing or
future tenant, user, occupier or licensee of the whole or any portion of the Lands.

THE ASSIGNOR COVENANTS AND AGREES THAT:

(a) it has not and will not do or omit to do any act having the effect of terminating, cancelling or accepting surrender of any of the
Leases or of waiving, releasing, reducing or abating any rights or remedies of the Assignor or obligations of any other party
thereunder or in connection therewith;

(b) none of such rights, remedies and obligations are or will be affected by any other agreement, document or understanding or
by any reduction, abatement, defence, set-off, or counterclaim;

(c) none of the Leases or the Assignor’s rights thereunder, including the right to receive the Rents, has been or will be amended,
assigned, encumbered, discounted or anficipated by any instrument which might rank prior to or pari passu with the security
hereby created or intended to be created save for those that will be discharged out of the advance of funds under the said
Charge;

(d) none of the Rents has been or will be paid in advance (except those in respect of the first and/or the last months of the terms
of any of the Leases when so required thereunder);

(e) none of the remainder of the Rents has been or will be paid prior to the due date for payment thereof;

f there is no current default under any of the Leases by any of the parties thereto;

(9) there is no outstanding dispute under any of the Leases between the Assignor and any other party thereto; and
(h) the Assignor will abserve and perform all of his obligations under each of theLeases.

PROVIDED, however, and it is hereby specifically agreed as follows:

(a) The Assignor shall be permitted to collect and receive the Rents as and when they shall become due and payable according
to the terms of each such Leases, unless and until there is default under the Charge and the Assignee has given notice fo
the tenant, user, occupier, licensee or guarantor thereunder requiring it to pay the Rents to the Assignee; but nothing herein
contained shall permit or authorize the Assignor to collect any of the rents contrary to clauses (d) and (e) above; and

(b) Nothing herein contained shall have the effect of making the Assignee, its successors and assigns, responsible for the col-
lection of the Rents or any of them or for the performance of any of the obligations or conditions under or in respect to the
Leases or any of them to be observed and performed by the Assignor, and the Assignee shall not, by virtue of this agreement
or its receipt of the Rents or any of them, become or be deemed a mortgagee in possession of the Lands and the Assignee
shall not be under any obligation to take any action or exercise any remedy in the collection or recovery of the Rents or any of
them or to see to or enforce the performance of the obligations and liabilities of any person under or in respect of the Leases
or any of them; and the Assignee shall be liable to account only for such moneys as shall actually come into its hands, less
proper collection charges and such moneys may be applied on account of any indebtedness of the Assignor to the Assignee
pursuant to the Charge.

THE Assignor agrees to execute at the Assignor's expense such further assurances as may reasonably be required by the Assignee
from time to time to perfect this assignment and, without limiting the generality of the foregoing, whenever any of the Leases not now
existing is made or arises, the Assignor will forthwith at the request of the Assignee give the Assignee a specific assignment of the

Assignment of Leases Rents - Commercial.pdf—NOV2015 ™Trademark of Meridian Credit Union Limited Page 1of 2




Rents and/or the Leases thereunder similar to this assignment and will obtain from any other parties thereto acknowledgments, such
acknowledgments to be in such form as may reasonably be required by the Assignee.

6. THE Assignor agrees to specifically assign to the Assignee at the Assignor's expense and in registrable form, any of the Leases of
part or parts of the Lands whether now existing or which may be created in the future and which the Assignee may from time to time
require assigned to it.

7. THE Assignor further agrees that he will not lease or agree to lease any part of the Lands except at a rent, on terms and conditions,
and to tenants, which are not less favourable or desirable to the Assignor than those, which a prudent landlord would expect to re-
ceive for the premises to be leased.

8. PROVIDED that upon repayment of the whole of the moneys secured by the Charge and upon performance of all thase covenants
therein contained, these presents shall be void and of no further force or effect. The delivery of an executed full and final discharge
of the Charge shall operate as a re-assignment of the Rents and Leases to the Assignor.

9. ITIS HEREBY AGREED that in construing this assignment the words “Assignor” and “Assignee” and the pronoun “it” relating thereto
and used therewith, shall be read and construed as “Assignor” or “Assignors”, “Assignee” or “Assignees”, and “it", “its”, “he”, “she”,
“his”, “her", “they”, “their” or “them” respectively, as the number and gender of the party or parties referred to in each case require and
the number of the verb agreeing therewith shall be construed as agreeing with the said word or pronoun so substituted.

10. THIS ASSIGNMENT shalt enure to the benefit of and be binding upon the respective heirs, estate trustees, executors, administra-

tors, successors and assigns of the parties hereto. In the event the Assignor is more than one party, all covenants and liabilities and
obligations of the Assignor shall be joint and several.

IN WITNESS WHEREOF the Assignor has executed this Assignment as of the date first above written.

ADELAIDE STREET LOFTSINC. A

l

- Dimiiges {Jim) Neilas

Title: _President

T

Title:

| have the authority to bind the corporation.

4108456 | #3242734
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This is Exhibit “E” referred to in the Affidavit of Bernhard
Huber sworn the 30" of September, 2019

. A

L Commiss'icﬁy aking Affidavits (or as may be)

AlisonEIunedeRooianacwmm r
etc., Province of Ontario, for ’
mmmqmmmmmm

ian Credit Corporztion.
Expires May 8, 2021.




LRO# 80 Charge/Mortgage Registered as AT4862974 on 20180514 at13:34

The applicant(s) hereby applies to the Land Registrar. yyyymmdd Page1 of 4
Properties

PIN 21411-0294 LT Interest/Estate Fee Simple

Description PART BLK B PLAN 216-E PARTS 1 & 2 PLAN 66R29363; SUBJECT TO AN EASEMENT

OVER PART 2 PLAN 66R29363 AS IN ES61538; TOGETHER WITH AN EASEMENT
OVER PART 3 PLAN 66R29363 AS IN ES61223; CITY OF TORONTO

Address 263 ADELAIDE STREET WEST

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

ADELAIDE STREET LOFTS INC.
263 Adelaide Street West, Suite

Toronto, ON M5H 1W7

I, Dimitrios (Jim) Neilas, President/Secretary and loannis Neilas, Authorized Signing Officer, 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

MERIDIAN CREDIT UNION LIMITED

75 Corporate Park Drive
St. Catharines, ON L2S 3W3

Statements

Schedule: See Schedules

Provisions

Principal

Calculation Period
Balance Due Date
Interest Rate

Payments

Interest Adjustment Date
Payment Date

First Payment Date

Last Payment Date
Standard Charge Terms
Insurance Amount
Guarantor

$16,414,000.00 Currency CDN

On Demand
24.00%

200522
Full insurable value

Signed By

Steven Ira Pearlstein

Tel 416-362-3711
Fax 416-864-9223

145 King Street West, Suite 2200
Toronto
M5H 4G2

| have the authority to sign and register the document on behalf of the Chargor(s).

acting for
Chargor(s)

Signed

2018 05 14

Submitted By

MINDEN GROSS LLP

Tel 416-362-3711
Fax 416-864-9223

145 King Street West, Suite 2200
Toronto
M5H 4G2

2018 05 14




Registered as AT4862974 on 20180514 at13:34

LRO # 80 Charge/Mortgage
yyyymmdd Page2 of 4

The applicant(s) hereby applies to the Land Registrar.

Fees/Taxes/Payment
Statutory Registration Fee $63.65
Total Paid $63.65
File Number

Chargee Client File Number : 4108456 (SIP/MK)




SCHEDULE FOR ALL COLLATERAL MORTGAGES

SCHEDULE *A’
PAYMENT PROVISIONS

This Charge is given as continuing security for payment to the Chargee of
all debts and liabilities, present or future, direct or indirect, absolute or contingent,
matured or not, at any time owing by the Chargor to the Chargee (such debts
and liabilities being hereinafter called the “liabilities”), but the Chargor's liability
hereunder being limited to the sum of “the Credit Limit" (being the Principal
Amount stated on Page 1 of this Charge/Mortgage) with interest at the rate
hereinafter set out;

The Chargor covenants to pay each and every liability to the Chargee
punctually as the same falls due; provided that this Charge is void upon payment
on demand of the ultimate balance of the liabilities and all promissory notes, bills
of exchange, guarantees and any other instruments whatsoever from time to time
representing the liabilities or any part thereof, not exceeding the principal sum of
“the Credit Limit" (being the Principal Amount stated on Page 1 of this
Charge/Mortgage) together with interest thereon at the rate of 24.00 per centum
per annum as well after as before maturity and both before and after default and
all other amounts payable by the Chargor hereunder.




(SCHEDULE FOR COMMERCIAL / FARM / RESIDENTIAL / CONSTRUCTION MORTGAGES)

SCHEDULE “B”

ADDITIONAL PROVISIONS

RECEIVER

Notwithstanding anything herein contained it is declared and agreed that at any time and from time to time when there
shall be default under the provisions of these presents the chargee may at such time and from time to time and with or
without entry into possession of the charged premises or any part thereof by writing under its corporate seal appoint a
receiver of the charged premises or any part thereof and of the rents and profits thereof and with or without security and
may from time to time by similar writing remove any receiver and appoint another in his stead and that, in making any
such appointment or removal, the chargee shall be deemed to be acting as the agent or attorney for the chargor. Upon
the appointment of any such receiver or receivers from time to time the following provisions shall apply:

1.

10.

That the statutory declaration of an officer of the chargee as to default under the provisions of these presents
shall be conclusive evidence thereof.

That every such receiver shall be the irrevocable agent or attorney of the chargor for the collection of all rents
falling due in respect of the charged premises or any part thereof whether in respect of any tenancies created in
priority to these presents or subsequent thereto;

That every such receiver may, in the discretion of the chargee and by writing under its corporate seal, be vested
with all or any of the powers and discretions of the chargee;

That the chargee may from time to time by such writing fix the remuneration of every such receiver who shall be
entitled to deduct the same out of the charged premises or the proceeds thereof;

That every such receiver shall, so far as concerns responsibility for his acts or omissions, be deemed the agent or
attoney of the chargor and in no event the agent of the chargee;

That the appointment of every such receiver by the chargee shall not incur or create any liability on the part of the
chargee to the receiver in any respect and such appointment or anything which may be done by any such
receiver or the removal of any such receiver of the termination of any such receivership shall not have the effect
of constituting the chargee a chargee in possession in respect of the charged premises or any part thereof;

That every such receiver shall from time to time have the power to rent any portion of the demised premises
which may become vacant for such term and subject to such provisions as he may deem advisable or expedient
and in so doing every such receiver shall act as the attorney or agent of the chargor and he shall have authority to
execute under seal any lease of any such premises in the name of and on behalf of the chargor and the chargor
undertakes to ratify and confirm whatever any such receiver may do in the premises;

That every such receiver shall have full power to take all steps he deems appropriate to complete any unfinished
construction upon the charged premises with the intent that the charged premises and the buildings thereof when
so completed shall be the complete structure as represented by the chargor to the chargee for the purpose of
obtaining this charge loan;

That every such receiver shall have full power to manage, operate, amend, repaid, alter or extend the charged
premises or any part thereof in the name of the chargor for the purpose of securing the payment of rental from the
charged premises or any part thereof;

That no such receiver be liable to the chargor to account for monies or damages other than cash received by him
in respect of the charged premises or any part thereof and out of such cash so received every such receiver shall
in the following order pay: ’

)] His remuneration aforesaid;

) All payments made or incurred by him in connection with the management, operation, amendment, repair,
alteration or extension of the charged premises or any part thereof; or completion of any unfinished
construction upon same;

(c) In payment of interest, principal and other money which may, from time to time, be or become charged
upon the charged premises in priority to these presents, and all taxes, insurance premiums and every
proper expenditure made or incurred by him in respect to the charged premises or any part thereof;

(d) The chargee in payment of all interest due or falling due under this charge and the balance to be applied
upon principal due and payable and secured by this charge; and

(e) Thereafter any surplus remaining in the hands of every such receiver to the chargor, its successors and
assigns.




This is Exhibit “F” referred to in the Affidavit of Bernhard
Huber sworn the 30" of September, 2019

St Commis@ Taking Affidavits (or as may be)

Allison Eluned Van-Rooen, a Commissioner
efc., Province of Ontario, for '
m Credit Union Limited, Motus Bank

ian OneCap Credit Corporation,
Expires May 8, 2021.




Meridian

™ Guarantee and Postponement of Claim

N——

To: MERIDIAN CREDIT UNION LIMITED:

(hereinafter called the *Credit Union®)

For Vaiuable Consideration Dimitrios (Jim) Neilas and Ioannis Neilag

(hereinafter called the “Guarantor™)

hereby guarantees payment of the liabilities of ADELAIDE STREET LOFTS INC.

(hereinafter referred to as the "Member™)

to the Credit Union and agrees to the following Terms and Conditions:

10.

11.

if more than one Guarantor executes this instrument the provisions hereof shall be read with all necassary grammatical changes,
each reference to the Guarantor shall include each and every one of the undersigned severally and this Guarantee and all covenants
and agreements herein contained shall be deemed fo be joint and several

The Credit Union may grant extensions of fime or other indulgences, take and give up securifies, accept compositions, grant releases
and discharges and otherwise deal with the Member, with other parties and with securities as the Credit Union may see fit The Credit
Union may apply all moneys received from the Member or others, or from securities, upon such part of the Member’s liability as it
may think best, without prejudice to and without in any way limiting or lessening the liability of the Guarantor under this Guarantee.

Neither the failure of the Credit Unijon to take any security that the parfies hereto contemplated it would take nor the failure of the
Credit Union to perfect any security taken shall prejudice, or in any way limit or lessen the liability of the Guarantor under, this Guar-
antee.

No loss of or in respect of securities received by the Credit Union from the Member or any other person, whether occasioned through
the fault of the Credit Union or otherwise, shall discharge pro tanto, limit or lessen the fiabiiity of the Guarantor under this Guarantee.

This Guarantee shall be binding on the Guarantor as a confinuing guarantes and shall cover any present liabilities of the Member fo
the Credit Union, all liabifities incurred after the date hereof whether from dealings between the Credit Union and the Member or from
any other dealings by which the Member may become in any manner whatever liable to the Credit Union and any ultimate balance
due or remaining due to the Credit Union. The Guarantor, or the executors, administrators or successors of the Guarantor, may deter-
mine further lizbility under this Guarantee by written notice to the Credit Union; and this Guarantee shall not apply to any liabilities of
the Member to the Credit Union incurred after the expiration of thirty days from the date of receipt of such nofice by the Credit Union.

Any change in the name of the Member, or any change in the membership of the Member's firm, shall not affect or in any way limit or
lessen the liability of the Guarantor hereunder. This Guarantee shall also extend to any person, firm or corporation acquiring or from
time to time carrying on the business of the Member.

All moneys, advances, renewals and credits in fact borrowed or obtained from the Credit Union shali be deemed to form part of the
liahilities hereby guaranteed notwithstanding any incapacity, disability or lack or limitation of status or of power of the Member or of
the directors, pariners or agents thereof, notwithstanding that the Member may not be a legal entity, and notwithstanding zny irregu-
larity, defect or informality in the borrowing or obtaining of such moneys, advances, renewals or credits. Any amount which may not
be recoverable from the Guarantor on the basis of a guarantee shall be recoverable from the Guarantor as principal debtor in respect
thereof and shall be paid to the Credit Union after demand therefor has hereinafter provided.

Any account settled or stated by or between the Credit Union and the Member shall be accepted by the Guarantor as conclusive
evidence that the balance or amount thereby appearing due by the Member fo the Credit Union is so due.

Should the Credit Union receive from the Guarantor any payment ar payments, either in full or on account of the liability under this
Guarantee, the Guarantor shall not be entitled to claim repayment against the Member or the Member's estate until the Credit Union's
claims against the Member have been paid in full. In case of any liquidation, winding up or bankruptcy of the Member, or in the event
that the Member shall make a sale of any of the Member's assats within the bulk transfer provisions of any applicable legislation, or
in the case of any composition with creditors or scheme of arrangement, the Credit Union shall have the right to rank for its full claim
and receive all dividends or other payments in respect thereof until its claim has been paid in full and the Guarantor shall continue
liable up to the amount guaranteed, less any payments made by the Guarantor, for any balance which may be owing to the Credit
Union by the Member. In the event of the valuation by the Credit Union of any of its securities and/or the retention thereof the Credit
Union, such valuation and/or retention shall nat, as between the Credit Union and the Guarantor, be considered as a purchase of
such securities, or as payment, satisfaction or reduction of the Member's liabilities to the Credit Union, or any part thereof.

The Guarantor shall make payment to the Credit Union of the amount of the liability of the Member forthwith after demand therefor
is made in writing. Such demand shall be deemed to have been made when an envelope contsining the demand and addressed fo
the Guarantor at the last address of the Guarantor known to the Credit Union is deposited, postage prepaid and registered, in the
Post Office. The figbllity of the Guarantor shall bear interest from the date of such demand at the rate or rates then applicable to the
liabilities of the Member to the Credit Union. Furthermore, when demand for payment has been made, the Guarantor shall also be
liable to the Credit Union for all legal costs {on a solicttor and own client basis) incurred by or on behalf of the Credit Union resulting
from any action instituted on the basis of this Guarantee.

For the further security of the Credit Union the Guarantor agrees that

€)] Any debts and claims against the Member now or at any time hereafter held by the Guarantor are and shall be held by the
Guarantor for the further security of the Credit Union, and as befween the Guarantor and the Credit Union are hereby post-
poned to the debts and claims against the Member now or at any time hereafter held by the Credit Union. Any such debts
and claims of the Guarantor shall be held in trust for the Credit Union, shall be collected, enfarced or proved subject to and
for the purpases of this agreement and any moneys received by the Guarantor in respect thereof shall be paid over fo the
Credit Union on account of the Credit Union'’s debts and claims. No such debt or claim of the Guarantor against the Member
shall be released or withdrawn by the Guarantor unless the Credit Union’s written consent to such release or withdrawal is
first obtained. The Guarantor shall not permit the prescription of any such debt or claim by any statute of limitations, assign
any such debt or claim to any person other than the Credit Union, or ask for or obtain any security, negotiable paper or other
evidence of any such debt or daim except for the purpose of delivering the same to the Credit Union. The Credit Union may
atany time give notice to the Member requiring the Member to pay to the Credit Union all or any of such debts or claims of the
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12.

13.

14.

15.

16.

17.

18.

Guarantor against the Member, and in such event such debts and claims are hereby assigned and fransferred to the Credit
Union. In the event of the liquidation, winding up or bankruptcy of the Member, or in the event that the Member shall make
a sale of any of the Member’s assets within the bulk transfer provisions of any applicable legisiation, or in the event of any
composition with creditors or scheme of arrangement, any and all dividends or other moneys which may be due or payable to
the Guarantor in respect of the debts or claims of the Guarantor against the Member are hereby assigned and transferred to
and shall be due and be paid to the Credit Union, and for such payment to the Credit Union this shall be a sufficient wamrant
and authority to any person making the same. The Guarantor shall, at any time and from time to fime at the request of and
as required by the Credit Union, make execute and deliver zll statements of claims, proofs of claim, assignments and other
documents and do all matiers and things which may be necessary or advisable for the protection of the rights of the Credit
Union under and by virtue of this instrument.

) The provisions of this clause are independent of and severable from the provisions of clauses 1-10 of this Guarantee and
Postponement of Claim and shall remain in force whether or not the Guarantor is liable for any amount under clauses 1-10
and clause 18 and whether or not the Credit Union has received the notice referred to in paragraph 5. The provisions of this
clause may, however, be terminated by the Guarantor, by written notice given to the Credit Union at any time when the Guar-
antor is not iable for any amount under clauses 1-10 and clause 18 by reason of the fact that the Member is not indebted or
liable to the Credit Union.

The Credit Union shall not be bound to exhaust its recourse against the Member, other parties or the securities it may hold before
being entitled to payment from the Guarantor under this Guarantee.

This Guarantee is given in addition to and without prejudice to any securities of any kind, including any guarantees and postpone-
ment agreements, whether or not in the same form as this instrument, now or hereafter held by the Credit Union.

There are no representations, collateral agreements or conditions with respect to this instrument, or affecting the Guarantor’s liabil-
ity hereunder, other than those contained herein.

The terms and conditions set out in this Guarantee shall not merge with any judgment which may be obtained against the Guaran-
tor or the Member. ’

This instrument shall be construed in accordance with the laws of the Province of Ontario. The Guarantor agrees that any legal
suit, action or proceeding arising out of or relating to this instrument may be instituted in the courts of Ontario, and the Guarantor
hereby agrees to accept and submit to the jurisdiction of the said courts, to acknowledge their competence, and to be bound by
any judgement thereof. Nothing herein shall limit the Credit Union’s right to bring proceedings against the Guarantor elsewhere.

This Guarantee and Postponement of Claim shall extend to and enure to the benefit of the successors and assigns of the Credit
Unien, and shall be binding upon the Guarantor and the heirs, executors and administrators or the successors and assigns of the
Guarantor.

WITH RESPECT TO THE LIABILITIES OF ADELAIDE STREET LOFTS INC.

The liability of the Guarantor hereunder shall be Timited to the sum of $ 5,000,000.00 and shall bear interest from the date of
demand for payment as heretofore provided.

.20 (D = } ~oroAX D , Ontario

Signed, Sealed and Delivered this ) "fpnday of MNoy
A3

ke AN )
To b completed | SiGNAMUre of Witness Siynﬁ%\of Guarintor \
by individuals, \
pariners or sole AN
> N
\Signature of Witness ignatule of Sudfantor
—
Per
To be completed Autharized Signing Official Title
by incorparaterd
businesses
Per ¢
\_ Authorized Signing Official Title
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This is Exhibit “G” referred to in the Affidavit of Bernhard
Huber sworn the 30" of September, 2019

o A U

T Comrré(ne]r Taking Affidavits (or as may be)

AlisonElunedVanRoopn,aCummaar

etc., Province of Ontario, for

mcmtu:mmu , Motus Bank
ian OneCap Credit

Expires May 8, 2021. Corporation




™ Guarantee and Postponement of Claim

Meridian

N—

To: MERIDIAN CREDIT UNION LIMITED:
(hereinafter called the “Credit Union®)

For Valuable Consideration NEILAS INC.
(hereinafter called the "Guarantor”)

hereby guarantees payment of the liabilities of ADELAIDE STREET LOFTS INC.
(hereinafter referred to as the "Member”)

1o the Credit Union and agrees to the following Terms and Conditions:

1. if more than one Guarantor executes this instrument the provisions hereof shall be read with all necessary grammatical changes,
each reference to the Guarantor shall include each and every one of the undersigned severally and this Guarantee and 2l covenants
and agreements herein contained shall be deemed to be Jjoint and several

2. The Credit Union may grant extensions of time or other indulgences, take and give up securities, accept compositions, grant releases
and discharges and otherwise deal with the Member, with other parties and with securities as the Credit Union may see fit. The Credit
Union may apply all moneys received from the Member or others, or from securities, upon such part of the Member's liability as it
may think best, without prejudice to and without in any way limiting or fessening the liability of the Guarantor under this Guarantee.

3. Neither the failure of the Credit Union fo take any security that the parties hereto contemplated it would take nor the failure of the
Credit Union to pesfect any security taken shall prejudice, or in any way limit or lessen the fiability of the Guarantor under, this Guar-
antee.

4. Na loss of or in respect of securifies received by the Credit Union from the Member or any other person, whether occasioned through
the fault of the Credit Union or otherwise, shall discharge pro tanto, limit or lessen the Jiability of the Guarantor under this Guarantee.

5. This Guarantee shall be binding on the Guarantor as a continuing guarantee and shall cover any present liabilities of the Member to
the Credit Unijon, all liabilities incurred after the date hereofwhether from dealings between the Credit Union and the Member or from
any other dealings by which the Member may become in any manner whatever fiable fo the Credit Union and any ultimate balance
due or remaining due to the Credit Union. The Guarantor, or the executors, administrators or successors of the Guarantor, may deter-
mine further fiability under this Guarantee by wiitten notice to the Credit Unian; and this Guarantee shall not apply to any liabilities of
the Member to the Cradit Union incurred after the expiration of thirty days from the date of receipt of such notice by the Credit Union.

6. Any change in the name of the Member, or any change in the membership of the Member's firm, shall not affect or in any way fimit or
lessen the liability of the Guarantor hereunder. This Guarantee shall also extend to any person, firm or corporation acquiring or from
time to time carrying on the business of the Member.

7. Al moneys, advances, renewals and credits in fact borrowed or obtzained from the Credit Union shall be deemed to farm part of the
fiabifities hereby guaranteed notwithstanding any incapacity, disability or Jack or limitation of status or of power of the Member or of
the directors, pariners or agents thereof, notwithstanding that the Member may not be a legal entity, and notwithstanding any irregu-
larity, defect or informality in the borrowing or obtaining of such moneys, advances, renewals or credits. Any amount which may not
be recoverable from the Guarantor on the basis of a guarantee shall be recoverable from the Guarantor as principal debtor in respect
thereof and shall be paid to the Credit Union after' demand therefor has hereinafter provided.

8. Any account setfled or stated by or between the Credit Union and the Member shall be accepted by the Guarantor as conclusive
evidence that the balance or amount thereby appearing due by the Member to the Credit Union is so due.

8. Should the Credit Union receive from the Guarantor any payment or payments, either in full or on account of the liability under this
Guarantee, the Guarantor shall not be enfitled to claim repayment against the Member orthe Member’'s estate uniil the Credit Union’'s
claims against the Member have been paid in full. In case of any fiquidation, winding up or bankruptcy.of the Member, or in the event
that the Member shall make a szale of any of the Member’s assets within the bulk transfer provisions of any applicable legislation, or
in the case of any composition with creditors or scheme of arrangement, the Credit Union shall have the right to rank for its full claim
and receive all dividends or other payments In respect thereof untii its claim has been paid in full and the Guarantor shall continue
lizble up to the amount guaranteed, less any payments made by the Guarantor, for any balance which may be owing to the Credit
Union by the Member. In the event of the valuation by the Credit Union of any of its securities andor the retention thereof the Credit
Union, such valuation and/or retention shall not, as between the Credit Union and the Guarantor, be considered as a purchase of
such securities, or as payment, satisfaction or reduction of the Member’s liabflities to the Credit Union, or any part thereof.

10. The Guarantor shall make payment to the Credit Union of the amount of the liability of the Member forthwith after demand therefor
is made in writing. Such demand shall be deemed to have been made when an envelope containing the demand and addressed to
the Guarantor at the last address of the Guarantor known to the Credit Union is deposited, postage prepaid and registered, in the
Post Office. The liability of the Guarantor shall bear interest from the date of such demand at the rate or rates then applicable to the
liabilities of the Member to the Credit Union. Furthermare, when demand for payment has been made, the Guarantor shall also be
liable to the Credit Union for all legal costs (on a solicitor and own client basis) incurred by or on behalf of the Credit Union resuiting
from any action instituted on the basis of this Guarantee.

11. For the further security of the Credit Union the Guaranior agrees that

(a) Any debts and claims against the Member now or at any time hereafter held by the Guarantor are and shall be held by the
Guarantor for the further security of the Credit Union, and as between the Guarantor and the Credit Union are hereby post-
poned to the debts and claims against the Member now or at any time hereafter held by the Credit Union. Any such debts
and claims of the Guarantor shall be held in trust for the Credit Union, shall be collected, enforced or proved subject to and
for the purposes of this agreement and any moneys received by the Guarantor in respect thereof shall be paid over to the
Credit Union on account of the Credit Union's debts and claims. No such debt or claim of the Guarantor against the Member
shall be released or withdrawn by the Guarantor uniess the Credit Union’s writteni consent to such release or withdrawal is
first obtained. The Guarantor shall not permit the prescription of any such debt or claim by any statute of limitafions, assign
any such debt or claim to any person other than the Credit Union, or ask for or obtain any security, negotiable paper or other
evidence of any such debt or claim except for the purpose of delivering the same to the Credit Union. The Credit Union may
atany time give notice to the Member requiring the Member to pay to the Credit Union all or any of such debts or claims of the
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2.

13.

14.

18.

16.

17.

18.

Guaranitor against the Member, and in such event such debts and claims are hereby assigned and transferred to the Credit
Union. In the event of the fiquidation, winding up or bankruptcy of the Member, or i the event that the Member shall make
a sale of any of the Member's assets within the bulk transfer provisions of any applicable legistation, or in the event of any
composition with creditors or scheme of arrangement, any and all dividends or other moneys which may be due or payable to
the Guarantor in respect of the debts or claims of the Guarantor against the Member are hereby assigned and fransferred to
and shall be due and be paid to the Credit Union, and for such payment ta the Credit Union this shall be a sufficient warrant
and autharity to any person making the same. The Guarantor shall, af any time and from time to fime at the request of and
as required by the Credit Union, make execute and defiver all statements of claims, proofs of claim, assignments and other
documents and do all matters and things which may be necessary or advisable for the profection of the rights of the Credit
Union under and by virtue of this instrument

(b) The provisions of this clause are independent of and severable from the provisions of clauses 1-10 of this Guarantee and
Postponement of Claim and shall remain in force whether or not the Guarantor is liable for any amount under clauses 1-10
and clause 18 and whether or not the Credit Union has recelved the nofice referred to in paragraph 5. The provisions of this
clause may, however, be terminated by the Guarantor, by written nofice given to the Credit Union at any time when the Guar-
antor is not liable for any amount under clauses 1-10 and clause 18 by reason of the fact that the Member is not indebted or
liable to the Credit Union.

The Credit Union shall not be bound to exhaust its recourse against the Member, other parties or the securities it may hold before

being enfitted to payment from the Guarantor under this Guarantee.

This Guarantee Is given in addition to and without prejudice to any securities of any kind, including any guarantees and posfpone-

ment agreements, whether or not in the same form as this instrument, now or hereafter held by the Credit Union.

There are no representations, collateral agreements or conditions with respect fo this instrument, or affecting the Guarantor's fiabil-

ity hereunder, other than those cantained herein.

The terms and conditions set out in this Guarantee shall not merge with any judgment which may be obtained against the Guaran-

tor or the Member.

This instrument shalf be consfrued in accordance with the laws of the Province of Ontario. The Guarantor agrees that any legal

suit, action or proceeding arising out of or relating to this instrument may be instituted in the courts of Ontario, and the Guarantor

hereby agrees to accept and submit to the jurisdiction of the said courts, to acknowledge their competence, and to be bound by

any judgement thereof. Nothing herein shall limit the Credit Union's right to bring proceedings against the Guarantor elsewhere.

This Guarantee and Pastponement of Claim shall extend to and enure to the benefit of the successors and assigns of the Credit

Union, and shall be binding upon the Guarantor'and the heirs, executors and administrators or the successors and assigns of the

Guarantor.

WITH RESPECT TO THE UABILITIES OF ADELAIDE STREET LOFTS INC.

The liability of the Guarantor hereunder shall be unlimited and shall bear interest from the date of
demand for payment as heretofore provided.

Signed, Sealed and Delivered this \ v day of P‘\.a_,q L 20\D at o vonkD , Ontario
Ay I
—
To be completed Signature of Witness ngnature of Guarantor
by individuals,
partners orsaole
proprietors L N
3 . u
\Signature of Witness Signature of Guarantor

\__/
‘\ President
To be completed Title
by incorporaterd
businesses \\
Authorized Signing Officer
orfed Sighing Official Title
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This is Exhibit “H” referred to in the Affidavit of Bernhard
Huber sworn the 30" of September, 2019

. U~

= ' Commissioc j Taking Affidavits (or as may be)

Alison Eluned Van Roollen, a Commissiones.
etc., Province of Ontario, for '
Meridian Credit Union Limited, Motus Bank
and Meridian OneCap Credit Corporstion,

Expires May 8, 2021, -




PROVINCE OF ONTARTO

RUN NUMBER : 266 MINISTRY OF GOVERNMENT SERVICES REPORT : PSSR060

RUN DATE : 2019/08/23 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE H 1

ID : 201%90923055512.92 ENQUIRY RESPONSE ( 4738)
CERTIFICATE

THIS IS TO CERTIFY THAT A SEARCH HAS BEEN MADE IN THE RECORDS OF THE CENTRAL OFFICE
OF THE PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM IN RESPECT OF THE FOLLOWING:

TYPE OF SEARCH BUOSINESS DEBTOR

“

SEARCH CONDUCTED CN : ADELAIDE STREET LOFTS INC.

FILE CURRENCY : 22SEP 2019

ENQUIRY NUMBER 201350923095512.82 CONTAINS 9 PAGE(S) , 3 FAMILY (IES) -

THE SEARCH RESULTS MAY INDICATE THAT THERE ARE SOME REGISTRATIONS WHICH SET OUT A BUSINESS DEETOR NAME
WHICHE IS SIMILAR TO THE NAME IN WHICH YOUR ENQUIRY WAS MADE. IF YOU DETERMINE THAT THERE ARE OTEER
SIMITAR BUSINESS DEBTOR NAMES, YOU MAY REQUEST THAT ADDITIONAL ENQUIRIES BE MADE AGAINST THOSE NAMES.

. : CERTIFIED BY/CmPAR
ATRD & BERLIS LLP . : %

BEGISTRAR OF
ATTN: SHANNON MORRIS PERSONAL PROPERTY SECURITY/
. LE REGISTRATEUR
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PROVINCE OF ONTARIC

RUN NUMBER : 266 MINISTRY OF GOVERNMENT SERVICES REPORT : PSSR060

RUN DATE : 2019/09/23 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE H 2

ID : 20190923095512.92 ENQUIRY RESPONSE ( 47389}
CERTIFICATE
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This is Exhibit “I” referred to in the Affidavit of Bernhard
Huber sworn the 30" of September, 2019
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PARCEL REGISTER (ABBREVIATED) FOR PROPERTY IDENTIFIER

PAGE 1 OF 3

TRY
E #66

21411-0294

(LT)

PREPARED FOR mcdonald
ON 2019/09/06 AT 10:14:36

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

PROPERTY DESCRIPTION:

PROPERTY REMARKS:

PART BLK B PLAN 21

6~FE PARTS 1 & 2 PLAN 66R29363;

PLAN 66R29363 AS IN ES61223; CITY OF

"FOR THE PURPOSE O

TORONTO

SUBJECT TO AN EASEMENT OVER PART 2 PLAN 66R29363 AS IN ES61538; TOGETHER WITH AN EASEMENT OVER PART 3

F THE QUALIFIER THE DATE OF REGISTRATION OF ABSOLUTE TITLE IS 2017/06/09".

ESTATE/QUALIFIER: RECENTLY: PIN CREATION DATE:
FEE SIMPLE RE~ENTRY FROM 21411-0162 2017/06/09
LT ABSOLUTE PLUS
OWNERS' NAMES CAPACITY SHARE
ADELAIDE STREET LOFTS INC.
CERT/
REG. NUM. DATE INSTRUMENT TYPE AMOUNT PARTIES FROM PARTIES TO CHKD

*#* PRINTOUT|

**SUBJECT 1)

*

* &

63BA1446
RE]

AT2730828
RE]

AT3522046

AT3522047

RET

AT3522463

AT3522464
RE

AT3522631

RED

AT3586925
RE

AT3591493

O SUBSECTION
IPROVINCIAL S
TO THE CROWN

1979/02/02

2011/06/24

HARKS: PLANNI|

2014/02/18

2014/02/18

2014/02/18

2014/02/18

2014/02/18

2014/05/22
HARKS: AT3522

2014/05/28

INCLUDES ALL DOCUMENT TYPES AND

WARKS: PLD558, CT340669

MARKS: AT3522046.

MARKS: AT3522463.

VARKS: AT3522463 TO AT3522046 & A

JCCESSION DUTIES AND

UP TO THE DATE OF RE

PLAN BOQUNDRIES ACT

TRANSFER

ING ACT STATEMENTS

CHARGE

NO ASSGN RENT GEN

CHARGE

NO ASSGN RENT GEN

POSTPONEMENT

TRANSFER OF CHARGE
463.

POSTPONEMENT

44 (1) OF THE LAND TITLES ACT, EXCEPT P/

DELETED INSTRUMENTS

EXCEPT PARAGRAPH 1

EGISTRATION WITH AN

$16,500,000

$40,000,000

73522047

5 SINCE 2017/06/09 **
GARAGRAPHS 3 AND 14 AND *
AND ESCHEATS OR FORFEITURE **

ABSOLUTE TITLE., **

GUESTVILLE ENTERPRISES LIMITED

**%* DELETED AGAINST THIS PROPERTY ***

ADELAIDE STREET LOFTS INC.

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

ADELAIDE STREET LOFTS INC.

ADELAIDE STREET LOFTS INC.

ADELAIDE STREET LOFTS INC,.

*** DELETED AGAINST THIS PROPERTY ***
HI-RISE CAPITAL LTD.

HI-RISE CAPITAL LTD.

**% DELETED AGAINST THIS PROPERTY ***
HI-RISE CAPITAL LTD.

ADELAIDE STREET LOFTS INC.

KINGSETT MORTGAGE CORPORATION

KINGSETT MORTGAGE CORPORATION

HI-RISE CAPITAL LTD.

HI-RISE CAPITAL LTD.

KINGSETT MORTGAGE CORPORATION

CANADIAN WESTERN TRUST COMPANY

KINGSETT MORTGAGE CORPORATION

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

IF ANY,

WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.

NOTE: ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.
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LAND
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OFFICE #66
* CERTIFIED IN ACCORDANCE WITH THE LAND TITLES ACT * SUBJECT TO RESERVATIONS IN CROWN GRANT *

PARCEL REGISTER (ABBREVIATED)

FOR PROPERTY IDENTIFIER

21411-0294

(LT)

PAGE 2 OF 3
PREPARED FOR mcdonald
ON 2019/09/06 AT 10:14:36

REG. NUM.

DATE

INSTRUMENT TYPE

AMOUNT

PARTIES FROM

PARTIES TO

CERT/
CHKD

REMARKS: AT3522

AT3946856

2015/07/15

AT4420428

REMARKS: AT3522

2016/12/01

RENMARKS: AT3522

AT4420442

REMARKS: AT3522

AT4505545

RED

AT4505546

RE]

AT4529978

RENMARKS: AT3522

AT4528979

REMARKS: AT4420

AT4572550

RE]

AT4572551

2016/12/01

2017/03/08

MARKS: AT3522

2017/03/08

MARKS: AT442(

2017/04/04

2017/04/04

2017/05/18

MARKS: AT4529

2017/05/18

463, AT3522464 AND A

NOTICE

463

TRANSFER OF CHARGE

463.

NO ASSGN RENT GEN

464

TRANSFER OF CHARGE

463

NO ASSGN RENT GEN

442

TRANSFER OF CHARGE

463, AT3522463

NO ASSGN RENT GEN

442 RENTS

TRANSFER OF CHARGE

978.

NO ASSGN RENT GEN

REIMARKS: AT4529979

66R29363

AT4593553

2017/06/09

2017/06/09

PLAN REFERENCE

APL ABSOLUTE TITLE

73586925 TO AT35220

52

CANADIAN WESTERN TRUST COMPANY
46 AND AT3522047

ADELAIDE STREET LOFTS INC.

HI-RISE CAPITAL

LTD.

CANADIAN WESTERN TRUST COMPANY

HI-RISE CAPITAL LTD.

CANADIAN WESTERN TRUST COMPANY

HI-RISE CAPITAL
COMMUNITY TRUST

HI-RISE CAPITAL
COMMUNITY TRUST

HI-RISE CAPITAL
COMMUNITY TRUST

HI-RISE CAPITAL
COMMUNITY TRUST

HI-RISE CAPITAL
COMMUNITY TRUST

HI-RISE CAPITAL
COMMUNITY TRUST

ADELAIDE STREET

LTD.
COMPANY

LTD,
COMPANY

LTD.
COMPANY

LTD.
COMPANY

LTD.
COMPANY

LTD,
COMPANY

LOFTS INC.

HI-RISE CAPITAL LTD.

CANADIAN WESTERN TRUST COMPANY

HI-RISE CAPITAL
COMMUNITY TRUST

LTD.
COMPANY

HI-RISE CAPITAL LTD.

COMMUNITY TRUST

HI-RISE CAPITAL
COMMUNITY TRUST

HI-RISE CAPITAL
COMMUNITY TRUST

HI-RISE CAPITAL
COMMUNITY TRUST

HI-RISE CAPITAL
COMMUNITY TRUST

HI~-RISE CAPITAL
CCMMUNITY TRUST

HI-RISE CAPITAL
COMMUNITY TRUST

COMPANY

LTD.
COMPANY

LTD.
COMPANY

LTD.
COMPANY

LTD.
COMPANY

LTD,
COMPANY

LTD.
COMPANY

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

IF ANY,

WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.
NOTE: ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.
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PAGE 3 OF 3
PREPARED FOR mcdonald
ON 2019/09/06 AT 10:14:36

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

CERT/
REG. NUM. DATE INSTRUMENT TYPE AMOUNT PARTIES FROM PARTIES TO CHKD
AT4627861 |2017/07/14 | TRANSFER OF CHARGE HI-RISE CAPITAL LTD. HI-RISE CAPITAL LTD.
COMMUNITY TRUST COMPANY COMMUNITY TRUST COMPANY
RETARKS: AT4572550.
AT4627862 |2017/07/14 |NO ASSGN RENT GEN HI-RISE CAPITAL LTD. HI~RISE CAPITAL LTD.
COMMUNITY TRUST COMPANY COMMUNITY TRUST COMPANY
REMARKS: AT3522463, 4572551
AT4664798 |2017/08/25 | TRANSFER OF CHARGE HI-RISE CAPITAL LID, HI-RISE CAPITAL LTD.
COMMUNITY TRUST COMPANY COMMUNITY TRUST COMPANY
RENMARKS: AT4627861. AT4627861
AT4664799 2017/08/25 NO ASSGN RENT GEN HI-RISE CAPITAL LTD. HI-RISE CAPITAL LTD.
COMMUNITY TRUST COMPANY COMMUNITY TRUST COMPANY

REMARKS: AT4627

AT477344¢6

REMARKS: BY-LAW

AT4862974

AT4862975

REMARKS: AT4862

AT4863246

REMARKS: AT352Z

AT4863247

REMARKS: AT3522

2018/01/04

2018/05/14

2018/05/14

2018/05/14

2018/05/14

862

BYLAW
1385-2017 TO DESIGN

CHARGE

NO ASSGN RENT GEN
974.

POSTPONEMENT

463 TO AT4862974

DISCH OF CHARGE

046.

IATE, THE PROPERTY AT

$16,414,000

CITY OF TORONTO

263 ADELAIDE STREET WEST (PURMAN BUILDING) AS BEING OF CULTURAL HERITAGE VALUE

ADELAIDE STREET LOFTS INC.

ADELAIDE STREET LOFTS INC.

HI-RISE CAPITAL LTD.
COMMUNITY TRUST COMPANY

*** COMPLETELY DELETED ***
KINGSETT MORTGAGE CORPORATION

MERIDIAN CREDIT

MERIDIAN CREDIT

MERIDIAN CREDIT

OR INTEREST

UNION LIMITED

UNION LIMITED

UNION LIMITED

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

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




This is Exhibit “J” referred to in the Affidavit of Bernhard
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 PRIORITY AND STANDSTILL AGREEMENT

THIS AGREEMENT is made as of the 7 day of May, 2018.
AMONG:
MERIDIAN CREDIT UNION LIMITED
(hereinafter referred to as the “Primary Lender™)
- and -

HI-RISE CAPITAL LTD. and
COMMUNITY TRUST COMPANY

(hereinafter referred to as the “Subordinated Lender™)
-and -
ADELAIDE STREET LOFTS INC.
(hereinafter referred to as “Borrower™

WHEREAS:

Al Pursuant to a commitment letter dated April 2, 2018 between the Borrower and the
Primary Lender (as amended, restated, supplemented, extended, or replaced from time to time,
hereinafter referred to as the “Commitment”) the Primary Lender agreed to provide to the Borrower a
first mortgage loan in. the principal amount of Canadian $16,414,000.00 (which principal amount
together with interest thereon and other amounts as more particularly described in the Commitment
and the Primary Lender Security (as defined below), including, without limitation, yield maintenance,
all costs, fees, disbursements or monies expended by the Primary Lender pursuant to or secured by the
Primary Lender Security as well as monies expended by the Primary Lender for the purpose of

- enforcement or protection of the Primary Lender Security is, collectively, hereafter referred to as the
“Primary Lender Indebtedness™);

B. The Borrower, in consideration of the loan made available to the Borrower by the
Primary Lender, has granted to the Primary Lender the security described in Schedule “A> hereto
(which security as amended, restated, supplemented, extended or replaced from time to time together
with such further security granted by the Borrower in favour of the Primary Lender as security for the
Primary Lender Indebtedness is hereafter collectively referred to as the “Primary Lender Security™)
ypon and in respect of the assets described in such security, including and together with all assets of
the Borrower now and or hereafter acquired (collectively, all of the foregoing being the “Collateral™);

C. The Borrower is indebted to the Subordinated Lender in a principal amount not to
exceed Canadian $60,000,000.00 (which principal amount together with interest thereon and other
amounts now or hereafter owing including, without limitation, all costs, fees, disbursements or monies
expended by the Subordinated Lender pursuant to or secured by the Subordinated Security (as
hereafter defined) including as well monies expended by the Subordinated Lender for the puzpose of




-

enforcement or protection of his security is collectively, hereinafter referred to as the “Subordinated
Indebtedness™); -

D. The Borrower, in consideration of the loan made available to it by the Subordinated
Lender, granted to the Subordinated Lender, the security described in Schedule “B” hereto (which
security as amended, restated, supplemented, extended or replaced from time fo time together with
such further security granted by the Borrower in favour of the Subordinated Lender as security for the
Subordinated Indebtedness is hereafter collectively, the “Subordinated Security™).

E The Subordinated Lender has agreed to subordinate and postpone the Subordinated
Indebtedness and the Subordinated Security fo and in favour of and grant priority to the Primary
Lender Indebtedness and the Primary Lender Secwrity, subject to and in accordance with the terms of
this Agreement; and

E. The Primary Lender and the Subordinated Lender have agreed to enter jmto this
agreement for the purposes of establishing their respective rights.

NOW THEREFORE for good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged by each of the parties, each of the parties hereby covenants, ag1ees and declares
as follows:

ARTICLEL .
ACKNOWLEDGMENT, REPRESENTATIONS AND WARRANTIES

Section 1.1

Each of the parties hereby acknowledges, represents and warrants that the foregoing recitals pertaining
to them respectively are true and correct, both in substance and in fact.

Section 12

- The Subordinated Lender hereby acknowledges, represents and warrants that it has full right, power
and authority to execute this Agreement. The Subordinated Lender further acknowledges, represents
and warrants that the principal amount of indebtedness secured by the Subordinated Security as of the
date of this Agreement does not exceed Canadian $60,000,000.00 and the Subordinated Security is in
full force and effect, in good standing and has not been assigned or amended (and if assigned, the
Subordinated Lender will assign subject only to the terms of this Agreement and the assignee will enter
into a written agreement acknowledging the same and agreeing to be bound by the terms hereof).

Section 1.3

The Borrower and the Subordinated Lender further represent and warrant that the Borrower has not
- made any payments of principal or interest in comnection with the Subordinated Indebtedness in
contravention of Section 5.1 hereof.

ARTICLE2
SUBORDINATED LENDER’S POSTPONEMENT

Section 2.1

The Subordinated Lender hereby subordinates, postpones and grants priority to and in favour of the
Primary Lender in accordance with the terms of this Agreement in respect of all of its right, title and
interest in and to the Collateral, whether now or hereinafiter acquired, existing under and by virtue of




-3-

the Subordinated Security to and in favour of all of the right, title and interest of the Primary Lender in
and to the Collateral now or hereafter existing under and by virtue of the Primary Lender Security to
the extent of the Primary Lender Indebtedness with the intent that with respect to the Collateral,
notwithstanding any priority to which the Subordinated Lender may be or may hereafter become
entitled for any reason whatsoever (including, without limitation, priority by date and the time or order
of creating, granting or executing any document, the perfection, or the giving of notice under any
demand for payment, the date of advance, registration, publication, filing or crystallization of any
charge or encumbrance contained in the Subordinated Security and the security interests created
thereby or by the provisions of any relevant law or statute or any issues relating to the enforceability of
the Primary Lender Security), the Primary Lender Security and all rights provided thereunder or by law
or otherwise shall have full and absolute priority over and with respect-to the Subordinated Security,
and the Subordinated Security shall, with respect to the Collateral, whether now or hereinafter
acquired, in all respects, be subordinated, postponed and rank junior to the Primary Lender Security
and all rights provided thereunder or by law or otherwise until the parties hereto agree otherwise in
writing.

ARTICIE3

CONSENT

Section 3.1
The Subordinated Lender hereby consents fo the granting of the Primary Lender Security by the
Borrower to the Primary Lender.

ARTICLE 4
ACKNOWLEDGMENT

Section 4.1
The Borrower agrees to be bound by the provisions of this Agreement.

ARTICLE 5
PAYMENT TO SUBORDINATED LENDER AND TRUST FUNDS

Section 5.1
From and after the date hereof and until repayment of the Primary Lender Indebtedness i full:

(a) The Borrower shall not make any payments of principal or of interest pursuant to or in
comnection with the Subordinated Indebtedness or the Subordinated Security or any
other amount owing by the Borrower to the Subordinated Lender, all of which are
postponed to repayment of the Primary Lender Indebtedness in full; and

(b)  the Subordinated Security shall not be amended or assigned unless the assignee
provides the dooumentation contemplated by Section 1.2 hereof..

Section 5.2

Should any payment, proceeds or monies be received by the Subordinated Lender on or with respect to
the Subordinated Indebtedness in contravention of the provisions of this Agreement, the Subordinated
Lender shall deliver such payment, proceeds, or monies to the Primary Lender in the form received and
until delivered the same shall be held in trust by the Subordinated Lender for the Primary Lender.
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ARTICLE 6
LIMITED REMEDIES OF THE SUBORDINATED LENDER

Section 6.1

The Subordinated Lender shall not be entitled and hereby agrees not to exercise or take any steps to
exercise any of its remedies and/or recourses against or in respect of the Collateral or any part thereof
under the Subordinated Security or otherwise until such time as the Primary Lender Indebtedness is
repaid in full, nor will the Subordinated Lender take any steps to impair the priority of the Primary
Lender Security or directly or indirectly act in any way, allege or make any claims prejudicial or
adverse to the security interests of the Primary Lender arising pursuant to the Primary Lender Security.

ARTICLE 7
FURTHER ASSURANCES

Section 7.1

The Primary Lender, the Subordinated Lender and the Borrower hereby agree, at the cost of the
Borrower, to execute and deliver all such further documents, confirmations, postponements and
acknowledgements as may reasonably be requested by any party hereto from time to time in order to
give effect to the terms of this Agreement including, without limitation, such registrations or filings as
the Primary Lender may require to reflect the agreements contained herein. Notwithstanding the
delivery for registration or filing of specific postponements or subordinations, this Agreement shall
govern the priority between the Primary Lender, the Borrower and the Subordinated Lender and shall
be paramount in that regard.

ARTICLE 8
ADVANCES

Section 8.1

The Subordinated Lender hereby acknowledges that all advances by the Primary Lender to the
Borrower constituting the Primary Lender Indebtedness from time to time shall have full priority over
the interests of the Subordinated Lender and the Subordinated Security, which Subordinated Security is
hereby postponed to all future advances, and the Primary Lender Security shall constitute a security,
encumbrance and charge upon the Collateral in priority to the Subordinated Security. The
Subordinated Lender hereby agrees to a subordination of the priority of the Subordinated Security to
the Primary Lender Security up to the amount of the Primary Lender Indebtedness at any time and
from time to time, and as aforesaid to the same effect as if the Primary Lender Indebtedness and such
other amounts aforesaid was secured and/or advanced prior to the advance of any monies secured by
the Subordinated Security and the Subordinated Lender expressly agrees to execute any instruments
giving effect to such subordination as may be required for such purpose.

ARTICLE 9
AGREEMENT

Section 9.1
The Subordinated Lender agrees that it will not, and will not allow any person to, take any steps to
impair the Primary Lender Security or the priority thereof provided for in this Agreement.
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ARTICLE 10
NOTICE

Section 10.1

Any demand, notice or communication to be made or given hereunder shall be in writing, except as
expressly provided otherwise, and may be made or given by personal delivery or by transmittal by
telecopy addressed to the respective parties as follows:

(@) to the Primary Lender:

Meridian Credit Union Limited
75 Corporate Park Drive

St. Catharines, ON L2S 3W3
Fax No.: (905) 988-4006

-(b)  tothe Subordinated Lender:

Hi-Rise Capital Ltd.
200 Adelaide Street West, Suite 401
Toronto, ON M5SH W7

Attention:
Fax No.:

And:

Community Trust Company
2350 Matheson Boulevard East
Mississauga, ON L4W 5G9

Attention:
Fax No.:

(© to the Borrower:

Adelaide Street Lofts Inc.
263 Adelaide Street West, Suite 503
Toronto, ON MSH 1W7

Aftention:  Dimitrios (Jim) Neilas
Fax No.:

or to such other addresses or telecopy number as any party may from time to time notify the others in
accordance with this Article 10. Any demand, notice or communication made or given by personal
delivery shall be conclusively deemed to have been made or given on the day of actual delivery
thereof, or, if made or given by telecopy, on the first business day (being a day other than Saturday,
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Sunday or a statutory holiday in Ontario), on which Schedule I Primary Lenders are open for
commercial business in Toronto, Ontario, following the transmittal thereof.

ARTICLE 11
GOVERNING LAW

Section 11.1
This Agreement is to be governed by and construed in accordance with the laws of the Province of
Ontario and the laws of Canada which are applicable in the Province of Ontario.

ARTICLE 12
SUCCESSORS AND ASSIGNS AND AGENCY

Section 12.1
This Agreement will be binding upon and enure to the benefit of the parties to this Agreement and their
Tespective successors and assigos.

ARTICLE 13
PARAMOUNTCY AND COUNTERPART SIGNATURES

Section 13.1 .

The parties hereto agree that this Agreement is paramount to all other agreements and shall govern
with respect to the matters provided for set out herein. The Subordinated Lender agrees that in the
event of any inconsistency between the terms of the Subordinated Secwrity and the terms of this
Agreement with respect to the matters provided for or set out herein, the terms of this Agreement shall
govern to the extent of such inconsistency.

Section 13.2
This Agreement may be executed in any number of counterparts and all of such counterparts taken
together shall be deemed to constitute one and the same instrument.

IN WITNESS WHEREOQOF the parties have executed this Agreement as of the day and year first
above written.

MERIDIAN CREDIT UNION LIMITED

o MY
f

Name:

Title: Carson Griffi
Senior Relaticnsiip Manager

I/We have authority to bind the corporation




HI-RISE CAPITAL LTD

By:

Nafie: Mfuad Eeod
Tile:  C.BQ,

I/We have authority to bind the corporation

COMMUNITY TRUST COMP.

/7/;/‘/6 By:

: i 1S eline a
NAMLé Michael E. Favelyukis VP, Operationg, 1 YIOr
TITLE . + and CFO ment Services
Vice-President an cﬂmmumty Tt cnmpan
Community Trust Company y

I/We have authority to bind the corporation
- ADELAIDE STREET LOFTS INC.

By:

Name: Dimitrios (Jim) Neilas
Title: President / Secretary

By:

Name: Ioannis Neilas
Title: Authorized Signing Officer

‘We have authority to bind the corporation.

4108456 [ #3225707




HI-RISE CAPITAL LTD

By:

Name:
Title:

I/We have authority to bind the corporation

COMMUNITY TRUST COMPANY

By:

Narmne:
Title:

I/We have authority to bind the corporation
ADELAIB\E{‘REET
e A

" By: ‘I‘ i ' :
Dimaf th) N&a\s
esident / Soyetary

WNam, .\Iﬁérmis Neilas
T le* - uthorized Signing Officer

g.OFTS INC.

‘We bave authority to bind the corporation.

4108456 | #3225707




SCHEDULE “A”

THE PRIMARY LENDER SECURITY
Fixst ranking charge on the lands and premises municipally known as 263 Adelaide Street
West, Toronto, Ontario currently bearing PIN 21411-0294(LT) (the “Property™);
First ranking General Assignment of Rents and Income from the Property;
A first in priority general security agreement charging all of the Borrower’s present and
after-acquired personal property sitnate on, relating to, arising from or used or acquired in

connection with the Property;

First ranking Financing Statement filed under the Personal Property security Act as File
Number 728577548 being Registration Number 20180424 1354 1862 1257




SCHEDULE “B”

SUBORDINATED SECURITY

1. Second ranking charge. registered February 18, 2014 as Instrument No. AT3522463 on -~
the lands and premises municipally known as 263 Adelaide Street West, Toronto, Ontario
currently bearing PIN 21411-0254(1L.T) (the “Property”);

2. Second ranking General Assignment of Rents and Income from the Property registered
February 18, 2014 as Instrument No. AT3522464; -~

3. A second in priority general security agreement charging all of the Borrower’s present
and after-acquired personal property situate on, relating to, arising from or used or
acquired in connection A first in priority general security agreement charging all of the
Borrower’s present and after-acquired personal property situate on, relating fo, arising
from or used or acquired in connection with the Property;

4. A Notice of Agreement Amending Charge registered July 15, 2017 as Instrument No.
AT39468561

5. Financing Statement filed under the Personal Property Security Act as File Number
693816777 being Registration Number 20140214 1548 1862 5597

6. Financiﬁg Statement filed under the Personal Property Security Act as File Number
693816786 being Registration Number 20140214 1548 1862 5598

41084356 | 3225707 v3




This is Exhibit “J” referred to in the Affidavit of Bernhard
Huber sworn the 30" of September, 2019
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= Comm@ for Taking Affidavits (or as may be)

Alison Eluned Van Roojlen, a Commissioner,
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m‘d"'cmg’g'émumned.mm
Meridian OneCap Credit .
Expires May 8, 2021, Componon



PRIORITY AND STANDSTILL AGREEMENT

THIS AGREEMENT is made as of the 7 day of May, 2018.
AMONG:
MERIDIAN CREDIT UNION LIMITED
(hereinafter referved to as the “Primary Lender”)
-and -

HI-RISE CAPITAL LTD. and
COMMUNITY TRUST COMPANY

(hereinafter refeived to as the “Subordinated Lender™)
- and -
ADELAIDE STREET LOFTS INC.
(herginafter referred to as “Borrower™)
WHEREAS:

A Pursuant to a commitment letter dated April 2, 2018 between the Borrower and the
Primary Lender (as amended, restated, supplemented, extended, or replaced from time to time,
heveinafter referred to as the “Commitment”) the Primary Lender agreed to provide to the Borrower a
first mortgage loan in the principal amount of Canadian $16,414,000.00 (which principal amount
together with interest thereon and other amounts as more particularly described in the Commitment
and the Primary Lender Security (as defined below), including, without limitation, yield maintenance,
all costs, fees, disbursements or monies expended by the Primary Lender pursuant to or secured by the
Primary Lender Secutity as well as monies expended by the Primary Lender for the purpose of

- enforcement ot protection of the Primary Lender Security is, collectively, heteafter referred to as the
“Primary Lender Indebtedness™);

B. The Borrower, in consxdera’uon of the loan made available to the Borrower by the
Primary Lender, has granted to the Primary Lender the security described in Schedule “A” hereto
(which security as amended, restated, supplemented, extended or replaced from time to time together
with such further security granted by the Borrower in favour of the Primary Lender as security for the
Primary Lender Indebtedness is hereafter collectively referred to as the “Primary Lender Security”)
upon and in respect of the assets described in such security, including and together with all assets of
the Borrower now and or hereafter acquired (collectively, all of the foregoing being the “Collateral™);

C. The Borrower is indebted to the Subordinated Lender in a principal amount not to
exceed Canadian $60,000,000.00 (which principal amount together with interest thereon and other
amounts now or hereafter owing including, without limitation, all costs, fees, disbursements or monies
expended by the Subordinated Lender pursuant to or secured by the Subordinated Security (as
hereafter defined) including as well monies expended by the Subordinated Lender for the purpose of




D

enforcement or protection of his security is collectively, hereinafter veferred to as the “Subordinated
Indebtedness”); -

D. The Borrower, in consideration of the loan made available to it by the Subordinated
Lender, granted to the Subordinated Lender, the security described in Schedule “B” hereto (whiph
security as amended, restated, supplemented, extended or replaced from time fo time together with
such further security granted by the Borrower in favour of the Subordinated Lender as security for the
Subordinated Indebtedness is hereafier collectively, the “Subordinated Security”).

E. The Subordinated Lender has agreed to subordinate and postpone the Subordinated
" Indebtedness and the Subordinated Security fo and in favour of and grant priority to the Primaty
Lender Indebtedness and the Primary Lender Security, subject to and in accordance with the terms of
this Agreement; and

F. The Primary Lender and the Subordinated Lender have agreed to enter into this
agreement for the purposes of establishing their respective rights.

NOW THEREFORE for good and valuable consideration, the receipt and sufficiency of which ave
hereby acknowledged by each of the parties, each of the parties hereby covenants, agrees and declares
as follows: :

ARTICLEL .
ACKNOWLEDGMENT, REPRESENTATIONS AND WARRANTIES

Section 1.1

Fach of the parties hereby acknowledges, represents and warrants that the foregoing recitals pertaining
to them respectively are true and correct, both in substance and in fact.

Section 1.2
. The Subordinated Lender hereby acknowledges, represents and warrants that it has full right, power
and authority to execute this Agreement. The Subordinated Lender further acknowledges, represents
and warrants that the principal amount of indebtedness secured by the Subordinated Security as of the
date of this Agreement does not exceed Canadian $60,000,000.00 and the Subordinated Security is in
full force and effect, in good standing and has not been assigned or amended (and if assigned, the
Subordinated Lender will assign subject only to the terms of this Agreement and the assignee will enter
into a written agreement acknowledging the same and agreeing to be bound by the terms hereof),

Section 1.3

The Borrower and the Subordinated Lender further represent and warrant that the Borrower has not
- made any payments of principal or interest in connection with the Subordinated Indebtedness in
contravention of Section 5.1 hereof.

ARTICLE 2
SUBORDINATED LENDER’S POSTPONEMENT

Section2.1

The Subordinated Lender hereby subordinates, postpones and grants priority to and in favour of the
Primary Lender in accordance with the terms of this Agreement in respect of all of its right, title and
interest in and to the Collateral, whether now or hereinafter acquired, existing under and by virtue of
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the Subordinated Security to and in favour of all of the right, title and interest of the Primary Lender in
and to the Collateral now or hereafter existing under and by virtue of the Primary Lender Security to
the extent of the Primary Lender Indebtedness with the intent that with respect to the Collateral,
notwithstanding any priority to which the Subordinated Lender may be or may hereaftet become
entitled for any reason whatsoever (including, without limitation, priority by date and the time or order
of creating, granting or executing any document, the perfection, or the giving of notice under any
demand for payment, the date of advance, registration, publication, filing or crystallization of any
charge or encumbrance contained in the Subordinated Security and the security interests created
thereby or by the provisions of any relevant law or statute or any issues relating to the enforceability of
the Primary Lender Security), the Primary Lender Security and all rights provided thereunder or by law
or otherwise shall have full and absolute priority over and with respect-to the Subordinated Security,
and the Subordinated Security shall, with respect to the Collateral, whether now or hereinafter
acquired, in all respects, be subordinated, postponed and rank junior to the Primary Lender Security
and all rights provided thereunder ot by law or otherwise until the parties hereto agree otherwise in
writing.

ARTICLE 3
CONSENT

Section 3.1
The Subordinated Lender hereby consents to the granting of the Primary Lender Security by the
Borrower to the Primary Lender.

ARTICLE 4
ACKNOWLEDGMENT

Section 4.1
The Borrower agrees to be bound by the provisions of this Agreement.

ARTICLE 5
PAYMENT TO SUBORDINATED LENDER AND TRUST FUNDS

Section 5.1
From and after the date hereof and until repayment of the Primary Lender Indebtedness in full:

(a) The Borrower shall not make any payments of principal or of interest pursuant to or in
connection with the Subordinated Indebtedness or the Subordinated Security or any
other amount owing by the Borrower to the Subordinated Lender, all of which are
postponed to repayment of the Primary Lender Indebtedness in full; and

(b)  the Subordinated Security shall not be amended or assigned unless the assignee
provides the documentation contemplated by Section 1.2 hereof..

Section 5.2

Should any payment, proceeds or monies be received by the Subordinated Lender on or with respect to
the Subordinated Indebtedness in contravention of the provisions of this Agreement, the Subordinated
Lender shall deliver such payment, proceeds, or monies to the Primary Lender in the form received and
until delivered the same shall be held in trust by the Subordinated Lender for the Primary Lender.
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ARTICLE 6
LIVITED REMEDIES OF THE SUBORDINATED LENDER

Section 6.1

The Subordinated Lender shall not be entitled and hereby agrees not to exercise or take any steps to
exercise any of its remedies and/or recourses against or in respect of the Collateral or any part thereof
under the Subotdinated Security or otherwise until such time as the Primary Lender Indebtedness is
repaid {n full, nor will the Subordinated Lender take any steps to impair the priority of the Primary
Lender Security or directly or indirectly act in any way, allege or make any claims prejudicial or
adverse to the security interests of the Primary Lender arising pursuant to the Primary Lender Security.

ARTICLE?7
FURTHER ASSURANCES

Section 7.1

The Primary Lender, the Subordinated Lender and the Borrower hereby agree, at the cost of the
Borrower, to execute and deliver all such further documents, confirmations, postponements and
acknowledgements as may reasonably be requested by any party heteto from time to time in order to
give effect 1o the terms of this Agreement including, without limitation, such registrations or filings as
the Primary Lender may require to reflect the agreements contained herein. Notwithstanding the
delivery for registration or filing of specific postponements or subordinations, this Agreement shall
govern the priority between the Primary Lender, the Borrower and the Subordinated Lender and shall
be paramount in that regard.

_ARTICLE 8
ADVANCES

Section 8.1

The Subordinated Lender hereby acknowledges that all advances by the Primary Lender to the
Borrower constituting the Primary Lender Indebtedness from time to time shall have full priority over
the interests of the Subordinated Lender and the Subordinated Security, which Subordinated Security is
hereby postponed to all future advances, and the Primary Lender Security shall constitute a security,
encumbrance and charge upon the Collateral in priority to the Subordinated Security. The
Subordinated Lender hereby agrees to a subordination of the priority of the Subordinated Security to
the Primary Lender Security up to the amount of the Primary Lender Indebtedness at any time and
from time to time, and as aforesaid to the same effect gs if the Primary Lender Indebtedness and such
other amounts aforesaid was secured and/or advanced prior to the advance of any monies secured by
the Subordinated Security and the Subordinated Lender expressly agrees to exeoute any instruments
giving effect to such subordination as may be required for such purpose.

ARTICLE9
AGREEMENT

Section 9.1
The Subordinated Lender agrees that it will not, and will not allow any person to, take any steps to
impair the Primary Lender Security or the priority thersof provided for in this Agreement.

s T T b R T
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ARTICLE 10
NOTICE

Any demand, notice or communication to be made or given hereunder shall be in writing, except as
expressly provided otherwise, and may be made or given by personal delivery or by transmittal by
telecopy addressed to the tespective parties as follows:

(@

(&

©

to the Primary Lender:

Meridian Credit Union Limited
75 Corporate Park Drive

St. Catharines, ON L28 3W3
Fax No.: (905) 988-4006

to the Subordinated Lender:

Hi-Rise Capital Ltd.
200 Adelaide Street West, Suite 401
Toronto, ON M5H 1W7

Attention:
Fax No.:

And:

Community Trust Company
2350 Matheson Boulevard East
Mississauga, ON L4W 5G9

Attention:
Fax No.;

to the Bortower:

Adelaide Street Lofts Inc.
263 Adelaide Strest West, Suite 503
Toronto, ON M5H 1W7

Aftention:  Dimitrios (Jim) Neilas
Fax No.:

or to such other addresses or telecopy number as any party may from time to time notify the others in
accordance with this Article 10. Any demand, notice or communication made or given by personal
delivery shall be conclusively deemed to have been made or given on the day of actual delivery
thereof, or, if made or given by telecopy, on the first business day (being a day other than Saturday,
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Sunday or a statutory holiday in Ontario), on which Schedule I Primary Lenders are open for
commercial business in Toronto, Ontario, following the transmittal thereof.

ARTICLE 11
GOVERNING LAW

Section 11.1
This Agreement is to be governed by and construed in accordance with the laws of the Province of

Ontaric and the laws of Canada which are applicable in the Province of Ontario.

ARTICLE 12
SUCCESSORS AND ASSIGNS AND AGENCY

Section 12.1
This Agreement will be binding upon and enure to the benefit of the parties to this Agreement and their

respective successors and assigns.

ARTICLE 13
PARAMOUNTCY AND COUNTERPART SIGNATURES

Section 13.1

The parties hereto agree that this Agreement is paramount to all other agreements and shall govern
with respect to the matters provided for set out herein. The Subordinated Lender agrees that in the
event of any inconsistency between the terms of the Subordinated Security and the terms of this
Agreement with respect to the matters provided for or set out herein, the terms of this Agreement shall
govern to the extent of such inconsistency.

Section 13.2
This Agreement may be executed in any number of counterparts and all of such counterparts taken
together shall be deemed to constifute one and the same instrument.

IN WITNESS WHEREOF the parties have executed this Agreement as of the day and year first
above written.

MERIDIAN CREDIT UNION LIMITED

By: OM}‘/

Name: ( |
Title: Carson Griffi
Senlor Relationship Manager

I/We have authority to bind the corporation
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Micha (E. Favelyukis
"J-ce-r’?emdem and CFO
Community Trust Company

HI-RISE CAPITAL LTD

By:

Nafhe! Mook Kead
Title: C.BY.

J/We have authority to bind the corporation

COMMUNITY TRUST CO\MW
go]
By: 71 A

N cqueline Taylor
. , Operations, Investment Services
Titdet Community Trust Company

I/We have authority to bind the corporation
. ADELAIDE STREET LOFTS INC.

By:

Name: Dimitrios (Jim) Neilas
Title: President / Secretary

By:

Name: loannis Neilas
Title: Authorized Signing Officer

‘We have authority to bind the corporation.
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HI-RISE CAPITAL LTD

By:

Name:
Title:

I/We have authority to bind the corporation

COMMUNITY TRUST COMPANY

By:

Name:
Title:

I/We have authority to bind the corporation

ADELAH?E{REET ﬁOFTS INC.

e

‘Nam®\Ighnnis Neilas
’fiﬂ\e. uthorized Signing Officer

We have authority to bind the corporation.




SCHEDULE “A”»

THE PRIMARY LENDER SECURITY
First ranking chatge on the lands and premises municipally known as 263 Adelaide Street
West, Toronto, Ontario currently bearing PIN 21411-0294(LT) (the “Property™);
First ranking General Assignment of Rents and Income from the Propérty;
A first in priotity general security agreement charging all of the Borrower’s present and
after-acquired personal propetty situate on, relating to, arising from or used or acquired in

connection with the Property;

First ranking Financing Statement filed under the Personal Property security Act as File
Number 728577548 being Registration Number 20180424 1354 1862 1257




SCHEDULE “B”

SUBORDINATED SECURITY

1. Second ranking charge. registered February 18, 2014 as Instrument No. AT3522463 on ~

the lands and premises municipally known as 263 Adelaide Street West, Toronto, Ontario
currently bearing PIN 21411-0294(LT) (the “Property™);

2. Second ranking General Assignment of Rents and Income from the Property registered
February 18, 2014 as Instrument No. AT3522464;

3. A second in priority general security agreement charging all of the Boirower’s present
and after-acquired personal property situate on, relating to, arising from or used or
acquired in connection A first in priority general security agreement charging all of the
Botrower’s present and after-acquired personal property situate on, relating to, arising
from or used or acquired in connection with the Property;

4, A Notice of Agreement Amending Charge registered July 15, 2017 as Instument No.
AT39468561

5. Financing Statement filed under the Personal Property Security Act as File Number
693816777 being Registration Number 20140214 1548 1862 5597

6. Financix{g Statement filed under the Personal Property Security Act as File Number
693816786 being Registration Number 20140214 1548 1862 5598

4108456 § 3225707 v3




This is Exhibit “K” referred to in the Affidavit of Bernhard
Huber sworn the 30" of September, 2019
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SCARFONE HAWKINS ur

Lowyers and Trade-mark Agents

Reply to: Michael J. Valente LLM., (P.C.) ext. 235
mvalente@SHLAW.ca
Direct Dial: (905) 526-4379

June 14, 2019

VIA REGISTERED MAIL

ADELAIDE STREET LOFTS INC.
263 Adelaide Street West

Suite 503

Toronto, Ontario M5H 1Y2

Attention: loannis Neilas, President

Dear Sirs:

Re: The Indebtedness & Liability of Adelaide Street Lofts Inc. (the "Member”)
To Meridian Credit Union Limited (*MCU") - Our File No. 19L1096

We are counsel to MCU.

We refer to the Credit Agreement, dated April 2, 2018, between the Member and MCU (the “Credit
Agreement”).

We write to confirm that MCU has grave concerns with respect to the Member's outstanding loan
obligations. These concerns were stipulated in part in MCU's Forbearance Agreement, dated May
16, 2019 (the "Forbearance Agreement”) and include the following:

e the Member's failure to repay the outstanding credit facility on or before February 28, 2019
as agreed;

e the Member's failure to provide an agreement for the sale of the property municipally known
as 263 Adelaide Street West, Toronto (the “Property”) on terms satisfactory to MCU;

e the Member's failure to keep the Property’s taxes current with the result that arrears have
accrued in the amount of $65,086.00;

e the Member's failure to keep interest current;

e the Member's failure to deliver accountant prepared financial statements as at December 31,
2018;

o the Member's refusal to accept the terms of the Forbearance Agreement; and
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the Member's failure to provide any viable plan for the immediate repayment of its debt.

In these circumstances, MCU has assessed the Member's account as an unacceptable overall risk
situation, and accordingly, MCU hereby demands payment of the Member's indebtedness and
liability which as at June 14, 2019 is as follows:

Demand Land Loan

Principal balance outstanding: $16,414,000.00

Accrued interest to date, calculated at

MCU'’s prime rate as it exists from

time to time (currently 3.95% per annum)

plus 2.0 percentage points: $ 163,218.13

Plus interest at the same rate to the
date of payment, the current daily amount
being $2,675.71

Administrative Fee and Professional Fees {o Date: $ 42 610.00

Plus any and all further administrative and professional
fees to the date of payment

TOTAL amount owing as at June 14, 2019: $16.619.828.13

On behalf of MCU, we therefore write to require payment of your indebtedness and liability by the
opening of business on Tuesday, June 25, 2019, failing which MCU will take whatever steps that are
necessary and desirable to ensure full repayment.

We also take this opportunity to enclose MCU's Notice of Intention to Enforce Security delivered
pursuant to subsection 244(1) of the Bankruptcy & Insolvency Act.

Please govern yourself accordingly.

Yours very truly,
SCAREONE HAWKINS P

Per:

MJV/bw MICHAEL J. VALENTE (P.C.)

Encl.

cc. 263 Holdings Inc., Guarantor

CC.

cc
cc

Dimitrios Neilas, Guarantor
. loannis Neilas, Guarantor
. Our Client



SCARFONE HAWKINS wup

Lawyers and Trade-mark Agents

Reply to: Michael J. Valente LL.M., (P.C.) ext. 235

Direct Dial: (905) 526-4379

June 14, 2019

VIA REGISTERED MAIL

DIMITRIOS NEILAS
386 Bedford Park Avenue
Toronto, Ontario M5M 1J8

IOANNIS NEILAS
55 McGillivray Avenue
Toronto, Ontario M5M 2Y3

Dear Sirs:

Re:  Your Guarantee of the Indebtedness & Liability of Adelaide Street Lofts Inc.
(the “Member”) to Meridian Credit Union Limited ("MCU") - Our File No. 19L1096

We are counsel to MCU.

We refer to your joint and several $5,000,000 Guarantee of the indebtedness and liability of the
Member to MCU (the “Guarantee”).

We write to advise you that the Member is in default of its obligations to MCU, and otherwise, MCU
has concerns with respect to the overall financial viability of the Member.

In light of these circumstances, MCU regards the Member's account as an unacceptable risk
situation, and on behalf of MCU, we have demanded payment of the Member's liabilities. You have
our letter of demand, dated today, on the Member.

As at the date of this lefter, the indebtedness and liability of the Member to MCU is as follows:

Demand Land Loan

Principal balance outstanding: $16,414,000.00

Accrued interest to date, calculated at

MCU's prime rate as it exists from

time to time (currently 3.95% per annum)

plus 2.0 percentage points: $ 163,218.13
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Plus interest at the same rate to the
date of payment, the current daily amount
being $2,675.71

Administrative Fee and Professional Fees to Date: 3 42 610.00

Plus any and all further administrative and professional
fees to the date of payment

TOTAL amount owing as at June 14, 2019: $16,619,828.13

Pursuant to the terms of the Guarantee, you jointly and severally agreed to pay on demand the
principal sum of $5,000,000 plus interest from the date of demand at the prescribed rate of MCU'’s
prime rate plus 2.0 percentage points. (“Your Indebtedness”). We therefore write on behalf of MCU
to require payment of Your Indebtedness by the opening of business on Tuesday, June 25, 2019,
failing which MCU will take whatever steps that are necessary and desirable to ensure full
repayment.

Please govern yourself accordingly.

Yours very truly,
SCARFONE HAWKINS -°

Per:

MJV/bw MICHAEL J. VALENTE (P.C.)
cc. Qur Client
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Lawyers und Trade-mark Agents

Reply to: Michael J. Valente LLM.,, (P.C.) ext. 235

mvalente@SHLAW ca
Direct Dial: (905) 526-4379

June 14, 2019

VIA REGISTERED MAIL

263 HOLDINGS INC., formerly known as Neilas Inc.
263 Adelaide Street West

Suite 503

Toronto, Ontario M5H 1Y2

Attention: loannis Neilas, President

Dear Sirs:

Re:  Your Guarantee of the Indebtedness & Liability of Adelaide Street Lofts Inc.
(the "Member”) to Meridian Credit Union Limited (“MCU") - Our File No. 19L1096

We are counsel to MCU.

We refer to your unlimited Guarantee of the indebtedness and liability of the Member to MCU (the
“Guarantee”).

We write to advise you that the Member is in default of its obligations to MCU, and otherwise, MCU
has concerns with respect to the overall financial viability of the Member.

In light of these circumstances, MCU regards the Member's account as an unacceptable risk
situation, and on behalf of MCU, we have demanded payment of the Member’s liabilities. You have
our letter of demand, dated today, on the Member.

As at the date of this letter, the indebtedness and liability of the Member to MCU is as follows:

Demand Land Loan

Principal balance outstanding: $16,414,000.00

Accrued interest to date, calculated at

MCU’s prime rate as it exists from

time to time (currently 3.95% per annum)

plus 2.0 percentage points: $ 163,218.13
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Plus interest at the same rate to the
date of payment, the current daily amount
being $2,675.71

Administrative Fee and Professional Fees to Date: $ 42 610.00

Plus any and all further administrative and professiconal
fees to the date of payment

TOTAL amount owing as at June 14, 2019: $16,619.828.13

Pursuant to the terms of the Guarantee, you agreed to pay on demand the indebtedness and liability
of the Member. We therefore write on behalf of MCU to require payment of your indebtedness and
liability by the opening of business on Tuesday, June 25, 2019, failing which MCU will take whatever
steps that are necessary and desirable to ensure full repayment.

Please govern yourself accordingly.

Yours very truly,
SCARFONE HAWKINS LtP

Per:

MJV/bw MICHAEL J. VALENTE (P.C.)
cc. Our Client



NOTICE OF INTENTION TO ENFORCE SECURITY
(Subsection 244(1))
OF THE BANKRUPTCY AND INSOLVENCY ACT

TO: ADELAIDE STREET LOFTS INC., an insolvent company
TAKE NOTICE THAT:

1. Meridian Credit Union (“MCU"), a secured creditor, intends to enforce its security on
the property of the insolvent company described below:

(i) All assets of Adelaide Street Lofts Inc., including Accounts Receivable, Inventory,
Equipment, Motor Vehicles and Real Property.

2. The security that is to be enforced is in the form of:

(a) $16,414,000.00 Charge/Mortgage, registered on May 14, 2018 as
instrument no. AT4862974 in the Land Titles Office for the Registry
Division of Toronto with respect to the lands municipally known as
263 Adelaide Street West, Toronto (the “Lands”);

(b)  Notice of Assignment of Rents — General, registered on May 14, 2018
as instrument no. AT4862975 in the Land Titles Office for the
Registry Division of Toronto with respect to the Lands;
(¢) General Security Agreement, registered on April 24, 2018 as no.
20180424 1354 1862 1257 pursuant to the Ontario Personal Property
Security Act ("PPSA"),
3. The total amount of indebtedness secured by the security is as follows:

Demand Land Loan

Principal balance outstanding: $16,414,000.00

Accrued interest to date, calculated at

MCU’s prime rate as it exists from

time to time (currently 3.95% per annum)

plus 2.0 percentage points: $ 163,218.13

Plus interest at the same rate to the
date of payment, the current daily amount
being $2,675.71

Administrative Fee and Professional Fees to Date: $ 42.610.00

Plus any and all further administrative and professional
fees to the date of payment

TOTAL amount owing as at June 14, 2019: $16,619,828.13



2

4. The secured creditor will not have the right to enforce the security until after the expiry
of the 10-day period following the sending of this notice, unless the insolvent company
consents to an earlier enforcement.

Dated at Hamilton, this 14" day of June, 2019.

MERIDIAN CREDIT UNION LIMITED
by its solicitors,

Michael J. Valente

SCARFONE HAWKINS LLP
Barristers and Solicitors

One James Street South, 14th Floor
P.O. Box 926, Station "A"

Hamilton, Ontario

L8N 3P9

(905) 523-1333



This is Exhibit “L” referred to in the Affidavit of Bernhard
Huber sworn the 30" of September, 2019
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Court File No.: CV-19-616261-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

THE HONOURABLE THURSDAY, THE 21st

MR. JUSTICE HAINEY

DAY OF MARCH, 2019

IN THE MATTER OF SECTION 60 OF THE TRUSTEE ACT, R.S.0. 1990, C. T.23, AS
@ AMENDED AND RULE 10 OF THE ONTARIO RULES OF CiVIL PROCEDURE,
R.R.O. 1990, REG. 194, AS AMENDED

ANDEJ THE MATTER OF HI-RISE CAPITAL LTD. AND IN THE MATTER OF
ADELAIDE STREET LOFTS INC.

ORDER
THIS APPLICATION, made by the Applicant, Hi-Rise Capital Lid. ("Hi-Rise”), for

advice and directions and an Order appointing representative counsel pursuant to
section 60 of the Trustee Act, R.S.0. 1990, c. T.23, as amended and Rule 10 of the
Rules of Civil Procedure, R.R.O. 1990, Reg. 194, as amended, was heard this day at

the Court House, 330 University Avenue, Toronto, Ontario.

ON READING the Application Record of the Applicant, including the Affidavit of
Noor Al-Awqati sworn March 19, 2019, and on hearing the submissions of the lawyer(s)
for each of the Applicant, the Superintendent of Financial Services, prospective
Representative Counsel, Adelaide Street Lofts Inc. (the “Borrower”), Teresa Simonelli
and Tony Simonelli and other investors represented by Guardian Legal Consultants (as
set out on the counsel slip), Alexander Simonelli (appearing in person), Nicholas Verni
(appearing in person), and Nick Tsakonacos (appearing in person) no one else

appearing,
SERVICE

1. THIS COURT ORDERS that all parties entitled to notice of this Application have

been served with the Notice of Application, and that service of the Notice of Application
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is hereby abridged and validated such that this Application is properly returnable today,
and further service of the Notice of Application is hereby dispensed with.

APPOINTMENT OF REPRESENTATIVE COUNSEL

2. THIS COURT ORDERS that Miller Thomson LLP is hereby appointed as
representative counsel to represent the interests of all persons (hereafter, all persons
that have not delivered an Opt-Out Notice (defined below) shall be referred to as the
‘Investors”) that have invested funds in syndicated mortgage investments (“SMI") in
respect of the proposed development known as the “Adelaide Street Lofts” (the
‘Project”) at the property known municipally as 263 Adelaide Street West, Toronto,
Ontario (the “Property”).

3. THIS COURT ORDERS that any individual holding an SMI who does not wish to
be represented by the Representative Counsel and does not wish to be bound by the
actions of Representative Counsel shall notify the Representative Counsel in writing by
facsimile, email to sdecaria@millerthomson.com (Attention: Stephanie De Caria),
courier or delivery, substantially in the form attached as Schedule “A” hereto (the “Opt-
Out Notice”), and shall thereafter not be so represented and shall not be bound by the
actions of the Representative Counsel and shall represent himself or herself or be
represented by any counsel that he or she may retain exclusively at his or her own
expense in respect of his or her SMI (any such Investor who delivers an Opt-Out Notice
in compliance with the terms of this paragraph, “Opt-Out Investor”) and any Opt-Out
Investor who wishes to receive notice of subsequent steps in this proceeding shall

deliver a Notice of Appearance.

4. THIS COURT ORDERS that the Representative Counsel shall represent all
Investors in connection with the negotiation and implementation of a settlement with
respect to their investments in the SMI and the Project, and shall subject to the terms of
the Official Committee Protocol be entitled to advocate, act, and negotiate on behalf of
the Investors in this regard, provided that the Representative Counsel shall not be
permitted to (i) bind investors to any settlement agreement or proposed distribution
relating to the Property without approval by the investors and the Court; or (ii)

commence or continue any proceedings against Hi Rise, its affiliates or principals, on


mailto:sdecaria@millerthomson.com

-3-

behalf of any of the Investors or any group of Investors, and for greater certainty,
Representative Counsel's mandate shall not include initiating proceedings or providing
advice with respect to the commencement of litigation but may include advising

Investors with respect to the existence of alternative courses of action.

5. THIS COURT ORDERS that Representative Counsel be and it is hereby
authorized to retain such actuarial, financial and other advisors and assistants
(collectively, the “Advisors”) as may be reasonably necessary or advisable in

connection with its duties as Representative Counsel.

8. THIS COURT ORDERS that the Representative Counsel be and it is hereby
authorized to take all steps and do all acts necessary or desirable to carry out the terms
of this Order and fulfill its mandate hereunder.

TERMINATION OF EXISTING ADVISORY COMMITTEE

7. THIS COURT ORDERS that the Engagement Letter dated September 6, 2018,
including the Terms of Reference attached as Schedule “A” thereto (the “Engagement
Letter”), be and it is hereby terminated, provided that nothing contained herein shall

terminate the requirement that outstanding fees and disbursements thereunder be paid.

8. THIS COURT ORDERS that the respective roles of the Advisory Committee and
Communication Designate (as such terms are defined in the Engagement Letter) be

and they are hereby terminated.

9. THIS COURT ORDERS that the Communication Designate shall forthwith
provide to Representative Counsel all security credentials in respect of the Designated

Email (as such term is defined in the Engagement Letter).
APPOINTMENT OF OFFICIAL COMMITTEE

10. THIS COURT ORDERS that Representative Counsel shall take steps to
establish an Official Committee of Investors (the “Official Committee”) substantially in
accordance with the process and procedure described in the attached Schedule “B”

(“Official Committee Establishment Process”).
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11.  THIS COURT ORDERS that the Official Committee shall operate substantially in
accordance with the protocol described in the attached Schedule “C” (the “Official
Committee Protocol”).

12.  THIS COURT ORDERS that the Representative Counsel shall consult with and
rely upon the advice, information, and instructions received from the Official Committee
in carrying out the mandate of Representative Counsel without further communications
with or instructions from the Investors, except as may be ordered otherwise by this
Court.

13.  THIS COURT ORDERS that in respect of any decision made by the Official
Committee (a “Committee Decision”), the will of the majority of the members of the
Official Committee will govern provided, however, that prior to acting upon any
Committee Decision, Representative Counsel may seek advice and direction of the

Court pursuant to paragraph 22 hereof.

14.  THIS COURT ORDERS that, in circumstances where a member of the Official
Committee has a conflict of interest with the interests of other investors respect to any
issue being considered or decision being made by the Official Committee, such member

shall recuse himself or herself from such matter and have no involvement in it.

15.  THIS COURT ORDERS that the Representative Counsel shall not be obliged to
seek or follow the instructions or directions of individual Investors but will take

instruction from the Official Committee..
INVESTOR INFORMATION

16. THIS COURT ORDERS that Hi-Rise is hereby authorized and directed to provide
to Representative Counsel the following information, documents and data (collectively,
the “Information”) in machine-readable format as soon as possible after the granting of
this Order, without charge, for the purposes of enabling Representative Counsel to carry

out its mandate in accordance with this Order:

(a) the names, last known addresses and last known telephone

numbers and e-mail addresses (if any) of the Investors; and
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(b) upon request of the Representative Counsel, such documents and
data as the Representative Counsel deems necessary or desirable

in order to carry out its mandate as Representative Counsel

and, in so doing, Hi-Rise is not required to obtain express consent from such Investors
authorizing disclosure of the Information to the Representative Counsel and, further, in
accordance with section 7(3) of the Personal Information Protection and Electronic
Documents Act, this Order shall be sufficient to authorize the disclosure of the

Information, without the knowledge or consent of the individual Investors.

FEES OF COUNSEL
TR aimaand i%’“ Ul exe éif’\g’g’} 4 }%3\;»;&;{7 ¢ G ‘Cg("‘{“{ k o Eepr €y oot e Cogd
17.  THIS COURT ORDERS that the Representatrve Counsel shall be paid by the
Borrower its reasonable fees andreisttréemeants consisting of fees andidisbursements
/ from and after the date of this order incurred in its capacity as Representatrve Counsel

_—

(“‘Post-Appointment Fees”), up to a maximum amount of $2;50 000 or as may

\_wotherwrse be ordered by this Court The Borrower shall make payment on account of
the Representative Cou&‘so}lﬁs f?%s ir:?f $c}i/r}sbuvr€s;ements on a monthly basis, forthwith
upon rendering its accounts to the Borrower for fulfilling its mandate in accordance with
this Order, and subject to such redactions to the invoices as are necessary to maintain
solicitor-client privilege between the Representative Counsel and the Official Committee
and/or Investors. In the event of any disagreement with respect to such fees and
disbursements, such disagreement may be remitted to this Court for determination.
Representative Counsel shall also obtain approval of its fees and disbursements from

the Court on notice to the Official Committee.

18. THIS COURT ORDERS that the Representative Counsel is hereby granted a
charge (the "Rep Counsel Charge”) on the Property, as security for the Post-
Appointment Fees and that the Rep Counsel Charge shall form an unregistered charge
on the Property in priority to the existing $60 million mortgage registered in the name of
Hi-Rise Capital Ltd. and Community Trust Company as Instrument Numbers
AT3522463, AT3586925, AT3946856, AT4420428, AT4505545, AT4529978,
AT4572550, AT4527861, and AT4664798 (the “Hi-Rise Mortgage”), but subordinate to
the $16,414,000 mortgage in favour of Meridian Credit Union Limited registered as
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Instrument Number AT4862974 (‘Meridian Mortgage”), and that Rep Counsel Charge
will be subject to a cap of $250,000. No person shall register or cause to be registered
the Rep Counsel Charge on title to the Property.

19.  THIS COURT ORDERS that the motion by Representative Counsel for a charge
for its fees prior to the date its appointment and by counsel for Hi-Rise seeking a charge
for its fees incurred in respect of this Application both shall be heard before me on April
4,2019.

20. THIS COURT ORDERS that the reasonable cost of Advisors engaged by
Representative Counsel shall be paid by the Borrower. Any dispute over Advisor costs
will be submitted to the Court for resolution.

21. THIS COURT ORDERS that the payments made by the Borrower pursuant to
this Order do not and will not constitute preferences, fraudulent conveyances, transfers
of undervalue, oppressive conduct or other challengeable or voidable transactions
under any applicable laws.

GENERAL

22.  THIS COURT ORDERS that the Representative Counsel shall be at liberty, and
it is hereby authorized, at any time, to apply to this Court for advice and directions in
respect of its appointment or the fulfillment of its duties in carrying out the provisions of
this Order or any variation of the powers and duties of the Representative Counsel,
which shall be brought on notice to Hi-Rise and the Official Committee, the Financial
Services Commission of Ontario (“FSCQ") and any person who has filed a Notice of

Appearance (including the Opt-Out Investors) unless this Court orders otherwise.

23. THIS COURT ORDERS that the Representative Counsel and the Official
Committee shall have no personal liability or obligations as a result of the performance
of their duties in carrying out the provisions of this Order or any subsequent Orders,

save and except for liability arising out of gross negligence or wilful misconduct.
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24. THIS COURT ORDERS that any document, notice or other communication
required to be delivered to Representative Counsel under this Order shall be in writing,
and will be sufficiently delivered only if delivered to

Miller Thomson LLP, in its capacity as
Representative Counsel

Scotia Plaza

40 King Street West, Suite 5800

P.O. Box 1011

Toronto, Ontario M5H 3S1

Facsimile: 416-595-8695

Email: sdecaria@millerthomson.com and

gazeff@millerthomson.com

Attention: Gregory Azeff & Stephanie De Caria

25. THIS COURT ORDERS that the Representative Counsel shall as soon as
possible establish a website and/or online portal (the “Website™) for the dissemination
of information and documents to the Investors, and shall provide notice to Investors of
material developments in this Application via email where an email address is available

and via regular mail where appropriate and advisable.
POWERS OF HI-RISE CAPITAL LTD.

26. THIS COURT ORDERS that the issue of whether Hi-Rise has the power under
loan participation agreements (each, an “LPA") and mortgage administration
agreements (each, a “MAA”) that it entered into with investors in the Project and at law
grant to a discharge of the Hi-Rise Mortgage despite the fact that the proceeds received
from the disposition of a transaction relating to the Property (the “Transaction”) may be
insufficient to pay in full amounts owing under the Hi-Rise Mortgage will be determined
by motion before me on April 4, 2019,

INVESTOR AND COURT APPROVAL

27. THIS COURT ORDERS that Hi-Rise is permitted to call, hold and conduct a
meeting (the “Meeting”) of all investors in the Project, including Opt-Out Investors, to be

held at a location, date and time to be determined by Hi-Rise, in order for the investors


mailto:sdecaria@millerthomson.com
mailto:gazeff@millerthomson.com
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to consider and, if determined advisable, pass a resolution approving the Transaction
and the distribution of proceeds therefrom (the “Distribution”).

28. THIS COURT ORDERS that, in order to effect notice of the Meeting, Hi-Rise
shall send notice of the location, date and time of the Meeting to investors at least ten
days prior to the date of the Meeting, excluding the date of sending and the date of the
Meeting, by the method authorized by paragraph 32 of this order.

29. THIS COURT ORDERS that accidental failure by Hi-Rise to give notice of the
Meeting to one or more of the investors, or any failure to give such notice as a result of
events beyond the reasonable control of Hi-Rise, or the non-receipt of such notice shall,
subject to further order of this Court, not constitute a breach of this Order nor shall it
invalidate any resolution passed or proceedings taken at the Meeting. if any such failure
is brought to the attention of Hi-Rise, it shall use its best efforts to rectify it by the
method and in the time most reasonably practicable in the circumstances.

30. THIS COURT ORDERS that Hi-Rise shall permit voting at the Meeting either in
person or by proxy.

31.  THIS COURT ORDERS that if at the Meeting a majority in number of the
investors representing two-thirds in value present and voting either in person or by
proxy cast votes in favour of the proposed Transaction and Distribution, Hi-Rise may
proceed to bring a motion to this court, on a date to be fixed, for

(@) final approval of the Transaction and Distribution;

(b)  further directions to pursuant to section 60 of the Trustee Act as are
appropriate to permit it to carry out its role in a manner consistent with the
LPA and MAA and its duties at law; and

(c) approval of the conduct and fees of Representative Counsel.
NOTICE TO INVESTORS

32. Hi-Rise or Representative Counsel shall mail a copy of this Order to the last

known address of each investor within 10 days of the date of this Order or where an
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Investor's email address is known, the Order may instead be sent by email.
Representative Counsel shall also post a copy of this Order on the Website.

~7//,;{ A
4
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Schedule “A”
OPT-OUT NOTICE

Miller Thomson LLP, in its capacity as
Representative Counsel

Scotia Plaza

40 King Street West, Suite 5800

P.O. Box 1011

Toronto, Ontario M5H 381

Facsimile: 416-595-8695
Email: sdecaria@millerthomson.com

Attention: Stephanie De Caria

lwe, , are Investor(s) in a Hi-Rise Capital Ltd.
mortgage registered against titled to the property municipally known as 263 Adelaide
Street West. [Please ensure to insert the name, names or corporate entity that
appear on your investment documents].

Under paragraph 3 of the Order of the Honourable Justice Hainey dated March 21,
2019 (the "Order”), Investors who do not wish Miller Thomson LLP to act as their
representative counsel may opt out.

I/we hereby notify Miller Thomson LLP that l/we do not wish to be represented by the
Representative Counsel and do not wish to be bound by the actions of Representative
Counsel and will instead either represent myself or retain my own, individual counsel at
my own expense, with respect to the SMI in relation to Adelaide Street Lofts Inc. and
the property known municipally as 263 Adelaide St. W., Toronto, Ontario.

| also understand that if | wish to receive notice of subsequent steps in the court
proceedings refating to this property, | or my counsel must serve and file a Notice of
Appearance.

If the Investor(s) is an individual, please execute below:

Date Signature

Date Signature


mailto:sdecaria@millerthomson.com

if the Investor is a corporation, please execute below:

[insert corporation name above]
Per:

Name:Name
Title: Title

[/We have the authority to bind
the corporation
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Schedule “B”
Official Committee Establishment Process

Pursuant to the Order of the Honourable Mr. Justice Hainey of the Ontario Superior
Court of Justice (Commercial List) (the “Court’) dated March 21, 2019 (the “Order”)
Miller Thomson LLP was appointed to represent all individuals and/or entities
(“Investors”) that hold an interest in a syndicated mortgage (“SMI”), administered by Hi-
Rise Capital Ltd. (“Hi-Rise"), in respect of the property municipally known as 263
Adelaide Street West, Toronto, Ontario (the “Project”) and the proposed development
known as the “Adelaide Street Lofts”. Pursuant to the Order, Representative Counsel
was directed to appoint the Official Committee of Investors (the “Official Committee”)
in accordance with this Official Committee Establishment Process. The Official
Committee is expected to consist of five Investors.

All capitalized terms not otherwise defined herein shall have the same meaning
ascribed to them in the Order. All references to a singular word herein shall include the
plural, and all references to a plural word herein shall include the singular.

Pursuant to the Order, the Representative Counsel shall, among other things, consult
with and take instructions from the Official Committee in respect of the SM!I and the
Project.

This protocol sets out the procedure and process for the establishment of the Official
Committee.

Establishment of the Official Committee

1. As soon as reasonably practicable, Representative Counsel will deliver a
communication calling for applications (“Call for Official Committee Applications”) to
Investors by mail and by email where an email address is available. Representative
Counsel shall also post on the Website (as defined in the Order) a copy of the Call for
Official Committee Applications. e

PR

S/ 2. The deadline to submit an appligation pursuant to the Call for Official Committee
—Applications will be 5:00 p.m. EST on'Mareh-29, 2019 (the “Applications Deadline”), or

such later date as Representative Counsel may deem reasonably practicable. investors
wishing to act as a member of the Official Committee (each, an “Official Committee
Applicant") shall submit their application by the Applications Deadline. Applications
submitted past the Applications Deadline will not be reviewed by Representative
Counsel.

3. In order to serve as a member of the Official Committee, the Official Committee
Applicant must be an Investor that holds an SMI. If the SMi is held through a corporate
entity, the Official Committee Applicant must be a director of the corporation in order to
be a member of the Official Committee.



-13

4. An Official Committee Applicant must not have a conflict of interest with the
interests of other investors.

5. Representative Counsel will review applications submitted by the Applications
Deadline and will create a short list (the “Short List’) of no more than 20 candidates
who should be extended invitations for an interview. As soon as reasonably practicable,
the interviews will be conducted by teleconference by Representative Counsel (the
“Interviews”). For consistency in evaluating each Official Committee Applicant,

(@) all of the interviews will follow the same structure and will be
approximately the same length (about half an hour); and

(b)  substantially similar questions will be posed to each interviewee.

6. Following the Interviews, Representative Counsel will select seven Official
Committee Applicants (the “Short List Candidates”) who, in Representative Counsel’s
judgment, are the best candidates to serve as either (i) a member of the Official
Committee (a “Member”) or (ii) an alternate Member should any of the Members resign
or be removed from the Official Committee (an “Alternate”). From the Short List
Candidates, Representative Counsel will select five Members and two Alternates. In
determining the Short List Candidates, Representative Counsel reserves the right to
consider, among other factors: (i) experience with governance or the mortgage industry;
(i) education; (iii) answers to interview questions; (iv) the amount of the Official
Committee Applicant's SMI.

7. As soon as reasonably practicable, Representative Counsel will submit the Short
List Candidates to the Court for approval, along with each of their applications. A
summary of each Member and Alternate and their respective qualifications will also be
submitted to the Court.
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Schedule “C”
Official Committee Protocol

Pursuant to the Order of the Honourable Mr. Justice Hainey of the Ontario Superior
Court of Justice (Commercial List) (the “Court”) dated March 21, 2019 (the “Order”)
Miller Thomson LLP was appointed to represent all individuals and/or entities
(“Investors”) that hold an interest in a syndicated mortgage (“SMI”), administered by Hi-
Rise Capital Ltd. (“Hi-Rise”), in respect of the property municipally known as 263
Adelaide Street West, Toronto, Ontario (the “Project”) and the proposed development
known as the “Adelaide Street Lofts”.

All capitalized terms not otherwise defined herein shall have the same meaning
ascribed to them in the Order. All references to a singular word herein shall include the
plural, and all references to a plural word herein shall include the singular.

This protocol sets out the terms governing the Official Committee established by
Representative Counsel pursuant to the Official Committee Establishment Process, as
approved by the Order. All Investors that have been accepted by Representative
Counsel to serve as a member of the Official Committee (each, a "Member”) shall be
bound by the terms of this protocol.

This protocol is effective as at the date of the Order.

The Official Committee and Representative Counsel shall be governed by the
following Official Committee Protocol:

1. Definitions: Capitalized terms not otherwise defined herein shall have the same
meaning ascribed to them in the Order.

2. Resignations: A Member may resign from the Official Committee at any time by
notifying Representative Counsel and the other Members, by email. If a Member is
incapacitated or deceased, such Member shall be deemed to have resigned from the
Official Committee effective immediately.

3. Expulsions: Any Member may be expelled from the Official Committee for cause
by Representative Counsel or by order of the Court. For greater certainty, “for cause”
includes but is not limited to: (a) if a Member is unreasonably disruptive to or interferes
with the ability of the Official Committee or Representative Counsel to conduct its affairs
or fulfill their duties; (b) if a Member is abusive (verbal or otherwise) towards
Representative Counsel or any Member; (c) if a Member fails to attend either (i) two (2)
consecutive meetings without a valid reason (as determined by Representative Counsel
in its sole discretion) or (i) three (3) meetings whether or not a valid reason is provided,
(d) if a Member commits any act or engages in any conduct that, in Representative
Counsel's opinion, may bring the reputation or credibility of the Official Committee into
dispute; (e) if in Representative Counsel’s opinion, an irreconcilable conflict of interest
arises between a Member and the Official Committee; or, (f) if, for any reason, a
Member is unable to reasonably fulfil his/her duties as a Committee Member.
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4, Role of the Official Committee: The role of the Official Committee is to consuit
with and provide instructions to Representative Counsel, in accordance with the terms
of this protocol, with respect to matters related to the SMI and the Project.

5. Multiple Views: it is recognized and understood that Members may have divided
opinions and differing recommendations, and accordingly, consensus on feedback
regarding any potential resolution of matters related to the SMI and Project may not be
achievable. In such circumstances, the will of the majority of the Members will govern.
In making decisions and taking steps, Representative Counsel may also seek the
advice and direction of the Court if necessary.

6. Good Faith: For the purposes of participation in the Official Committee, each
Member agrees that he or she will participate in good faith, and will have appropriate
regard for the legitimate interests of all Investors.

7. No liability: No Member shall incur any liability to any party arising solely from
such Members’ participation in the Official Committee or as a result of any suggestion or
feedback or instructions such Member may provide to Representative Counsel.

8. Compensation: No Member shall receive compensation for serving as a
Member of the Consecutive Committee.

9. Chair: Representative Counsel shall be the chair of the meetings of the Official
Committee.

10.  Calling Meetings: Representative Counsel, at the request of a Member or at its
own instance, may call meetings of the Official Committee on reasonable advance
written notice to the Members, which notice shall be made by e-mail. Meetings may be
convened in person, at the offices of Miller Thomson LLP, or by telephone conference
call.

11.  Quorum: While it is encouraged that all Members participate in meetings, a
meeting may be held without all of the Members present provided that at least three (3)
Members are present in person or by telephone.

12. Minutes: Representative Counsel shall act as secretary of the meetings of the
Official Committee and shall keep minutes of the meetings. Where issues of
disagreement among Members arise, the minutes will reflect such disagreements. Such
minutes shall be confidential and shared with Members only. Minutes are for
administrative record keeping purposes only and are not intended to be binding or
conclusive in any way. The minutes will record attendance, significant issues discussed
and the results of votes taken by the Official Committee

13.  Additional Rules and Guidelines: Representative Counsel may adopt in its sole
discretion, such reasonable procedural rules and guidelines regarding the governing of
Official Committee meetings. Notwithstanding any provision in this Protocol and subject
to the terms of the Order, Representative Counsel may, in its sole discretion, apply to
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the Court for advice and direction on any matter, including, without limitation, with
respect to instruction received from the Official Committee.
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ONTARIO
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IN THE MATTER OF SECTION 60 OF THE TRUSTEE ACT, R.8.0, 1990, C. T.23, AS
AMENDED, AND RULE 10 OF THE ONTARIO RULES OF CIVIL PROCEDURE,
R.R.O. 1990, REG. 194, AS AMENDED

AND IN THE MATTER OF HI-RISE CAPITAL LTD. AND IN THE MATTER OF
ADELAIDE STREET LOFTS INC.

SECOND REPORT OF MILLER THOMSON LLP, INITS CAPACITY
AS COURT-APPOINTED REPRESENTATIVE COUNSEL

I Pursuant to the Order of the Honourable Mr. Justice Hainey of the Ontarie Superior
Court of Justice (Commercial List) (the “Court”) dated March 21, 2019 (the “Appointment
Order”), Miller Thomson LLP was appointed as Representative Counsel (in such capacity,
“Representative Counsel”™) appointed pursuant to the Order ot the Honourable Mr. Justice
Hainey dated March 21, 2019 (the “Appointment Order”) to represent the interests of all
individuals and/or entities (the “Investors”, which term does not include persons who have opted
out of such representation in accordance with the Appointmient Order) that have invested funds
in a syndicated mortgage investment (“SMI™) administered by Hi-Rise Capital Ltd. (“Hi-Rise™)
in respect of the proposed development known as the “Adelaide Street Tofts” (the “Project™) af
the property municipally known as 263 Adelaide Street West, Toronto. Ontario (the “Property™)
and owned by Adelaide Street Lofts Inc. (the “Adelaide™), in connection with the negotiation
and implementation of a settlement with respect to such investments. Copies of the Appointment
Order and Endorsement of Justice Hainey dated March 22, 2019, respectively, are atiached as

Appendices A" and “B>.

2. Pursuant to the Endorsemient of the Honourable Mr. Justice Hainey dated April 4, 2019
(the “Justice Hainey Endovsement”™), a copy of which 15 attached as Appendix “C”,

Representative Counsel was granted leave to file reports with the Court, mmong other things.
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PURPOSE OF REPORT

3. Representative Counsel has filed this Second Report for the sole purpose of updating the
Court on the status of certain issues including, i particular, the Representative Counsel’s efforts
toward the appointment of a Financial Advisor. This Second Report does not provide a
comprehensive update of Representative Counsel’s activities and conduet since the First Report
of Representative Counsel dated April 9, 2019 (the “First Report™), but rather only includes
detatls and facts relevant to these issues, Representative Counsel will fully update the Court in
respect of its activities and conduct since the First Report at a later time and in a subsequent
Court report. This Second Report also does not include all correspondence that has been
exchanged over the last several weeks between Representative Counsel and counsel to Hi-Rise
and Adelaide, ag such correspondence has been extensive and much of it is repetitive (insofar as

it sets out the positions of the parties),

4, For case of reference. the position of Representative Counsel and the Official Committee
with respest to the need for transparent disclosure ol information and the appointment of the
Financial Advisor is set out in Representative Counsel’s letter to counsel to the Companies (as

defined below) dated August 29, 2019, a copy of which is attached as Appendix “D™.

5. Representative Counsel is of the view that in order to properly fulfill its mandate and
ensure that linvestors are properly advised, it requires the issuance of an Order (the “Financial

Adviser Appointment Order™) in the draft form attached as Appendix “E”, inter alio

{a} appointing Advares & Marsal Canade ne. as Tmancial advisor (o such vapacity,
the “Financial Advisor™), without security, to Representative Counsel to provide
financial advisory and strategic services to assist Representative Counsel with the

fulfillment of its mandate and duties as specified in the Appointment Order:

(b) granting the Financial Advisor's Charge (as defined below) as security for its tees
and disbursements, to rank subordinate in priority only to: (i) the Rep Counsel

Charge; and (ii) any encumbrances ranking in priority ta the Rep Counsel Charge:

(¢) prohibiting any Person (as defined in the Financial Advisor Appointment Order)

from further encumbering the Property, pending further Order of the Court: and



B
fad
f

(dy restricting Hi-Rise and Adelaide from communicating with Investors, either

directly or indirectly, until further Order of the Court.

0. All capitalized terms not otherwise defined herein shall have the same meaning ascribed
to them in the Appointment Order and the First Report. Hi-Rise and Adelaide shall hereinafier be

referred collectively as the “Companies”.
TERMS OF REFERENCE

7. in preparing this Second Report and making the comments herein Representative
Counsel has, where applicable, relied upon information prepared or provided by Hi-Rise and/or
Adelaide, and information from other tlurd-party sources (collectively, the “Information™),
Certain of the information contained in this Second Report may refer to, or is based on, the
Information. As the Information has been provided by third parties or has been obtained from
documents fifed with the Court in this matter, Representative Counsel has relied on the
Information and, to the extent possible, has reviewed the Information for reasonableness.
However, Representative Counsel has neither audited nor otherwise attempted to verify the
accuracy or completeness of the Information i a manner that would wholly or partially comply
with Generally Accepted Assurance Standards pursuant to the Canadian Institute of Chartered
Accountants Handbook and accordingly, the Representative Counsel expresses no opinion ar

other form of assurance in respect of the Information.
BACKGROUND TO PROCEEDING

5. On March 21, 2019, Hi-Rise brought an application to the Court under section 60 of the
Trusice At {Canada) for, imfer alia, the appoitment of Representative Counsel, and a
declaration that Hi-Rise has the power under the loan participation agreements (“LPA") and
mortgage participation agreements (“MPA™) with Investors o grant a discharge of the
syndicated mortgage (“Syndicated Mortgage”) held for the benefit of the Investors over the
Property 1n the event the proceeds received from the completion of a contemplated transaction
relating to the Property (the “Transaction”) are insufficient to pay the full amounts under the

Syndicated Mortgage.



9. As further set out in Hi-Rise’s application, Hi-Rise is a mortgage broker and mortgage
administrator licensed by the Superintendent of Financial Services of Ontario, Hi-Rise receives
and advances, on behalf of Investors, funds to a variety of companies (each a “Borrower” and
collectively the “Borrowers™), such as Adelaide, that underiake real property developments such
as the Property. The terms on which Investors advance their funds and Hi-Rise administrators

each Syndicated Mortgage are set out in the LPA and the MPA,

10, Pursuant to the Justice Hainey Endorsement, the Court set a timetable for further steps in
this proceeding and set a scheduling appointment returnable April 17, 2019, The declaratory
relief sought by Hi-Rise has been adjowmed to a date to be scheduled by the Court. As further set
out below, the parties and Representative Counsel have attended at Court numerous times {o

provide a status update on the steps in this proceeding,
OFFICIAL COMMITTEE

I Pursuant to paragraph 10 of the Appointment Order, Representative Counsel was directed
1o establish an Official Committee of Investors (the “Official Committee”) in accordance with
the process and procedure described in Schedule “B™ attached to the Appointment Order (the

“Official Committee Establishment Process™,

12, As further deseribed in the First Report, Representative Counsel fully carried out the
Official Committee Establishment Process and selected 5 Investors fo act as Members of the
Official Commitiee and 2 Investors to act as Alternates to the Official Committee. Accordingly,
on April 13, 2uly, Representative Counsel brought a motion w the Court fur the approval ot the

Official Cominittee,

I3, Pursuant to the Order of the Honourable Mr. Justice Hainey dated April 15, 2019, the
Official Committee was approved and constituted (the “Official Committee Approval Order™),
a copy of which, along with the Endorsement of Justice Hainey dated Apnl 15, 2019, 1s attached

as Appendix “F”.



PROPOSED TRANSACTION AND THE PROPERTY
Information related to Transaction

14, In the summer of 2018, BMO Capital Markets (*BMO™) undertook a marketing and sales
process in respect of the Property (the “2018 Marketing and Sales Process’), which resulted in
a joint venture agreement (the “Proposed JV Agreement”) between Lanterra Developments
Limited (in trust) or its designee and 263 Holdings Inc. (the main holding company and owner of
Adelaide) to complete the development ol the Property (the “Lanterra Transaction™).
Representative Counsel learned of the Lanterra Transaction through Adelaide during the course

of this proceeding, as summarized below.

[R In or around April 2019, Representative Counsel was advised by Adelaide that if recetved
an offer for a proposed Transaction in respect of the Property. At this time, the name of the
offeror was anonymous and details in respect of the Transaction were not disclosed to

Representative Counsel.

16.  Representative Counsel was advised that these details remained confidential at the time
because the offeror was still in the process ol completing its due diligence, and that such due

diligence was expected to be completed by the end of May 2019,
Non-Disclosure Agreement

17. On May 7, 2019, the parties to this proceeding attended at Court to provide a status

update on this proceeding and the proposed Transaction in respect of the Property.

18. At this time, the details in respect of the Transaction were not disclosed to Representative
Counsel and the name of the offeror remained anonymoug as it was still completing its due

diligence,

19, Pursoani to the Endorsement of the Honourable Mr. Justice Hainey dated May 7, 2019, a
8%

copy of which is attached as Appendix “G”, /nter alio, the Court directed Representative

Counsel to enter into the NDA in respect of the Transaction.



20, Accordingly, on May 8, 2019, after consulting with and receiving lnstructions from the
Ofticial Committee, Representative Counsel entered into the NDA with Adelaide in order to
permit Representative Counsel (o obtain the Transaction details and offerors name on a “*counsel-

only” basis. A copy of the NDA is attached as Appendix “H™,

21, Representative  Counsel  reported  this  information to  Ipvestors  through  the

Communication dated May 8, 2019, a copy of which is attached as Appendix “1”.

22, Therealler, Representative Counsel attended at the offices of Adelaide’s counsel
(McCarthy Tetranlt LLP), and reviewed the proposed Lanterra Transaction details. As set out in
the NDA. Representative Counsel was not permitted to make copies of the Lanterra Transaction
documents or disclose the details of the Lanterra Transaction with lnvestors or the Official
Committee antil such time as Adelaide advised given that the offeror was still in the process of

completing its due diligence conditions,
Extension to Due Diligence Period

23. In June 2019, Adelaide advised Representative Counsel that the offeror in respect of the
Transaciion requested an extension to the due diligence period to June 24, 2019 in order to

permit to muke further due diligence inguiries related to the Property.

24, After consulting  with and receiving instruction  from  the Official Comimittee,
Representative Counsel agreed to grant Adelaide the extension o June 24, 2019 (“Due Diligence

Expiry Date”).

25. Al this time, Representative Counsel was still bound by the terms of the NDA and not
permitted to disclose the details in rvespect of the Lanterra Transaction with lnvestors or the

Official Committee,
Transaction Details and Joint Venture Agreenient

26, In or around the Due Diligence Expiry Date, Representative Counsel was advised by

wvence, and that certain details of the Lanterra

&

Adelaide that the offeror had completed its due dili
Transaction were capable of being reviewed and disclosed by the Official Commitiee to

fnvestors.



27. Accordingly. on or about June 27, 2019, Representative Counsel and 2 Members of the
Official Committee attended at the offices of Adelaide’s counsel o review the Lanterra

Transaction surmmary documents,

28, Due to confidentiality concerns expressed by Adelaide, Representative Counsel was
permitted 10 review the Lanterra Transaction details in person with Adelaide’s counsel present
and take hand-written notes, but was nol permitted o take away copies of the documents or

otherwise make copies.
NEED FOR APPOINTMENT OF FINANCIAL ADVISOR
Overview of Representative Counsel’s Position

20, Despite frequent and repeated requests. Representative Counsel and  the Official
Committee have not been provided with a copy of the Proposed JV Agreement, The Companies
are only prepared to share the Proposed IV Agreement on unreasonably restrictive terms that
will, among other things, prevent the Investors from reviewing it in advance of voting as to
whether to compromise their interests. Attached as Appendix “J” 1s an email exchange between

Geoff Hall and Representative Counsel dated September 11-12, 2019, in this regard,

30, Adelaide’s proposed terms for the disclosure of the Proposed IV Agreement is not
acceplable to Representative Counsel or the Official Committee, as it is unnecessarily and
unreasonably restrictive.  Hi-Rise 1 asking the Investors to vote an a proposed settlement that
arises from and is funded through the Proposed TV Agreement. but at the same time. will not
allow the Investors access to review the Proposed JV Agreement. As such. Investors are unable
to assess for themselves, among other things, the risks associated with the payments that they are
supposed to receive in the future. In the opinions of Representative Counsel and the Official

Committee, this position is unfeasible and simply unfair.

31, Al this time, the Official Committee is not prepared to recommend to lnvestors that they
vote in favour of the Lanterra Transaction. The Official Commitiee ig of the view that it does not
have the information I needs to adeguately advise Investors on the Lanterra Transaction and that

this proceeding entirely lacks transparency.



32 The Official Comumittes, Representative Counsel and the Cormpanies agree that a
financial adviser ought to be engaged. The dispute between the parties relates to the scope of the
financial advisor’'s mandate and whether such engagement cught to proceed by way of Court

appointment.

33, As further set out below., Representative Counsel and the Official Committee are of the
view that transparency is required in this proceeding and that: (i) a financial advisor ought to be
appointed by the Court; (ii) the Financial Advisor's mandate include reviewing all aspects of
Adelaide’s proposed sale or transactions in respect of the Praperty, (ifi) the Financial Advisor be
empowered by the Court to collect information and documents from all persons in possession of
same in order to fulfill that mandate; and, (iv) the Companies and Mr. Neilas ought not to be the
gatekeeper of information and documentation (fe. that the Financial Advisor need not go

through the Companies in order to gain access to such information and documents),
Relevant Facts to the Dispute

34, On August 21, 2019, Representative Counsel and counsel to the Companies had a
conference call to discuss the terms of the financial advisor's appointment (the “Conference
Call™). Representative Counsel advised that it required a third party to review and agsess the
circumstances surrounding all proposed transactions related to the Property, which would include
a review of the marketing and sales process undertaken by BMO. At such time, the Companies
did not agree lo disclosure of information through a third party, but did agree to provide
information to Representative Counsel. [t was agreed that Representative Counsel would prepare

a draft form of Order for review by counsel to the Companies,

35, Pursuant to paragraph 27 ol the Appointment Order, Hi-Rise is permitted to call, hold,
and conduet a meeting of all Investors in the Project, including Opt-Out Investors, in order for
[nvestors to consider and, if determined advisable, pass a resolution approving the Transaction
and the distribution proceeds therefrom (the “Vate™). Paragraphs 28 to 31 of the Appointment

Order sets out a mechanism and rules for the Vote,

36.  On the Conference Call, counsel to Hi-Rise advised Representative Counsel that it

intended to call a meeting of Investors on September 25, 2019 in order to hold a Vote respect of



the Lanterra Transaction, At such time, Representative Counsel agreed to same given that the

Companies appeared to agree to the Court appointment of a financial advisor.

37 On August 22, 2019, Representative Counsel delivered the draft Order as discussed on
the Conference Call. Attached as Appendix “K” is a copy of Representative Counsel’s email

and the draft Order.

38, By letter dated August 24, 2019, a copy of which is attached as Appendix “L”, Mr,
Geoft Hall (counsel to Adelaide) advised. among other things. that it would not be possible to

obtain the Order on consent.
First Notice from Hi-Rise to Investors regarding Vote

39. By email dated August 27, 2019, Mr. Brinn Normman (General Counsel of Hi-Rise),
advised Representative Counsel that it intended to deliver an update to Investors in respect of the
Vaote proceeding on September 25, 2019, A copy of safd email and the proposed drafi letter to

Investors 1¢ attached as Appendix “M™,

40. By email response dated August 27, 2019, Representative Counsel advised Mr. Norman
that the appointment of a financial advisor would not be proceeding on consent, that
Representative Counsel would bring a motion for same, and that as part of that motion,
Representative Counsel would be seeking a stay of the Vote. Accordingly, Representative
Counsel requested that Hi-Rise not print and send out the update to Investors regarding a Vote in

the imterim, A copy of said email is attached as Appendix *N™.

41 Representative Counsel did not receive a response to this correspondence. By letter dated
August 27, 2019, Hi-Rise delivered an update to all Investors advising of a meeting of Investors

and Vote scheduled to take place on September 25, 2019 (the “First Notice™), a copy of which is

attached as Appendix “0¥,

42, The First Notice provides that “At the Adelaide Investor Meeting, details of the pending
sale transaction of the property and corresponding Settlement will be presented to investors in
the Adelaide Mortgage. Investors will be provided with information and opinions from: ... (1v)

Miller Thomson,”



43.  This First Notice was delivered after Representative Counsel advised 1t would be seeking
a stay of the Vote and therefore inaccurately advises Investors that it will be hearing information

and opinions of Representative Counsel.
Conference Call with Justice Halney

44, On August 28, 2019, Representative Counsel discussed a patential resolution in respect
of the financial advisor's appointment with counsel to Hi-Rise, and also advised that it intended
to seek advice and directions from Justice Hainey immediately. Said discussion was later

documented in an email exchange that day, a copy of which is attached as Appendix “P*.

45, On August 28, 2019, Representative Counsel had a conference call with Justice Hainey
pursuant o section 13 of the Appointment Order to seek the Cowrt’s advice and direction
regarding the Official Committee's instructions on the appointment of a financial advisor. His
Honour directed that Representative Counsel send an email to all parties with its proposed terms,

and then forward a copy of same to His Honour for review and approval.

46, As a courtesy, Representative Counsel first delivered a copy of its draft email to counsel
to the Companies for its review, The Companies objected. Attached as Appendix “Q™ 15 a copy
of the email thread between Representative Counsel and the Campanies dated August 28, 2019,
which also includes the positions of the parties and a sumumary of Representative Counsel’s

confereiice call with Justice Hainey.

47, Asthe request of counsel to Adelaide, Representative Coungel forwarded the above-noted

email thread to Justice Hainey.
Proposed Settlement Offer from Hi-Rise

45, By email dated Avgust 28, 2019, and subsequent to the above-noted comrespondence, Mr.
Birel provided a copy of the final settlement offer made by the Borrower (the “Final Offer”)
and advised. among other things, that Hi-Rise intends to proceed with the Vote scheduled for

September 25, 2019, A copy of said email and the Final Offer is attached as Appendix “R”.

49, By responding letter dated August 29, 2019, a copy of which is previously attached as

Appendix “D, Representative Counsel reiterated its position that the Official Commttee



requires true transparency in this process and that it did not view the Official Comunittee’s
requirements for a truly independent and court empowered financial advisor as unreasonable,
among other things. Therein, Representative Counsel advised the Companies that it would be

bringing a motion, and again advised that it would be seeking a stay of the Vote.

50, Further, Representative Counsel advised that the Final Otfer mischaracterizes and grossly
overstates the benefits to lnvestors. For examiple, the Final Offer characterizes interest payments
already received by Investors as recoveries, when they are not, and fails to highlight that non-

registered lavestors (fe. Investors that do not hold their investment in an RRSP) will receive

nothing on closing, with all other recoveries being highly contingent.

51 Further letters were exchanged thereafter regarding the position of Hi-Rise (on

Septernber 4, 2019) and Representative Counsel (Seplember 6, 2019}, copies of which are

attached as Appendix *8",
Second Notiee to Investors from Hi-Rise regarding Vote

52, On August 29, 2019, Hi-Rise delivered a second notice to Investors advising of the time
and location of the Vote it set to proceed on September 25, 2019 (the “Second Notice™), a copy

of which s attached as Appendix T,
Communication from Representative Counsel

33 On August 30, 2019, Representative Counsel issued a Communication to Investors in an
eftfort to respond o the Second Notice, and in particular, in order to outline its position in respect
of the settlement offer and the Vote. Therein, Representative Counsel made clear that 1t has not
heen provided with the requisite iformation to properly provide advice to Investors and that i

does not support the Vote, A copy of this Communication is attached as Appendix *U”,
Third Notice to fnvestors from Hi-Rise and Report of Grant Thoranton Limited

34, On September 3, 2019, Hi-Rise delivered a third notice to Investors (the “Third
Notice™), enclosing the repont of its financial advisor, Grant Thormnton Limited dated August 30,
2019, inrespect of the settlement offer by Adelaide among other things, A copy of this letter and

enclosures are attached as Appendix “V",



55, In the course of these proceedings, Representative Counsel received an unsolicited
expression of interest in respect of & cash purchase of the Property from Tricon Lifestyle Rentals
LP (“Tricon™) in the form of a binding agreement of purchase and sale, subject to certain

conditions including due diligence (the “Tricon Offer™).

56.  Tricon advised Representative Counsel that it had submitted the Tricon Offer to BMO for

its review and consideration.

57.  The Grant Tharnton report provides that “We understand from BMO that in early August
af 2019, Tricon withdrew the Tricon APS and that Tricon is no longer pursuing a transaction for

the Property.”

58 At one of its meetings. BMO advised Representative Counsel that Tricon is no longer

interested in the Property.

59.  Tricon has confirmed to Representative Counsel that this information is not correct and
thal it vemuins interested and has not withdrawn its offer. Attached as Appendix “W™ is an

email thread dated September 5, 2019 to September 7, 2019 in this regard.
Notice of Enforcement from Meridian Credit Union

60. By letter dated September 6, 2019 from Mr, Steve Graff (counsel to Meridian), Meridian
advised, infer alia, that it is owed the principal amount of 16,414,000, that it was only in the
last week of August 2019 that it became aware of these proceedings and the Appointment Order
and that absent repayment by October 31, 2019 and a satisfactory forbearance agreement,
Meridian will bring an application to appoint a receiver. A copy of said letter is attached as

&L

Appendix *}
Fourth Comvmunications from Hi-Rise to Investors

61.  On September 10, 2019, Hi-Rise delivered a fourth conmunication to Investors regarding
the Meridian letter (the “Fourth Notice™), a copy of which is attached as Appendix “Y™. Such
fetter states, among other things, “We have reviewed the Rep Counsel web site and it appears
that Miller Thompson has not disclosed this information to you (as at the date of this letter), We

helieve that you should have all the information that 1s relevant to making an wformed decision



about your investment...” Therein, Hi-Rise also invites Investors to directly contact Mr, Gregory

Azeff of Miller Thomson LLP,
Communication from Representative Counsel

62, On September 11, 2019, Representative Counsel issued a Communication to Investors in
an effort to respond to the Fourth Notice. Therein, Representative Counsel made clear that it has
still not heen provided with the requisite information to properly provide advice to Investors and

that it does not support the Vole. A copy of this Connmunication is attached as Appeadix “Z4”,

Fifth Communication fromi Hi-Rise to Investors — Notice of Meeting and Information
Statement

63, On or about Wednesday September 11, 2019, it came (o Representative Counsel’s
attention that Hi-Rise delivered a “Notice of Meeting and Information Stalement™ dated
September 6, 2019 (the “Information Statement™) and a Voting Ballot, which is a form of
proxy for Investors to share their vote and appoint Noor Al-Awgati of Hi-Rise as proxyholder, A

copy of the Information Statement and the Voling Ballet is attached as Appendix “AA”.

(4. The Information Statement contains misleading and inaccurate information regarding
Representative Counsel and the Official Committee (in particular, at pages Il to 13 of the

Information Statement).

65, Further, the Information Statement does not contain important information regarding the
distinetion between registered versus non-registered Investors, namely, that under the terms of
the proposed settlement, non-registered lnvestors will not receive repayment on their principal

for a least 2 to 3 years, if ever.
IMPROPER COMMUNICATIONS

66, In Representative Counsel’s view, the statements contained in its communications and
the Information Statement are a deliberate attempt to undermine the role and credibility of the

Official Committee and Representative Counsel.



67.  In Representative Counsel’s view, the communications from Hi-Rise to lnvestors are
misleading, factually inaccurate, and incomplete. Moreover. such communications directly

mnterfere with Representative Counsel’s ability to fulfill its Court-prescribed mandate and duties.

68, Sioce the Fourth Notice and the Information Statement were delivered to Investors,
Representative Counsel has received a flood of personal emails and telephone calls from
Investors. It is elear from such correspondence that Investors are confused and are also
concerned by the information they are receiving from Hi-Rise. Representative Counsel is of the
view that the Investors need to be protected from misinformation and that a communication

restrichion against Hi-Rise and Adelaide ought to be granted,

69.  The Official Committee and the Financial Services Regulatory Authority of Ontario

support the imposition of a communication restriction,
PROPOSED FINANCIAL ADVISOR APPOINTMENT ORDER

70.  Pursuant fo paragraph 5 of the Appointment Order, Representative Counsel is authorized
{o retain actuaral, financial, and other advisors and assistants as may be reasonable necessary or

advisable in connection with its duties of Representative Counsel.

71, Pursuani {o paragraph 6 of the Order, Representative Counsel is authorized to take all
steps and do all acts necessary or desirable o carry out the terms of the Appointment Order and

fulfill its mandate thereunder.

72, The proposed Financial Advisor’s mandate 1s limited and reasonable 1 scope, in that ol
permits the Financial Advisor to review and report to Representative Counsel and to the Court on
all matters related to the Company’s proposed sale of the Property, including proposed

transactions in respect of the Propedy and the financinl implications of the same,

73. The Financial Advisor Appointment Order contemplates granting the Financial Advisor
the power to compel access to information and records in respect of Adelaide’s proposed sale of

the Praperty. save and except for privileged information and/or records.
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74, The Financal Advisor Appointment Order also contemplates granting the Financial
Advisor the power to meet with and discuss with affected Persons (which includes Adelaide and

Hi-Rise, among others) on all matters relating to the Company’s proposed sale of the Property,

75. In Representative Counsel's view, these powers are necessary for the Financial Advisor's

mandate as described above,

76.  The Official Committee is highly skeptical of the unwillingness of the Hi-Rise and
Adelaide to provide true transparency. The Companies stand to potentially make a significant
profit through the Lanterra Transaction 1f 1t proceeds. even as they ask the Investors to
compromise more than $20 million of the amounts they are owed. Neither the Official
Committee nor Representative Counsel will accept any information gathering process in which

the Companies are positioned as disclosure gatekeepers.

77.  In light of the foregoing, Representative Counsel is ot the view that the appointment of

g reasons

fer}

the Financial Advisor is necessary for the followin

(a) The Financial Advisor will be empowered to review and advise on all matters
related to the Company’s proposed sale of the Property, including but not limited
to, all aspects of any and all proposed fransactions in respect of the Property and
the financial implications of such proposed transactions, This will include the
Lanterra Transaction being put forward by Adelaide, as well as explornng the

viability of the Tricon Offer, and the financial implications of each:

(by  The Company’s proposed sale of the Property, and any proposed transaction in
respect of the Property, directly impacts the economic interests of the Investors,
which interests Representative Counsel represents. The Investors ought to have
the benefit of all information available prior to voting on any proposed transaction
related Lo the Property, which the Financial Advisor would be in the best position

toy provide;

{¢) As noted above, Representative Counsel and Members of the Otficial Committee
were permifted to review the Lanterra Transaction details 1n person and take

hand-written notes, bul were not permitted to take away copies of the documents
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The Financial Advisor will have the power to compel document production and

analyze same, as noted above;

{d)  Representative Counsel seeks to appoint the Financial Advisor with a view fo
assisting Representative Counsel to fulfill its mandate under the Appointment

Order and achieve the best possible financial outcome for Investors;

{e) In Representative Counsel’s view, it will be in a better position to meaningfully
report to the Court and to the Investors in respect of the financial implications of
the Lanterra Transaction after the Financial Advisor has had the opportunity to

review and analyze all proposed transactions in respect of the Property; and

() The Financial Advisor is a third party that will provide an impartial and
transparent perspective on all proposed transactions in respect of the Property and

the financial implications of same,
Finaneial Advisor’s Charge

78, As noted above, the Rep Counsel Charge excludes disbursements of Representative
Counsel. which disbursement would include the fees of the Financial Advisor. In Representative

Counsel’s view, and the fees and disbursements of the Financial Advisor ought to he paid by the

Company.
79.  The Fipancial Advisor Appomtment Order contemplates granting a charge on the
Property 1n tavour of the Financial Advisor as security for its fees and disbursements incured

both hefore and after the making of the Financial connection with fulfilling its duties under the
Financial Advisor Appointment Order, up to o maximum amount of $100,000 (the “Financial

Advisor’s Charge™).

80, The proposed Financial Advisor’s Charge will rank subordinate in priority only to: (1) the
Rep Counsel Charge; and, (i1) any encumbrances ranking in priority to the Rep Counsel Charge.
For greater certainty, the proposed Financial Advisor's Charge will rank tn priority to all other

encumbranies on the Property, including the Hi-Rise Mortgage.



81, Accordingly, if the Fmancial Advisor’s Charge is granted the scheme of prority in

respect of the charges on title to the Property would be as follows:
() first-ranking charge — Meridian Mortgage
(h) second-ranking charge — Rep Counsel Charge
(¢ third-ranking charge - Financial Advisor Charge
(d) fourth-ranking charge — Hi-Rise Mortgage

&2, The Official Committee and the Financial Services Regulatory Authority of Ontario

support the Financial Advisor Appointment Order and the Financial Advisor’s Charge.
INCREASE TO REP COUNSEL CHARGE

83 Pursuant to paragraph 17 of the Appeintment Order, Representative Counsel shall be paid
by Adelaide its reasonable fees, consisting of fees from and after the date of the Appointment
Order incurred in its capacity as Representative Counsel (the “Post-Appointment Fees™) up to a
maximum amount of $200,000, or as may otherwise be ordered by this Court, which amount

shall exclude the disbursements incurred by Representative Caunsel.

84, Pursuant to paragraph 18 of the Appointment Order, Representative Counsel was granted
the Rep Counsel Charge on the Property as secunty for tts Post-Appointment Fees, to rank in
priority to the Hi-Rise Mortgage, but subordinate to the Meridian Morlgage (updated amounts

owing in respect of each are set out above},

85, Representative Counsel confinues to represent the interests of Investors and fulfill its
dutics and mandate under the Appointment Order, as set out in this Second Report.
Representative Counsel’s role in this proceeding has been extensive, and will continue to be

extensive, and it has incurred legal fees in respect of same.

86, This proceeding has continued far longer than originally anticipated, due to factors
outside of Representative Counsel's control including the repeated delays in completing the JV

Agreement. In addition, the Companies have frustrated all attempts by Representative Counsel (o



obtain truly transparent disclosure. As at the date of this Second Report, Representative

Counsel’s Post-Appointment Fees are in excess of $250,000.

87. Accordingly, Representative Counsel intends to seek an increase to the Rep Counsel
Charge in respect of its Post-Appointment Fees up to a maximum amount of $400,000.00, which

amount shall exclude the dishursements incurred by Representative Counsel.
Attendance at Conrt on September 12, 2019

88.  On September 12, 2019, Representative Counsel, counsel to the Companies, Meridian,
and the Financial Services Regulatory Authority of Ontario, among others, attended at Court to

provide an update on these proceedings.

84, At such attendance, Justice Hainey orally directed the Companies to refrain from
cornmuicating with Invesiors until September 16, 2019 (being the next scheduled Court date).
Shortly after the Court aitendance on September 12, 2019, Representative Counsel received an
emall from a financial advisor enclosing a screen shot of a text message sent by John Neilas,
whom Representative Counsel understands to be Mr. Jim Neilag® brother, A copy of the text

message screen shot is attached as Appendix “BB™.

90.  The text message reflects the discussions at the court attendance, Representative Counsel
is of the view that this correspondence directly circumvents Justice Hainey's oral direction and

brought it to the attention of counsel to Hi-Rise.

Y1, Counsel to Hi-Rise maintains that it has “no knowledge of thiy alleged communication

nor does Hi-Rise,”
Position of the Parties

92, The position of Hi-Rise in respect of the proposed Financial Advisor Appointment Order
is sel out in the email thread dated September 12-13, 2019, a copy of which is attached as
Appendix “CC”. The position of Meridian in respect of the proposed Financial Advisor
Appointment Order is set oul in the correspondence dated September 13, 2019, a copy of which

is attached as Appendix “DD™.
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CONCLUSION

93. Representative Counsel 1g not in a position to fulfill its mandate. Representative Counsel
and the Official Committee cannot provide meaningtul and reliable advice to the Investors unless
they (and their Financial Advisor) have received all of the information, documents and access o
parties that they believe are relevant to fulfilling their mandate, on a truly transparent basis,
unfettered by and independent from the Companies. Representative Counsel is of the opinion

that Court appointment of a Financial Advisor is critical for this purpose.

94. It is unfortupate that the Companies refuse to cooperate in implementing frue
fransparency on a basis that is acceptable to the Official Coramittee and the Investors, which are
the only parties (other than Meridian) with a financial interest in the Property. Insiead, the
Companies continue their attempts to inappropriately control the process and the flow of

mformation.

95, Simply put, given the massive compromise the Companies are asking the Investors to
accept and the massive potential profits the Companies stand to make through the Lanterra
Transaction, Representative Counsel is of the view that the Official Committee is entitled to
demand the highest level of transparency, and all aspects and circomstances of the proposed sale

of the Property and the Proposed IV Agreement must be subjected to rigorous scrutiny.

All of which is respectfully submitted at Toronto, Ontario this 13"day of September, 2019,

mson LEP, solely in ifs capacity
ppointed Representative Counsel
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Court File No.: CV-19-616261-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE MR. ) TUESDAY, THE 17
)
)
JUSTICE HAINEY ) DAY OF SEPTEMBER, 2019

IN THE MATTER OF SECTION 60 OF THE TRUSTEE ACT, R.S.0. 1990, C. T.23, AS
AME D, AND RULE 10 OF THE ONTARIO RULES OF CIVIL PROCEDURE,
5 ) R.R.O. 1990, REG. 194, AS AMENDED

HE MATTER OF HI-RISE CAPITAL LTD. AND IN THE MATTER OF
ADELAIDE STREET LOFTS INC.

ORDER

THIS MOTION, made by Miller Thomson LLP, in its capacity as Court-appointed
Representative Counsel in this proceeding (in such capacity, “Representative Counsel”),
appointed pursuant to the Order of the Honourable Mr. Justice Hainey dated March 21, 2019 (the
“Appointment Order”) to represent the interests of all individuals and/or entities (*Investors”,
which term does not include persons who have opted out of such representation in accordance
with the Appointment Order) that have invested funds in a syndicated mortgage investment
administered by Hi-Rise Capital Ltd. (“Hi-Rise™), in respect of the proposed development
known as the “Adelaide Street Lofis™ (the “Project”) at the property municipally known as 263
Adelaide Street West, Toronto, Ontario (the “Property”) and owned by Adelaide Street Lofts
Ine. (the “Company”), was heard this day at the Court House, 330 University Avenue, Toronto,

Ontario,

ON HEARING the submissions of Representative Counsel, Hi-Rise, the Company, the
Financial Services Regulatory Authority of Ontario (“FSRA™), Meridian Credit Union Limited
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(“Meridian™) and such other counsel as appeared, and on being advised of the consent of the

parties,

APPOINTMENT

1. THIS COURT ORDERS that Alvarez & Marsal Canada Inc. is hereby appointed as a
Court officer to act as an information officer in respect of Hi-Rise and the Property (in such

capacity, the “Information Officer”).

2. THIS COURT ORDERS that the Information Officer shall not take possession of or
exercise control over, and shall not be deemed to have taken possession of or exercise control
over the business or assets of Hi-Rise or the Company, including, without limitation, the

Property.

NO EFFECT ON RIGHTS AND REMEDIES OF MERIDIAN

3. THIS COURT ORDERS that nothing in this Order in any way affects Meridian’s
ability to exercise any or all of its rights or remedies under any one or more of any credit
agreement, security agreement or other document between Meridian and the Company or any
other party named in such documents, including the right to the appointment of a receiver under
the Bankruptcy and Insolvency Act, the Courts of Justice Act or otherwise, and the right to apply

to the Court for any other remedies.

INFORMATION OFFICER’S POWERS

4, THIS COURT ORDERS that the Information Officer is hereby empowered and
authorized to do any of the following where the Information Officer considers it necessary or

desirable:

(a) to engage consultants, appraisers, agents, experts, auditors, accountants,
managers, counsel and such other persons from time to time and on whatever
basis, including on a temporary basis to assist with the exercise of the Information

Officer's powers and duties conferred by this Order;

(b) to review and report to the Court and to all stakeholders, including but not limited

to the Representative Counsel, Hi-Rise, the Company, FSRA and Meridian, in
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respect of all matters relating to the Property, Hi-Rise’s mortgage over the
Property, and the Company’s proposed sale of the Property, including, but not
limited to, the marketing and sales process undertaken in respect of the Property,
all aspects of any and all proposed transactions in respect of the Property (and in
this regard, the Information Officer may engage in discussions with Tricon
Lifestyle Rentals Investment LP to ascertain its interest in the Property), and the

financial implications of such proposed transactions (the “Mandate”);

(c) to meet with and discuss with such affected Persons (as defined below) as the
Information Officer deems appropriate on all matters relating to the Mandate,
subject to such confidentiality terms as the Information Officer deems advisable;

and

(d)  to take any steps reasonably incidental to the exercise of these powers or the
fulfilment of the Mandate.

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE INFORMATION
OFFICER

5. THIS COURT ORDERS that (i) the Company and Hi-Rise, (ii) all of their current and
former directors, officers, employees, agents, advisors, accountants, legal counsel and
shareholders, and all other persons acting on its instructions or behalf, and (iii) all other
individuals, firms or corporations (all of the foregoing, collectively, being “Persons” and each
being a “Person”) shall forthwith advise the Information Officer of the existence of any
information the Information Officer considers that it requires in order to fulfil the Mandate that is
within such Person's possession or control, shall grant immediate and continued access to such
information to the Information Officer, and shall deliver all such information to the Information
Officer upon the Information Officer’s request, provided that nothing contained in this paragraph
5 shall oblige any Person to disclose information that is subject to any privilege (including but
not limited to solicitor-client privilege, litigation privilege, settlement privilege, or any common

law or statutory privilege prohibiting such disclosure).

6. THIS COURT ORDERS that all Persons shall forthwith advise the Information Officer

of the existence of any books, documents, securities, contracts, orders, corporate and accounting
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records, and any other papers, records and information of any kind that the Information Officer
considers that it requires in order to fulfil the Mandate, and any computer programs, computer
tapes, computer disks, or other data storage media containing any such information (the
foregoing, collectively, the “Records™), including but not limited to Records in respect of any
and all proposed transactions in respect of the Property, in that Person's possession or control,
and shall provide to the Information Officer or permit the Information Officer to make, retain
and take away copies thereof and grant to the Information Officer unfettered access to and use of
accounting, computer, software and physical facilities relating thereto, provided however that
nothing in this paragraph 6 or in paragraph 7 of this Order shall require the delivery of Records,
or the granting of access to Records, that are subject to any privilege (including but not limited to
solicitor-client privilege, litigation privilege, settlement privilege, or any common law or

statutory privilege prohibiting such disclosure).

7. THIS COURT ORDERS that if any Records are stored or otherwise contained on a
computer or other electronic system of information storage, whether by independent service
provider or otherwise, all Persons in possession or control of such Records shall forthwith give
unfettered access to the Information Officer for the purpose of allowing the Information Officer
to recover and fully copy all of the information contained therein whether by way of printing the
information onto paper or making copies of computer disks or such other manner of retrieving
and copying the information as the Information Officer in its discretion deems expedient, and
shall not alter, erase or destroy any Records without the prior written consent of the Information
Officer. Further, for the purposes of this paragraph, all Persons shall provide the Information
Officer with all such assistance in gaining immediate access to the information in the Records as
the Information Officer may in its discretion require including providing the Information Officer
with instructions on the use of any computer or other system and providing the Information
Officer with any and all access codes, account names and account numbers that may be required

to gain access to the information.

DUTY TO FACILITATE INFORMATION DISCLOSURE
8. THIS COURT ORDERS that upon request by the Information Officer, the Company

and/or Hi-Rise shall immediately provide consent or authorization for any Person to release and

disclose Records to the Information Officer, which Records may be requested by the Information
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Officer in connection with the Mandate, provided that nothing contained herein shall oblige any
Person to disclose information that are subject to any privilege (including but not limited to
solicitor-client privilege, litigation privilege, settlement privilege, or any common law or

statutory privilege prohibiting such disclosure),

INFORMATION OFFICER’S REPORT

9. THIS COURT ORDERS that on or before October 7, 2019, the Information Officer
shall file a report with the Court in respect of the Mandate, including in particular whether
sufficient effort has been made to obtain the best price in respect of the Company’s proposed sale

of the Property, that the proposed sale is not improvident, and in respect of the efficacy and

integrity of the process by which offers had been obtained,

. N

NO PROCEEDINGS AGAINST THE INFORMATION OFFICER

10. THIS COURT ORDERS that no proceeding or enforcement process in any court or
tribunal (each, a “Proceeding”), shall be commenced or continued against the Information

Officer except with the written consent of the Information Officer or with leave of this Court.

LIMITATION ON THE INFORMATION OFFICER’S LIABILITY

11 THIS COURT ORDERS that the Information Officer shall incur no liability or
obligation as a result of its appointment or the carrying out the provisions of this Order, save and

except for any gross negligence or wiltul misconduct on its part.

RESETTING OF THE DATE OF THE INVESTORS® MEETING AND
COMMUNICATION RESTRICTION

12, THIS COURT ORDERS that:
(a) The meeting of Investors called by Hi-Rise for September 25, 2019 is

adjourned to October 23, 2019 (the “Adjournment”), which date may be

altered by further Order of this Court;

(b) Hi-Rise and the Company, all of their directors, officers, employecs,

agents, advisors, accountants, legal counsel and sharcholders, and all other
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persons acting on its instructions or behalf, are hereby restricted from
communicating with Investors, either directly or indirectly, without the
consent of the Representative Counsel or Order of the Court, which
restriction shall remain in effect until September 30, 2019 or such later
date as may be imposed by further Order of the Court (the “Restriction
Expiry Date”). Provided, however, that communication may be made to
the Investors about the Adjournment, and such communication shall be
subject to review and approval by Representative Counsel prior to being

delivered to Investors, in accordance with paragraph 12(c), below;

All communications delivered by Hi-Rise or the Company to Investors,
whether before the Restriction Expiry Date with the consent of
Representative Counsel, or after the Restriction Expiry Date, shall be
subject to review and approval of Representative Counsel prior to being
delivered to Investors. Representative Counsel shall conduct its review
and advise Hi-Rise or the Company of its position within 24 hours upon
receipt of same, provided, however, that Representative Counsel shall only
be entitled to object to the content of a proposed communication that is
factually incorrect, and further, Representative Counsel acknowledges that
Hi-Rise shall be permitted to express its opinion regarding the sales
process and any proposed transaction and to recommend to Investors that

they vote in favour or against any transaction or settlement;

In the event Representative Counsel asserts that part of any
communication is factually incorrect, Hi-Rise or the Company shall not
deliver said communication to Investors and, Hi-Rise, the Company or
Representative Counsel shall be permitted to seek directions from the

Court regarding the communication;

Hi-Rise and the Company are at liberty to communicate with syndicated
mortgage investors in the OptArt Loft project at 54-60 Shepherd Road,
Oakville (the “Oakville Investors™). Notwithstanding paragraph 12(c) of
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this Order, communications to the Oakville Investors may refer to the
Project and the Property even though some of the Oakville Investors are
also Investors, provided that the Representative Counsel is provided with
24 hours to review the portion of any communication to Qakville Investors
that references the Project or the Property. The Representative Counsel
does not have the right to approve such communications, but is at liberty
to seck directions from the Court if the Representative Counsel has any

concerns about the proposed communication; and

H Hi-Rise and the Company are restricted from negotiating any settlement or
compromise with Investors on a private basis during the course of these

proceedings.

PAYMENT OF FEES TO MERIDIAN

13, THIS COURT ORDERS that the Company shall pay an extension fee to Meridian in
the amount of $85,220.00.

ENCUMBRANCES IN RESPECT OF THE PROPERTY

{4, THIS COURT ORDERS that subject to this Order, the Property shall not be further

encumbered by any Person other than Meridian, pending further Order of this Court.

PIPEDA

15, THIS COURT ORDERS that, pursuant to clause 7(3)(¢) of the Canada Personal
Information Protection and FElectronic Documents Act and any other applicable privacy
legislation, the Information Officer may disclose personal information of identifiable individuals
to prospective purchasers or bidders for the Property and to their advisors, but only to the extent

desirable to fulfill its mandate pursuant to this Order.

INFORMATION OFFICER'S ACCOUNTS

16.  THIS COURT ORDERS that the Information Officer and counsel to the Information
Officer shall be paid by the Company their reasonable fees and disbursements, both before and

after the making of this Order on a biweeldy-basis forthwith after delivery of the Information
V\”\l‘;ﬁ&h\k(




-8 -

Officer’s accounts to the Company. Any disputes regarding the Information Officer’s accounts
shall be determined by the Court. For greater certainty, Representative Counsel shall not be

liable for the fees and disbursements of the Information Officer or its counsel.

17. THIS COURT ORDERS that the Information Officer and counsel to the Information
Officer shall be entitled to and are hereby granted a charge (the “Information Officer Charge™)
on the Property, as security for their fees and disbursements, both before and after the making of
this Order, up to the maximum amount of $100,000 or as may otherwise be ordered by this
Court. The Information Officer Charge shall form a charge on the Property, subordinate in
priority only to: (i) the Rep Counsel Charge (as defined in the Appointment Order and as may be
increased by further Orders of this Court); and (ii) any encumbrances ranking in priority to the
Rep Counsel Charge (including, without limitation, the mortgage in favour of Meridian), and, for
greater certainty, the Information Officer Charge shall rank in priority to all other security
interests, trusts, liens, charges and encumbrances, statutory or otherwise, in favour of any Person,
including, without limitation, the Hi-Rise Mortgage (as defined in the Appointment Order), and
shall not rank in priority to any security interests, trusts, liens, charges, statutory or otherwise, in

favour of Meridian.

18, THIS COURT ORDERS that in the event that the Information Officer and its counsel
rely on the Information Officer Charge to seek payment of their fecs and disbursements, the
Information Officer and its legal counsel shall pass their accounts from time to time, and for this
purpose the accounts of the Information Officer and its legal counsel are hereby referred to a

judge of the Commercial List of the Ontario Superior Court of Justice.

SERVICE AND NOTICE

19, THIS COURT ORDERS that the E-Service Protocol of the Commercial List (the
“Protocol”) is approved and adopted by reference herein and, in this proceeding, the service of
documents made in accordance with the Protocol (which can be found on the Commercial List

website at hitp:/Awww.ontariocourts.ca/sci/practice/practice-directions/toronto/eservice-

commercial/) shall be valid and effective service. Subject to Rule 17.05 of the Rules of Civil

Procedure (the “Rules™), this Order shall constitute an order for substituted service pursuant to


http://www,ontariocourts.ea/sci/praetice/practice~directions/toronto/eservice-commercial/
http://www,ontariocourts.ea/sci/praetice/practice~directions/toronto/eservice-commercial/
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Rule 16.04 of the Rules. Subject to Rule 3.01(d) of the Rules and paragraph 21 of the Protocol,

service of documents in accordance with the Protocol will be effective on transmission.

20.  THIS COURT ORDERS that if the service or distribution of documents in accordance
with the Protocol is not practicable, the Information Officer is at liberty to serve or distribute this
Order, any materials and other orders in this proceeding, and any notices or other correspondence
in this proceeding, by forwarding true copies thereof by prepaid ordinary mail, courier, personal
delivery ot facsimile transmission to the Company's creditors or other interested parties at their
respective add}*csscs as last shown on the records of the Company and that any such service or
distribution. by courier, personal delivery or facsimile transmission shall be deemed to be
received on the next business day following the date of forwarding thercof, or if sent by ordinary

mail, on the third busizwss day after mailing.
GENERAL

21.  THIS COURT ORDERS that the Information Officer may from time to time apply to

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

22, THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada or in the United States to give
effect to this Order and to assist the Information Officer and its agents in carrying out the terms
of this Order. All courts, tribunals, regulatory and administrative bodies are hereby respectfully
requested to make such orders and to provide such assistance to the Information Officer, as an
officer of this Court, as may be necessary or desirable to give effect to this Order or to assist the

Information Officer and its agents in carrying out the terms of this Order.
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Steven L, Graff
Direct: 416.865.7726
E-mail:sgraff@airdberlis.com

September 6, 2019

BY EMAIL

Mr. Geoff R. Hall

Mr. Junior Sirivar

Mr. Jonathan D, See

MCCARTHY TETRAULTLLP

Suite 5300, 66 Wellington Street West
TD Bank Tower

Toronto, ON

M5K 1E6

Dear Sir:

Re: Meridian Credit Union Limited loan to Adelaide Street Lofts inc.

Please be advised that we have been retained by Meridian Credit Union Limited ("MCU") in
respect of its outstanding loan to Adelaide Street Lofts Inc. (the “Borrower’). MCU's lending
relationship with the Borrower is governed by a Credit Agreement dated April 2, 2018, as may
be amended from time to time (collectively, the “Credit Agreement”) and as guaranteed by each
of Neilas Inc., Demetrios Neilas and loannis Neilas (collectively, the “Guarantors”). The credit
facility extended pursuant to the Credit Agreement is a demand loan under which the amount of
$16,414,000.00 in principal remains outstanding (plus all applicable interest, costs and other
obligations owing thereunder). We have been provided with copies of all of the security granted
to MCU by the Borrower and the Guarantors (collectively, the “Security”) in connection with the
loan.

As the Borrower and the Guarantors have been advised, there was a default under the Credit
Agreement when, among other things, the Borrower failed to pay the property taxes that had
arisen in respect of the property at 263 Adelaide Street West, Toronto, Ontario (the “Property”)
and failed to pay interest installments due thereunder which payment default started at the
latest, May 14, 2019 and has continued to present.

On June 14, 2019, then counsel to MCU (Scarfone Hawkins) made demand upon each of the
Borrower and the Guarantors for repayment of the obligations owing by those respective
parties. In conjunction with the delivery of the demands, Scarfone Hawkins delivered Notices of
intention to Enforce Security pursuant to s.244(1) of the Bankruptcy and Insolvency Act
(Canada) (the “BIA"). No response was received in respect of the demands by the end of the
10-day BIA period or at all and, to this day, the entire indebtedness to MCU remains
outstanding. A form of forbearance agreement was prepared by MCU and delivered to the
Borrower on May 16, 2019 and, that too, was not responded to at all.

Adest & Davils LLP  Brookfleld Place, 181 Bay Strear, Suite 1800, Toronla, Canadds MBS 2T9 4168631500 ANRBEIILIE alrdbarbs.com



September 6, 2019
Page 2

MCU relies on all the prior demands and BIA Notices in connection with the outstanding loan. it
has not waived and reserves any and all of its rights arising pursuant o the Credit Agreement
and all Security provided pursuant thereto, as well as the Demands and BIA notices delivered.

In the face of all of this, MCU was surprised to learn only two weeks ago of the proceedings
before Mr. Justice Hainey of the Ontarioc Superior Court of Justice (Commercial List), the
commencement of which happened by way of an Order made by His Honour on March 21,
2019, when Miller Thomson was appointed as representative counsel in respect of individuals
and/or entities that hold interests in a syndicated mortgage administered by Hi-Rise Capital and
registered against the Property subordinate to the Meridian charge.

MCU was not aware of these proceedings despite many Orders made therein and
communications posted. Frankly, there can be no explanation for MCU not being advised of the
existence of these proceedings even if specific relief was not sought against it. 1t is a
significantly interested party and ought to have been brought into the loop.

In any event, in the face of the defaults and the complete disregard for MCU'’s position, MCU is
disinclined to wait any longer for the repayment of the outstanding indebtedness owed to it.
However, in an effort to avoid the commencement of an application to the Court to appoint a
receiver by MCU pursuant to its Security, MCU is prepared to enter into a strict forbearance
arrangement with the Borrower for a short time after which the Borrower will be required to re-
pay the entirety of those amounts owed to MCU in addition to any claims that could constitute
priority claims (if any) to MCU.,

While at this point it seems futile to deliver a draft Forbearance Agreement (considering that the
first one was ignored), we have, nonetheless, set out below the general terms that would be
required of any such forbearance. If you are agreeable to these terms, then we will draft an
agreement and deliver it to you and will refrain from bringing an application for the appointment
of a receiver by the Court pending the conclusion and adherence to that agreement. If that
agreement is not settled by the end of business on Thursday, September 12, 2019, we will
immediately deliver our materials in respect of a Court application to appoint an receiver over
the assets, property and undertaking of the Borrower, including the Property.

Forbearance Points

. Interest on the outstanding indebtedness shall be charged at the rate of Prime plus 6%
retroactive to May 15, 2019;

° Outstanding interest will be paid immediately and continue to be paid hereafter on the
date due and any payment default hereafter will trigger the consequences detailed
below;

° The entire indebtedness including all costs, interest, penalties, etc., shall be repaid by no

later than October 31, 2019 (the “Repayment Date”);

] Meridian shall be paid as extension fee of $85,220.00 to which it is expressly entitled to
by contract. This is the base amount that Meridian could seek in this regard and is very
reasonable in the circumstances;

AIRD BERLIS E
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J The Borrower will consent to an Order appointing a receiver over the its assets, property
and understanding, including the Property, which Order may issue without further notice
{o the Borrower or any other party, if payment is not made by said date or there is a prior
default;

e Each of the Guarantors, namely, 263 Holdings Inc. (formerly known as Neilas Inc.),
Demetrios Neilas and loannis Neilas, will consent to judgement in a form to be provided
and mutually agreed upon in the amount provided for in their respective guarantees
which judgements may issue, if repayment is not paid by the Repayment Date ;

® Pending payout, the Borrower will provide MCU with a detailed status report reflecting
the efforts that have been made to either re-finance or sell the Property and the current
state of each of the negotiations with any party in which the Borrower is engaged in
discussions further thereto;

® -Standard terms and conditions associated with a Forbearance Agreement in
comparable circumstances will form part of the short term Forbearance Agreement.

We look forward to hearing from you in this regard immediately.
We reiterate that if a satisfactory resolution is not reached by the close of business on

Thursday, September 12, 2019, our application materials for the appointment of a receiver will
be delivered immediately thereafter.

Thank you.

c.c. Meridian Credit Union Limited

37167406.2
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Steven L. Graff
Direct: 416.865.7726
E-mail:sgraff@airdberlis.com

September 12, 2019

BY EMAIL

Mr. Geoff R. Hall

MCCARTHY TETRAULT LLP

Suite 5300, 66 Wellington Street West
TD Bank Tower

Toronto, ON

M5K 1E6

Dear Geoff:

Re: Forbearance, Meridian Credit Union Limited loan to Adelaide Street Lofts
Inc.

We are writing further to our meeting of September 11, 2019 (the “September 11 Meeting”)
regarding the Credit Agreement dated April 2, 2018 (the “Credit Agreement’) between the
lender, Meridian Credit Union Limited (“MICU"), and the borrower, Adelaide Street Lofts Inc. (the
“‘Borrower”). As you know, the Credit Agreement is a demand loan under which the amount of
$16,414,000 in principal remains outstanding (plus all applicable interest, costs and other
obligations owing thereunder) (the “Indebtedness”). 263 Holdings Inc. (formerly known as
Neilas Inc.), Demetrios Neilas and loannis Neilas (together, the “Guarantors”) have guaranteed
certain obligations of the Borrower.

As detailed in our letter of September 6, 2019, numerous defaults have occurred under the
Credit Agreement (the "Defaults”). On June 14, 2019, MCU’s former counsel issued a demand
and Notice of Intention to Enforce Security pursuant to s.244(1) of the Bankruptcy and
Insolvency Act (the “BIA”).

As discussed at the September 11 Meeting, MCU is prepared to forbear in respect of the

Defaults provided the Borrower executes and returns the acknowledgement provided in this

letter and otherwise complies with the terms set out herein. As such, in consideration of the
respective covenants of the parties hereto, as herein contained, and other good and valuable
% consideration (the receipt and sufficiency of which are hereby acknowledged), the Borrower and
; MCU hereby agree as follows:

| 1. The Investors’ Meeting: by September 17, 2019, either (i) on the consent of each of
the Borrower, Hi-Rise Capital Ltd (“Hi-Rise”) and representative counsel to the
investors holding an interest in a syndicated mortgage administered by Hi-Rise (the
| “Investors”) or (ii) on terms which are imposed by the Ontario Superior Court of Justice
(Commercial List) (the “Court’), there shall be a meeting (the “Investors’ Meeting”) of
| the Investors to vote on the proposed settlement (the “Settlement”) of the Investors’
investments in the mortgage on the property municipally known as 263 Adelaide Street
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Finally,
1.

2.

West, Toronto, Ontario (the “Property”) on September 25, 2019. Neither Meridian nor
its counsel has knowledge of the Settlement or the terms thereof and nothing herein
should be interpreted otherwise.

Approval of the Settlement: the Investors’ Meeting shall take place by September 25,
2019. At the Investors’ Meeting, the Investors shall approve the Settlement by the
requisite majorities agreed to among the Investors, Representative Counsel and the
Borrower, or as ordered by the Court.

Interim Payment: within 10 days of the approval of the Settlement (such date, the
“Interim Payment Date”), the Borrower shall pay to MCU the following:

(a) interest on the Indebtedness up to, but not including, September 16, 2019 at the
rate of Prime plus 2%;

(b) interest on the Indebtedness at the rate of Prime plus 6% commencing
September 16, 2019 to the Interim Payment Date; and

(c) an extension fee of $85,220.00.

Final Repayment: the Indebtedness, including all costs, interest, penalties, legal fees
of MCU, etc., shall be repaid on the sooner of October 31, 2019 or the closing of the
transaction associated with the Settlement.

Reporting: pending final repayment of the indebtedness, as requested by MCU acting
reasonably, the Borrower will provide MCU with reports on the status of the Settlement
and the transaction contemplated therein.

Acknowledgements: the Borrower acknowledges that (i) the contents of this letter are
true, complete and accurate in all respects as if made as of the date hereof; and (ii) the
Borrower remains liable for the Indebtedness, together with additional indebtedness
accruing under the Credit Agreement, including: interest accrued and accruing thereon;
recovery fees, costs and expenses; and, other charges now or hereafter properly
payable by the Borrower to MCU, without any right of set-off, counterclaim or other
deduction or reduction of any kind whatsoever, whether at law or in equity.

Consent to Receiver: the Borrower hereby consents to the immediate private or court-
appointment of a receiver or receiver and manager in the event the conditions in
paragraphs 1-6 are not met. For greater certainty and without limitation, if the Investors’
Meeting does not take place by September 25, 2019, or the Settlement is not approved
at the Investors’ Meeting, the Borrower consents to the appointment of a receiver as
contemplated in this section.

we look forward to the production of the following documents forthwith:

Copies of any reports produced by Grant Thornton LLP respect of the Property,
including in respect of the sales process relating thereto;

Copies of any reports produced by BMO Capital Markets Real Estate Inc. respect of the
Property, including in respect of the sales process relating thereto;

AIRD BERLIS %
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3. A copy of the summary package of the proposed transaction with Lanterra
Developments Limited (in trust) or its designee (“Lanterra”) that was delivered to the
Investors; and

4. Confirmation of the terms upon which Lanterra is required to complete the transaction
under the joint venture agreement or otherwise.

Except as otherwise provided herein, MCU hereby reserves all of its rights and remedies under
the Credit Agreement, the security documents delivered pursuant thereto and any other
documents, instruments or agreements executed and delivered in connection therewith and any
and all applicable law, and the Borrower's undertakings, property and assets under this letter
agreement are in addition to and not in substitution for MCU’s rights and remedies as such may
have existed prior to this letter agreement.

We ask that the Borrow confirm its agreement to the terms contained herein by executing below
and returning a copy of same, along with an executed copy of the attached Consent, in which
case we will attend at Court as needed to support the Investors’ Meeting going forward on the
terms outlined above. This letter shall remain open for acceptance until 5:00 p.m. (Toronto time)
on September 12, 2019, after which time it shall be null and void and MCU shall exercise its
rights and remedies under the Credit Agreement, the associated security and other applicable
law, including by way of an application to appoint a receiver under the BIA or otherwise.

Yours truly,

AIRD & BERLIS LLP

Steven L. Graff
SLG/mam

c.c. Neilas Inc., Demetrios Neilas and loannis Neilas

c.c. Meridian Credit Union Limited

AIRD BERLIS |
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ACKNOWLEDGED AND AGREED as of the day of September, 2019.

ADELAIDE STREET LOFTS INC.

By:

Name:
Title:

| have authority to bind the corporation.

37219945.2
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Steven L. Graff
Direct: 416.865.7726
E-mail:sgraff@airdberlis.com

September 13, 2019

BY EMAIL

TO THE SERVICE LIST

Re: Hi-Rise Capital Ltd. and Adelaide Street Lofts Inc.
Court File No.: CV-19-616261-00CL

We are counsel to Meridian Credit Union Limited (“Meridian”). Further to our notice of
appearance filed today in respect of the above-noted proceedings (the “Proceedings”) in the
Ontario Superior Court of Justice (Commercial List) (the “Court”), we are writing in respect of
the proposed process to address the sale of the property subject to the Proceedings, as well as
{o address some general matters.

As a preliminary matter, we note that by serving a notice of appearance, Meridian in no respect
cedes any of its rights or remedies either under the credit agreement or related documents
between Meridian and Adelaide Street Lofts Inc. (“Adelaide”) or under law, including its ability
to bring an application to appoint a receiver under the Bankruptcy and Insolvency Act or
otherwise. To be clear, Meridian is not agreeable to the rights of Meridian becoming subject to,
or adjudicated upon, in this Proceeding. Meridian does not wish to be dragged into a dispute
between the subordinated lenders and Adelaide.

In respect of the form of order (the “Financial Advisor Order”) regarding the appointment of
Alvarez & Marsal Canada Inc. as financial advisor (the “Financial Advisor”) for the limited
purpose of advising Miller Thomson LLP, in its capacity as Court-appointed Representative
Counsel in the Proceeding (“Representative Counsel’), we have reviewed the draft. We do not
take a position on the granting of the Financial Advisor Order but to the extent such relief is
being sought, the changes made in the attached mark-up must be made.

We have two substantive concerns with respect to the order which are addressed in our mark-
up. First, the Financial Advisor Order in its current form does not provide for any timeline for the
Financial Advisor to conduct its review of the sales process and report to Representative
Counsel and the Court, and as we have noted previously, the timely resolution of this process is
critically important to Meridian. Second, the Financial Advisor Order further does not provide for
information to be shared with Meridian. Our client should be kept apprised of the Financial
Advisor's process, findings and results in the same manner as Representative Counsel. These
and other issues are addressed in our mark-up.

Finally, please advise who at Alvarez & Marsal Canada Inc. will be leading this mandate and
who is proposed to act as counsel to the Financial Advisor.

We look forward to your response.

Abvd & Borlls LLE  Hroonkfislkd Place, 181 Bay Streel, Suite 1800, Torante, Canada MGJ 279 4G AER 500 AIRBELISE | sirdbariis.cnin
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Yours truly,

AIRD & BERLIS LLP

Steven L. Graff
SLG/mam

c.c. Meridian Credit Union Limited

372417211
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Court File No. CV-19-00628145-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

BETWEEN:
MERIDIAN CREDIT UNION LIMITED

Applicant

-and -

ADELAIDE STREET LOFTS INC.

Respondent

APPLICATION UNDER SUBSECTION 243(1) OF THE BANKRUPTCY AND
INSOLVENCY ACT, R.S.C. 1985, c. B-3, AS AMENDED AND SECTION 101 OF THE
COURTS OF JUSTICE ACT, R.S.0. 1990, c. C.43, AS AMENDED

CONSENT

The undersigned, msi Spergel Inc. (“Spergel”), hereby consents to the appointment of
Spergel as receiver, without security, of all the assets, undertakings and properties of Adelaide
Street Lofts Inc. (the “Debtor”) acquired for, or used in relation to a business carried on by the
Debtor, all pursuant to the provisions of section 243(1) of the Bankruptcy and Insolvency Act,
R.S.C. 1985, c. B-3, as amended, and section 101 of the Courts of Justice Act, R.S.0. 1990, c.

C.43, as amended, and the terms of an order substantially in the form filed in the above

proceeding. / ,\/
DATED at Toronto, thls; day of September, 2019.

msi Spergel I% /L‘
Nﬁs/ Trevor Prmgfe
Til Partré




MERIDIAN CREDIT UNION LIMITED -and - ADELAIDE STREET LOFTS INC.

Applicant Respondent
Court File No.
ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

Proceedings commenced at Toronto

CONSENT

AIRD & BERLIS LLP
Barristers and Solicitors
Brookfield Place
Suite 1800, 181 Bay Street
Toronto, ON M5J 2T9

Steven L. Graff (LSUC # 31871V)
Tel: (416) 865-7724

Email: sgraff@airdberlis.com

Kathryn Esaw (LSO #58264F)
Tel: 416-865-4707

Email: kesaw@airdberlis.com
Fax: 416-863-1515

Lawyers for Meridian Credit Union Limited
372484711 wy f
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Court File No. CV-19-00628145-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

THE HONOURABLE <*> ) FRIDAY, THE 1ST
)
JUSTICE <*> ) DAY OF NOVEMBER, 2019

MERIDIAN CREDIT UNION LIMITED

Applicant

-and -

ADELAIDE STREET LOFTS INC.

Respondent

APPLICATION UNDER SUBSECTION 243(1) OF THE BANKRUPTCY AND
INSOLVENCY ACT, R.S.C. 1985, c. B-3, AS AMENDED AND SECTION 101 OF THE
COURTS OF JUSTICE ACT, R.S.0. 1990, c. C.43, AS AMENDED

ORDER
(appointing Receiver)
THIS APPLICATION made by Meridian Credit Union Limited ("Meridian™) for an
Order pursuant to section 243(1) of the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as
amended (the "BIA") and section 101 of the Courts of Justice Act, R.S.0. 1990, c. C.43, as
amended (the "CJA") appointing msi Spergel Inc. (“Spergel”) as receiver (in such capacity, the
"Receiver") without security, of all the assets, undertakings and properties of Adelaide Street
Lofts Inc. (the "Debtor™) acquired for, or used in relation to a business carried on by the Debtor,

including, without limitation, the real property municipally known as 263 Adelaide Street West,
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Toronto, Ontario and legally described in PIN No. 21411-0294 (LT) (the "Real Property"), was

heard this day at 330 University Avenue, Toronto, Ontario.

ON READING the affidavit of Bernhard Huber sworn September 30, 2019 and the
Exhibits thereto and on hearing the submissions of counsel for Meridian and such other counsel
as were present, no one appearing for any other person on the service list although duly served as
appears from the affidavit of service of <*> sworn <*>, 2019, and on reading the consent of

Spergel to act as the Receiver,
SERVICE

1. THIS COURT ORDERS that the time for service 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.
APPOINTMENT

2. THIS COURT ORDERS that pursuant to section 243(1) of the BIA and section 101 of
the CJA, Spergel is hereby appointed Receiver, without security, of all the assets, undertakings
and properties of the Debtor acquired for, or used in relation to a business carried on by the
Debtor (including, without limitation, the Real Property), including all proceeds thereof

(collectively, the "Property").

RECEIVER'S POWERS

3. THIS COURT ORDERS that the Receiver is hereby empowered and authorized, but not
obligated, to act at once in respect of the Property and, without in any way limiting the generality
of the foregoing, the Receiver is hereby expressly empowered and authorized to do any of the

following where the Receiver considers it necessary or desirable:

@) to take possession of and exercise control over the Property and any and
all proceeds, receipts and disbursements arising out of or from the

Property;



(b)

(©)

(d)

(€)

(f)

9)
(h)

(i)
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to receive, preserve, and protect the Property, or any part or parts thereof,
including, but not limited to, the changing of locks and security codes, the
relocating of Property to safeguard it, the engaging of independent
security personnel, the taking of physical inventories and the placement of

such insurance coverage as may be necessary or desirable;

to manage, operate, and carry on the business of the Debtor, including the
powers to enter into any agreements, incur any obligations in the ordinary
course of business, cease to carry on all or any part of the business, or

cease to perform any contracts of the Debtor;

to engage consultants, appraisers, agents, experts, auditors, accountants,
managers, counsel and such other persons from time to time and on
whatever basis, including on a temporary basis, to assist with the exercise
of the Receiver's powers and duties, including, without limitation, those

conferred by this Order;

to purchase or lease such machinery, equipment, inventories, supplies,
premises or other assets to continue the business of the Debtor or any part

or parts thereof;

to receive and collect all monies and accounts now owed or hereafter
owing to the Debtor and to exercise all remedies of the Debtor in
collecting such monies, including, without limitation, to enforce any

security held by the Debtor;
to settle, extend or compromise any indebtedness owing to the Debtor;

to execute, assign, issue and endorse documents of whatever nature in
respect of any of the Property, whether in the Receiver's name or in the

name and on behalf of the Debtor, for any purpose pursuant to this Order;

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

proceedings and to defend all proceedings now pending or hereafter
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(1
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instituted with respect to the Debtor, the Property or the Receiver, and to
settle or compromise any such proceedings. The authority hereby
conveyed shall extend to such appeals or applications for judicial review
in respect of any order or judgment pronounced in any such proceeding;

to market any or all of the Property, including advertising and soliciting
offers in respect of the Property or any part or parts thereof and
negotiating such terms and conditions of sale as the Receiver in its
discretion may deem appropriate;

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

thereof out of the ordinary course of business,

() without the approval of this Court in respect of any transaction not
exceeding $150,000.00 provided that the aggregate consideration

for all such transactions does not exceed $500,000.00; and

(i) with the approval of this Court in respect of any transaction in
which the purchase price or the aggregate purchase price exceeds
the applicable amount set out in the preceding clause;

and in each such case notice under subsection 63(4) of the Ontario
Personal Property Security Act or section 31 of the Ontario Mortgages

Act, as the case may be, shall not be required,

to apply for any vesting order or other orders necessary to convey the
Property or any part or parts thereof to a purchaser or purchasers thereof,

free and clear of any liens or encumbrances affecting such Property;

to report to, meet with and discuss with such affected Persons (as defined
below) as the Receiver deems appropriate on all matters relating to the
Property and the receivership, and to share information, subject to such

terms as to confidentiality as the Receiver deems advisable;
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(n) to register a copy of this Order and any other Orders in respect of the

Property against title to any of the Property;

(0) to apply for any permits, licences, approvals or permissions as may be
required by any governmental authority and any renewals thereof for and
on behalf of and, if thought desirable by the Receiver, in the name of the
Debtor;

(p) to enter into agreements with any trustee in bankruptcy appointed in
respect of the Debtor, including, without limiting the generality of the
foregoing, the ability to enter into occupation agreements for any property

owned or leased by the Debtor;

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

which the Debtor may have;
(9] to make an assignment in bankruptcy on behalf of the Debtor; and

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

the performance of any statutory obligations,

and in each case where the Receiver takes any such actions or steps, it shall be exclusively
authorized and empowered to do so, to the exclusion of all other Persons (as defined below),

including the Debtor, and without interference from any other Person.

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

4. THIS COURT ORDERS that (i) the Debtor, (ii) all of its current and former directors,
officers, employees, agents, accountants, legal counsel and shareholders, and all other persons
acting on its instructions or behalf, and (iii) all other individuals, firms, corporations,
governmental bodies or agencies, or other entities having notice of this Order (all of the
foregoing, collectively, being "Persons™ and each being a "Person™) shall forthwith advise the
Receiver of the existence of any Property in such Person's possession or control, shall grant
immediate and continued access to the Property to the Receiver, and shall deliver all such
Property to the Receiver upon the Receiver's request.
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5. THIS COURT ORDERS that all Persons shall forthwith advise the Receiver of the
existence of any books, documents, securities, contracts, orders, corporate and accounting
records, and any other papers, records and information of any kind related to the business or
affairs of the Debtor, and any computer programs, computer tapes, computer disks, or other data
storage media containing any such information (the foregoing, collectively, the "Records"”) in
that Person's possession or control, and shall provide to the Receiver or permit the Receiver to
make, retain and take away copies thereof and grant to the Receiver unfettered access to and use
of accounting, computer, software and physical facilities relating thereto, provided however that
nothing in this paragraph 5 or in paragraph 6 of this Order shall require the delivery of Records,
or the granting of access to Records, which may not be disclosed or provided to the Receiver due
to the privilege attaching to solicitor-client communication or due to statutory provisions
prohibiting such disclosure.

6. THIS COURT ORDERS that if any Records are stored or otherwise contained on a
computer or other electronic system of information storage, whether by independent service
provider or otherwise, all Persons in possession or control of such Records shall forthwith give
unfettered access to the Receiver for the purpose of allowing the Receiver to recover and fully
copy all of the information contained therein whether by way of printing the information onto
paper or making copies of computer disks or such other manner of retrieving and copying the
information as the Receiver in its discretion deems expedient, and shall not alter, erase or destroy
any Records without the prior written consent of the Receiver. Further, for the purposes of this
paragraph, all Persons shall provide the Receiver with all such assistance in gaining immediate
access to the information in the Records as the Receiver may in its discretion require including
providing the Receiver with instructions on the use of any computer or other system and
providing the Receiver with any and all access codes, account names and account numbers that

may be required to gain access to the information.

7. THIS COURT ORDERS that the Receiver shall provide each of the relevant landlords
with notice of the Receiver's intention to remove any fixtures from any leased premises at least
seven (7) days prior to the date of the intended removal. The relevant landlord shall be entitled
to have a representative present in the leased premises to observe such removal and, if the

landlord disputes the Receiver's entitlement to remove any such fixture under the provisions of
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the lease, such fixture shall remain on the premises and shall be dealt with as agreed between any
applicable secured creditors, such landlord and the Receiver, or by further Order of this Court
upon application by the Receiver on at least two (2) days' notice to such landlord and any such
secured creditors.

NO PROCEEDINGS AGAINST THE RECEIVER

8. THIS COURT ORDERS that no proceeding or enforcement process in any court or
tribunal (each, a "Proceeding™), shall be commenced or continued against the Receiver except
with the written consent of the Receiver or with leave of this Court.

NO PROCEEDINGS AGAINST THE DEBTOR OR THE PROPERTY

0. THIS COURT ORDERS that no Proceeding against or in respect of the Debtor or the
Property shall be commenced or continued except with the written consent of the Receiver or
with leave of this Court and any and all Proceedings currently under way against or in respect of
the Debtor or the Property are hereby stayed and suspended pending further Order of this Court,
including without limitation the application brought by Hi-Rise Capital Ltd. (Court File No. CV-
19-616261-00CL).

NO EXERCISE OF RIGHTS OR REMEDIES

10. THIS COURT ORDERS that all rights and remedies against the Debtor, the Receiver,
or affecting the Property, are hereby stayed and suspended except with the written consent of the
Receiver or leave of this Court, provided however that this stay and suspension does not apply in
respect of any “eligible financial contract” as defined in the BIA, and further provided that
nothing in this paragraph shall (i) empower the Receiver or the Debtor to carry on any business
which the Debtor is not lawfully entitled to carry on, (ii) exempt the Receiver or the Debtor from
compliance with statutory or regulatory provisions relating to health, safety or the environment,
(iii) prevent the filing of any registration to preserve or perfect a security interest, or (iv) prevent

the registration of a claim for lien.

NO INTERFERENCE WITH THE RECEIVER

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

with, repudiate, terminate or cease to perform any right, renewal right, contract, agreement,
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licence or permit in favour of or held by the Debtor, without written consent of the Receiver or

leave of this Court.

CONTINUATION OF SERVICES

12. THIS COURT ORDERS that all Persons having oral or written agreements with the
Debtor or statutory or regulatory mandates for the supply of goods and/or services, including,
without limitation, all computer software, communication and other data services, centralized
banking services, payroll services, insurance, transportation services, utility or other services to
the Debtor are hereby restrained until further Order of this Court from discontinuing, altering,
interfering with or terminating the supply of such goods or services as may be required by the
Receiver, and that the Receiver shall be entitled to the continued use of the Debtor's current
telephone numbers, facsimile numbers, internet addresses and domain names, provided in each
case that the normal prices or charges for all such goods or services received after the date of this
Order are paid by the Receiver in accordance with normal payment practices of the Debtor or
such other practices as may be agreed upon by the supplier or service provider and the Receiver,

or as may be ordered by this Court.

RECEIVER TO HOLD FUNDS

13. THIS COURT ORDERS that all funds, monies, cheques, instruments, and other forms
of payments received or collected by the Receiver from and after the making of this Order from
any source whatsoever, including, without limitation, the sale of all or any of the Property and
the collection of any accounts receivable in whole or in part, whether in existence on the date of
this Order or hereafter coming into existence, shall be deposited into one or more new accounts
to be opened by the Receiver (the "Post Receivership Accounts™) and the monies standing to
the credit of such Post Receivership Accounts from time to time, net of any disbursements
provided for herein, shall be held by the Receiver to be paid in accordance with the terms of this

Order or any further Order of this Court.

EMPLOYEES

14. THIS COURT ORDERS that all employees of the Debtor shall remain the employees
of the Debtor until such time as the Receiver, on the Debtor's behalf, may terminate the
employment of such employees. The Receiver shall not be liable for any employee-related
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liabilities, including any successor employer liabilities as provided for in section 14.06(1.2) of
the BIA, other than such amounts as the Receiver may specifically agree in writing to pay, or in
respect of its obligations under sections 81.4(5) or 81.6(3) of the BIA or under the Wage Earner
Protection Program Act.

PIPEDA

15. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal
Information Protection and Electronic Documents Act, the Receiver shall disclose personal
information of identifiable individuals to prospective purchasers or bidders for the Property and
to their advisors, but only to the extent desirable or required to negotiate and attempt to complete
one or more sales of the Property (each, a "Sale"). Each prospective purchaser or bidder to
whom such personal information is disclosed shall maintain and protect the privacy of such
information and limit the use of such information to its evaluation of the Sale, and if it does not
complete a Sale, shall return all such information to the Receiver, or in the alternative destroy all
such information. The purchaser of any Property shall be entitled to continue to use the personal
information provided to it, and related to the Property purchased, in a manner which is in all
material respects identical to the prior use of such information by the Debtor, and shall return all
other personal information to the Receiver, or ensure that all other personal information is

destroyed.

LIMITATION ON ENVIRONMENTAL LIABILITIES

16. THIS COURT ORDERS that nothing herein contained shall require the Receiver to
occupy or to take control, care, charge, possession or management (separately and/or
collectively, "Possession™) of any of the Property that might be environmentally contaminated,
might be a pollutant or a contaminant, or might cause or contribute to a spill, discharge, release
or deposit of a substance contrary to any federal, provincial or other law respecting the
protection, conservation, enhancement, remediation or rehabilitation of the environment or
relating to the disposal of waste or other contamination including, without limitation, the
Canadian Environmental Protection Act, the Ontario Environmental Protection Act, the Ontario
Water Resources Act, or the Ontario Occupational Health and Safety Act and regulations

thereunder (the "Environmental Legislation™), provided however that nothing herein shall
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exempt the Receiver from any duty to report or make disclosure imposed by applicable
Environmental Legislation. The Receiver shall not, as a result of this Order or anything done in
pursuance of the Receiver's duties and powers under this Order, be deemed to be in Possession of
any of the Property within the meaning of any Environmental Legislation, unless it is actually in

possession.

LIMITATION ON THE RECEIVER'S LIABILITY

17. THIS COURT ORDERS that the Receiver shall incur no liability or obligation as a
result of its appointment or the carrying out the provisions of this Order, save and except for any
gross negligence or wilful misconduct on its part, or in respect of its obligations under sections
81.4(5) or 81.6(3) of the BIA or under the Wage Earner Protection Program Act. Nothing in
this Order shall derogate from the protections afforded the Receiver by section 14.06 of the BIA

or by any other applicable legislation.

RECEIVER'S ACCOUNTS

18. THIS COURT ORDERS that the Receiver and counsel to the Receiver shall be paid
their reasonable fees and disbursements, in each case at their standard rates and charges unless
otherwise ordered by the Court on the passing of accounts, and that the Receiver and counsel to
the Receiver shall be entitled to and are hereby granted a charge (the "Receiver's Charge") on
the Property, as security for such fees and disbursements, both before and after the making of
this Order in respect of these proceedings, and that the Receiver's Charge shall form a first
charge on the Property in priority to all security interests, trusts, liens, charges and
encumbrances, statutory or otherwise, in favour of any Person, but subject to sections 14.06(7),
81.4(4), and 81.6(2) of the BIA.

19. THIS COURT ORDERS that the Receiver and its legal counsel shall pass its accounts
from time to time, and for this purpose the accounts of the Receiver and its legal counsel are

hereby referred to a judge of the Commercial List of the Ontario Superior Court of Justice.

20. THIS COURT ORDERS that prior to the passing of its accounts, the Receiver shall be
at liberty from time to time to apply reasonable amounts, out of the monies in its hands, against

its fees and disbursements, including legal fees and disbursements, incurred at the standard rates
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and charges of the Receiver or its counsel, and such amounts shall constitute advances against its

remuneration and disbursements when and as approved by this Court.
FUNDING OF THE RECEIVERSHIP

21. THIS COURT ORDERS that the Receiver be at liberty and it is hereby empowered to
borrow by way of a revolving credit or otherwise, such monies from time to time as it may
consider necessary or desirable, provided that the outstanding principal amount does not exceed
$500,000.00 (or such greater amount as this Court may by further Order authorize) at any time,
at such rate or rates of interest as it deems advisable for such period or periods of time as it may
arrange, for the purpose of funding the exercise of the powers and duties conferred upon the
Receiver by this Order, including interim expenditures. The whole of the Property shall be and
is hereby charged by way of a fixed and specific charge (the "Receiver's Borrowings Charge") as
security for the payment of the monies borrowed, together with interest and charges thereon, in
priority to all security interests, trusts, liens, charges and encumbrances, statutory or otherwise,
in favour of any Person, but subordinate in priority to the Receiver's Charge and the charges as
set out in sections 14.06(7), 81.4(4), and 81.6(2) of the BIA.

22. THIS COURT ORDERS that neither the Receiver's Borrowings Charge nor any other
security granted by the Receiver in connection with its borrowings under this Order shall be

enforced without leave of this Court.

23. THIS COURT ORDERS that the Receiver is at liberty and authorized to issue
certificates substantially in the form annexed as Schedule "A" hereto (the "Receiver's

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

24.  THIS COURT ORDERS that the monies from time to time borrowed by the Receiver
pursuant to this Order or any further order of this Court and any and all Receiver's Certificates
evidencing the same or any part thereof shall rank on a pari passu basis, unless otherwise agreed

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

25. THIS COURT ORDERS that the E-Service Protocol of the Commercial List (the
"Protocol") is approved and adopted by reference herein and, in this proceeding, the service of
documents made in accordance with the Protocol (which can be found on the website of the

Commercial List at http://www.ontariocourts.ca/scj/practice/practice-directions/toronto/eservice-

commercial/) shall be valid and effective service. Subject to Rule 17.05 of the Rules of Civil
Procedure (the "Rules™) this Order shall constitute an order for substituted service pursuant to
Rule 16.04 of the Rules. Subject to Rule 3.01(d) of the Rules and paragraph 21 of the Protocol,
service of documents in accordance with the Protocol will be effective on transmission. This
Court further orders that a Case Website shall be established in accordance with the Protocol,
with the following URL: <*>.

26.  THIS COURT ORDERS that if the service or distribution of documents in accordance
with the Protocol is not practicable, the Receiver is at liberty to serve or distribute this Order, any
other materials and orders in these proceedings, any notices or other correspondence, by
forwarding true copies thereof by prepaid ordinary mail, courier, personal delivery or facsimile
transmission to the Debtor's creditors or other interested parties at their respective addresses as
last shown on the records of the Debtor and that any such service or distribution by courier,
personal delivery or facsimile transmission shall be deemed to be received on the next business
day following the date of forwarding thereof, or if sent by ordinary mail, on the third business

day after mailing.

GENERAL

27. THIS COURT ORDERS that the Receiver may from time to time apply to this Court

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

28. THIS COURT ORDERS that nothing in this Order shall prevent the Receiver from
acting as a trustee in bankruptcy of the Debtor.

29. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada or in the United States to give

effect to this Order and to assist the Receiver and its agents in carrying out the terms of this
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Order. All courts, tribunals, regulatory and administrative bodies are hereby respectfully
requested to make such orders and to provide such assistance to the Receiver, as an officer of this
Court, as may be necessary or desirable to give effect to this Order or to assist the Receiver and
its agents in carrying out the terms of this Order.

30. THIS COURT ORDERS that the Receiver be at liberty and is hereby authorized and
empowered to apply to any court, tribunal, regulatory or administrative body, wherever located,
for the recognition of this Order and for assistance in carrying out the terms of this Order, and
that the Receiver is authorized and empowered to act as a representative in respect of the within
proceedings for the purpose of having these proceedings recognized in a jurisdiction outside

Canada.

31. THIS COURT ORDERS that Meridian shall have its costs of this application, up to and
including entry and service of this Order, provided for by the terms of Meridian's security or, if
not so provided by Meridian’s security, then on a substantial indemnity basis to be paid by the
Receiver from the Debtor's estate with such priority and at such time as this Court may

determine.

32. THIS COURT ORDERS that any interested party may apply to this Court to vary or
amend this Order on not less than seven (7) days' notice to the Receiver and to any other party
likely to be affected by the order sought or upon such other notice, if any, as this Court may

order.




SCHEDULE "A"
RECEIVER CERTIFICATE

CERTIFICATE NO.

AMOUNT $

1. THIS IS TO CERTIFY that msi Spergel Inc. (the "Receiver™) of all the assets,
undertakings and properties of the Debtor acquired for, or used in relation to a business carried
on by the Debtor (including, without limitation, the real property municipally known as 263
Adelaide Street West, Toronto, Ontario and legally described in PIN No. 21411-0294 (LT)),
including all proceeds thereof (collectively, the "Property"), appointed by Order of the Ontario
Superior Court of Justice (Commercial List) (the "Court™) dated the <*> day of <*> 2019 (the
"Order") made in an application having Court file number <*>, has received as such Receiver
from the holder of this certificate (the "Lender") the principal sum of $ , being part
of the total principal sum of $ which the Receiver is authorized to borrow under

and pursuant to the Order.

2. The principal sum evidenced by this certificate is payable on demand by the Lender with
interest thereon calculated and compounded [daily][monthly not in advance on the day
of each month] after the date hereof at a notional rate per annum equal to the rate of per

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

3. Such principal sum with interest thereon is, by the terms of the Order, together with the
principal sums and interest thereon of all other certificates issued by the Receiver pursuant to the
Order or to any further order of the Court, a charge upon the whole of the Property, in priority to
the security interests of any other person, but subject to the priority of the charges set out in the
Order and in the Bankruptcy and Insolvency Act, and the right of the Receiver to indemnify itself
out of such Property in respect of its remuneration and expenses.

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

the main office of the Lender at [St. Catharines], Ontario.

5. Until all liability in respect of this certificate has been terminated, no certificates creating
charges ranking or purporting to rank in priority to this certificate shall be issued by the Receiver



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

holder of this certificate.

6. The charge securing this certificate shall operate so as to permit the Receiver to deal with
the Property as authorized by the Order and as authorized by any further or other order of the

Court.

7. The Receiver does not undertake, and it is not under any personal liability, to pay any

sum in respect of which it may issue certificates under the terms of the Order.

DATED the day of , 20

msi Spergel Inc., solely in its capacity as
Receiver of the Property, and not in its personal
capacity

Per:

Name:
Title:
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243(1) BIA (National Receiver) and-s—104 CIA(C 0} Recei

Court File No. CV-19-00628145-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

THE HONOURABLE <*> ) WEEKDAYFRIDAY, THE #1ST
)
JUSTICE <*> ) DAY OF MONTHNOVEMBER,
20¥R2019
PEAINTIEE
Plaintiff
MERIDIAN CREDIT UNION LIMITED
Applicant
-and -
BEEENDANT
Defendant




2.

ORDER

(appointing Receiver)

THIS MOTIONAPPLICATION made by thePlaintifPMeridian Credit Union Limited
("Meridian") for an Order pursuant to section 243(1) of the Bankruptcy and Insolvency Act,
R.S.C. 1985, c. B-3, as amended (the "BIA") and section 101 of the Courts of Justice Act, R.S.O.
1990, c. C.43, as amended (the "CJA") appointing fRECEFNVER'S-NAME}msi Spergel Inc.
“Spergel”) as receiver fand—managerf—(in such eapaeitiescapacity, the "Receiver") without

security, of all-ef the assets, undertakings and properties of {PEBTOR'SNAME}Adelaide Street
Lofts Inc. (the "Debtor") acquired for, or used in relation to a business carried on by the Debtor,

heard this day at 330 University Avenue, Toronto, Ontario.

ON READING the affidavit of PNAME]Bernhard Huber sworn fDAFE}September 30,
2019 and the Exhibits thereto and on hearing the submissions of counsel for fNAMESIMeridian

and such other counsel as were present, no one appearing for fNAMEtany other person on the
service list although duly served as appears from the affidavit of service of INAME]ISES sworn

ATFE]S*>, 2019, and on reading the consent of {RECEFVER'S-NAME]{Spergel to act as the

Receiver,
SERVICE

1. THIS COURT ORDERS that the time for service of the Neticenotice of
Metienapplication and the Metionapplication record is hereby abridged and validated® so that
this metienapplication is properly returnable today and hereby dispenses with further service
thereof.

APPOINTMENT
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2. THIS COURT ORDERS that pursuant to section 243(1) of the BIA and section 101 of
the CJA, (RECEINVER'S NAME]Spergel is hereby appointed Receiver, without security, of all-ef

the assets, undertakings and properties of the Debtor acquired for, or used in relation to a

business carried on by the Debtor_(including, without limitation, the Real Property), including all
proceeds thereof (collectively, the "Property").

RECEIVER?'S POWERS

3. THIS COURT ORDERS that the Receiver is hereby empowered and authorized, but not

obligated, to act at once in respect of the Property and, without in any way limiting the generality

of the foregoing, the Receiver is hereby expressly empowered and authorized to do any of the

following where the Receiver considers it necessary or desirable:

(a)

(b)

(c)

(d)

to take possession of and exercise control over the Property and any and
all proceeds, receipts and disbursements arising out of or from the

Property;

to receive, preserve, and protect the Property, or any part or parts thereof,
including, but not limited to, the changing of locks and security codes, the
relocating of Property to safeguard it, the engaging of independent security
personnel, the taking of physical inventories and the placement of such

insurance coverage as may be necessary or desirable;

to manage, operate, and carry on the business of the Debtor, including the
powers to enter into any agreements, incur any obligations in the ordinary
course of business, cease to carry on all or any part of the business, or

cease to perform any contracts of the Debtor;

to engage consultants, appraisers, agents, experts, auditors, accountants,
managers, counsel and such other persons from time to time and on
whatever basis, including on a temporary basis, to assist with the exercise
of the Receiver's powers and duties, including, without limitation, those

conferred by this Order;



(e)

®

(2

(h)

(1)

G

(k)
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to purchase or lease such machinery, equipment, inventories, supplies,
premises or other assets to continue the business of the Debtor or any part

or parts thereof;

to receive and collect all monies and accounts now owed or hereafter
owing to the Debtor and to exercise all remedies of the Debtor in
collecting such monies, including, without limitation, to enforce any

security held by the Debtor;
to settle, extend or compromise any indebtedness owing to the Debtor;

to execute, assign, issue and endorse documents of whatever nature in
respect of any of the Property, whether in the Receiver's name or in the

name and on behalf of the Debtor, for any purpose pursuant to this Order;

to initiate, prosecute and continue the prosecution of any and all
proceedings and to defend all proceedings now pending or hereafter
instituted with respect to the Debtor, the Property or the Receiver, and to
settle or compromise any such proceedings.* The authority hereby
conveyed shall extend to such appeals or applications for judicial review

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

to market any or all of the Property, including advertising and soliciting
offers in respect of the Property or any part or parts thereof and negotiating
such terms and conditions of sale as the Receiver in its discretion may

deem appropriate;

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

thereof out of the ordinary course of business,

(1) without the approval of this Court in respect of any transaction not

exceeding $——150,000.00 provided that the aggregate




)

(m)

(o)

(p)
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consideration for all such transactions does not exceed

$——500,000.00; and

(11) with the approval of this Court in respect of any transaction in
which the purchase price or the aggregate purchase price exceeds

the applicable amount set out in the preceding clause;

and in each such case notice under subsection 63(4) of the Ontario
Personal Property Security Act— or section 31 of the Ontario Mortgages
Act, as the case may be,}® shall not be required;—and—in—each—ecase—the-

Ontario Bulk Sales et shall not apply.;

to apply for any vesting order or other orders necessary to convey the
Property or any part or parts thereof to a purchaser or purchasers thereof,

free and clear of any liens or encumbrances affecting such Property;

to report to, meet with and discuss with such affected Persons (as defined
below) as the Receiver deems appropriate on all matters relating to the
Property and the receivership, and to share information, subject to such

terms as to confidentiality as the Receiver deems advisable;

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

Property against title to any of the Property;

to apply for any permits, licences, approvals or permissions as may be
required by any governmental authority and any renewals thereof for and
on behalf of and, if thought desirable by the Receiver, in the name of the
Debtor;

to enter into agreements with any trustee in bankruptcy appointed in

respect of the Debtor, including, without limiting the generality of the
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foregoing, the ability to enter into occupation agreements for any property

owned or leased by the Debtor;

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

which the Debtor may have;

(r) to make an assignment in bankruptcy on behalf of the Debtor; and

(s) (r>-to take any steps reasonably incidental to the exercise of these powers

or the performance of any statutory obligations-,

and in each case where the Receiver takes any such actions or steps, it shall be exclusively
authorized and empowered to do so, to the exclusion of all other Persons (as defined below),

including the Debtor, and without interference from any other Person.

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

4. THIS COURT ORDERS that (i) the Debtor, (ii) all of its current and former directors,
officers, employees, agents, accountants, legal counsel and shareholders, and all other persons
acting on its instructions or behalf, and (iii) all other individuals, firms, corporations,
governmental bodies or agencies, or other entities having notice of this Order (all of the
foregoing, collectively, being "Persons" and each being a "Person") shall forthwith advise the
Receiver of the existence of any Property in such Person's possession or control, shall grant
immediate and continued access to the Property to the Receiver, and shall deliver all such

Property to the Receiver upon the Receiver's request.

5. THIS COURT ORDERS that all Persons shall forthwith advise the Receiver of the
existence of any books, documents, securities, contracts, orders, corporate and accounting
records, and any other papers, records and information of any kind related to the business or
affairs of the Debtor, and any computer programs, computer tapes, computer disks, or other data
storage media containing any such information (the foregoing, collectively, the "Records") in
that Person's possession or control, and shall provide to the Receiver or permit the Receiver to
make, retain and take away copies thereof and grant to the Receiver unfettered access to and use

of accounting, computer, software and physical facilities relating thereto, provided however that
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nothing in this paragraph 5 or in paragraph 6 of this Order shall require the delivery of Records,
or the granting of access to Records, which may not be disclosed or provided to the Receiver due
to the privilege attaching to solicitor-client communication or due to statutory provisions

prohibiting such disclosure.

6. THIS COURT ORDERS that if any Records are stored or otherwise contained on a
computer or other electronic system of information storage, whether by independent service
provider or otherwise, all Persons in possession or control of such Records shall forthwith give
unfettered access to the Receiver for the purpose of allowing the Receiver to recover and fully
copy all of the information contained therein whether by way of printing the information onto
paper or making copies of computer disks or such other manner of retrieving and copying the
information as the Receiver in its discretion deems expedient, and shall not alter, erase or destroy
any Records without the prior written consent of the Receiver. Further, for the purposes of this
paragraph, all Persons shall provide the Receiver with all such assistance in gaining immediate
access to the information in the Records as the Receiver may in its discretion require including
providing the Receiver with instructions on the use of any computer or other system and
providing the Receiver with any and all access codes, account names and account numbers that

may be required to gain access to the information.

7. THIS COURT ORDERS that the Receiver shall provide each of the relevant landlords
with notice of the Receiver='s intention to remove any fixtures from any leased premises at least
seven (7) days prior to the date of the intended removal. The relevant landlord shall be entitled
to have a representative present in the leased premises to observe such removal and, if the
landlord disputes the Receiver>'s entitlement to remove any such fixture under the provisions of
the lease, such fixture shall remain on the premises and shall be dealt with as agreed between any
applicable secured creditors, such landlord and the Receiver, or by further Order of this Court

upon application by the Receiver on at least two (2) days! notice to such landlord and any such

secured creditors.

NO PROCEEDINGS AGAINST THE RECEIVER
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8. THIS COURT ORDERS that no proceeding or enforcement process in any court or
tribunal (each, a "Proceeding"), shall be commenced or continued against the Receiver except

with the written consent of the Receiver or with leave of this Court.

NO PROCEEDINGS AGAINST THE DEBTOR OR THE PROPERTY

0. THIS COURT ORDERS that no Proceeding against or in respect of the Debtor or the
Property shall be commenced or continued except with the written consent of the Receiver or

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

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

CV-19-616261-00CL).

NO EXERCISE OF RIGHTS OR REMEDIES

10. THIS COURT ORDERS that all rights and remedies against the Debtor, the Receiver,
or affecting the Property, are hereby stayed and suspended except with the written consent of the
Receiver or leave of this Court, provided however that this stay and suspension does not apply in
respect of any "eligible financial contract" as defined in the BIA, and further provided that
nothing in this paragraph shall (i) empower the Receiver or the Debtor to carry on any business
which the Debtor is not lawfully entitled to carry on, (ii) exempt the Receiver or the Debtor from
compliance with statutory or regulatory provisions relating to health, safety or the environment,
(ii1) prevent the filing of any registration to preserve or perfect a security interest, or (iv) prevent

the registration of a claim for lien.

NO INTERFERENCE WITH THE RECEIVER

11. THIS COURT ORDERS that no Person shall discontinue, fail to honour, alter, interfere
with, repudiate, terminate or cease to perform any right, renewal right, contract, agreement,
licence or permit in favour of or held by the Debtor, without written consent of the Receiver or

leave of this Court.

CONTINUATION OF SERVICES

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

Debtor or statutory or regulatory mandates for the supply of goods and/or services, including,
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without limitation, all computer software, communication and other data services, centralized
banking services, payroll services, insurance, transportation services, utility or other services to
the Debtor are hereby restrained until further Order of this Court from discontinuing, altering,
interfering with or terminating the supply of such goods or services as may be required by the
Receiver, and that the Receiver shall be entitled to the continued use of the Debtor's current
telephone numbers, facsimile numbers, internet addresses and domain names, provided in each
case that the normal prices or charges for all such goods or services received after the date of this
Order are paid by the Receiver in accordance with normal payment practices of the Debtor or
such other practices as may be agreed upon by the supplier or service provider and the Receiver,

or as may be ordered by this Court.

RECEIVER TO HOLD FUNDS

13. THIS COURT ORDERS that all funds, monies, cheques, instruments, and other forms
of payments received or collected by the Receiver from and after the making of this Order from
any source whatsoever, including, without limitation, the sale of all or any of the Property and the
collection of any accounts receivable in whole or in part, whether in existence on the date of this
Order or hereafter coming into existence, shall be deposited into one or more new accounts to be
opened by the Receiver (the "Post Receivership Accounts") and the monies standing to the
credit of such Post Receivership Accounts from time to time, net of any disbursements provided
for herein, shall be held by the Receiver to be paid in accordance with the terms of this Order or

any further Order of this Court.

EMPLOYEES

14. THIS COURT ORDERS that all employees of the Debtor shall remain the employees of
the Debtor until such time as the Receiver, on the Debtor's behalf, may terminate the employment
of such employees. The Receiver shall not be liable for any employee-related liabilities,
including any successor employer liabilities as provided for in section 14.06(1.2) of the BIA,
other than such amounts as the Receiver may specifically agree in writing to pay, or in respect of
its obligations under sections 81.4(5) or 81.6(3) of the BIA or under the Wage Earner Protection

Program Act.
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PIPEDA

15. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal
Information Protection and Electronic Documents Act, the Receiver shall disclose personal
information of identifiable individuals to prospective purchasers or bidders for the Property and
to their advisors, but only to the extent desirable or required to negotiate and attempt to complete
one or more sales of the Property (each, a "Sale"). Each prospective purchaser or bidder to
whom such personal information is disclosed shall maintain and protect the privacy of such
information and limit the use of such information to its evaluation of the Sale, and if it does not
complete a Sale, shall return all such information to the Receiver, or in the alternative destroy all
such information. The purchaser of any Property shall be entitled to continue to use the personal
information provided to it, and related to the Property purchased, in a manner which is in all
material respects identical to the prior use of such information by the Debtor, and shall return all
other personal information to the Receiver, or ensure that all other personal information is

destroyed.

LIMITATION ON ENVIRONMENTAL LIABILITIES

16. THIS COURT ORDERS that nothing herein contained shall require the Receiver to
occupy or to take control, care, charge, possession or management (separately and/or collectively,
"Possession") of any of the Property that might be environmentally contaminated, might be a
pollutant or a contaminant, or might cause or contribute to a spill, discharge, release or deposit of
a substance contrary to any federal, provincial or other law respecting the protection,
conservation, enhancement, remediation or rehabilitation of the environment or relating to the
disposal of waste or other contamination including, without limitation, the Canadian
Environmental Protection Act, the Ontario Environmental Protection Act, the Ontario Water
Resources Act, or the Ontario Occupational Health and Safety Act and regulations thereunder
(the "Environmental Legislation"), provided however that nothing herein shall exempt the
Receiver from any duty to report or make disclosure imposed by applicable Environmental
Legislation. The Receiver shall not, as a result of this Order or anything done in pursuance of the
Receiver's duties and powers under this Order, be deemed to be in Possession of any of the

Property within the meaning of any Environmental Legislation, unless it is actually in possession.
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LIMITATION ON THE RECEIVER?'S LIABILITY

17. THIS COURT ORDERS that the Receiver shall incur no liability or obligation as a
result of its appointment or the carrying out the provisions of this Order, save and except for any
gross negligence or wilful misconduct on its part, or in respect of its obligations under sections
81.4(5) or 81.6(3) of the BIA or under the Wage Earner Protection Program Act. Nothing in this
Order shall derogate from the protections afforded the Receiver by section 14.06 of the BIA or by

any other applicable legislation.

RECEIVER'S ACCOUNTS

18. THIS COURT ORDERS that the Receiver and counsel to the Receiver shall be paid
their reasonable fees and disbursements, in each case at their standard rates and charges unless
otherwise ordered by the Court on the passing of accounts, and that the Receiver and counsel to
the Receiver shall be entitled to and are hereby granted a charge (the "Receiver's Charge") on
the Property, as security for such fees and disbursements, both before and after the making of this
Order in respect of these proceedings, and that the Receiver's Charge shall form a first charge on
the Property in priority to all security interests, trusts, liens, charges and encumbrances, statutory
or otherwise, in favour of any Person, but subject to sections 14.06(7), 81.4(4), and 81.6(2) of the
BIA.®

19. THIS COURT ORDERS that the Receiver and its legal counsel shall pass its accounts
from time to time, and for this purpose the accounts of the Receiver and its legal counsel are

hereby referred to a judge of the Commercial List of the Ontario Superior Court of Justice.

20. THIS COURT ORDERS that prior to the passing of its accounts, the Receiver shall be
at liberty from time to time to apply reasonable amounts, out of the monies in its hands, against
its fees and disbursements, including legal fees and disbursements, incurred at the standard rates
and charges of the Receiver or its counsel, and such amounts shall constitute advances against its

remuneration and disbursements when and as approved by this Court.

FUNDING OF THE RECEIVERSHIP
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21. THIS COURT ORDERS that the Receiver be at liberty and it is hereby empowered to
borrow by way of a revolving credit or otherwise, such monies from time to time as it may
consider necessary or desirable, provided that the outstanding principal amount does not exceed
$——500.000.00 (or such greater amount as this Court may by further Order authorize) at
any time, at such rate or rates of interest as it deems advisable for such period or periods of time
as it may arrange, for the purpose of funding the exercise of the powers and duties conferred
upon the Receiver by this Order, including interim expenditures. The whole of the Property shall
be and is hereby charged by way of a fixed and specific charge (the "Receiver's Borrowings
Charge") as security for the payment of the monies borrowed, together with interest and charges
thereon, in priority to all security interests, trusts, liens, charges and encumbrances, statutory or
otherwise, in favour of any Person, but subordinate in priority to the Receiver2's Charge and the

charges as set out in sections 14.06(7), 81.4(4), and 81.6(2) of the BIA.

22. THIS COURT ORDERS that neither the Receiver's Borrowings Charge nor any other
security granted by the Receiver in connection with its borrowings under this Order shall be

enforced without leave of this Court.

23. THIS COURT ORDERS that the Receiver is at liberty and authorized to issue
certificates substantially in the form annexed as Schedule "A" hereto (the "Receiver-'s

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

24, THIS COURT ORDERS that the monies from time to time borrowed by the Receiver
pursuant to this Order or any further order of this Court and any and all Receiver-'s Certificates
evidencing the same or any part thereof shall rank on a pari passu basis, unless otherwise agreed

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

SERVICE AND NOTICE

25. THIS COURT ORDERS that the E-Service Protocol of the Commercial List (the
“"Protocol™") is approved and adopted by reference herein and, in this proceeding, the service of
documents made in accordance with the Protocol (which can be found on the_website of the

Commercial List website at




-13 -

w.ontariocourts.ca/scj/practice/practice-directions/toronto/eservice-commercial/) shall be valid
and effective service. Subject to Rule 17.05 of the Rules of Civil Procedure (the "Rules") this

Order shall constitute an order for substituted service pursuant to Rule 16.04 of the Rules-ef-Civil-
Proecedure. Subject to Rule 3.01(d) of the Rules—efCiwilProcedure and paragraph 21 of the

Protocol, service of documents in accordance with the Protocol will be effective on transmission.

This Court further orders that a Case Website shall be established in accordance with the

Protocol, with the following URL. “<{*>".

26. THIS COURT ORDERS that if the service or distribution of documents in accordance
with the Protocol is not practicable, the Receiver is at liberty to serve or distribute this Order, any
other materials and orders in these proceedings, any notices or other correspondence, by
forwarding true copies thereof by prepaid ordinary mail, courier, personal delivery or facsimile
transmission to the Debtor's creditors or other interested parties at their respective addresses as
last shown on the records of the Debtor and that any such service or distribution by courier,
personal delivery or facsimile transmission shall be deemed to be received on the next business
day following the date of forwarding thereof, or if sent by ordinary mail, on the third business

day after mailing.

GENERAL

27. THIS COURT ORDERS that the Receiver may from time to time apply to this Court

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

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

acting as a trustee in bankruptcy of the Debtor.

29. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada or in the United States to give
effect to this Order and to assist the Receiver and its agents in carrying out the terms of this
Order. All courts, tribunals, regulatory and administrative bodies are hereby respectfully
requested to make such orders and to provide such assistance to the Receiver, as an officer of this
Court, as may be necessary or desirable to give effect to this Order or to assist the Receiver and

its agents in carrying out the terms of this Order.
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30. THIS COURT ORDERS that the Receiver be at liberty and is hereby authorized and
empowered to apply to any court, tribunal, regulatory or administrative body, wherever located,
for the recognition of this Order and for assistance in carrying out the terms of this Order, and
that the Receiver is authorized and empowered to act as a representative in respect of the within
proceedings for the purpose of having these proceedings recognized in a jurisdiction outside

Canada.

31. THIS COURT ORDERS that the—PlantiffMeridian shall have its costs of this
metienapplication, up to and including entry and service of this Order, provided for by the terms
of the PlaintiffMeridian's security or, if not so provided by the PlaintiffMeridian’s security, then
on a substantial indemnity basis to be paid by the Receiver from the Debtor's estate with such

priority and at such time as this Court may determine.

32. THIS COURT ORDERS that any interested party may apply to this Court to vary or
amend this Order on not less than seven (7) days' notice to the Receiver and to any other party
likely to be affected by the order sought or upon such other notice, if any, as this Court may

order.




SCHEDULE "A"
RECEIVER CERTIFICATE

CERTIFICATE NO.

AMOUNT §

1. THIS IS TO CERTIFY that fRECEFVER'S NAME] thereeeivermsi Spergel Inc. (the
"Receiver") of all the assets, undertakings and properties fPEBTOR'S-NAME]of the Debtor
acquired for, or used in relation to a business carried on by the Debtor_(including, without
limitation, the real property municipally known as 263 Adelai treet t, Toront ntari

and legally described in PIN No. 21411-0294 (LT)), including all proceeds thereof (collectively,
the <"Property-"), appointed by Order of the Ontario Superior Court of Justice (Commercial

List) (the "Court") dated the —=*> day of ————20—=*> 2019 (the "Order") made in an
aetionapplication having Court file number —€E <*> has received as such Receiver

from the holder of this certificate (the "Lender") the principal sum of § , being part
of the total principal sum of $ which the Receiver is authorized to borrow under

and pursuant to the Order.

2. The principal sum evidenced by this certificate is payable on demand by the Lender with
interest thereon calculated and compounded [daily][monthly not in advance on the day
of each month] after the date hereof at a notional rate per annum equal to the rate of per

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

3. Such principal sum with interest thereon is, by the terms of the Order, together with the
principal sums and interest thereon of all other certificates issued by the Receiver pursuant to the
Order or to any further order of the Court, a charge upon the whole of the Property, in priority to
the security interests of any other person, but subject to the priority of the charges set out in the
Order and in the Bankruptcy and Insolvency Act, and the right of the Receiver to indemnify itself

out of such Property in respect of its remuneration and expenses.

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

the main office of the Lender at Foerento[St. Catharines], Ontario.
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5. Until all liability in respect of this certificate has been terminated, no certificates creating
charges ranking or purporting to rank in priority to this certificate shall be issued by the Receiver
to any person other than the holder of this certificate without the prior written consent of the

holder of this certificate.

6. The charge securing this certificate shall operate so as to permit the Receiver to deal with
the Property as authorized by the Order and as authorized by any further or other order of the
Court.

7. The Receiver does not undertake, and it is not under any personal liability, to pay any sum

in respect of which it may issue certificates under the terms of the Order.

DATED the day of , 20

RECENVER'S NAME}msi Spergel Inc., solely
in its capacity as Receiver of the Property, and
not in its personal capacity

Per:

Name:
Title:
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MERIDIAN CREDIT UNION LIMITED - and - ADELAIDE STREET LOFTS INC.

Applicant Respondent
Court File No. CV-19-00628145-00CL
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SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

Proceedings commenced at Toronto
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